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CONSTRUCTION, OPERATING AND  
COOPERATIVE ENDEAVOR AGREEMENT 

This CONSTRUCTION, OPERATING AND COOPERATIVE ENDEAVOR AGREEMENT 
(this “Agreement”) is made and dated as of December __, 2019 by and between the ASCENSION 
CONSOLIDATED UTILITIES DISTRICT NO. 2, STATE OF LOUISIANA (the “District”), a political 
subdivision of the State of Louisiana (the “State”) and ASCENSION SEWER, LLC, a Louisiana limited 
liability company (the “Operator”). The Operator and the District are sometimes hereinafter referred to 
individually as a “Party” and together as the “Parties.”  

RECITALS 

WHEREAS, the District was created by the Parish of Ascension (the “Parish”), State of 
Louisiana, and is a political subdivision of the State;  

WHEREAS, the Operator is a limited liability company duly organized and validly existing 
under the laws of the State;  

WHEREAS, the District currently owns and operates certain water and wastewater collection 
and treatment facilities serving areas of the east bank of the Parish (but excluding the corporate limits of 
the City of Gonzales and the Town of Sorrento) (the “East Bank Parish System”);  

WHEREAS, the Parties have executed a Cooperative Endeavor Agreement dated May 20, 2019 
(the “CEA”), pursuant to which (A) the Operator has agreed to procure the contribution to the District of 
the AWT Assets (as defined below) pursuant to that certain Contribution and Conveyance Agreement 
and Act of Transfer of Property by and between AWT (as defined below) and the District (the 
“Contribution Agreement”) and (B) the District desires that Operator provide for the construction, 
financing, management, operation and maintenance of the System (as defined below);  

WHEREAS, immediately prior to the consummation of the transactions contemplated by the 
Contribution Agreement, Ascension Wastewater Treatment, Inc., a privately-owned sewer treatment 
company and related entities (“AWT”), (A) owned and operated certain wastewater collection and 
treatment facilities in several parishes including certain areas located on the east bank of the Parish that 
the District is unable to provide through the East Bank Parish System (the “AWT System”), and (B) 
owned the tangible and intangible assets associated with the AWT System described more specifically in 
the Contribution Agreement, including its customers (the “AWT Assets”); 

WHEREAS, pursuant to the Contribution Agreement, (A) AWT is contributing to the District 
the AWT Assets, (B) the Operator has agreed to compensate AWT for such contribution, (C) the District 
has accepted such contribution and the benefit of having Operator compensate AWT for such 
contribution and (D) the District and the Operator have agreed to enter into this Agreement to provide a 
framework under which (i) the Operator will finance and construct additional regional wastewater 
collection and treatment facilities on the east bank of the Parish as well as in portions of East Baton 
Rouge, Livingston and Iberville parishes to be integrated and operated with the East Bank Parish System 
(the “East Bank Regional System”), (ii) the Operator and the District will incorporate the AWT Assets, 
and the East Bank Parish System into the East Bank Regional System, and (iii) the District will grant 
access and control of the East Bank Regional System to the Operator; 

WHEREAS, the unified system that results after incorporation of the AWT Assets and the East 
Bank Parish System into the East Bank Regional System is the “System”; 
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WHEREAS, the benefits to the District resulting from this Agreement and the Contribution 
Agreement, as more fully outlined herein and therein, will exceed the obligations incurred by the District 
hereunder, such benefits including but not limited to, (A) the conveyance to the District of the AWT 
Assets, (B) the Operator’s payment of compensation to AWT for the benefit of the District for the 
contribution of the AWT Assets, (C) the financing and construction of the additional collection and 
treatment facilities comprising the System by the Operator, (D) the management, operation and 
maintenance of the System by the Operator, including relief to the District from the East Bank Regional 
System construction costs, all maintenance, upgrade, and repair expenses associated with the System for 
the term of this Agreement;  

WHEREAS, Article VII, Section 14(C) of the Louisiana Constitution of 1974, as amended, (the 
“Constitution”) provides that for a public purpose, political subdivisions may engage in cooperative 
endeavors with private associations, corporations, or individuals; and  

WHEREAS, as contemplated by the CEA, the District and the Operator desire to enter into this 
Agreement under the Constitution and other relevant constitutional and statutory authority all for the 
purpose of providing for the construction, improvement, management and operation of the System by the 
Operator. 

NOW, THEREFORE, in consideration of the mutual benefits hereby conferred and other good 
and valuable consideration, the District and the Operator hereby covenant and agree with each other as 
follows:  

ARTICLE 1
DEFINITIONS; INTERPRETATION 

Section 1.1 Definitions. As used herein the following terms shall have the following 
meanings unless the context otherwise requires, and such meanings shall be equally applicable to both 
singular and plural forms of the terms herein defined: 

“Act” means Article VII, Section 14(C) of the Constitution, as amended, and other constitutional 
and statutory authority.  

“Affiliate” means any person, corporation or other entity directly or indirectly controlling or 
controlled by another person, corporation or other entity or under direct or indirect common control with 
such person, corporation or other entity. A person shall be deemed to control another person if the first 
person possesses, directly or indirectly, the power to direct, or to cause the direction of, the management 
and policies of such other person, whether through the ownership of voting securities, by contract or 
otherwise. 

“Agreement” means this Construction, Operating, and Cooperative Endeavor Agreement. 

“Applicable Law” means any law, rule, permit, regulation, condition or requirement, guideline, 
ruling, ordinance or order of, or any Legal Entitlement issued by, any Governmental Body and applicable 
from time to time to the performance of the obligations of the Parties hereunder. 

“AWT Assets” has the meaning set forth in the recitals to this Agreement. 

“AWT” means Ascension Wastewater Treatment, Inc., a privately-owned sewer treatment 
company and related entities. 

“AWT System” means the AWT owned and operated wastewater collection and treatment 
facilities in several parishes including certain areas located on the east bank of the Parish that the District 
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is unable to provide through the East Bank Parish System. 

“Back-End Transition Services” means the Operator-provided transition services necessary to 
accomplish the smooth transition of the operations away from the Operator and continued safe and 
reliable operation of the System as provided for in Section 9.5(a) hereof. 

“Budget” or “Budgets” means, collectively, the Operating Budget and the Capital Budget, or 
individually, either the Operating Budget or the Capital Budget, as applicable.  

“Business Days” means any day other than a Saturday, Sunday or a day on which banks in the 
Parish are authorized or obligated by law or executive order to close. 

“Capital Improvement” means any repair, replacement, improvement, removal and retirement, 
alteration and addition to the System (other than any repair, replacement, improvement, removal and 
retirement, alteration and addition constituting ordinary, day-to-day or regularly scheduled repair or 
maintenance of the System) contained in the Capital Budget. 

“Capital Budget” means the required annual capital budget concerning planned Capital 
Improvement programs as the same may be amended or adjusted from time to time in accordance with 
the terms and conditions of this Agreement. 

“CEA” means the May 20, 2019 Cooperative Endeavor Agreement between the District and the 
Operator. 

“CERCLA” means the Comprehensive Environmental Response, Compensation, and Liability 
Act of 1980, as amended, 42 U.S.C. §§ 9601 et seq. 

“Change in Law” means any of the following events or conditions having, or which may 
reasonably be expected to have, a material and adverse effect on the performance by the Parties of their 
respective obligations under this Agreement, or on the operation or maintenance of the System: 

(a) the adoption, promulgation, issuance, modification or written change in 
administrative or judicial interpretation on or after the Effective Date of Applicable Law, unless such 
Applicable Law was on or prior to the Effective Date duly adopted, promulgated, issued or otherwise 
officially modified or changed in interpretation, in each case in final form, to become effective without 
any further action by any Governmental Body or governmental official having jurisdiction; 

(b) the order or judgment of any Governmental Body, issued on or after the Effective 
Date, to the extent such order or judgment is not the result of willful misconduct or negligent action or 
omission or lack of reasonable diligence of the Operator or of the District, whichever is asserting the 
occurrence of a Change in Law; provided, however, that the contesting in good faith or the failure in good 
faith to contest any such order or judgment shall not constitute or be construed as such a willful 
misconduct or negligent action or omission or lack of reasonable diligence;   

(c) the denial of an application for, delay in the review, issuance or renewal of, or 
suspension, termination, interruption, imposition of a new condition in connection with the issuance, 
renewal or failure of issuance or renewal on or after the Effective Date of any Legal Entitlement to the 
extent that such denial, delay, suspension, termination, interruption, imposition or failure interferes with 
the performance of this Agreement, and to the extent that such denial, delay, suspension, termination, 
interruption, imposition or failure is not the result of willful misconduct or negligent action or omission or 
a lack of reasonable diligence of the Operator or of the District, whichever is asserting the occurrence of a 
Change in Law; provided, however, that the contesting in good faith or the failure in good faith to contest 
any such denial, delay, suspension, termination, interruption, imposition or failure shall not be construed 
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as such a willful misconduct or negligent action or omission or lack of reasonable diligence; or 

(d) a Change in Regulatory Law. 

 “Change in Regulatory Law” means a change, amendment or modification (collectively, a 
“change”) to the Act, adoption of or a change to any other Louisiana state or federal law or any adoption 
of, or change to, any interpretation of any of the foregoing or any regulation or regulatory action under 
the foregoing, in each case that occurs on or after the Effective Date and that (a) alters the scope, nature 
or level of the LDEQ, DHH, EPA or other Governmental Body’s statutory oversight and review authority 
over the Operator or the District in a manner which materially and adversely affects the Operator’s ability 
to perform its obligations under this Agreement, including any of the Operations and Construction 
Services, (b) renders unenforceable or invalid, in whole or in part, any material provision of this 
Agreement (as determined in good faith by the Operator in its reasonable business judgment), (c) subjects 
the Operator (or any of its Affiliates that provide Operations and Construction Services hereunder) to rate 
or other substantive regulation by the LPSC or other state utility commission, or (d) leads to or results in 
the LPSC asserting jurisdiction (i) with respect to this Agreement or any rate schedule related thereto or 
(ii) over the Operator (or any of its Affiliates that provide Operations and Construction Services 
hereunder) by reason of any such Person’s use, management or operation of the System. 

“Claiming Party” means the Party claiming Force Majeure pursuant to Section 10.1(b) hereof.  

“Compensation” means the amounts payable to the Operator for provision of Operations and 
Construction Services hereunder as provided in Article 5 hereof. 

“Confidential Information” has the meaning set forth in Section 10.3(a) hereof.  

“Contract Administration Procedures” means the methods of operation and procedures, protocols 
and similar matters of AWT in existence as of the Effective Date. 

“Contribution Agreement” means the Contribution and Conveyance Agreement and Act of 
Transfer of Property by and between AWT and the District. 

“Constitution” means the Louisiana Constitution of 1974, as amended. 

“Construction Commencement Date” has the meaning set forth in Section 4.10(c) hereof.  

“Contractor” means every Person (other than employees of the Operator) employed or engaged 
by the Operator or any Person directly or indirectly in privity with the Operator (including every sub-
subcontractor of whatever tier) for any portion of the Operations and Construction Services, whether for 
the furnishing of labor, materials, supplies, equipment, services, or otherwise. 

“Contracts” means those agreements and contracts which relate to the System, entered into by 
and between the Operator and any Contractor or between a Contractor and another Contractor. 

“Contract Standards” means the terms, conditions, requirements, methods, techniques, standards 
and practices of (a) Applicable Law, (b) the System Policies and Procedures, (c) Prudent Utility Practice, 
(d) to the extent delivered to Operator (or in Operator’s possession), applicable equipment manufacturer’s 
specifications and generally-accepted recommendations, (e) applicable insurance requirements under any 
insurance procured pursuant to this Agreement and (f) any other term, condition or requirement 
specifically provided in this Agreement to be observed by the Operator. 

“Contract Year” means the period from January 1 through December 31 for each year during the 
Term; provided, however, that the initial Contract Year shall commence on the Effective Date and end on 
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the next December 31 following such Effective Date and the final Contract Year shall end on the 
Termination Date. Any computation made on the basis of a Contract Year shall be adjusted on a pro rata 
basis to take into account any Contract Year of less than 365/366 days. 

“Customer Database” has the meaning set forth in Section 4.9(a) hereof. 

“Default Interest Rate” means the rate designated the “Prime Rate” as published each Business 
Day in The Wall Street Journal, and, in either case, plus two percent (2%) per annum. 

“Direct Claim” means any claim brought against a Party by the other Party for any direct Loss-
and-Expense pursuant to this Agreement. 

“Disposal Facility” means a facility that is permitted in accordance with Applicable Law as a 
disposal facility for Hazardous Materials delivered to it pursuant to this Agreement. 

“District” means the Ascension Consolidated Utilities District No. 2 and includes any successors 
thereto.   

“District Fault” means any breach, failure of compliance, or nonperformance by District of its 
obligations hereunder or any negligence or willful misconduct by District under this Agreement (whether 
or not attributable to any officer, member, agent, employee, representative, contractor, subcontractor of 
any tier, or independent contractor of District other than the Operator and its Contractors) that materially 
and adversely affects the Operator’s performance or the Operator’s rights or obligations under this 
Agreement. 

“District Indemnified Parties” has the meaning set forth in Section 10.2(a)(i) hereof. 

“District Personal Information” means any and all personally identifiable information, in any 
form, provided by or to the Operator, Operator Related Parties or Contractors in connection with the 
performance of this Agreement (including the provision of Operations and Construction Services), and 
that alone or in combination with other information uniquely identifies a current, former or prospective 
member, officer, employee, supplier, retiree of the District, District Related Party, or a District customer 
(e.g., names, addresses, telephone numbers, other information in the Customer Database, or any other 
personally identifiable information as otherwise defined under Applicable Law) including (a) copies of 
such information or materials to the extent containing such information and (b) such information the 
District notifies the Operator in advance in writing is subject to a duty of confidence or secrecy that the 
District owes to the District’s customers or pursuant to contracts of the District or District Related Parties. 

“District Related Parties” means the District, its Affiliates and any of their respective employees, 
members, and officers. 

“District Termination Notice Period” has the meaning set forth in Section 8.1(a)(iii) hereof.  

“East Bank Parish System” means those water and wastewater collection and treatment facilities 
serving areas of the east bank of the Parish (but excluding the corporate limits of the City of Gonzales and 
the Town of Sorrento) that the District currently owns and operates. 

“East Bank Regional System” means the contemplated regional wastewater collection and 
treatment facilities on the east bank of the Parish, as well as in portions of East Baton Rouge, Livingston 
and Iberville parishes, that are integrated and operated with the East Bank Parish System. 

“Economic Benefit Analysis” means that certain report prepared by James A. Richardson attached 
hereto as Appendix II.  
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“Effective Date” has the meaning set forth in Section 2.2 hereof. 

“Emergency Expenditures” has the meaning set forth in Section 5.2(e)(i) hereof. 

“Encumbrances” means any lien, lease, mortgage, security interest, charge, judgment, 
assessment, judicial award or encumbrance whether created by operation of law or otherwise (other than 
those associated with any retainage holdback on construction materials, supplies and equipment). 

“Environmental Laws” means all Applicable Laws concerning or relating to the protection of the 
environment; or the exposure to, or the storage, recycling, treatment, generation, transportation,  
production, release or disposal of Hazardous Materials, each as amended and in effect as of the date 
hereof and as same may be amended, varied or modified in the future. The term “Environmental Laws” 
includes, without limitation, the following and their implementing regulations and any state analogs: 
CERCLA; the Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery Act of 
1976, as amended by the Hazardous and Solid Waste Amendments of 1984, 42 U.S.C. §§ 6901 et seq.; 
the Federal Water Pollution Control Act of 1972, as amended by the Clean Water Act of 1977, 33 U.S.C. 
§§ 1251 et seq.; the Toxic Substances Control Act of 1976, as amended, 15 U.S.C. §§ 2601 et seq.; the 
Emergency Planning and Community Right-to-Know Act of 1986, 42 U.S.C. §§ 11001 et seq.; the Clean 
Air Act of 1966, as amended by the Clean Air Act Amendments of 1990, 42 U.S.C. §§ 7401 et seq.; and 
the Occupational Safety and Health Act of 1970, as amended, 29 U.S.C. §§ 651 et seq., and the Louisiana 
Environmental Quality Act, La. R.S. 30:2001, et seq. 

“Event of Default” has the meaning set forth in Section 8.1 or 8.2 hereof, as applicable. 

“Exit Test” has the meaning set forth in Section 9.5 hereof. 

“Fees-And-Costs” means reasonable fees and expenses of employees, attorneys, architects, 
engineers, accountants, expert witnesses, contractors, consultants and other similar persons, and costs of 
transcripts, printing of briefs and records on appeal, copying and other reimbursed expenses, and 
expenses of any Legal Proceeding. 

“FEMA” means the Federal Emergency Management Agency, and any successor thereto.  

“Force Majeure” means any act, event or condition, whether affecting the System, the District, 
the Operator, or any of District’s subcontractors or the Operator’s Contractors to the extent that it 
materially and adversely delays, interrupts or affects the ability of either Party to perform any obligation 
under this Agreement (except for payment obligations), if such act, event or condition is beyond the 
reasonable control and is not also the result of the misconduct or negligent action or omission or failure to 
exercise reasonable diligence on the part of the Party relying thereon as justification for not performing an 
obligation or complying with any condition required of such Party under this Agreement, as the case may 
be; provided, however, that the contesting in good faith or the failure in good faith to contest such action 
or inaction shall not be construed as willful or negligent action or a lack of reasonable diligence of either 
Party. 

(b) Inclusions. Subject to the foregoing, a Force Majeure shall include, but shall not 
be limited to, the following acts, events or conditions: 

(i) an act of God, landslide, sinkhole, lightning, earthquake, fire, nuclear or 
other explosion, radioactive or chemical contamination or ionizing radiation, flood, 
sabotage or similar occurrence, computer sabotage or virus, acts of a public enemy or 
terrorist events, extortion, war, blockade or insurrection, riot or civil disturbance; 
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(ii) the preemption of materials or services by a Governmental Body in 
connection with a public emergency or any condemnation or other taking by eminent 
domain of any portion of the System; and 

(iii) the presence of archeological finds, endangered species, Hazardous 
Materials at the System Site, except to the extent the Operator knew or should have 
known as of the Effective Date of such presence. 

(c) Exclusions. It is specifically understood that none of the following acts, events or 
conditions shall constitute a Force Majeure: 

(i) acts, events, or conditions expressly contemplated and addressed in this 
Agreement; 

(ii) acts, events, or conditions arising by reason of general economic 
conditions, interest or inflation rates, or currency fluctuations; and 

(iii) acts, events, or conditions arising by reason of the financial condition of 
the District, the Operator, any of their Affiliates or any Contractor. 

 “Governmental Body” means any federal, State or local legislative, executive, judicial, 
regulatory or other governmental board, agency, authority, commission, administration, court or other 
body—other than the District or Parish, or any official thereof having jurisdiction with respect to any 
matter which is a subject of this Agreement. 

“Hazardous Materials” means any material which is defined or regulated as a hazardous waste, 
hazardous substance, toxic substance, hazardous chemical substance or mixture, or words of similar 
import under Environmental Laws, including, but not limited to, “Hazardous Substances” as defined in 
CERCLA and the regulations promulgated thereunder, and asbestos. 

“Influent Standards” means the influent standards described in Appendix VIII attached hereto. 

“Intellectual Property” means all rights, whether owned or licensed from third parties, in and to 
any (a) inventions (whether or not patentable), trade secrets, technical data, confidential information, 
databases, customer lists, supplier lists, designs, tools, methods, processes, technology, ideas, known-
how, product roadmaps and other proprietary information and materials; (b) trademarks and service 
marks (whether or not registered), trade names, logos, trade dress and other proprietary indicia and all 
goodwill associated therewith; (c) documentation, advertising copy, marketing materials, websites 
(including, but not limited to, all domain names associated with the Business, and the content of any web 
pages and social media accounts and sites associated with those domains), social media rights, accounts 
and sites, telephone/facsimile numbers, specifications, drawings, graphics, databases, recordings, and 
other works of authorship, whether or not protected by copyright; (d) computer programs, including any 
and all software implementations of algorithms, models and methodologies, whether in source code or 
object code, interfaces, program files, design documents, flowcharts, user manuals and training materials 
relating thereto, and any translations thereof; (e) business methods, online purchasing, fulfillment, 
payment and customer service systems, account and inventory management processing and data 
processing procedures and related websites, software, hardware and databases; and (f) all forms of legal 
rights and protections that may be obtained for, or may pertain to, the intellectual property set forth in 
clauses (a)-(e) in any country of the world, including all patents, patent applications, provisional patent 
applications, design patents, Patent Cooperation Treaty filings, invention disclosures and other rights to 
inventions or designs, all registered and unregistered copyrights in both published and unpublished 
works, trade secret rights, moral rights or other literary property or author’s rights, and all applications, 
registrations, issuances, divisions, continuations, continuations-in-part, renewals, reexaminations, 
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reissuances and extensions of the foregoing, and the right to sue for past, present, and future infringement, 
misappropriation or violation of each of the foregoing rights.  

“LDEQ” means the Louisiana Department of Environmental Quality, or any successor thereto. 

“Legal Entitlement” means any permit, license, approval, authorization, consent and entitlement 
of whatever kind and however described which is required under Applicable Law to be obtained or 
maintained by any person with respect to the performance of any obligation under this Agreement. 

“Legal Proceeding” means every action, suit, litigation, arbitration, administrative proceeding, 
and other legal or equitable proceeding having a bearing upon this Agreement. 

“Loss-and-Expense” means any and all losses, liabilities, obligations, damages, delays, fines, 
penalties, judgments, deposits, costs, claims, demands, charges, assessments, taxes, or expenses, 
including all Fees-And-Costs. 

“LPSC” means the Louisiana Public Service Commission, or any successor thereto. 

“Material Change to the Agreement” means a Change in Regulatory Law that renders 
unenforceable or invalid, in whole or in part, any material provision in this Agreement as described in 
clause (b) of the definition of Change in Regulatory Law. 

“Operating Budget” means the required monthly operating budget setting forth in reasonable 
detail the projected requirements for operation and maintenance expenses for the Operator and the System 
for the ensuing calendar year, as the same may be amended or adjusted from time to time in accordance 
with the terms and conditions of this Agreement.  

“Operations and Construction Services” means the services provided by Operator under this 
Agreement. 

“Operator” means Ascension Sewer, LLC. 

“Operator Fault” means any breach, failure of compliance, or nonperformance by the Operator 
of its obligations hereunder or any negligence or willful misconduct by the Operator under this 
Agreement (whether or not attributable to any officer, member, agent, employee, representative, 
contractor, subcontractor of any tier, or independent contractor of Operator other than the District and its 
Representatives) that materially and adversely affects the District’s performance or the District’s rights or 
obligations under this Agreement. 

“Operator Indemnified Parties” has the meaning set forth in Section 10.2(b)(1) hereof. 

“Operator Related Parties” means the Operator, its Affiliates and any of their respective 
employees, directors and officers. 

“Operator Termination Fee” has the meaning set forth in Section 9.3 hereof. 

“Parish” means Ascension Parish. 

“Parish Council” means the Ascension Parish Council, or any successor thereto. 

“Party” refers to the Operator and the District, individually.  

“Parties” refers to the Operator and the District, collectively. 
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“Performance Standards” means the performance standards described in Appendix VIII attached 
hereto. 

“Person” or “Persons” means individuals, firms, companies, associations, general partnerships, 
limited partnerships, limited liability companies, trusts, business trusts, corporations and other legal 
entities, including public bodies, as well as individuals. 

“Prudent Utility Practice” at a particular time means any of the practices, methods, and acts 
(including but not limited to the practices, methods and acts engaged in or approved by a significant 
portion of the sewerage and wastewater utility industry prior thereto), which, in the exercise of reasonable 
judgment in light of the facts and the characteristics of the System known at the time the decision was 
made, would have been reasonably expected to accomplish the desired result at reasonable cost consistent 
with reliability, safety and expedition and good customer relations. Prudent Utility Practice is not 
intended to be limited to the optimum or minimum practice, method or act, to the exclusion of all others, 
but rather to be a spectrum of possible practices, methods or acts. 

“Rate Adjustment Event” has the meaning set forth in Section 6.2(f) hereof. 

“Rate Adjustment Procedure” means the procedure detailed in Section 6.2(g) hereof. 

“Rate Plan” has the meaning set forth in Section 6.2(d) hereof. 

“Representatives” means with respect to a Party, such Party’s officers, directors, members, 
partners (limited and general), trustees, employees, agents, attorneys, accountants and other consultants 
and advisers, employees and agents, as applicable. 

“Required Operating Period Insurance” has the meaning set forth in Section 4.7(a) hereof. 

“Service Area” means the areas of the Parish and outside the Parish covered by the map attached 
hereto as Appendix I. 

“State” has the meaning set forth in the first paragraph hereof.  

“Successor Operator” means the Person that replaces the Operator as the provider of the 
Operations and Construction Services following the termination of this Agreement. 

“System” refers to the unified system that results after incorporation of the AWT Assets and the 
East Bank Parish System into the East Bank Regional System. 

“System Information” has the meaning set forth in Section 4.9 hereof. 

“System Policies and Procedures” means the system policies and procedures adopted from time 
to time by the Operator in accordance with Prudent Utility Practices and provided in writing to the 
District. 

“System Site” means the real property and interests therein upon which the components of the 
System are and will be located. 

“Term” has the meaning set forth in Section 2.1(a) hereof. 

“Termination Date” means the date at which this Agreement terminates pursuant to its terms or 
the effective date of termination specified in a notice of termination as provided by this Agreement. 

“Third Party Claim” means any claim brought against a Party by a third party. 
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 “Transfer Date” has the meaning set forth in Section 2.3 hereof. 

“Transition Period” means the six (6) month period of time following the Termination Date, 
unless such other period of time is mutually agreed to in the agreement for Back-End Transition Services. 

“Utility Committee” means the Parish Council Utility Committee. 

“Wind-down Expenses” means expenses incurred by the Operator directly related to the provision 
of the Back-End Transition Services. In determining Wind-down Expenses, the Parties shall use operating 
and maintenance expenses from the Operating Budget in effect at the date of termination to determine the 
appropriate rates for relevant services adjusted for the percentage of such services that the Operator is 
providing plus industry standard rates for any specific Back-End Transition Services not included in the 
Operating Budget that the District requires the Operator to perform.  

Section 1.2 Rules of Interpretation. 

(a) References. The terms “hereby,” “hereof,” “herein,” “hereto”, “hereunder” and 
any similar terms refer to this Agreement (including any appendices and schedules thereto). Whenever 
any of the words “include,” “includes,” and “including” are used in this Agreement, they shall be deemed 
to be followed by the words “without limitation” or equivalent words unless otherwise expressly 
provided. Unless otherwise specifically indicated, all references to “Dollars” or “$” shall refer to the 
lawful money of the United States. 

(b) Gender and Plurality. Words of the masculine gender mean and include 
correlative words of the feminine and neuter genders and words importing the singular number mean and 
include the plural number and vice versa. 

(c) Headings. The table of contents and any headings preceding the text of the 
Articles, Sections and subsections of this Agreement shall be solely for convenience of reference and 
shall not constitute a part of this Agreement, nor shall they affect its meaning, construction or effect. 

(d) Actions Taken Pursuant to Agreement. The Parties acknowledge that this 
Agreement sets forth procedures and intended results with respect to various circumstances which may 
arise during the Term. Such circumstances include, without limitation, Changes in Law and other Force 
Majeure events; the preparation, revision, and updating of Budgets, operating plans, and schedules; the 
preparation, revision and updating of the Contract Administration Procedures; the provision of Back-End 
Transition Services; and the assignment and transfer of this Agreement. Unless otherwise agreed to by the 
Parties, any such correspondence, report, submittal, revision update, consent or other document or 
communication given pursuant hereto on account of such a circumstance shall be considered as between 
the Parties to be an action taken pursuant to this Agreement and not an amendment hereto.

(e) Prudent Utility Practice. The Parties shall use Prudent Utility Practice in the 
performance of their obligations under this Agreement. 

(f) Delivery of Documents in Digital Format. In this Agreement, the Operator is 
obligated to deliver reports, records, drawings, proposals and other documentary submittals in connection 
with the performance of its duties hereunder. The Operator agrees that all such documents may be 
submitted to the District either in printed form (in the number of copies indicated) or, in digital form, 
unless the District otherwise specifies. 

(g) Counterparts. This Agreement may be executed in any number of original 
counterparts. All such counterparts shall constitute but one and the same original Agreement. Execution 
and delivery of this Agreement may be effected by means of an exchange of facsimile, pdf or other 
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electronic copies. 

(h) Governing Law. This Agreement shall be governed by and construed in 
accordance with the law of the State without regard to any applicable principles of conflicts of law that 
would require this Agreement to be governed by and construed in accordance with the laws of a different 
state or jurisdiction. 

(i) Severability. If any clause, provision, subsection, Section or Article of this 
Agreement (including any Appendix or Schedule hereto) shall be ruled invalid, unenforceable or in 
conflict with Applicable Law in any Legal Proceeding, then the Parties shall: (i) promptly meet and 
negotiate in good faith a substitute for such clause, provision, subsection, Section or Article which shall, 
to the greatest extent legally permissible, effect the intent of the Parties therein; (ii) if necessary or 
desirable to accomplish item (i) above, apply for such substitution to the court, arbitral body or other 
authority, as applicable, having declared such invalidity, unenforceability or legal conflict of the 
invalidated portion of this Agreement; and (iii) negotiate in good faith such changes in, substitutions for, 
or additions to, the remaining provisions of this Agreement as may be necessary in addition to and in 
conjunction with items (i) and (ii) above to effect the intent of the Parties reflected in the invalid, 
unenforceable or legally conflicting provision. The invalidity, unenforceability or legal conflict of such 
clause, provision, subsection, Section or Article shall not affect any of the remaining provisions hereof, 
and this Agreement shall be construed and enforced as if such invalid portion did not exist. 
Notwithstanding the foregoing, in the event the Operator exercises its right to terminate this Agreement 
due to a Material Change to the Agreement, the provisions of Section 9.2 shall control. 

(j) References to Days. All references to days herein are references to calendar days 
unless specified as Business Days. 

(k) Negotiated Agreement. This Agreement shall be considered for all purposes as 
prepared through the joint efforts of the Parties and shall not be construed against any one Party or the 
other as a result of the preparation, substitution or other event of negotiation, drafting or execution hereof. 

(l) Good Faith Obligation. In the performance of any and all of their respective 
obligations and responsibilities hereunder, the District and the Operator shall be required to do so in good 
faith and with due diligence. 

(m) Approvals and Consents by the District. Wherever the provisions of this 
Agreement require or provide for or permit an approval or consent by the District of or to any action or 
other matter contemplated by this Agreement, the following provisions shall apply:  

(i) Such written request for approval or consent must: (A) contain or be 
accompanied by documentation or information required for such approval or consent in 
reasonably sufficient detail and (B) set forth the matter in respect of which such approval 
or consent is being sought;  

(ii) Such approval or consent shall not be unreasonably or arbitrarily 
withheld; and 

(iii) Any dispute as to whether or not a consent or approval has been 
unreasonably withheld shall be resolved in accordance with the provisions of Section 8.5. 
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ARTICLE 2
TERMS; EFFECTIVE DATE; COOPERATIVE ENDEAVOR REPRESENTATIONS 

Section 2.1 Term and Extension Option.  

(a) Term. The term of this Agreement (together with the Extended Term, as 
applicable, the “Term”) will extend for a period of thirty (30) years from the Transfer Date (as defined 
below), subject to extension and earlier termination as described herein. At the expiration or termination 
of the Term, all other obligations of the Parties hereunder shall terminate unless otherwise agreed. 

(b) Term Extension Option. Either Party may provide written notice to the other 
Party that such Party intends for this Agreement to terminate at the end of the Term not later than five (5) 
years prior to the end of the Term and at least one (1) year prior to the end of every fifth (5th) year 
thereafter. In the event that neither Party has provided written notice to the other Party that this 
Agreement shall terminate at the end of the Term, the Term shall be automatically extended for additional 
successive five (5) year periods (collectively, the “Extended Term”). 

Section 2.2 Effective Date; Binding Effect. This Agreement and the rights and obligations of 
each Party hereunder shall become effective on December __, 2019 (the “Effective Date”). 

Section 2.3 Transfer Date. Upon the satisfaction of the conditions precedent under Section 
2.3(a) below within 180 days from the Effective Date (the “Transfer Deadline”), the Operator shall have 
all necessary rights and obligations to enter upon and occupy the System, to commence operations and 
maintenance of the System, to receive all revenues generated pursuant to the initial rates for customers of 
the System, to access the System and to commence Pre-Construction Activities, and the District shall 
have all necessary rights and obligations to take ownership of the AWT System and AWT Assets.  

(a) Conditions Precedent. The Transfer Date is the date before the Transfer Deadline 
in which the last of the following conditions is satisfied in full (the “Transfer Date”): 

(i) Receipt of the LPSC’s approval of the transfer of ownership of the AWT 
Assets to the District in accordance with the Contribution Agreement;  

(ii) Execution of the Contribution Agreement and all related documents 
necessary to complete the transfer of ownership of the AWT Assets to the District in 
accordance with the Contribution Agreement; 

(iii) The Operator’s receipt of the District’s Financial Contribution pursuant 
to Section 3.1(c);  

(iv) The District’s receipt of proof evidencing that all Required Operating 
Period Insurance policies have been procured and are in effect; 

(v) Adoption by the District of the resolution described in Section 6.2(c) 
setting the initial rates for customers of the System;  

(vi) The completion of a dynamic rate-determining model (the “Base Rate 
Financial Model”) which shall be agreed as satisfactory by the Parties for the purpose of 
making potential future rate adjustments in accordance with Article 6 (Rate Setting), and 
an agreed and updated (as necessary) protocol for rate adjustments in a manner consistent 
with the Base Rate Financial Model (the “Financial Model Rate Adjustment Protocol”); 
and 
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(vii) The enactment of such amendments to the District’s enabling legislation 
by the Parish Council to enable the District to serve those portions of East Baton Rouge, 
and Livingston, and Iberville parishes served by the AWT Assets being contributed to the 
District as described in Section 4.4(s).  

(b) Transition Cooperation/Disclosure of Changes. From the Effective Date until the 
Transfer Date, the Parties shall (i) cooperate with each other to ensure the orderly transition of control, 
custody, operation, management, maintenance and improvement of, and receipt of revenues from the 
System on the Transfer Date and (ii) immediately disclose to the other Party any matter that becomes 
known to it which is inconsistent in any material respect with any of the representations or warranties 
contained in this Agreement. No such disclosure shall be deemed to change any representation or 
warranty or cure any breach thereof. 

Section 2.4 Termination/Effect. If the Transfer Date does not occur before the Transfer 
Deadline, either Party may, upon notice to the other Party, terminate this Agreement, unless the Parties 
mutually agree in writing to extend the Transfer Deadline. Upon termination pursuant to this Section, this 
Agreement and the rights and obligations of the Parties shall become void and there shall be no liability or 
obligation on the part of the District or the Operator or their respective Representatives. 

Section 2.5 Cooperative Endeavor Representations. The District and the Operator hereby 
represent that the value of the benefits expected to be received by the District pursuant to this Agreement 
exceeds the cost of the District’s compliance with the terms of this Agreement as evidenced by the 
Economic Benefit Analysis attached hereto as Appendix II. 

ARTICLE 3
OWNERSHIP OF THE SYSTEM 

Section 3.1 Ownership of the System. 

(a) Ownership. The System (including, after giving effect to the transactions 
contemplated by the Contribution Agreement, the AWT System and AWT Assets) is and shall be owned, 
leased or otherwise controlled by the District. All additions to the System purchased or constructed 
directly or indirectly by the Operator in conjunction or for the use with any part of the System during the 
Term shall be the property of the District. 

(b) Rights/Duties of Operator. Subject only to the limitations imposed in this 
Agreement, the Operator shall have the duty and right to manage and control, and, within its discretion, 
shall make all decisions and take any necessary or appropriate action in connection with, the System. The 
Operator shall have the exclusive right and obligation to design, procure, construct, operate and maintain 
the System and all future wastewater systems which may be installed in the Service Area and Operator 
hereby accepts such rights and obligations upon the terms and conditions provided for herein. The 
Operator shall have the exclusive right to all revenues and benefits resulting from or attributable to the 
operation and maintenance of the System and all monies collected by or for the account of the Operator or 
its Contractors pursuant to this Agreement shall be the property of the Operator and shall be deposited 
daily in such account as the Operator shall specify. For the avoidance of doubt, the Operator has the 
exclusive right and obligation to provide the Operations and Construction Services to the customers of the 
System and receive all payments from the customers. 

(c) Use of District Assets. During the Term hereof, the Operator and its 
Representatives and Contractors may enter upon, occupy and operate the System (including any System 
Site) to operate, maintain, and construct the System. The District hereby grants to the Operator the right to 
utilize, control and direct all material movable and immovable assets owned by the District and currently 
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used for and necessary for or dedicated to the operation and construction of the System and such capital 
improvements to the System as the Operator may make. Such assets include cash in the amount of Fifteen 
Million, Eight Hundred Thousand Dollars ($15,800,000) on the books of the District which shall be 
transferred to the Operator on the Transfer Date and shall be used for costs associated with the 
development and construction of the East Bank Regional System. The Operator shall have the right to 
utilize the District’s assets related to the East Bank Parish System at no additional charge, but only to 
perform Operations and Construction Services hereunder, unless the District otherwise agrees. During the 
Term (and as required to perform the Back-End Transition Services, during such period of time following 
the Termination Date that the Back-End Transition Services are being provided), the District hereby 
grants to the Operator an exclusive, royalty free, sub-licensable license to use and exploit all Intellectual 
Property owned or licensable by the District that is necessary or desirable to operate and maintain the 
System hereunder.  

(d) Encumbrances. The Operator shall not, without the District’s prior written 
consent (which shall not be unreasonably withheld), directly or indirectly, create or permit to be created 
or to remain, and will promptly discharge, at its expense, any Encumbrance on the System created by, 
through or under the Operator, other than Encumbrances (i) existing as of the Transfer Date or (ii) created 
by Contractors, carriers, warehousemen, mechanics, materialmen, or repairmen arising in the ordinary 
course of business. Nothing in this Agreement shall be deemed to create any Encumbrance in favor of the 
Operator on any asset of the District, including the System, as security for the obligations of the District 
hereunder. The District shall not, without the Operator’s prior written consent, directly or indirectly, 
create or permit to be created or to remain, and will promptly discharge, at its expense, any Encumbrance 
on the System created by, through or under the District, other than Encumbrances existing as of the 
Transfer Date. The Parties acknowledge and agree that the Operator may be required to put in place 
security provisions with its lenders, including assignment of the its rights under this Agreement, for the 
lenders to take a direct interest in the System in the event of default by the Operator of its obligations to 
the lenders, and/or replace the Operator with another suitable organization acceptable to the District. 

(e) Surrender of the System. At the expiration or earlier termination of the Term 
hereof, the Operator and, if and to the extent the District requests, its Contractors, shall peaceably leave 
and surrender the System to the District in a condition consistent with the Operator’s Operations and 
Construction Services responsibilities hereunder and the Operator shall only remove those assets and 
equipment it owns. The Operator shall not remove any assets, equipment or other property owned by the 
District pursuant to Section 3.1(a) hereof. In conjunction with such surrender, the Exit Test shall be 
conducted in accordance with Section 9.5 hereof. 

(f) Right of Access. Notwithstanding any other provision of this Agreement, the 
District, as the owner of the System, shall have, upon reasonable notice to Operator a right of access to 
the System for itself and its Representatives at such times and for such purposes as it deems necessary 
provided that such access does not interfere with the performance by the Operator hereunder.  

ARTICLE 4
OPERATION OF THE SYSTEM 

Section 4.1 The System Generally. 

(a) Reliance. The Operator acknowledges that the District, in wastewater collection 
and treatment services, is providing an essential public service and, in complying with Applicable Law, 
will rely on the performance by the Operator of its obligations hereunder. 

(b) Limitation on Operator Rights. The Operator shall not use the System for any 
purpose other than the purposes contemplated hereby. 
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(c) Curtailments and Shutdowns. If delivery of wastewater collection and treatment 
services through the System is temporarily reduced, curtailed or shut down, the Operator shall promptly 
advise the District as to the probable nature, reason and duration thereof and the expected effect thereof 
on the operation of the System and provide routine updates to the District on the status until such time as 
operations have recommenced. The Operator shall be in charge of announcements to the public or the 
media in accordance with the provisions of this Agreement. 

Section 4.2 Operation and Construction. At all times, the Operator shall operate the System 
on behalf of District and provide the Operations and Constructions Services (a) in compliance with the 
Contract Standards and (b) in accordance with this Agreement, including, without limitation, all National 
Pollutant Discharge Elimination System discharge permits and all other applicable permits currently held 
by the District and AWT. Except for the rights and responsibilities reserved to the District as set forth in 
Section 4.4 hereof or as may otherwise be expressly provided in this Agreement, the District hereby 
grants to the Operator all rights necessary to perform, the construction, improvement, management, 
operation and maintenance of the System (and such additional rights and responsibilities as it may be 
granted and assume, respectively) and the establishment of policies, programs and procedures with 
respect thereto. 

Section 4.3 Rights and Responsibilities of Operator. Subject only to the limitations imposed 
in this Agreement, the Operator shall have the full and complete duty and right to manage and control, 
and, within its discretion, shall make all decisions and take any necessary or appropriate action in 
connection with the System. Without limiting the Operator’s power or authority under this Agreement, 
the Operator’s specific rights and responsibilities with respect to the operation, maintenance, 
improvement and construction of the System shall include:  

(a) The right, without obtaining consent or approval of the District, to purchase, 
acquire, sell, alienate, dation, lease, convey, exchange, option, agree to sell or buy, dispose of, 
manage, lease or operate all or any portion of the immovable or movable (whether corporeal or 
incorporeal) property of the Operator, including all property now owned or hereafter acquired by 
the Operator, whether now or in the future, for such consideration as the Operator may deem 
appropriate, including for cash, credit, a combination of both, an exchange of property rights, or 
in consideration for an interest in a corporation, joint venture, partnership or limited liability 
company, with such acts to contain such terms and conditions as the Operator may deem 
necessary, proper and/or advisable; 

(b) The right, without obtaining consent or approval of the District, to borrow any 
sum or sums of monies and incur obligations, whether secured or unsecured, from any bank, 
financial institution, corporation, individual or entity, including, but not limited to, borrowings 
from any Affiliate of the Operator, and to guaranty or endorse the debts and obligations of any 
individual or entity, all to be on such terms and conditions and in such amounts and to contain 
such rates of interest and repayment terms as the Operator may deem necessary or proper; from 
time to time make, execute and issue promissory notes and other negotiable or non-negotiable 
instruments, continuing guaranties or evidences of indebtedness, loan agreements and letters of 
credit, all to be on such terms and conditions and to contain such rates of interest and repayment 
terms as the Operator may deem reasonably necessary under the prevailing circumstances; and 
prepay, in whole or in part, refinance, increase, modify, consolidate or extend any debt, 
obligation, mortgage, or other security device, on such terms as the Operator may deem 
reasonably necessary under the prevailing circumstances; 

(c) The right, without obtaining consent or approval of the District, to assign, pledge, 
mortgage, or grant other security interests in or otherwise encumber all or any portion of the 
immovable or movable (whether corporeal or incorporeal) property of the Operator and execute 
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and bind the Operator (or any partnership wherein the Operator is a general partner or limited 
partner or any limited liability company wherein the Operator is a manager or member) on any 
mortgage, assignment, security agreement, financing statement, pledge or any other document 
creating such encumbrances to secure the obligations of the Operator (or of any partnership 
wherein the Operator is a general partner or limited partner or of any limited liability company 
wherein the Operator is a manager or member) or any other individual or entity, with such 
documents to contain the usual and customary security clauses, including without limitation a 
confession of judgment, waiver of appraisal and pact de non alienando, all upon such terms and 
conditions as the Operator may deem necessary or proper. The Operator, however, shall not have 
the right to encumber the System unless such encumbrance is authorized under Section 3.1(d);  

(d) The right, without obtaining consent or approval of the District, to acquire and 
enter into any contract of insurance which the Operator deems reasonably necessary and proper 
for the protection of the Operator and for the conservation of the Operator’s assets, or for any 
purpose convenient or beneficial to the Operator; 

(e) The right, without obtaining consent or approval of the District, to employ from 
time to time on behalf of the Operator individuals (including employees of any Affiliate thereof) 
on such terms and for such compensation as the Operator shall determine; 

(f) The right, without obtaining consent or approval of the District, to make 
decisions as to accounting principles and elections, whether for book or tax purposes (and such 
decisions may be different for each purpose); 

(g) The right, without obtaining consent or approval of the District, to open checking 
and savings accounts in banks or similar financial institutions in the name of the Operator, and 
deposit cash in and withdraw cash from such accounts; 

(h) The right, without obtaining consent or approval of the District, to set up or 
modify record keeping, billing and accounts payable accounting systems; 

(i) The right, without obtaining consent or approval of the District, to adjust, 
arbitrate, compromise, sue or defend, abandon or otherwise deal with and settle any and all claims 
in favor of or against the Operator or the System, as the Operator shall deem reasonable and 
proper; 

(j) The right, without obtaining consent or approval of the District, to enter into, 
make, perform and carry out all types of contracts, leases and other agreements, and amend, 
extend or modify any contract, lease or agreement at any time entered into by the Operator; 

(k) The right, without obtaining consent or approval of the District, to represent its 
interests in connection with any interactions with industry or regulatory institutions or 
organizations; 

(l) The right, without obtaining consent or approval of the District, to execute, on 
behalf of and in the name of the Operator, any and all contracts, leases, agreements, instruments, 
notes, certificates, titles or other documents of any kind or nature as deemed reasonably necessary 
and proper by the Operator; 

(m) The right, without obtaining consent or approval of the District, to enter into joint 
ventures, partnerships or limited liability companies, cause the Operator to become a shareholder 
in a corporation and act on behalf of the Operator as a shareholder, partner, member or manager 
and execute any and all acts and agreements in connection therewith, all upon such terms and 
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conditions as the Operator may deem appropriate; 

(n) The right, without obtaining consent or approval of the District, to qualify the 
Operator to do business in any state or locality, establish a place of business and designate a 
registered agent in such state or locality, and execute such documents as may be necessary for 
such qualification;  

(o) The right, without obtaining consent or approval of the District, to do all acts 
necessary or desirable to carry out the business for which the Operator is formed or which may 
facilitate the Operator’s exercise of its powers hereunder;  

(p) The responsibility to (i) respond in a timely and adequate manner to all requests 
of the District for action or decision by the Operator with respect to all matters requiring the 
approval, review or consent of the Operator hereunder and as to such other matters relating to the 
obligations of the District hereunder as to which the District shall reasonably request the response 
of the Operator in accordance with the provisions of this Agreement and (ii) provide the District 
with such information, data and assistance as may be necessary or appropriate for the District to 
perform its obligations hereunder; 

(q) The obligation to submit to the District detailed reports of its progress in the 
construction of the East Bank Regional System and the other reports contemplated under Section 
4.13(b); 

(r) The obligation to design, construct, commission, and maintain the East Bank 
Regional System in conformity with the Contract Standards; 

(s) The obligation to operate, maintain, and improve the System in conformity with 
the Contract Standards; 

(t) The Operator shall notify the District as soon as practicable after receiving notice 
from any Governmental Authority, but in no event later than 20 days, that the Operator may have 
violated any Applicable Law that could have a material impact on the Operator’s ability to meet 
the Contract Standards or Performance Standards;  

(u) The Operator shall include the Contract Standards in every material subcontract 
and supply contract so that they shall be binding on each Contractor; 

(v) The obligation to, at Operator’s own cost, adequately maintain the System 
throughout the Term through routine maintenance and repair so that at the end of the Term, the 
System shall be and remain in good operating condition and successfully satisfying the 
Performance Standards; 

(w) The obligation to publish to System users the Influent Standards before requiring 
such users to comply with such standards;  

(x) The obligation to procure and maintain in effect for the Term the Required 
Operating Period Insurance policies in the amounts of coverage and deductible amounts identified 
in Appendix III;  

(y) The obligation to procure all rights and approvals, and all other rights necessary 
or useful for the performance of its obligations hereunder as it relates to this Agreement. The 
Operator shall be responsible for the payment of all applicable charges in respect of applications 
for such rights and approvals.  
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(z) The obligation to meet all repayment obligations for all financing received 
pursuant to Section 4.10(f), subject to Section 6.2(a) hereof; 

(aa) The responsibility for the Operator’s legal matters, including its reporting and 
related compliance with Applicable Law; 

(bb) The obligation to establish a registration and connection process for System 
Customers and to establish, manage and control, or contract for, an efficient billing and collection 
system for billing and collecting the rates established pursuant to Article 6 hereof; and 

(cc) The right to review and comment on requests for building permits submitted to 
the Parish after the Effective Date as contemplated by Section 4.15.  

Section 4.4 Rights and Responsibilities of the District. As the owner of the System, the 
District retains the ultimate authority and control over the System. Without limiting the generality of the 
foregoing, the District’s specific rights and responsibilities with respect to the System shall include: 

(a) the right to approve all System rates and charges (as proposed by the Operator 
and subject to the provisions of Article 6 hereof); 

(b) the right to represent its interests, in coordination with the Operator, in 
connection with any interactions with industry or regulatory institutions or organizations; 

(c) the right to review and comment on the Program of Projects/Master Plan 
submitted by the Operator and all engineering and design plans developed for the expansion, 
improvement and operation of the System by the Operator; 

(d) the right (including reasonable audit rights during normal business hours and 
which do not interfere with the performance of the Operations and Construction Services 
hereunder) to information relating to Operations and Construction Services conducted under this 
Agreement by the Operator and any Contractors and Affiliates; 

(e) the right to be treated as a beneficiary of any performance bonds provided by 
Contractors of the Operator;  

(f) the right to receive from the Operator duly signed and attested copies of all 
financing documents between the Operator and its lenders and other relevant documents as may 
be necessary for confirming that the funds necessary for the construction and successful 
commissioning of the System are available for disbursement; 

(g) the right to monitor the progress, quality, and condition of the System and to 
require the Operator to submit detailed reports of its progress in the construction of the East Bank 
Regional System; 

(h) the right to have access to the work performed by the Operator and its 
Contractors and to receive copies of all plans and designs in relation to the System; 

(i) the right to coordinate and control the performance of the Exit Test subject to the 
provisions of Section 9.4 hereof;   

(j) the right to (i) undertake such actions, (ii) receive additional information, (iii) 
consult with the representatives of the Operator and (iv) make recommendations to the Operator, 
in each case as may be reasonably necessary or appropriate to perform the District’s 
responsibilities and obligations under this Agreement and as may otherwise be necessary or 
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appropriate to comply with the District’s legal, contractual and fiduciary obligations; provided, 
however, that notwithstanding anything in Section 4.2 hereof, this Section 4.4 shall be subject to 
and shall not be in limitation of the rights, authority and responsibilities of the Operator under 
Section 4.2 and Section 4.3 hereof; 

(k) the obligation to assist the Operator with the financing of the expansion, 
improvement of the System, as contemplated by Section 4.10(f); 

(l) the responsibility for the District’s legal matters, including its reporting and 
related compliance with Applicable Law; 

(m) the responsibility to (i) respond in a timely and adequate manner to all requests of 
the Operator for action or decision by the District with respect to all matters requiring the 
approval, review or consent of the District hereunder and as to such other matters relating to the 
obligations of the Operator hereunder as to which the Operator shall reasonably request the 
response of the District in accordance with the provisions of this Agreement and (ii) provide the 
Operator with such information, data and assistance as may be necessary or appropriate for the 
Operator to perform its obligations hereunder; 

(n) the responsibility to reasonably assist the Operator as necessary in its 
applications for the procurement of rights and approvals necessary or useful for the performance 
of the Operator’s obligations hereunder and to actively assist the Operator in expediting the 
procurement of such rights and approvals in a timely manner, provided that the Operator shall 
remain responsible for the payment of all applicable charges in respect of applications for rights 
and approvals; 

(o) the responsibility to use its best efforts to obtain and provide to the Operator such 
information and data as may be reasonably required by the Operator for planning and executing 
the System; 

(p) the responsibility to do all things reasonably requested by the Operator in order 
to assist the Operator in the collection of the sewer rates and other charges;  

(q) the responsibility to provide the Operator with all necessary and reasonable rights 
of access in connection with the construction of the System, subject to reasonable prior written 
advice with sufficient time for review and necessary coordination that is mutually agreed upon by 
the Parties; 

(r) the responsibility to provide the Operator with notices of requests for building 
permits submitted after the Effective Date, prior to their granting by the Parish as contemplated 
by Section 4.15; and 

(s) the responsibility to present to the Parish Council for formal consideration the 
enactment of such amendments to the District’s authority by the Parish Council to enable the 
District to serve those portions of East Baton Rouge, and Livingston, and Iberville parishes 
served by the AWT Assets being contributed to the District as contemplated by this Agreement 
and any other additional areas outside the Parish. 

Section 4.5 Affiliates; Staffing and Labor Issues. At its discretion, the Operator may 
interview and hire employees of the Parish currently providing services related to the System so long as 
the employees are hired solely for the purpose of providing the Operations and Construction Services for 
the District. In addition, the Operator shall be permitted to continue employment of and hire its own new 
employees in connection with the services contemplated by this Agreement. The District shall not direct 
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the hiring, firing, the compensation of, or any other employment aspects of employees of the Operator. 
The Operator agrees that, to the extent permitted by State law, for a period of five (5) years from the 
Effective Date it will not solicit for employment, hire or engage any former elected Parish official or non-
elected Parish official directly involved in the negotiation of this Agreement. 

Section 4.6 Safety. The Operator shall perform its obligations under this Agreement with due 
regard for public safety and consistent with the Contract Standards.  

Section 4.7 Operating Period Insurance.  

(a) Required Insurance Policies. Throughout the Term, the Operator shall cause to 
be maintained in effect, the insurance policies in the name of the Operator with the types and amounts of 
coverage and deductible amounts identified in Appendix III hereto or other insurance reasonably required 
by the District of types and amounts of coverage and deductible amounts which are substantially 
consistent with those obtained for similar utility systems and with Prudent Utility Practices (the 
“Required Operating Period Insurance”) to the extent that such insurance remains available on 
commercially reasonable terms.  

(b) Unavailability. If one or more Required Operating Period Insurance policies is or 
are not generally available or appears to be available only on terms not considered by the Operator to be 
commercially reasonable, the Operator will promptly notify the District in writing of such determination 
and work with the District to determine whether a reasonable alternative exists. If one or more Required 
Operating Period Insurance policies already procured by the Operator ceases to be available or appears to 
no longer be available on terms considered by the Operator to be commercially reasonable, then the 
Operator will promptly notify the District in writing, but in no event less than sixty (60) days prior to the 
expiration of any such Required Operating Period Insurance policy, and the parties shall work together to 
find a reasonable alternative. Until such insurance policy shall become available on commercially 
reasonable terms, such insurance policy shall not be deemed to be a Required Operating Period Insurance 
policy. 

(c) Specific Provisions. The Operator shall include the District Indemnified Parties 
as additional named insureds, where applicable, and shall obtain waivers of subrogation on all Required 
Operating Period Insurance policies. All such policies shall require thirty (30) days prior written notice to 
the District prior to the effective date of any change in or non-renewal or cancellation of such policies 
and, subject to Section 4.7(b), shall be maintained with generally-recognized, financially responsible 
insurers qualified and authorized to insure risks in the State. 

(d) Specific Insurance Requirement. In the event it is required for FEMA 
reimbursement qualification or other legal requirement or Prudent Utility Practice that the property 
insurance policies for coverage of the System be maintained by the District, the District agrees to 
maintain such policies mutually agreeable to the Parties, provided that all costs associated therewith shall 
be borne by the Operator. 

Section 4.8 Insurance, Third Party Payments, and Warranties. 

(a) Insurance and Other Third Party Payments. The Parties shall diligently exercise 
such rights as they may have to affect recovery of any Loss-and-Expense incurred under this Agreement 
from insurers and third parties, with any such recovery being proportionately applied to the incurred Loss-
and-Expense, including as appropriate, to the restoration or reconstruction of the System.  

(b) Warranties. The Operator shall use commercial reasonable efforts to maintain 
and enforce material warranties (to the extent made known in writing to the Operator) on facilities, 
vehicles, equipment or other items owned or leased by or on behalf of the District and used by the 
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Operator in performing operations. The Operator shall not, by act or omission, intentionally invalidate in 
whole or part such warranties without the prior approval of the District. 

Section 4.9 Information. 

(a) System Information and Computer Database. The Operator shall maintain an 
information system to record, maintain and retrieve System operating and financial data, including all 
information necessary to verify calculations made pursuant to this Agreement. Such information system 
shall include information about the System (including information in physical formats such as diagrams, 
flow charts, and schematics related to the System), reports (and supporting data) regarding the 
performance of the System, and information regarding management (including planning, design, 
engineering, operation, maintenance, and customer contact) of the System (collectively, “System 
Information”). The Operator shall also maintain or contract for the maintenance of a computer database 
containing information related to customers served by the System (the “Customer Database”) which, at a 
minimum, specifies each customer served by the System, the service classification applicable to each 
customer, and any special services provided to each customer. 

(b) Ownership of System Information and District Personal Information. Subject to 
Section 10.3 hereof, District Personal Information in existence as of the Effective Date of this Agreement, 
System Information and Customer Databases shall be considered Intellectual Property of the District and 
shall at all times remain the property of the District, provided that any other Intellectual Property created 
by the Operator shall be owned by the Operator. The District shall provide the Operator with access to all 
District Personal Information in existence as of the Effective Date of this Agreement beginning on the 
Transfer Date.  

(c) Information Access. The Operator shall provide the District and its 
Representatives with reasonable access to all System Information and District Personal Information that is 
contained either in the Customer Database or any other database created by Operator at no additional 
expense, with such access being no less than the access afforded by the Operator to its own employees 
and executives. 

Section 4.10 Construction of System Capital Improvements; Capital Asset Control. 

(a) Capital Improvements. Subject to Section 4.10(f), the Operator will pay for 
Capital Improvements under this Agreement from its own funds as contemplated by the Capital Budget in 
effect from time to time during the Term. The Operator may self-perform or may hire Contractors to 
perform any such Capital Improvement project, with amounts payable to any of its Contractors being the 
responsibility of the Operator. Subject to Section 4.10(f), no public funds will be used for such purpose. 
The Operator shall include in each such Capital Budget a description of each capital project constituting 
Capital Improvements. 

(b) Operator Construction Duties. The Operator shall administer, coordinate, 
manage and oversee the construction of the East Bank Regional System. The System, as improved by the 
construction of the East Bank Regional System, shall be a wastewater system comprising a treatment 
plant, gravity mains, force mains, pumping stations, drainage basin connections and all other such 
facilities necessary or associated therewith required for the purpose of carrying out the activities specified 
in this Agreement. The System will include one or more treatment plants, a network of forced and gravity 
sewers to convey sewage to a central location within each drainage basin and a network of sewage 
pumping stations, gravity mains and force mains to convey the collected sewage to the treatment plant. 
Distribution for reuse shall be through a tanker truck loading station located at the treatment plants. As of 
the Effective Date of this Agreement, the expected scope of the development and construction of the first 
phase of the East Bank Regional System, the expected costs of development and construction and a 
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preliminary construction schedule are shown on Appendix VI attached hereto, which shall be subject to 
change from time to time at the discretion of the Operator and upon approval of the District. Within 180 
days after the Transfer Date, unless the Parties agree to an extended timeline, the Operator shall provide a 
Program of Projects/Master Plan to the District. Appendix VI and Appendix IX will form the basis of the 
detailed Program of Projects/Master Plan submitted to the District prior to the start of any pre-
construction activities. In connection with the development and construction of the East Bank Regional 
System, the Operator, among other functions, shall perform the following:  

(i) Contract Negotiation and Execution. The Operator shall select firm(s) to 
serve in various capacities in connection with the development and construction of the 
East Bank Regional System, including, without limitation, general contractor, various 
architects and engineers, and other professionals and consultants (the “Consultants”). The 
Operator shall negotiate and execute contracts and other agreements with such 
Consultants (hereinafter referred to as “Contracts and Subcontracts”). The general 
contractor selected by the Operator to perform the development and construction of the 
East Bank Regional System shall be a licensed contractor with sufficient qualifications 
and experience constructing projects of similar size and scope within budget and on 
schedule.  

(ii) Budget Preparation. The Operator shall prepare a detailed Capital Budget 
for the construction of the East Bank Regional System, which shall be submitted to the 
District for review and approval prior to the commencement of construction. 

(iii) Meetings and Communications. The Operator shall attend all meetings 
called by the general contractor and shall act as District’s representative for all 
communications and notices.  

(iv) Permits and Approvals. The Operator, with the cooperation of the 
District and its Representatives, as necessary, shall secure all required approvals for the 
construction of the East Bank Regional System. 

(v) Plans and Studies. The Operator shall oversee, coordinate and monitor 
the preparation and implementation of necessary studies, site planning, design studies, 
drawings, final plans and specifications for the construction of the East Bank Regional 
System prepared by its project engineer, architect and any other Consultants (collectively, 
the “Final Plans” and together with the Contracts and Subcontracts, the “Contract 
Documents”). The Operator shall make available for inspection by the District and its 
Representatives, copies of all plans, designs, drawings or other documents relating to the 
System or any part thereof, and the District shall have the right to independently review 
and offer comment on all such plans, designs, drawings or other documents prior to 
commencement of construction. All design documents, engineering documents, drawings 
and specifications prepared in connection with the System shall remain the property of 
the Operator during the Term. The District shall be entitled to receive copies of such 
documents upon the expiration of the Term.  

(vi) Commencement of Construction and Connections. The Operator shall  
commence construction activities for the first phase of the East Bank Regional System 
within 90 days after the Construction Commencement Date. The commencement of 
construction activities is expected to include contracting, property and right of way 
acquisition, engineering and permitting. Unless the Parties mutually agree in writing 
otherwise, the Operator shall use its best efforts to complete and commission the 
treatment plant, and connect to the System 90% of the properties agreed by the Parties to 
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be in the first phase of the East Bank Regional System identified on Appendix VI 
attached hereto within 60 months after the Transfer Date. 

(vii) Road Repair and Traffic Disruption. The Operator shall ensure all roads 
are cut and repaired in accordance with Applicable Law. The Operator shall be entitled to 
use the open cut method of construction but in certain cases where there are public safety 
or access considerations, the Operator may adopt alternative methods of construction in 
consultation with the District. The Operator shall ensure that roads affected by such 
construction are properly repaired, at the cost of the Operator, and to the satisfaction of 
the Parish. The Operator shall send a reasonably sufficient prior notice to the traffic 
department of the Parish of any case that is likely to involve congestion or any other 
disturbance of normal traffic flow in carrying out the work completed herein so that 
appropriate measures may be taken, at the cost of the Operator, to ensure minimum 
disturbance to the public. 

(viii) Accounting. The Operator shall maintain all cost records in conjunction 
with the general contractor and make all such records available to the District or any 
designee of the District for its review and audit upon reasonable advance notice.  

(ix) Contract Administration. The Operator shall oversee, monitor and ensure 
that all contracts executed or to be executed in connection with the construction of the 
East Bank Regional System are performed in substantial compliance with their respective 
terms and conditions.  

(x) Procurement and Installation. The Operator shall manage and coordinate 
the procurement process, including the installation of any furniture, fixtures and 
equipment (FF&E) related to the construction of the East Bank Regional System. 

(xi) Site Visits and Reports. Prior to commencement of construction, the 
Operator will submit a proposed site visit and progress update schedule to the District 
corresponding to the appropriate proposed construction schedule milestones. The 
Operator will visit the construction site at intervals appropriate to the stage of 
construction, to become generally familiar with the progress and quality of the portion of 
the work completed, and to determine in general if the work observed is being performed 
in a manner indicating that the work, when fully completed, will be in accordance with 
the Contract Documents. On the basis of the site visits, the Operator will keep the District 
informed through regularly scheduled Parish Council Utility Committee (the “Utility 
Committee”) meetings about the progress and quality of the portion of the work 
completed. The District reserves the right to conduct substantial completion walk 
through, and have opportunity to formally comment on the punch-list items, and review 
subsequent contractor activities prior to completion of the construction project. 

(xii) Site Access. The Operator shall ensure that the District and its 
Representatives are afforded reasonable access to work sites at normal business times 
provided that such access does not materially interfere with the work, and that such 
Representatives abide by the site safety rules prescribed and published by the Operator, 
from time to time. 

(xiii) Additional Tasks. The Operator will also perform on an “as needed” 
basis any additional tasks as might be necessary for the completion of the construction of 
the East Bank Regional System, including, without limitation:  
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(A) coordination of commissioning and commissioning documents;  

(B) revision and implementation of construction schedules;  

(C) alerting the District, upon discovery, of any actual or potential 
conditions, material deliveries, or availability and/or other circumstances that may 
result in cost escalations or schedule delays or change orders; and  

(D) maintaining strict document control on all requests for change 
orders through the project engineer, general contractor and the inspecting 
engineer.  

(xiv) Final Approvals. At the completion of the construction of the East Bank 
Regional System, the Operator shall, with the cooperation of the District and the Parish, 
as necessary, obtain all government approvals necessary to operate and occupy the 
System as contemplated herein. 

(xv) DBE Participation. The Operator agrees to make a demonstrated good 
faith effort to award twenty percent (20%) of the goods, services and construction 
services that are contracted for in connection with the Operator’s responsibilities 
hereunder to certified disadvantaged business enterprises. Once established, the 
Ascension Parish Government Disadvantaged Business Program shall be used by the 
Operator as guidance in furtherance of this goal. The Operator is encouraged to exceed 
the twenty percent (20%) goal. If the Operator does not meet or believe it can meet such 
goal, the Operator should document its good faith efforts to secure such participation.    

(c) Construction Commencement Date. Upon the satisfaction of all of the conditions 
precedent below, the Operator shall have all necessary rights and obligations to commence 
construction of the East Bank Regional System, consistent with the approved Program of 
Projects/Master Plan (the “Construction Commencement Date”); 

(i) Capital Budget Approval. The District’s approval of the Operator’s 
detailed Capital Budget for the construction of the East Bank Regional System;  

(ii) Financial Close. The closing of such financing as necessary for the 
Operator to begin construction of the East Bank Regional System;   

(iii) Executed Construction Contracts. The Operator’s delivery to the District 
of executed construction contracts for the development and construction of the East Bank 
Regional System; 

(iv) Permits and Approvals. The Operator’s receipt of all required approvals 
and permits for the construction of the East Bank Regional System. 

(v) Plans and Studies. The District’s receipt from the Operator of all 
necessary studies, site planning, design studies, drawings, final plans and specifications 
of projects identified in the approved Program of Projects/Master Plan and included in 
the Capital Budget for the construction of the East Bank Regional System prepared and 
implemented by the Operator’s project engineers, architects and any other Consultants 
(collectively, the “Final Plans” and together with the Contracts and Subcontracts, the 
“Contract Documents”), which the District shall have the right to independently review 
and offer comment on all such plans, designs, drawings or other documents prior to 
commencement of construction.  
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(vi) Material Completion of Program of Projects/Master Plan. Confirmation 
of material completion of the Program of Projects/Master Plan by the Operator; 

(vii) Construction Schedule Milestones. The District’s receipt from the 
Operator of the updated construction schedule milestones and the proposed site visit and 
progress update schedule to the District corresponding to the proposed construction 
schedule milestones; and 

 (viii) Final Design. The District’s receipt of the final design for the 
construction of the East Bank Regional System. 

(d) Purchase of Materials. All materials purchased in connection with the 
undertaking of the Capital Improvements will be exempt from State and local sales taxes as a result of the 
District’s ownership of the Capital Improvements. Pursuant to Section 4.12(a), the District designates the 
Operator and the Operator’s Contractors as mandataries (i.e. agents) of the District for the purpose of 
purchasing any materials relating to Capital Improvements. The Operator hereby agrees that title to all 
construction materials purchased by the Operator or the Operator’s Contractors pursuant to this 
designation shall be in the name of the District at the time of purchase. The District shall execute Form R-
1020 of the Louisiana Department of Revenue (or any successor form thereto) and any other documents, 
agreements or certificates necessary to make the required designation. The Operator agrees to provide to 
the District monthly fixed asset register and all associated records relating to all materials and supplies 
purchased in the name of the District.  

(e) Capital Asset Control. In each Contract Year, the Operator shall conduct an audit 
of the Capital Improvements made in the prior Contract Year to measure the accuracy of the plant 
records, maps and maintenance databases concerning capital assets, which shall be made available to the 
District within a reasonable amount of time after the audit is conducted. From time to time, the Operator 
shall conduct a physical inventory of all capital assets. After first notifying the District, vehicles and 
equipment may be purchased or leased in the name of District and title to purchased vehicles and 
equipment may be issued in the District’s name at the request of the Operator. In the event vehicles or 
other equipment are acquired in the name of the District, the Operator shall forward all title documents to 
the District within thirty (30) days after they are received by the Operator. 

(f) District Financial Participation. The District understands and agrees that the 
initial rates contemplated herein assume the use of, and the District agrees to cooperate with the Operator 
to facilitate the use of low cost financing options if determined to be feasible by the Operator, including, 
but not limited to, issuing tax exempt bonds, securing funds made available in connection with the Clean 
Water State Revolving Fund Program administered by LDEQ, and securing funds made available in 
connection with the Water Infrastructure Finance and Innovation Act Program administered by the United 
States Environmental Protection Agency. 

Section 4.11 Technical Assistance. The Operator may contract for the services of outside 
consultants, suppliers, manufacturers, or experts in accordance with the Contract Standards, provided that 
the Operator shall remain responsible for the performance of Operations and Construction Services 
pursuant to the terms of this Agreement. 

Section 4.12 Operator as District’s Agent.  

(a) Designation and Appointment. The Operator is hereby designated and appointed 
as the District’s agent, and the Operator hereby accepts such designation and appointment, (i) to enter into 
purchase, rental and other contracts on behalf of and for the account of the District necessary or 
appropriate to properly operate and maintain the System and to maintain the records of the District, and to 



{B1271617.28} 

26 

make such additions and extensions hereof to the System, (ii) to enter into any and all customer-related 
contracts as may be required from time to time by the District and (iii) purchasing materials for Capital 
Improvements. 

(b) Authority and Limitations. In such capacity as the District’s designated agent, the 
Operator shall have full power and authority to act on the District’s behalf and to legally bind the District, 
subject, however, to the District’s control and the other conditions and limitations set forth in this 
Agreement. The Operator and the District shall implement such policies and procedures as may be 
necessary or appropriate to effect the activities contemplated by this Section 4.12 and to separately 
identify and segregate the equipment, material, supplies and services which the Operator is purchasing as 
agent for the District from those the Operator may be purchasing for its own or another Person’s account. 
Where necessary, appropriate or advisable, or required by the Louisiana Department of Revenue or other 
Governmental Body or Person, the Operator and the District shall execute and deliver such instruments, 
agreements, certificates or other evidence confirming the Operator’s designation, appointment and 
authority to act as the District’s agent as aforesaid. 

Section 4.13 Other Services. 

(a) Bill Payments. The Operator shall timely pay all bills related to the System which 
are proper, appropriate and not otherwise disputed and which it has authority to pay and shall assure that, 
to the extent within the Operator’s control, no mechanics’ or similar Encumbrances are filed against any 
portion of the System. In the event that the Operator fails to timely pay any such bill and such failure is 
not due to a District Fault, the District shall have the right, but not the obligation, to pay such bill and to 
seek reimbursement from the Operator. 

(b) Reporting; Attendance at Meetings. The Operator shall attend relevant meetings 
of the Parish Council and its committees, meetings of the District, and meetings with District customers, 
District suppliers and others from time to time as reasonably required in connection with the provision of 
operations hereunder. The Operator shall also attend Utility Committee meetings to provide monthly 
progress reports and other information as requested and as available in the Operator’s ordinary course of 
business, including the following: 

(i) Shutoff Reports; 

(ii) Growth rate of new customers; 

(iii) Results of all regular performance tests; 

(iv) Schedules of all upcoming routine maintenance and repair work; 

(v) Reports containing data, as appropriate, to demonstrate: the quality of the 
influent sewage and treated effluent; treatment plant efficiency: and the status of 
operations and maintenance activities; 

(vi) Monthly/Quarterly Profit and Loss and Cash-Flow Statements, including 
Capital Spending and yearly audited financials; 

(vii) Contact information for Operator’s Key Personnel; 

(viii) All material regulatory notifications to the Operator from EPA, LDEQ, 
LDH or any other regulatory agency with oversight of the Operator’s responsibilities 
hereunder; 
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(ix) Customer data including but not limited to connection times (length of 
time from connection request to fulfillment), repair times (length of time from requested 
repair to fulfillment), payment times (average number of days for bill payment), 
complaint log (log of all complaints organized by complaint type), yearly customer 
satisfaction survey (survey to be conducted yearly by independent survey company); 

(x) Annual updates on expansion plans, subject to Section 6.2(e);  

(xi) Program of Projects/Master Plan progress reports; and 

(xii) DBE participation reports pursuant to Section 4.10(b)(xv) hereof. 

(c) Implied Services. Any services, functions, or responsibilities not specifically 
described in this Agreement that are required for the proper performance and provision of the Operations 
and Construction Services, shall be deemed to have been granted within the Operations and Construction 
Services, except to the extent they are rights and responsibilities reserved to the District as set forth in 
Section 4.4 hereof.  

(d) Contestation of Tax Liability. The Operator may, in its sole discretion, for itself 
or in the name of the District (to the extent applicable and requested by the District), directly prosecute all 
tax challenges, appeals and settlements and directly make or authorize all appropriate tax payments, in 
each case to the extent such taxes relate in whole or in part to the Operator or the System, and the District 
agrees to provide to the Operator any power of attorney or other documentation required for purposes of 
this subsection. 

Section 4.14 Hazardous Materials. The Operator shall give prior written notice to the District, 
and to any other Governmental Body as may be required by Applicable Law, of its intention to handle, 
transport or dispose of such Hazardous Materials. The Operator shall cause such Hazardous Materials to 
be transported to and disposed of at a Disposal Facility in accordance with the Contract Standards. 

Section 4.15 Connection of New Properties to System. The Operator shall establish a 
registration and connection process for owners of property within the Service Area and shall establish, 
manage and control, or contract for, an efficient billing and collection system for billing and collecting the 
rates established pursuant to Article 6 hereof. The District shall require any newly developed properties to 
apply to the Operator to be registered and connected to the System upon the acceptance by the Operator 
of its development plan for wastewater disposal. Before granting its acceptance to such application, the 
Operator shall conduct a wastewater planning review which shall be a condition precedent to the issuance 
of any building permit by the Parish in respect of such property and to the commencement of any 
development thereof. The District shall ensure that the Parish does not issue a building permit prior to the 
Operator’s wastewater planning review. Applicants to become registered and connected to the System 
shall be required to pay to the Operator a wastewater planning review fee in accordance with the fee 
schedule attached hereto as Appendix VII or any subsequent fee schedule approved and adopted by the 
District. The Operator shall be entitled to require the relevant person to amend the plans for the 
development if in the opinion of the Operator the wastewater disposal aspects of the development do not 
comply with the Applicable Law. In assessing applications, the Operator shall be further guided by the 
capacity of the System and the effects on other registered users. If, in the written opinion of the Operator, 
the wastewater disposal aspects of a development do not comply with the Applicable Law and a building 
permit is granted by the Parish against the written recommendations of the Operator, the Operator shall 
have no liability for the noncompliance of the wastewater disposal aspects of the development with the 
State Law Requirements. 
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Section 4.16 Access Rights. The District shall make available to the Operator and its officers, 
Contractors and suppliers without charge all necessary access rights when required so as to enable the 
Operator to operate, maintain, repair and replace the System or any part thereof and the District will 
procure, if necessary, the closure of any roads for the purposes of routine maintenance, repair or 
replacement provided that the Operator shall provide to the District a monthly schedule of routine 
maintenance and repairs within a reasonable amount of time before the beginning of the month in 
question describing therein its next month routine maintenance and repair. It is recognized that the 
Operator may require immediate access in emergency situations. 

Section 4.17 Performance Standards. During the Term, the Operator shall carry out regular 
tests in accordance with the Contract Standards to determine whether the influent sewage into the System 
complies with the Influent Standards and the treated effluent meets the Performance Standards. The 
Operator shall not be treated as being in breach of the Performance Standards or in breach of any 
environmental law to the extent and for the duration that the failure to meet such standards is the result of 
influent not being in accordance with the Influent Standards. In the event influent sewage into the System 
is not in compliance with the Influent Standards, the Operator will use reasonable efforts to treat the 
influent. The Operator may in consultation with the District, carry out preventive maintenance or, 
wherever deemed necessary, temporarily shut down the treatment plant, either partially or completely. 
The Operator may terminate the service to, claim damages from, or impose such other penalties in 
enforcement proceedings on, any user of the System that it reasonably believes discharges sewage into the 
System that is not in accordance with the Influent Standards. Details of items that will adversely affect 
Influent Standards must first be made known in writing to all System users. The Operator shall promptly 
notify the District of all situations where Influent Standards are not satisfied, and the Parties shall meet to 
develop a plan to identify source of the problem and remedial actions to prevent reoccurrence. During the 
Term, the Operator shall prepare and provide to the District monthly reports (or at the same regulatory 
reporting frequency required of Operator by other regulatory bodies) containing data as appropriate to 
demonstrate the quality of the influent sewage and treated effluent, treatment plant efficiency, and the 
status of operations and maintenance activities.  

ARTICLE 5
COMPENSATION AND BUDGETS 

Section 5.1 Compensation of Operator; Consideration to District; Construction Cost 
Variance. 

(a) Compensation of Operator. As compensation to the Operator for providing the 
Operations and Construction Services under this Agreement, the Operator shall be entitled to any and all 
revenues generated from or dedicated to the operation of the System. The District authorizes the Operator 
to send invoices or otherwise bill directly to customers and to determine the time and manner for the 
collection of payments from customers who use the System. To the extent that any customer sends 
payment to the District for any invoice or bill sent by the Operator, the District shall promptly forward 
such payments to the Operator.  

(b) Consideration to District. As consideration to the District (in addition to the 
consideration paid by the Operator to AWT under the Contribution Agreement in exchange for AWT’s 
contribution of the Assets to the District), Operator shall arrange at its sole cost (subject to Section 
4.10(f)) the development and construction of the East Bank Regional System at an estimated cost of Two 
Hundred and Fifteen Million Dollars ($215,000,000), which includes integrated regional wastewater 
collection and treatment facilities on the east bank of the Parish and throughout the Service Area of the 
District or such other locations as the District and Operator may agree. This East Bank Regional System 
will be integrated into the AWT System and the East Bank Parish System and will be owned by the 
District as it is constructed or acquired. As of the Effective Date of this Agreement, the expected scope of 
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the development and construction of the East Bank Regional System as shown on Appendix VI attached 
hereto and the estimated cost of construction is $215,000,000.  

Section 5.2 Budgets. 

(a) 2019 Contract Year. The Parties acknowledge that prior to the Effective Date, the 
District has adopted and provided to the Operator an Operating Budget and Capital Budget for the System 
for the District’s fiscal year ending December 31, 2019. 

(b) 2020-2024 Contract Years. No later than December 31, 2019, the Operator shall 
prepare a monthly Operating Budget and Capital Budget for the 2020 Contract Year and annually for each 
of the Contract Years 2021-2024 (together, the Operating Budget and Capital Budget for each Contract 
Year shall be referred to as the “Budget”). In preparing such Budget, the Operator will consult with, but 
shall not be required to obtain agreement from, the District with respect thereto. 

(c) Subsequent Budgets. Thereafter, the Operator shall provide the Budget for the 
subsequent Contract Year to the District no later than November 15 of the prior Contract Year.  Each such 
Budget shall be included in the Rate Plan in accordance with Section 6.2 hereof. If there is any 
disagreement between the Operator and the District regarding such Budget, the Operator shall have the 
authority to make the final decision on the Budget after good faith consideration of the District’s 
comments. 

(d) Flexibility to Reallocate. The Operator shall have flexibility, subject to 
compliance with the Contract Standards, to (i) reallocate or postpone expenditures within the Operating 
Budget portion of the Budget, (ii) reallocate or postpone expenditures within the Capital Budget portion 
of the Budget, and (iii) reallocate between the Operating Budget and the Capital Budget portions of the 
Budget in order to address changed operational or commercial circumstances or new legal or regulatory 
requirements. Any such reallocated amounts will be treated as if initially budgeted in the relevant Budget 
in all respects. 

(e) Emergencies. 

(i) If a Force Majeure event or condition occurs, and if the Operator 
determines that certain non-budgeted expenditures are required in order for it to provide 
Operations and Construction Services in accordance with the Contract Standards or 
repair, replace or restore damaged components of the System, the Operator shall have the 
right to elect, in its sole discretion, to treat any such expenditures made as either (A) 
reallocations between different Budget items, pursuant to Section 5.2(d) above, or (B) 
“Emergency Expenditures.” 

(ii) If the Operator elects to treat the expenditures as Emergency 
Expenditures, the Operator shall submit to the District a Budget amendment to the then-
current Budget to cover such expenditures. 

(iii) If such expenditures are required in order for the Operator to provide 
Operations and Construction Services in accordance with the Contract Standards, such 
expenditures shall then qualify as Emergency Expenditures, whereupon the District shall 
permit the Operator to include in the relevant Budgets for subsequent Contract Years an 
amount sufficient to provide for the Emergency Expenditures over the remainder of the 
Term (including early termination). 

(f) Budget Policy. The Operating Budget and the Capital Budget and the related 
Operator staffing levels for each Contract Year shall be designed to be adequate in both scope and 
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amounts to reasonably assure that the Operator is able to carry out the related Operations and 
Construction Services in accordance with the Contract Standards. In addition, the Operator may amend a 
Budget from time-to-time as a result of changes in schedule, work scope or costs. All amended budgets 
shall be provided to the District within ten (10) days after amendment. 

(g) Unfunded Amounts. Notwithstanding anything contained in this Agreement to the 
contrary, the Parties agree that the Operator shall have no obligation to incur or make any expenditures 
under this Agreement (other than those costs for which the Operator is liable pursuant to Sections 7.1, 7.2 
and 7.3 hereof) to the extent such costs or expenditures are not included in a Budget approved by the 
Operator. 

Section 5.3 FEMA Reimbursement. In the event FEMA reimbursement or financial 
assistance from the State is available for of all or a portion of any Loss-and-Expense incurred by the 
Operator, the District hereby agrees to cooperate with the Operator to seek reimbursement to the Operator 
(or to the District, on behalf of the Operator, as required) from FEMA or the State (if available) for such 
Loss-and-Expense. Any funds recovered by the District from FEMA or financial assistance received by 
the District from the State related to the System shall be promptly transferred to the Operator.  

ARTICLE 6
RATE SETTING 

Section 6.1 General. Nothing in this Agreement is intended to impair the District’s right to 
approve final rates and charges to the System’s customers. 

Section 6.2 Rate Setting Process. 

(a) General. The District shall continue to regulate the rates and charges for the 
customers of the System pursuant to the general processes and procedures used prior to the execution of 
this Agreement and as amended by the additional procedures and provisions set forth herein. Consistent 
with La. R.S. 33:3885, the District shall cause or ensure rates and other charges shall be sufficient in each 
year for the payment of the proper and reasonable expenses of operation, repair, replacement, and 
maintenance of the System, including debt coverage and return of and on capital invested by Operator, 
subject to the provisions of this Article 6. In no event shall customers of the System located outside of the 
boundaries of the Parish be charged rates or other charges that are in excess of the rates and charges 
applicable to customers of the System located within the boundaries of the Parish.

(b) Rates for former AWT Customers. Customers of the AWT System (as of the 
Transfer Date) shall be transitioned to the District’s approved rates. 

(c) Rates Set through Tenth Anniversary of Transfer Date. The Operator and the 
District agree that through the tenth anniversary of the Transfer Date, the base sewerage and wastewater 
rates necessary to construct the contemplated first phase of the East Bank Regional System as shown on 
Appendix VI, sufficiently cover the proper and reasonable expenses anticipated for the operation, repair, 
replacement, and maintenance of the System, and sufficiently provide for the debt coverage and return of 
and on capital invested by Operator shall be $57.90 per residential customer and per 400 gallons per day 
for each commercial customer, per month, increasing annually on the first anniversary of the Transfer 
Date and thereafter at four percent (4.0%). On or prior to the Transfer Date, the District shall establish 
such sewerage and wastewater service rates by adoption of a resolution and posting such rates on the 
Parish’s website as contemplated by Sec. 18-117.4 of the Code of Ordinances, Ascension Parish, 
Louisiana, which rates shall become effective on the Transfer Date. The Parties agree that the base 
sewerage and wastewater rates agreed upon in this Section shall not be increased or decreased by the 
District before the tenth anniversary of the Transfer Date, except in accordance with Sections 6.2(e) and 
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6.2(f). 

(d) Rates Following Tenth Anniversary of Transfer Date. Prior to the tenth 
anniversary of the Transfer Date, the District will reevaluate the sewerage and wastewater rates for future 
years and will adjust such rates in a manner consistent with paragraph (a) above that will allow the 
Operator to accomplish the plan set forth in the Budget (the “Rate Plan”). 

(e) Adjustment for Future Phases of East Bank Regional System. Prior to the fifth 
anniversary of the Transfer Date, the Operator shall present a plan to the District for the second phase of 
construction of the East Bank Regional System. The Operator and the District agree that if such a plan to 
construct the second phase or any future phases of the East Bank Regional System is approved by the 
District, then the implementation of that plan will require an adjustment to the rates described in Section 
6.2(c) above. In such case, the Operator shall develop and present to the District the anticipated rates 
necessary in order to implement such plan, and the District shall reevaluate the sewerage and wastewater 
rates established pursuant to Section 6.2(c) and adjust such rates in a manner consistent with paragraph 
(a) above that will allow the Operator to accomplish the construction of the second phase or any future 
phases of construction of the East Bank Regional System. The Operator shall not be required to conduct 
any additional phase of construction unless the District approves such adjusted rates as are sufficient, in 
the Operator’s judgment, to support the new construction. In the event a second phase or any additional 
phase of construction of the East Bank Regional System will not be implemented by the Operator, no 
such rate adjustment shall be required pursuant to this subsection.  

(f) Events Calling for Potential Adjustment of Rates. If one or more of the following 
conditions (each, a “Rate Adjustment Event”) occurs and either the Operator or the District believes a rate 
adjustment is required, then the Parties shall follow the Rate Adjustment Procedure provided for in 
Section 6.2(g) and the Financial Model Rate Adjustment Protocol: 

(i) Variances in Construction Costs. 

(A) Increases. If the actual construction costs of the East Bank 
Regional System exceed $225,750,000 (5% increase of the construction cost 
estimated at the Effective Date) but are less than $240,800,000 (12% increase of 
the construction cost estimated at the Effective Date), and such excess costs are 
not caused by the Operator, are not covered by insurance or otherwise reimbursed, 
and cannot be offset by other construction cost reductions within a Budget or 
mutually acceptable project scope adjustments, then the Operator may request a 
rate adjustment. For the avoidance of doubt, if the actual construction costs of the 
East Bank Regional System are less than $225,750,000 or more than 
$240,800,000, then the Operator shall not be entitled to request a rate adjustment. 
However, the Parties further agree that if at any point the actual construction costs 
of the East Bank Regional System are projected to exceed the $215,000,000 
construction cost estimate, then the Operator should promptly inform the District 
and the Parties shall cooperate and make best faith efforts to agree upon a plan to 
mitigate all such excess costs, including altering the project scope if necessary.  

(B) Decreases. If the construction costs of the East Bank Regional 
System are less than the Two Hundred Fifteen Million Dollars ($215,000,000) 
estimated cost of construction at the Effective Date, then the Parish shall have the 
option to reduce the rates accordingly or direct the Operator to make additional 
capital improvements to the System up to the Two Hundred Fifteen Million 
Dollars ($215,000,000) construction cost estimated at the Effective Date.  
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(ii) Delays in Construction Cost Spend Due to Operator Fault. In the event 
the Operator, due to Operator Fault, does not commence construction activities within 90 
days after the Construction Commencement Date and use best efforts to complete and 
commission the treatment plant and connect to the System of 90% of the properties 
included in the first phase of the East Bank Regional System within 60 months after the 
Transfer Date, all as contemplated by Section 4.10(b)(vi) hereof, and as a result thereof 
Operator does not deploy a material portion of the estimated construction cost amount 
within 60 months after the Transfer Date, the District may seek a rate adjustment; 

(iii) Variances in Projected Volume Growth. In the event growth in the 
customer base within the Service Area, as measured by the volume of billings (i.e., 
billings after taking out the cumulative pricing adjustments set forth elsewhere in this 
Agreement), does not equal or exceed an average of 3.0% per year during the preceding 
three-year period or in the event such growth exceeds an average of 5.0% per year during 
the preceding three-year period; 

(iv) Changes in Law. (1) any Change in Law or any new application of any 
such existing laws (including without limitation any environmental laws or changes in 
environmental standards), (2) any imposition of or relief from any taxes or charges on the 
Operator or its lenders that materially increases or decreases the cost to the Operator of 
financing, constructing and/or operating the System;  

(v) Financing. (A) at least $60 million in Clean Water State Revolving Fund 
Program funds to construct the System not being made available to the Operator; and (B) 
the interest rate for Clean Water State Revolving Fund Program funds financing being 
greater than 0.95%.    

(vi) Uncovered Loss-and-Expense. In the event that any Loss-and-Expense 
occurs to the System and such loss is not caused by the Operator or reimbursed by 
FEMA, financial assistance from the State, or covered by insurance. 

(g) Rate Adjustment and Calculation Procedure.  

(i) Rate Adjustment Event Notice. Upon the occurrence of any Rate 
Adjustment Event under Section 6.2(f), the Party seeking such adjustment shall promptly 
give written notice to the other Party and the Utility Director for the Parish (a “Rate 
Adjustment Event Notice”) stating that a Rate Adjustment Event has occurred. The Rate 
Adjustment Event Notice shall set forth and include: (1) the details of the Rate 
Adjustment Event, including a specific explanation of the reasons that the event 
constitutes a Rate Adjustment Event under the terms of this Agreement; (2) the impact of 
such Rate Adjustment Event; (3) the specific amount of the requested rate adjustment and 
the manner in which such adjustment was calculated; (4) in the case of a Rate Adjustment 
Event Notice delivered by the Operator, the financial reports of the Operator which may 
include, without limitation, the balance sheet, income statement, statement of sources and 
applications of funds, detailed supporting schedules of expenses, income, assets and other 
items as may be appropriate, (5) a statement of current and projected customers, 
including actual year-on-year growth; and (6) all other information or documentation 
reasonably necessary to establish that the requested rate adjustment is proper and 
reasonable. If the Rate Adjustment Event is being triggered by the District, the District 
may request that the Operator provide it with such information necessary for the District 
to determine items (2) and (3) above, which may include the Operator information set 
forth in item (4) above.  
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(ii) Calculation and Mechanic of Rate Adjustment.  The determination of a 
rate adjustment shall be made through the Base Rate Financial Model, which shall be 
agreed as satisfactory by the Parties as a condition precedent to the Transfer Date and 
made available to both Parties and their advisors. Rate adjustments will be made in 
accordance with the Financial Model Rate Adjustment Protocol and may be effectuated 
in a manner and over a time period (longer term adjustments, shorter term or one-time 
adjustments, rate credits, etc.) as agreed between the Parties. The Parties shall work 
cooperatively using best efforts to mitigate or offset the effects of any Rate Adjustment 
Event with the intent to avoid or minimize any rate adjustment through the tenth 
anniversary of the Transfer Date. In the event that the rate adjustment would constitute a 
rate reduction, the District may at its option instead choose to use such reduction amount 
to offset other System or customer costs, or other permitted elections under Section 
6.2(f), provided the implications of such election can be sufficiently evidenced.  

In determining a rate adjustment, the resulting post tax return on capital invested by the 
Operator must be demonstrated to be reasonable in the context of published and 
calculated return metrics for regulated U.S. water utilities. Such evidence shall be 
provided through independent third-party analysis and opinion that the District agrees to 
be sufficiently reputable, and the rate adjustment shall be made in accordance with the 
Financial Model Rate Adjustment Protocol.  

(iii) Rate Adjustment Decision. Within sixty (60) days of receiving or 
delivering such Rate Adjustment Event Notice (the “Rate Adjustment Decision 
Deadline”), the receiving Party shall, taking into account the information provided by the 
other Party in the Rate Adjustment Event Notice and any recommendations from the 
Parish Utility Director and/or the its advisors, issue either: (A) a response to the Rate 
Adjustment Event Notice agreeing to the requested rate adjustment, in which case the 
requested rate adjustment shall be forwarded to the Utility Committee for further 
consideration; or (B) a notice to the Party that delivered the Rate Adjustment Event 
Notice that additional proceedings and consideration are necessary to make a 
determination on the rate adjustment request, in which case the rate adjustment review 
process (the “Rate Adjustment Review Process”) detailed below shall be implemented.  

(iv) Rate Adjustment Review Process.  In the event the Party receiving the 
Rate Adjustment Event Notice does not approve the requested rate adjustment as set forth 
above, or does not respond by the Rate Adjustment Decision Deadline, the District shall 
cause a Utility Committee meeting to be scheduled to deliberate the proposed rate 
adjustment on a date which is not more than ninety (90) days after the Rate Adjustment 
Decision Deadline (the “Utility Committee Hearing”); provided the Parties may mutually 
agree to extend such ninety (90) day deadline as required. Further, the Parties shall 
mutually establish a schedule of deadlines to occur prior to the Utility Committee 
Hearing which shall include: (A) the date on which either Party shall submit data requests 
for any additional relevant information reasonably necessary to make a determination of 
whether the requested rate adjustment is proper and reasonable; and (B) the date on 
which either Party shall submit responses to such data requests of the District. During the 
Rate Adjustment Review Process, each Party shall have the right to select and employ 
rate consultants, engineers, accountants, auditors, attorneys and other personnel to 
conduct investigations, present evidence, and conduct proceedings on the establishment 
of rates, all as deemed necessary and prudent by such Party; provided all such 
professionals shall be qualified, competent, and of good standing in their respective 
professions. 



{B1271617.28} 

34 

Within thirty (30) days of the conclusion of the Utility Committee Hearing, the 
Utility Committee shall deliver to the Parties and the Parish Council its written  
recommendation of whether the requested rate adjustment should be approved or denied 
in whole or in part, attaching thereto a statement of the facts and explanation of its 
rationale supporting such recommendation (the “Proposed Recommendation”). 

If the Proposed Recommendation approves the requested rate adjustment in whole 
or in part and neither Party opposes the Proposed Recommendation, the Proposed 
Recommendation shall be submitted to the full Parish Council for consideration and, if 
approved by the Parish Council, the Parish Council shall adopt a resolution in accordance 
with Applicable Law and post such adjusted rate on the Parish’s website as contemplated 
by Sec. 18-117.4 of the Code of Ordinances. 

If either Party disputes either the Parish Council’s determination of the rate 
adjustment request or a Proposed Recommendation that does not go to the Parish 
Council, then a Party may submit the matter to the dispute resolution procedure in 
Section 8.5 hereof. 

Section 6.3 Fees and Other Charges. In addition to the rates charged to customers of the 
System, the Operator shall be permitted to charge certain fees and other charges, including those related 
to connecting new customers to the System. A schedule of such fees and other charges is attached hereto 
as Appendix VII. All proposed changes to the fees and other charges identified in Appendix VII shall be 
presented to the District for review and approval. The Operator agrees to work collaboratively with the 
District to create a program to lessen the financial impact of connection fees for residential customers of 
the System for which such fees would create a financial hardship. By the first anniversary of the Transfer 
Date, Operator shall provide to the District a proposed low-income assistance plan setting forth the details 
of such program.  

Section 6.4 Individual Systems Inspections and Connections. Upon the request of the 
District, the Operator agrees to establish a program for the periodic inspection of individual treatment 
systems within the Service Area and to perform or have performed such inspections at increments 
determined by the District to ensure compliance with Parish and State requirements applicable to such 
systems. The Operator agrees to implement a billing system and collect from the owners of such systems 
such fees as determined by the agreement of the Parties and approved by the Parish Council to cover the 
costs of such inspections and any other necessary charges or impact fees as determined by the District.  
Any such fees and charges collected over and above the costs necessary to perform such inspections shall 
be maintained and reserved by the Operator in a separate account, to be used specifically as determined 
by the District to offset costs associated with connecting individual systems to the System. By the first 
anniversary of the Transfer Date, the Operator and the District shall agree upon an incentive program 
designed to encourage the connection of individual systems to the System and to be approved by the 
Parish Council. The Operator agrees to cooperate with the District, Parish or Parish Council, as 
appropriate, to comply with any such ordinances currently existing or as the Parish may enact relating to 
the connection of individual systems to the System and to assist with the enforcement of existing 
ordinances and applicable regulations as requested by the District. As part of the Program of 
Projects/Master Plan (as further described in Appendix IX), the Operator shall provide a description 
showing which individual treatment systems would fall within the connection limits of the first phase of 
the East Bank Regional System and a timeline demonstrating when such individual treatment systems 
could operationally be connected to the System. 
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ARTICLE 7
ALLOCATION OF RISK OF CERTAIN COSTS AND LIABILITIES 

Section 7.1 General. Subject to the insurance loss mitigation provisions set forth in Section 
4.8, the liability assumption and limitation provisions of Sections 10.2 and 10.13 hereof and Section 7.2 
below: 

(a)  the Operator shall be liable to the District Indemnified Parties for all Loss-and-
Expense incurred or suffered to the extent resulting from or arising out of (i) any grossly negligent act or 
omission or willful misconduct by the Operator during the Term in performing its obligations hereunder, 
or (ii) a material breach of any representation, warranty or covenant in this Agreement by the Operator. 

(b) the District shall be liable to the Operator Indemnified Parties for all Loss-and-
Expense incurred or suffered to the extent resulting from or arising out of (i) any grossly negligent act or 
omission or willful misconduct by the District during the Term in performing its obligations hereunder, or 
(ii) a material breach of any representation, warranty or covenant in this Agreement by the District. 

Section 7.2 Limitations on Liability. Notwithstanding anything contained in this Agreement 
to the contrary, neither Party  shall  be liable for any Loss-and-Expense incurred or suffered by the other 
Party (a District Indemnified Party or an Operator Indemnified Party, as the case may be) (whether from a 
Direct Claim or a Third Party Claim) unless and until the aggregate amount of such Loss-and-Expense in 
a given Contract Year exceeds $20,000.00, in which event the indemnifying Party shall then be liable for 
all such Loss-and-Expense in excess of $20,000.00. 

Section 7.3 Survival. Notwithstanding anything contained in Section 7.1 or 7.2 hereof or 
otherwise in this Agreement to the contrary, following the expiration or earlier termination of the Term, 
but subject to the monetary limitation set forth in Section 7.2 above, any Loss-and-Expense arising 
following the Termination Date of this Agreement attributable to a Direct Claim or a Third Party Claim 
arising from or attributable to an act or omission occurring prior to the Termination Date shall be deemed 
to be a Loss-and-Expense incurred or suffered during the final Contract Year of the Term. 

ARTICLE 8
DEFAULT AND REMEDIES 

Section 8.1 Events of Default by the Operator.  

(a) Events of Default. Each of the following shall constitute an Event of Default on 
the part of the Operator: 

(i) Involuntary Bankruptcy. The filing of an involuntary petition under the 
Federal Bankruptcy Code against the Operator which petition has not been either 
dismissed, discharged or stayed within forty-five (45) days after its filing; 

(ii) Voluntary Bankruptcy. The written admission by the Operator, that it is 
bankrupt, or the filing by the Operator of a voluntary petition under the Federal 
Bankruptcy Code, or the consent by the Operator to the appointment by a court of a 
receiver or trustee for all or a substantial portion of its property or business, or the 
making by the Operator of any arrangement with or for the benefit of its creditors 
involving an assignment to a trustee, receiver or similar fiduciary, regardless of how 
designated, of all or a substantial portion of the Operator’s property or business; and 

(iii) Failure Otherwise to Comply with this Agreement. Any failure or refusal 
by the Operator to perform any material obligation under this Agreement, including 
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without limitation under Section 4.2, Section 4.3, and Section 4.17  hereof,  which failure 
or refusal is not otherwise excused by Force Majeure, Change in Law or District Fault 
and has not been cured within sixty (60) days following receipt of written notice thereof 
from the District (the “District Termination Notice Period”); provided, however, that as 
long as the Operator is diligently attempting in good faith to cure such failure or refusal 
and it is reasonably expected that such failure is subject to cure, then the Operator shall 
have an additional three hundred sixty-five (365) days to cure such default and the 
District Termination Notice Period shall be deemed to be extended for such 365-day 
period. 

(b) The District’s Remedies for Operator Default. Upon the occurrence of an Event 
of Default by the Operator, the District may (i) exercise any of its rights or remedies at law or in equity, 
subject to any limitations set forth in this Agreement or (ii) terminate this Agreement upon thirty (30) 
days advance written notice to the Operator. Any termination of this Agreement by the District pursuant 
to Section 8.1(b) shall require the payment by the District of the Operator Termination Fee pursuant to 
Section 9.3 hereof, except that the District shall not be required to pay the Operator the Wind-down 
Expenses.  

Section 8.2 Events of Default by the District.  

(a) Events of District Default. Each of the following shall constitute an Event of 
Default on the part of the District: 

(i) Voluntary Bankruptcy. The written admission by the District that it is 
bankrupt, or the filing by the District of a voluntary petition under the Federal 
Bankruptcy Code, or the consent by the District to the appointment by a court of a 
receiver or trustee for all or a substantial portion of its property or business, or the 
making by the District of any arrangement with or for the benefit of its creditors 
involving an assignment to a trustee, receiver or similar fiduciary, regardless of how 
designated, of all or a substantial portion of the District’s property or business; and 

(ii) Failure to Comply with Agreement. A failure or refusal by the District to 
perform any material obligation under this Agreement, including without limitation under 
Article 6 hereof, which failure or refusal is not otherwise excused by Force Majeure, 
Change in Law or Operator Fault and has not been cured within sixty (60) days following 
receipt of notice thereof from the Operator (the “Operator Termination Notice Period”); 
provided, however, that as long as the District is diligently attempting in good faith to 
cure such failure or refusal and it is reasonably expected that such failure or refusal is 
subject to cure, then the District shall have an additional three hundred sixty-five (365) 
days to cure such default and the Operator Termination Notice Period shall be deemed to 
be extended for such 365-day period. 

(b) Operator Remedies for District Default. Upon the occurrence of an Event of 
Default by the District, the Operator may (i) exercise any of its rights or remedies at law or in equity, 
subject to any limitations set forth in this Agreement or (ii) terminate this Agreement upon thirty (30) 
days advance written notice to the District. Any termination of this Agreement by the Operator pursuant 
to this Section 8.2(b) shall require the payment by the District of the Operator Termination Fee pursuant 
to Section 9.3 hereof. 

Section 8.3 Additional Remedies for Breach. Any termination of this Agreement shall not 
affect any monies owing or obligations incurred hereunder by any of the Parties prior to the Termination 
Date.  
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Section 8.4 Submission to Jurisdiction. Each Party hereto irrevocably submits to the 
exclusive jurisdiction of any State court located in Ascension Parish and the U.S. District Court for the 
Middle District of Louisiana for the purposes of any action to enforce this Agreement, and agrees to 
commence any such action only in such courts, except in the case of a termination due to a bankruptcy or 
insolvency which may be subject to the exclusive jurisdiction of the bankruptcy courts. Each Party further 
agrees that service of any process, summons, notice or document by U.S. registered mail to such Party’s 
respective address set forth herein shall be effective service of process for any such action. Each Party 
irrevocably and unconditionally waives any objection to the laying of venue of any action arising out of 
this Agreement or the transactions contemplated hereby in such courts, and hereby irrevocably and 
unconditionally waives and agrees not to plead or claim in any such court that any such action brought in 
any such court has been brought in an inconvenient forum. 

Section 8.5 Dispute Resolution. Any dispute between the Parties arising out of, relating to, or 
in connection with this Agreement, including any question regarding its existence, validity or termination 
or any question as to whether such dispute is subject to the provisions contained in this Section 8.5, shall 
be resolved as set forth in this Section 8.5. The Parties agree that they will attempt in good faith to resolve 
all disputes that may arise under this Agreement in accordance with the procedures set forth in Section 
8.5(a) and (b). All other disputes or a dispute that cannot be resolved under the terms of this Agreement 
may be filed in the court and jurisdiction provided for in Section 8.4. 

(a) Informal Dispute Resolution Procedures. The Parties agree that, upon receipt of 
written notice of a dispute from a Party, the Parties will promptly refer the dispute to a 
Representative of each Party. The Representatives of each Party shall negotiate in good faith to 
resolve the dispute for at least fifteen (15) days (or such other shorter time as circumstances may 
reasonably require) prior to resorting to resolution under Section 8.5(b), conferring as often as 
they deem reasonably necessary, and shall gather and in good faith furnish to each other the 
information pertinent to the dispute. Statements made by Representatives of the Parties during the 
dispute resolution mechanisms set forth in this Section 8.5(a) and documents specifically created 
for such dispute resolution mechanisms shall be considered part of settlement negotiations and 
shall not be admissible in evidence in any proceeding without the mutual consent of the Parties. 

(b) Mediation. In the event the Parties cannot agree to a resolution of the dispute in 
accordance with subsection (a) above, the Parties agree to pursue mediation to be conducted 
pursuant to the Commercial Mediation Rules of the American Arbitration Association which 
mediation shall be commenced no later than thirty (30) days after the submittal of the dispute to 
mediation, unless, due to the nature of the dispute, such thirty (30) day period is not practically 
feasible. If the dispute cannot be settled by mediation, either Party may pursue its remedies under 
Section 8.4 hereof.  

(c) Provisional Remedies. No Party shall be precluded from initiating a proceeding 
in the jurisdiction provided for in Section 8.4 for the purpose of obtaining any emergency or 
provisional remedy to protect its rights that may be necessary and that is not otherwise available 
under this Agreement, including temporary and preliminary injunctive relief, restraining orders, 
and the appointment of a receiver or manager in connection with the collection and retention of 
rates and charges, or the issuance of a writ of mandamus to compel the performance of duties 
required by law.  

(d) Each Party agrees that it may not initiate a civil action as provided in Sections 8.4 
and 8.5(c) (other than provisional remedies sought on an expedited basis) unless (A) the matter in 
question has been submitted to mediation in accordance with the provisions of Section 8.5(b) or 
(B) such Party would be barred from asserting its claim in a civil action if it were required to 
submit to mediation pursuant to Section 8.5(b). 
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ARTICLE 9
TERMINATION; SUCCESSOR OPERATORS; BACK-END TRANSITION SERVICES 

Section 9.1 Additional Termination Rights. 

(a) Operator Termination upon Change in Law. The Operator shall have the further 
right to terminate this Agreement upon a Change in Law. The Operator may terminate this Agreement by 
written notice to the District and the Termination Date shall be the later of (A) the effective date of such 
Change in Law and (B) the date specified in such notice; provided, however, that if the termination is 
based on a Material Change to the Agreement, (x) the Parties shall, for a period of two (2) months 
following the notice to the District, negotiate in good faith to restructure this Agreement in a manner that 
maintains, to the fullest extent practicable, the Operator in the same position as it would have been 
without regard to the Material Change to the Agreement and (y) the Termination Date specified in such 
notice shall be at least fourteen (14) months after delivery of such notice. Any termination of this 
Agreement by the Operator pursuant to this Section 9.1(a) shall require the payment of the Operator 
Termination Fee pursuant to Section 9.3 hereof. 

(b) Notification of Prospective Change in Law. Each Party covenants and agrees to 
promptly notify the other Party upon becoming aware of any potential Change in Law. 

Section 9.2 Operator Obligations on Termination or Expiration.  

(a) General Obligations. Nine (9) months prior to the expiration of this Agreement 
in accordance with its terms, the Operator shall use commercially reasonable efforts to facilitate the 
smooth transition to the Successor Operator, and, without limiting the generality of the foregoing, shall: 

(i) transfer all records (other than proprietary Operator financial 
information) relating to the operation of the System hereunder, customer lists and account 
information, to the District or Successor Operator; 

(ii) transfer all documentation and material associated with works-in-
progress and provide a comprehensive status report on each such item to the District or 
Successor Operator; 

(iii) promptly remove from the System Site all equipment, implements, 
machinery, tools, temporary facilities of any kind and other property owned or leased 
from third-parties by the Operator which are not to be transferred to any Successor 
Operator or the District, and repair any damage caused by such removal; 

(iv) leave the System in a neat, safe, orderly and fully operational condition 
(subject to reasonable wear and tear given the age and use of the System and the status of 
any works-in-progress identified pursuant to clause (ii) above); 

(v) promptly remove from the System Site all employees of the Operator 
and, at the District’s request, any Contractors and vacate the System Site, subject to the 
requirement that all employees of the Operator shall be permitted by the Operator to 
accept offers of employment with the District or a Successor Operator, if any; 

(vi) promptly deliver to the Successor Operator or the District, as the District 
shall direct, copies of all Subcontracts, together with a statement of: 

(A) the items and services ordered and not yet delivered pursuant to 
each agreement, 
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(B) the expected delivery date of all such items and services, 

(C) the total cost of each agreement and the terms of payment, and 

(D) the estimated cost of canceling and assigning each agreement; 

(vii) deliver to the Successor Operator or the District, as the District shall 
direct, a list of: 

(A) all special order items previously delivered or fabricated by the 
Operator or any Contractor but not yet incorporated in the System, 

(B) all service contracts including detailed scope of work and 
progress reports, and 

(C) all other supplies, materials, machinery, equipment and other 
property previously delivered or fabricated by the Operator or any contractor but 
not yet incorporated in the System; 

(viii) advise the District promptly of any special circumstances which might 
limit or prohibit cancellation of any Subcontract; 

(ix) as the District directs, terminate or assign to the Successor Operator or 
the District all Subcontracts and make no additional agreements with Contractors without 
the prior written approval of the District; 

(x) as directed by the District, transfer to the District by appropriate 
instruments of title, and deliver to such place as the District may specify, all special order 
items; 

(xi) furnish to the District all non-proprietary information used in the 
preparation of reports and other data necessary for the District (or any Successor 
Operator) to operate the System, and use commercially reasonable efforts to obtain the 
consent of any third party required to fulfill such obligation; 

(xii) notify the District promptly in writing of any Legal Proceedings against 
the Operator by any Contractor relating to the termination of the Operations and 
Construction Services (or any Subcontracts);  

(xiii) take such other actions, and execute such other documents, as may be 
reasonably requested by the District and necessary to effectuate and confirm the 
foregoing matters, or to minimize the District’s costs, and take no action which will 
increase any amount payable by the District under this Agreement; and 

(xiv) take such others actions listed in Section 9.4 to the extent requested in 
writing by any Successor Operator. 

(b) Affiliate Assistance. The Operator shall cause its Affiliates then providing any of 
the Operations and Construction Services to provide technical advice and support to the District (or any 
Successor Operator designated by the District) if then providing or supporting Operations and 
Construction Services hereunder, and otherwise provide, assist and support the Back-End Transition 
Services as necessary to facilitate a smooth transition. Such advice and support shall be for the Transition 
Period and shall include providing any plans, drawings, renderings, blueprints, operating and training 
manuals for all facilities, personnel information, specifications or other information reasonably requested 
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by the District, and useful or necessary for the District or any Successor Operator designated by the 
District to perform the Operations and Construction Services. In addition, to the extent requested by the 
District, the Operator shall use reasonable efforts to retain any or all then-employed senior management 
employees and make them available following termination or expiration of this Agreement to provide on-
site, real-time consulting advice to a Successor Operator for the System or the District, such services to be 
made available for up to 6 months following the Termination Date. The District shall compensate the 
Operator for the provision of such services on the basis of the Operator’s fully allocated time and 
materials charges. 

(c) Termination of Operator Licenses. Unless otherwise agreed by the Parties, upon 
expiration or the earlier termination of this Agreement, all licenses and sublicenses granted hereunder 
shall terminate and be of no further force or effect, except to the extent any such license or sublicense is 
required for the performance of the Operator’s services pursuant to this Section 9.2, which license or 
sublicense shall then terminate upon completion of such services.  

(d) Obtaining New Licenses. The Operator will reasonably cooperate, at the 
District’s request and expense, to assist the District in obtaining such necessary licenses with such 
vendors or transferring the Operator’s licenses to the District or Successor Operator; provided, however, 
that the Operator shall have no further liability, obligation or cost with respect thereto except with respect 
to the period prior to the termination of this Agreement in accordance with the terms hereof. The Operator 
shall not enter into any agreement that precludes a counterparty from working directly with the District to 
provide to the District services after the termination or expiration of this Agreement. 

Section 9.3 Termination Payment to Operator. In the event of a termination of this 
Agreement pursuant to Sections 8.1, 8.2, or 9.1 hereof, the District shall pay the Operator for (A) Wind-
down Expenses, and (B) the applicable termination fee set forth on Appendix IV hereto (the “Operator 
Termination Fee”). If this Agreement terminates and as a result the District owes an Operator 
Termination Fee, but it will not have cash resources available to make such payment in full, the District 
agrees that it will promptly, and in any event within one hundred eighty (180) days of the date of the 
issuance of a notice of termination (i) issue bonds or other debt obligations in an amount sufficient to pay 
the termination payment or (ii) enter into another long-term operation and maintenance contract, in 
respect of the System that generates an up-front payment that, when combined with the other cash 
resources at the District’s disposal, is an amount sufficient to pay the Operator Termination Fee. 

Section 9.4 No Termination for Convenience.  Notwithstanding anything else in this 
Agreement to the contrary, neither party shall have the right to terminate this Agreement solely for 
convenience and upon payment of the Termination Payment.  Each Party shall have the right to terminate 
this Agreement only upon the occurrence of an event or condition which expressly gives rise to a right of 
termination under this Agreement. 

Section 9.5 Back-End Transition Services. During the Transition Period, the Operator will 
provide such transition services to accomplish the smooth transition of the operations away from the 
Operator and continued safe and reliable operation of the System (the “Back-End Transition Services”). 
The Parties shall negotiate in good faith, together with the Successor Operator, a transition services 
agreement for such purposes. To the extent necessary to give effect to the immediately preceding 
sentence, the provisions of Section 9.2 hereof and Articles 5, 7, 8 and 10 hereof, shall survive the 
termination of this Agreement. The Back-End Transition Services shall include the following: 

(a) Exit Test. An exit test (the “Exit Test”) will be commenced at least six (6) months 
prior to the expiration or, to the extent practicable, termination of this Agreement to confirm that the 
Operator has completed or will cure maintenance deficiencies and complete any Capital Improvements 
which are required to have been completed prior to the Termination Date and have been previously 
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determined to be incomplete as noted by the District pursuant to the most recently conducted review of 
the condition of the System. The District shall have the right in consultation with the Operator to establish 
the specific requirements and parameters of the Exit Test which will be conducted in accordance with the 
policies and procedures mutually agreed to by the Parties. If, as a result of such Exit Test, an independent 
engineer selected by the District and reasonably acceptable to the Operator finds that maintenance, 
Capital Improvement, replacement, or remedial activities described above have not been performed in 
accordance with this Agreement, then the Operator shall perform such incomplete maintenance, Capital 
Improvement, replacement, or remedial activities prior to the expiration of this Agreement; provided that 
the Operator shall also receive the revenue set forth in the Budget that is related to such maintenance, 
Capital Improvement, replacement or remedial activities. 

(b) Wind-down Expenses. Payment to the Operator of any Wind-down Expenses, 
unless the termination results from an Event of Default on the part of the Operator.  

ARTICLE 10
GENERAL 

Section 10.1 Force Majeure Generally. 

(a) Performance Excused. Except as otherwise specifically provided in this 
Agreement, neither the District nor the Operator shall be liable to the other for any failure or delay in 
performance of any obligation under this Agreement (other than any payment at the time due and owing) 
to the extent due to the occurrence of a Force Majeure event. 

(b) Notice, Mitigation. The Party claiming Force Majeure (the “Claiming Party”) 
shall notify the other Party in writing, on or promptly after the date the Party experiencing such Force 
Majeure first knew of the commencement thereof. The Claiming Party shall provide prompt written 
notice to the other Party of the cessation of such Force Majeure. Whenever such act, event or condition 
shall occur, the Claiming Party shall, as promptly as reasonably possible, use its commercially reasonable 
efforts to resume performance under this Agreement. The Claiming Party shall furnish promptly (if and to 
the extent available to it) any additional documents or other information relating to the Force Majeure 
event reasonably requested by the other Party. 

Section 10.2 Indemnification. 

(a) Indemnification by the Operator. 

(i) Subject to the limitations on liability provided in Article 7, Section 
10.13, and this Section 10.2, the Operator agrees that to the fullest extent permitted by 
law, it will defend, indemnify and hold harmless the District, and its Representatives  (the 
“District Indemnified Parties”), from and against (and pay the full amount of) any Loss-
and-Expense and will defend the District Indemnified Parties in any suit, including 
appeals, for personal injury to, or death of, any person, or loss or damage to property and 
for any Loss-and-Expense to the extent arising out of (A) any breach by the Operator of 
any representation, warranty or covenant of the Operator in this Agreement, (B) any 
Third Party Claims for which the Operator has assumed responsibility under this 
Agreement, (C) the gross negligence or willful misconduct of any Operator Indemnified 
Party, or (D) any Loss-and-Expense to the extent attributable to actions or omissions with 
respect to the ownership, operation, maintenance, or any environmental condition of the 
AWT Assets occurring or existing prior to the Transfer Date; further provided that such 
indemnity shall exclude: Loss-and-Expense to the extent arising out of: (1) any matter for 
which the District is responsible under this Agreement, (2) the negligence or willful 
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misconduct of any District Indemnified Party, (3) any Force Majeure event or District 
Fault, (4) any act or omission of any District Indemnified Party determined to be 
responsible for or contributing to the Loss-and-Expense, (5) any act or omission with 
respect to the ownership, operation, maintenance, or any environmental condition, of the 
East Bank Parish System (including any assets associated therewith) occurring or existing 
prior to the Transfer Date, or (6) any claim brought by a retail or wholesale utility 
customer of the District. 

(ii) A District Indemnified Party shall promptly notify the Operator of the 
assertion of any Third-Party Claim against it for which it is entitled to be indemnified 
hereunder, shall give the Operator the opportunity to defend such claim, and shall not 
settle the claim without the approval of the Operator. The Operator shall be entitled to 
control the handling of any such Third-Party Claim and to defend or settle any such 
claim, in its sole discretion, with counsel of its own choosing; provided, however, that, in 
the case of any such settlement, the Operator shall also obtain written release of all 
liability of the District Indemnified Parties. Notwithstanding the foregoing, each District 
Indemnified Party shall have the right to employ its own separate counsel in connection 
with, and to participate in (but, except as provided below, not control) the defense of, 
such claim, but the fees and expenses of such counsel incurred after notice to the 
Operator of its assumption of the defense thereof shall be at the expense of such District 
Indemnified Party.  

(iii) Direct Claims by District Indemnified Parties. In the event that the 
District believes it has suffered a Direct Claim, the District shall provide written notice 
thereof to the Operator. Such notice shall include a description in reasonable detail of the 
claimed breach, together with the amount of the Loss-and-Expense incurred or suffered, 
to the extent then reasonably determinable. If the Parties are unable to resolve the claim 
following good faith negotiations, then the claim shall be submitted to the dispute 
resolution procedure in Section 8.5. 

(b) Indemnification by the District. 

(i) Subject to the limitations on liability provided in Article 7, Section 
10.13, and this Section 10.2 and to the extent not in violation of La. R.S. 38:2195, the 
District agrees that to the fullest extent permitted by law, it will defend, indemnify and 
hold harmless the Operator and its Affiliates and Contractors, and their respective 
Representatives   (the “Operator Indemnified Parties”) from and against (and pay the full 
amount of) any Loss-and-Expense, and will defend the Operator Indemnified Parties in 
any suit, including appeals, for personal injury to, or death of, any person, or loss or 
damage to property and for any Loss-and-Expense to the extent arising out of (A) any 
breach by the District of any representation, warranty or covenant of the District in this 
Agreement, (B) any Third Party claims for which the District has assumed responsibility 
under this Agreement, (C) the gross negligence or willful misconduct of any District 
Indemnified Party, (D) any Loss-and-Expense to the extent attributable to actions or 
omissions with respect to the ownership, operation, maintenance, or any environmental 
condition of the East Bank Parish System occurring or existing prior to the Transfer Date, 
(E) any claim brought by a retail or wholesale utility customer of the District, and (F) any 
claim that (x) the Operator’s use of any Intellectual Property of the District, provided by 
or on behalf of the District or District Related Parties, except Intellectual Property 
procured by or selected by the District based upon the recommendation of the Operator in 
accordance with this Agreement, or (y) the Operator’s use of the Intellectual Property of 
the District in accordance with this Agreement, infringes or otherwise violates 
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Intellectual Property rights of any third party; provided that such indemnity shall exclude: 
Loss-and-Expense to the extent arising out of: (1) any matter for which the Operator is 
responsible under this Agreement, (2) the negligence or willful misconduct of any 
Operator Indemnified Party, (3) any Force Majeure event or Operator Fault, (4) any act or 
omission of any Operator Indemnified Party determined to be responsible for or 
contributing to the Loss-and-Expense, or (5) any act or omission with respect to the 
ownership, operation, maintenance, or any environmental condition of the AWT Assets 
occurring or existing prior to the Transfer Date. 

(ii) A Operator Indemnified Party shall promptly notify the District of the 
assertion of any Third Party Claim against it for which it is entitled to be indemnified 
hereunder, shall give the District the opportunity to defend such claim, and shall not settle 
the claim without the approval of the District. The District shall be entitled to control the 
handling of any such Third Party Claim and to defend or settle any such claim, in its sole 
discretion, with counsel of its own choosing; provided, however, that, in the case of any 
such settlement, the District shall obtain written release of all liability of the Operator 
Indemnified Parties. Notwithstanding the foregoing, each Operator Indemnified Party 
shall have the right to employ its own separate counsel in connection with, and to 
participate in (but, except as provided below, not control) the defense of, such claim, but 
the fees and expenses of such counsel incurred after notice to the District of its 
assumption of the defense thereof shall be at the expense of such Operator.  

(c) Subject to the provisions of Article 7 and Sections 8.1, 8.2, 8.4 and 10.13 hereof, 
the Parties agree that their sole and exclusive remedy with respect to any and all claims for any monetary 
damages under this Agreement shall be pursuant to the indemnification provisions set forth this Section 
10.2. In furtherance of the foregoing, each Party hereby waives, to the fullest extent permitted under law, 
any and all rights, claims and causes of action for any breach of any representation, warranty, covenant, 
agreement or obligation set forth herein it may have against the other Parties hereto and their Affiliates 
and each of their respective representatives arising under or based upon any law, except pursuant to the 
provisions set forth in this Section 10.2. Nothing in this Section 10.2 shall limit any Person’s right to seek 
and obtain any equitable relief to which any Person shall be entitled or to seek any remedy. 

Section 10.3 Proprietary Information. 

(a) Confidential Information. The Parties hereby acknowledge that they may have a 
proprietary interest in certain information that may be furnished pursuant to the provisions of this 
Agreement, including, but not limited to, any non-public know-how, System Information, the information 
described in Section 4.9(a) hereof, and District Personal Information (“Confidential Information”). 
Subject to the terms of this Agreement (including the permitted disclosures described below), each Party 
shall maintain in confidence all Confidential Information provided by the other Party, and shall not 
disclose such Confidential Information to any third party except to those related parties (as applicable, the 
District Related Parties and Operator Related Parties) and subcontractors as are necessary to the 
disclosing Party’s activities under this Agreement, and strictly on a need-to-know basis. In maintaining 
confidentiality of another Party’s Confidential Information, each Party shall exercise the same degree of 
care that it exercises with its own confidential information and in no event less than a reasonable degree 
of care. 

(b) Operator Requests and District Non-Disclosure.  

(i) The Operator acknowledges that the District may be required to disclose 
information upon request under Applicable Law and, more specifically, the Louisiana 
Public Records Act. The Operator may request in writing that the District not publicly 
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disclose any information which the Operator believes to be Confidential Information not 
subject to public disclosure under Applicable Law, accompanied by an explanation of its 
reasons for such belief. The District shall physically separate the information subject to 
the Operator request, clearly marking all pages and binding such information separately 
from the non-proprietary information. At the Operator’s request, the District and its 
Representatives given access to such information shall execute and comply with the 
terms of a confidentiality agreement in a mutually acceptable form, subject to Applicable 
Law. 

(ii) In the event the District receives a request from the public for the 
disclosure of any information designated as Confidential Information by the Operator 
pursuant to Section 10.3(b)(i) above, the District (A) shall consistent with Applicable 
Law, provide notice to the Operator of the request prior to any disclosure, and (B) keep in 
confidence and not disclose such information unless it is entitled to do so pursuant to the 
provisions of Section 10.3(c) below. The Operator shall indemnify, hold harmless and 
defend the District against all Loss-and-Expense incurred from the withholding from 
public disclosure of information designated as Confidential Information by the Operator 
or otherwise requested by the Operator to be withheld. 

(iii) The District and the Parish, as public entities, are governed by the 
provisions of the Louisiana Public Records Act (La. R.S. 44:1, et seq.) and are obligated 
to disclose all non-exempted public records to the public upon request. While trade 
secrets and other proprietary information may not be subject to public disclosure, the 
Operator must clearly mark all documents or information it believes are exempt from 
public records disclosure and specifically justify the exemption. The District and Parish 
will not credit any blanket exemption claims lacking specific justification and cannot 
guarantee the confidentiality of any documents submitted to them. All final 
determinations as to which information, if any, is exempt from disclosure rests with the 
District and Parish.  

(c) Permitted Disclosures. Notwithstanding any confidential or proprietary 
designation thereof by a Party, a Party may disclose the following: (A) information which is known to 
that Party without any restriction as to disclosure or use at the time it is furnished, (B) information which 
is or becomes generally available to the public without breach of any agreement, (C) information which is 
received from a third party without limitation or restriction on such third party or at the time of disclosure, 
or (D) following notice to the disclosing Party pursuant to the provisions hereof, information which, in 
the opinion of counsel, is required to, be or may be, disclosed under any Applicable Law or regulation, 
including the Louisiana Public Records Act, an order of a court of competent jurisdiction, or a lawful 
subpoena. 

(d) Customer Information. Notwithstanding anything contained in this Section 10.3 
or otherwise in this Agreement to the contrary, the Parties agree that the Operator shall not, and shall 
ensure that the Operator Related Parties do not, use or disclose any District Personal Information except 
as directed by the District or as may be required by Applicable Law. 

(e) Security. The Operator shall comply with and shall cause all Operator Related 
Parties and all Contractors to comply with any written safety and security policies and procedures of the 
District that the District has previously disclosed and made available to the Operator and all requirements 
of Applicable Law regarding data security, cyber security and information security, including notification 
of security breaches or attempted breaches, with respect to District Personal Information and the 
Confidential Information of the District or District Related Parties. The Operator shall immediately 
notify, and shall cause all Operator Related Parties and Contractors to immediately notify, the District (if 
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possible, in writing) of any breaches in security or attempted breaches in security or any breach of data 
security of which it has knowledge, and at the District’s direction shall perform an analysis of the cause, 
shall use commercially reasonable efforts to remedy such breach and shall cooperate fully with any civil 
or criminal authority in any investigation or action relating to such breach or attempted breach.  

Section 10.4 Relationship of the Parties. Except as otherwise expressly provided in this 
Agreement, nothing in this Agreement shall be deemed to constitute either Party a partner, agent, joint 
venturer or legal representative of the other Party or to create any fiduciary relationship or joint venture 
between the Parties. 

Section 10.5 Assignment and Transfer. This Agreement may be assigned by either Party 
hereto only with the prior written consent of the other Party, except that (a) without the consent of the 
District, the Operator may (i) assign this Agreement to an Affiliate thereof who assumes in writing all of 
the Operator’s obligations hereunder; and (ii) make such assignments, create such security interests in its 
rights hereunder and pledge such monies receivable hereunder as may be required to lenders in 
connection with any capital raise by the Operator or any of its Affiliates. 

Section 10.6 Interest on Overdue Obligations. All amounts due hereunder, whether as 
damages, credits, revenue or reimbursements, that are not paid when due shall bear interest at the Default 
Interest Rate on the amount outstanding from time to time, on the basis of a 365-day year, counting the 
actual number of days elapsed, and all such interest accrued at any time shall, to the extent permitted by 
applicable law, be deemed added to the amount due, as accrued. The Parties agree that the Default Interest 
Rate will apply to payments under this Agreement as specified herein in lieu of any different rate that 
would otherwise apply generally to late payments by the District. 

Section 10.7 Non-Discrimination. The Operator shall not discriminate nor permit 
discrimination by any of its officers, employees, agents and representatives against any person because of 
age, race, color, religion, national origin, sex, sexual orientation or, with respect to otherwise qualified 
individuals, disability. The Operator will take all actions reasonably necessary to ensure that applicants 
are employed, and that employees are treated during employment, without regard to their age, race, color, 
religion, sex, sexual orientation, national origin or, with respect to otherwise qualified individuals, 
disability. Such action shall include, recruitment and recruitment advertising; layoff or termination; 
upgrading, demotion, transfer, rates of pay or other form of compensation; and selection for training, 
including apprenticeship. The Operator shall impose the non-discrimination provisions of this Section 
10.7 by contract on all Contractors hired to perform work related to the System and shall take all 
reasonable actions necessary to enforce such provisions. The Operator will post in conspicuous places, 
available to employees and applicants for employment, notices setting forth the provisions of this Section 
10.7. 

Section 10.8 Amendments. Neither this Agreement nor any provision hereof may be changed, 
modified, amended or waived except by written agreement duly executed by all Parties. 

Section 10.9 Notices. Any notices or communications required or permitted hereunder shall be 
in writing and shall be sufficiently given if sent by registered or certified mail return receipt requested, 
postage prepaid, by nationally recognized overnight delivery service, signature required upon signed 
receipt or by facsimile transmission to the following: 

If to the District: Ascension Consolidated Utilities District No. 2 
P.O. Box 1659  
Gonzales, Louisiana 70707 
Attention: Parish President 
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with a copy to: O’Neil Parenton 
Ascension Parish Attorney 
615 E. Worthey Road 
Gonzales, Louisiana 70737 

If to the Operator: Ascension Sewer, LLC 
400 Convention Street, Suite 1010 
Baton Rouge, Louisiana 70802 
Attention: Jeff Baudier and Lucie Kantrow 

with a copy to:  Jones Walker LLP 
201 St. Charles Avenue, Suite 5100 
New Orleans, Louisiana 70170 
Attention:  Matthew Kern and Britton H. Seal 

Changes in the respective addresses to which such notices may be directed may be made from time to 
time by any Party by written notice to the other Party. Notices and communications given by mail 
hereunder shall be deemed to have been given five (5) days after the date of dispatch; all other notices 
shall be deemed to have been given upon receipt. 

Section 10.10 Entire Agreement. This Agreement, together with the Contribution Agreement, 
CEA, appendices, annexes and schedules attached hereto, constitutes the entire agreement of the Parties 
with respect to the subject matter hereof and supersedes any and all prior oral or written agreements, 
understandings, proposals, representations or warranties relating to this Agreement. 

Section 10.11 Further Assurances. Each Party agrees to execute and deliver any instruments 
and to perform any acts as may be necessary or reasonably requested by the other Party in order to give 
full effect to this Agreement. The District and the Operator, in order to carry out this Agreement, each 
shall use all reasonable efforts to provide such information, execute such further instruments and 
documents and take such actions as may be reasonably requested by the other and not inconsistent with 
the provisions of this Agreement and not involving the assumption of obligations or liabilities different 
from or in excess of or in addition to those expressly provided for herein. 

Section 10.12 No Waivers. No exercise of rights or failure to exercise rights by a Party 
hereunder shall be construed as such Party’s acceptance of any performance that is defective, incomplete, 
or otherwise not in compliance with this Agreement, as a release of the other Party from any obligation 
under this Agreement, as an estoppel, or as acceptance of any claim by the other Party. No action of the 
District or the Operator pursuant to this Agreement (including, any investigation or payment), and no 
failure to act, shall constitute a waiver by either Party of the other Party’s compliance with any term or 
provision of this Agreement. No course of dealing or delay by the District or the Operator in exercising 
any right, power or remedy under this Agreement shall operate as a waiver thereof or otherwise prejudice 
such Party’s rights, powers and remedies. No single or partial exercise of (or failure to exercise) any right, 
power or remedy of the District or the Operator under this Agreement shall preclude any other or further 
exercise thereof or the exercise of any other right, power or remedy. Any waiver of a right, power, 
remedy or obligation hereunder must be in writing and signed by each of the Parties hereto. 

Section 10.13 Liability Limitation for Certain Damages. NOTWITHSTANDING ANYTHING 
TO THE CONTRARY HEREIN, TO THE FULLEST EXTENT PERMITTED BY LAW, NEITHER 
THE OPERATOR INDEMNIFIED PARTIES NOR THE DISTRICT INDEMNIFIED PARTIES SHALL 
BE LIABLE, WHETHER IN CONTRACT, INDEMNITY, TORT (INCLUDING NEGLIGENCE, 
GROSS NEGLIGENCE, AND STRICT LIABILITY), OR OTHERWISE, FOR ANY SPECIAL, 
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EXEMPLARY, PUNITIVE, INDIRECT, INCIDENTAL, OR CONSEQUENTIAL DAMAGES WHICH 
ARISE FROM, RELATE TO OR ARE CONNECTED WITH THIS AGREEMENT OR THE 
PERFORMANCE OF OR FAILURE TO PERFORM THEIR RESPECTIVE OBLIGATIONS 
HEREUNDER EXCEPT FOR SUCH DAMAGES PAYABLE TO A THIRD PARTY IN RESPECT OF 
A THIRD PARTY CLAIM, SUBJECT, HOWEVER, TO THE LIMITATIONS ON LIABILITY 
PROVIDED IN SECTIONS 7.1, 7.2, 7.3 AND 10.2 HEREOF. 

Section 10.14 No Third Party Beneficiaries. Unless specifically set forth herein, neither Party to 
this Agreement shall have any obligation to any third party as a result of this Agreement. 

Section 10.15 State Law Requirements. The provisions set forth in Appendix V relate to 
requirements imposed upon and/or applicable to the District and the Operator by State law and policies. 
These provisions are hereby deemed incorporated in this Agreement at this place. To the extent of any 
conflict between any other provision of this Agreement and Appendix V, Appendix V shall control. The 
Operator shall comply with such terms and conditions during the Term. 

Section 10.16 Attorney Client Privilege. Notwithstanding anything contained in this 
Agreement, except to the extent required by Applicable Law, neither Party nor their respective Affiliates 
shall be required to deliver, or provide access to, such portions of documents or information which are 
subject to attorney-client privilege and the provision of which, as determined by the providing Party’s 
counsel, is reasonably likely to waive the privilege pertaining to such documents. No action of a Party or 
its Affiliate delivering or providing access to such documents or information shall constitute or operate as 
a waiver of such privilege. 

ARTICLE 11
REPRESENTATIONS AND WARRANTIES 

Section 11.1 Representations and Warranties of the District. The District represents and 
warrants to the Operator that: 

(a) Existence and Power. The District is a political subdivision of the State, duly 
organized and validly existing under the laws of the State. On and after the Effective Date, the District 
will have full legal right, power and authority to enter into and perform its obligations under this 
Agreement. 

(b) Due Authorization and Binding Obligation. The District has duly authorized the 
execution and delivery of this Agreement. This Agreement has been duly executed and delivered by the 
District and on and after the Effective Date, will constitute a legal, valid and binding obligation of the 
District, enforceable against the District in accordance with its terms except insofar as such enforcement 
may be affected by bankruptcy, insolvency, moratorium and other laws affecting creditors’ rights 
generally. 

(c) No Conflict. Neither the execution nor the delivery by the District of this 
Agreement nor the performance by the District of its obligations hereunder nor the consummation by the 
District of the transactions contemplated hereby does or will conflict with, violate or result in a breach of 
(i) any law or governmental regulation applicable to the District, or (ii) any term or condition of any 
judgment, decree or material contract, agreement or instrument to which the District is a party or by 
which the District or any of its properties or assets are bound, or constitutes a default under any such 
judgment, decree or material contract, agreement or instrument. 

(d) No Litigation. There is no action, suit or other Legal Proceeding, at law or in 
equity, before or by any court or Governmental Body pending against the District or to the District’s 
knowledge, threatened against the District, which if adversely determined to the District would materially 
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and adversely affect the validity or enforceability of this Agreement, or which would materially and 
adversely affect the performance by the District of its obligations hereunder. 

(e) No Legal Prohibition. There is no Applicable Law which would prohibit the 
execution, delivery or performance by the District of this Agreement and the transactions contemplated 
hereby. 

(f) No Consent. No consent or authorization of, filing with, notice to, or other act by 
or in respect of any Governmental Body or any other Person is required in connection with the execution 
and delivery by the District or the performance by the District of its obligations hereunder. 

(g) Intellectual Property. The District and the District Related Parties have good title 
to all District owned Intellectual Property provided by, or on behalf of the District, or District Related 
Parties, or all rights necessary to grant to the Operator and the Operator Related Parties the licenses and 
other rights as provided herein and to perform their obligations hereunder. 

(h) Open Meeting Laws. The District has complied with the provisions of La. R.S. 
44.1 et seq. in connection with this Agreement and the approval and execution of this Agreement has 
been the subject of public meetings in accordance therewith. 

(i) Economic Benefit. This Agreement and the obligations undertaken by the Parties 
hereunder serve a public purpose, and the obligations undertaken by the District hereunder are less than 
the Economic Benefits to be conferred as a result of this Agreement.  

Section 11.2 Representations and Warranties of Operator. The Operator hereby represents and 
warrants to the District that: 

(a) Existence and Power. The Operator is duly organized and validly existing as a 
limited liability company under the laws of the State, with full legal right, power and authority to enter 
into and perform its obligations under this Agreement. 

(b) Due Authorization and Binding Obligation. The Operator has duly authorized the 
execution and delivery of this Agreement. This Agreement has been duly executed and delivered by the 
Operator and constitutes the legal, valid and binding obligation of the Operator, enforceable against the 
Operator in accordance with its terms except insofar as such enforcement may be affected by bankruptcy, 
insolvency, moratorium and other laws affecting creditors’ rights generally. 

(c) No Conflict. Neither the execution nor the delivery by the Operator of this 
Agreement nor the performance by the Operator of its obligations hereunder (i) as of the date hereof 
conflicts with, violates or results in a breach of any law or governmental regulation applicable to the 
Operator or as of the Effective Date will conflict with, violate or result in a breach thereof, (ii) as of the 
date hereof conflicts with, violates or results in a breach of any term or condition of the Operator’s 
organizational documents or of any judgment, decree or material contract, agreement or instrument to 
which the Operator is a party or by which the Operator or any of its properties or assets are bound, or 
constitutes a default under any such judgment, decree, material contract, agreement or instrument or (iii) 
will result in the creation or imposition of any Encumbrance of any nature whatsoever upon any of the 
properties or assets of the Operator. 

(d) No Litigation. As of the date hereof, there is no action, suit or other proceeding, 
at law or in equity, before or by any court or Governmental Body, pending or, to the Operator’s 
knowledge, threatened against the Operator or the Operator Related Parties which, if determined 
adversely thereto, would materially and adversely affect the validity or enforceability of this Agreement, 
or which would materially and adversely affect the performance by the Operator of its obligations 
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hereunder. 

(e) No Legal Prohibition. There is no Applicable Law in effect on the date hereof 
which would prohibit the execution, delivery or performance by the Operator of this Agreement and the 
transactions contemplated hereby. 

(f) No Consent. No consent or authorization of, filing with, notice to, or other act by 
or in respect of any Governmental Body or any other Person is required in connection with the execution 
and delivery by the Operator or, as of the date hereof, the performance by the Operator of its obligations 
hereunder. 

(g) System Familiarity. As of the Transfer Date: (i) the Operator will be sufficiently 
familiar with, and will continue throughout the Term to remain sufficiently familiar with, the entire 
System in order to perform the Operations and Construction Services hereunder in accordance with the 
Contract Standards; and (ii) the Operator will be familiar with local conditions which may be material to 
the Operator’s performance of its obligations under this Agreement.  

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the Parties have caused this Construction, Operating and Cooperative 
Endeavor Agreement to be executed and delivered by their duly authorized officers or representatives as of 
the date first above written. 

ASCENSION CONSOLIDATED 
UTILITIES DISTRICT NO. 2,  
STATE OF LOUISIANA   

By:______________________________________ 

ASCENSION SEWER, LLC, 
a Louisiana limited liability company 

By:______________________________________ 
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Economic Analysis of the Ascension Sewer Project for Ascension 
Parish1 
 
Introduction 
 
 Ascension Parish is in negotiations with Ascension Sewer LLC to bring a 
regional sewage treatment system to the east bank of the Parish as 
illustrated in Map 1.  About 90% of the Ascension Parish population 
lives in the east bank of Ascension Parish with about 80% of the 
population living in the area outside of Gonzales, an incorporated city 
with its own sewer system. The proposed transaction will consolidate 
Parish customers with the private customers of Ascension Wastewater 
Treatment (“AWT”), expanding the Parish’s customer base to just over 
19,500 customers or about one half of the households in the east bank 
of Ascension Parish. This number will grow as the Parish grows and 
sewage treatment system expands to other areas of the parish.  

 
 
 
 
 
 
 
 
 
 
 
 

                                                        
1 Prepared by Dr. James A. Richardson, Alumni Professor of Economics and Public Administration at Louisiana State 
University. The analysis, findings, and conclusions represent the analysis, findings, and conclusions of Dr. 
Richardson and do not necessarily represent the views of any organization with whom Dr. Richardson may be 
associated. 
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Map 1. Ascension Parish System Improvement2 

 
 
Ascension Parish has grown from just over 50,000 persons in 1980 to 
77,347 in 2000 according to the U.S. Census and to an estimated 
124,672 by the American Community Survey in 2018. From 1980 to 
2018 Ascension Parish has grown by over 149% compared to the state’s 
population growth over this same time period of about 9%.  From 2000 
to 2018 the Ascension Parish population has grown by over 60% while 
the state’s population has grown by just over 6.5%. 
 
The unincorporated areas of Ascension Parish on the east bank are also 
the areas in which the continued growth of the Parish is expected.  
From 2010 to 2018 Ascension Parish’s population grew by 13% with a 
10% growth in both Gonzales and Donaldsonville and a 14% growth in 
the unincorporated areas. The focus of the negotiations between the 
Ascension Parish Council and Ascension Sewer LLC is the 
                                                        
2 From presentation by Ascension Sewer LLC to the Utilities Committee of the Ascension Parish Council, May 7, 
2019. 

Proposed Phase 1 
Future Phases 

Treatment Plant 
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unincorporated areas on the east side which is the Parish’s fastest 
growing area. 
 
The purpose of the negotiations is to consolidate the Parish’s dispersed 
and inadequate sewer infrastructure, recognizing that water quality 
regulations on Bayou Manchac and other waterways in the Parish that 
receive treated sewer effluent will become more stringent.  The more 
stringent water quality regulations will increase the cost to citizens 
directly and/or indirectly by increasing the costs to the Parish. If more 
stringent water quality regulations are not passed and sewer effluent 
flows into Bayou Manchac and other waterways in the Parish, there will 
be potential costs in terms of additional costs imposed by state and/or 
federal agencies, less land development, and reduced land values.      
 
The purpose of this study is to examine the benefits and costs of the 
proposed Cooperative Endeavor Agreement (“CEA”) with Ascension 
Sewer LLC in which Ascension Parish retains ownership and control of 
the assets of the sewer system; retains oversight of performance and 
rate-making authority; will benefit from the growth of the utility system 
without any investment; and, the Parish-owned utility will continue to 
qualify for federal and state disaster recovery funds and low-cost 
financing.  
 
Ascension Sewer LLC will acquire AWT and integrate its customers into 
the Ascension Parish sewer system.  Ascension Sewer LLC will be 
responsible for all operating expenses and capital investments including 
an estimated $215 million initial outlay and will have the exclusive right 
to finance, construct, operate, and maintain the East Bank Regional 
Sewer System. 
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II.  Benefits and Costs of a Cooperative Endeavor Agreement in 
Upgrading the Sewer System in the Unincorporated Area of Ascension 
Parish on the East Bank 
 
Ascension Parish has to deal with its inadequate sewer infrastructure. 
One alternative in Louisiana is a CEA, a cooperative endeavor 
agreement between two or more public and private sectors with these 
arrangements typically being of a long-term nature.  Similar public-
private partnerships are primarily used for infrastructure investments 
such as water and sewerage systems. Ascension Parish, the public 
entity, has to be certain that its economic benefits from the endeavor 
exceed any costs that it may incur. 
 
The economic benefits associated with allowing Ascension Sewer, LLC 
to finance, construct, manage and operate the East Bank Regional 
Sewer System to Ascension Parish are estimated as follows: 
 
• The Parish will immediately benefit from not having to allocate in 

its annual budget around $4.1 million for ongoing operations and 
capital expenditures with respect to the Parish sewer system.  
According to the Ascension Parish budget documents, it made the 
following transfers for its sewer and water functions from 2014 
through 2018: 

•  
o 2014  $4,250,000 with all for operating budget 
o 2015  $4,800,000 with $2,325,000 for operating budget  

and $2,475,000 for the capital budget 
o 2016  $4,885,000 with $4,050,000 for the operating 

 budget and $835,000 for the capital budget 
o 2017  $6,762,000 with $12,000 for the operating  

budget and $6,750,000 for the capital budget 



Economic Analysis 
Ascension Sewer LLC Project 
Page 6 
 

o 2018  $4,025,000 with no distribution illustrated 
o 2019  unknown at this time 
 

• Estimates for 2020 – 2050 
o If Ascension Parish decides to forego the CEA, then it would 

be estimated that the Parish would continue to transfer just 
over $4,100,000 per year to support its sewer and water 
operations and capital needs. This may vary from year to 
year, but is fully consistent with what has happened from 
2014 through 2019. 

o If Ascension Parish participates in the CEA with Ascension 
Sewer LLC, the parish would not have to transfer the 
$4,100,000 annually to support its sewer and water 
operations and capital needs. This would mean 
automatically an increase of $4,100,000 to cover other 
needs of the Parish without any increase in taxes or fees or 
without any reason to downsize other programs. 

o The nominal value of this transfer of funds over 30 years is 
$123 million and the present value of the transfer of 
$4,100,000 from 2020 through 2050 is $73.2 million with a 
discount rate of 4.0%3.   

o By participating in the CEA with Ascension Sewer LLC, 
Ascension Parish gains an estimated $73.2 million. 
 

• Ascension Sewer LLC plans to spend around $215 million for 
upgrading the Parish sewer system and construct a wastewater 
treatment facility.  This spending in Ascension Parish will create 
over a three-year construction period 324 jobs in construction 
and other sectors of the economy and will generate local tax 
revenues for local governments in Ascension Parish of about 

                                                        
3 The 4% discount rate is about 100 basis points higher than the current corporate bond rate. 
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$1.024 million per year during the three-year construction 
project. The present value of these local tax collections is $2.97 
million. 
 

• Ascension Parish will gain an estimated $76.30 million as of 2019 
from working with Ascension Sewer LLC on the upgrade of the 
sewer system in Ascension Parish. 
 

• Also, given an improved sewerage treatment system, it could 
easily encourage even more individuals and families to consider 
Ascension Parish as a place to live and work.  The projections are 
already robust but additional persons and families may want to 
consider Ascension Parish knowing that they will not have to 
make use of a septic tank and that the issue of sewerage 
treatment has been resolved with the environmental agencies in 
the State and the federal government. 

 
There is no direct cost to Ascension Parish; though, there can be 
indirect costs.  As I understand it, there will be a 4% increase in sewer 
fees for the first ten years of the CEA between Ascension Parish and 
Ascension Sewer LLC.  Even without the upgrade in the sewer system 
there still could have been increases in the user fee charged to 
individuals and businesses.  But, if we take the most cautious 
assumptions that there would be the 4% increase in user fees if the 
Ascension Sewer LLC plan is implemented over the first ten years of the 
project and no increases in fees if the plan is not undertaken, the 
present value of the estimate of the loss of tax revenues by local 
governments in Ascension Parish over the ten-year period is $1.4 
million. These dollars spent on the increased charges for the upgraded 
sewer system could have been spent on other purchases in the parish 
thereby costing the Parish governments some tax revenues.   
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This estimated loss of tax revenues from customers paying a slightly 
higher user fee can be offset by having about a 9% increase in the 
number of households moving into Ascension Parish with a median 
household income of $75,000 which is the median household income in 
Ascension Parish as of 2018. The average number of new households 
moving to Ascension Parish from 2015 through 2019 averaged about 
660 per year so an additional 60 new households moving to Ascension 
Parish would offset any downturn in local tax receipts if the increased 
user fees for sewer service led to a reduction in local tax receipts. 
 
If we are merely examining the budgeting and tax numbers, the CEA 
between Ascension Parish and Ascension Sewer LLC is an investment 
coup for Ascension Parish.  The Parish saves considerable dollars that it 
is now spending on sewer and water operations and capital which it will 
forego if the CEA is approved.  And if we tack on the local revenues that 
will be forthcoming from the construction activities, the net new 
revenues available to Ascension Parish grows even more.   
 
III. A Do Nothing Alternative, but Satisfy DEQ 
 
Another approach to considering the benefit-cost analysis of the CEA 
between Ascension Parish and Ascension Sewer LLC is to examine other 
alternatives.  This becomes very speculative, but one alternative that 
has been discussed is the “Do Nothing” approach. 
 
But, the information from the Department of Environmental Quality 
seems to be very direct and very focused that Ascension Parish must 
improve its sewerage treatment processes.  It is my understanding that 
Ascension Parish is considering a “Do Nothing” alternative but doing 
enough work to comply with the DEQ requirements.  It is also my 
understanding that this will require a rate increase for a customer base 
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of about 3,500 current or new Parish residents or new taxes or a 
reduction in expenditures for certain public services and being moved 
to the sewer upgrade program.  I am not sure how much Ascension 
Parish would have to spend to comply with the DEQ.  But, we can make 
some estimates of what each $10,000,000 in additional expenditures 
for sewer improvements would mean to each of the 3,500 new 
residents of the parish or residents that would be asked to pay the new 
charge.   
 
Each expenditure of $10,000,000 means an extra $2,857 per year for 
each of the 3,500 households being asked to pay the additional sewer 
fee for the necessary improvements, at least for that year.  The current 
rate for AWT is around $550 per year for sewer service.   
 
If the Parish only had to spend $1,000,000 per year, then the sewer 
service for the 3,500 residents being asked to pay for the upgrade in 
the sewer system would only increase by $24 per month or about $286 
per year.  Hence, the issue is exactly how much would it take to satisfy 
the requirements of DEQ.    
 
Large expenditures by the Parish for sewer improvements could not be 
imposed on the new residents without potentially affecting their 
willingness to locate in Ascension Parish.   There would have to be 
other sources of revenues such as increased fees on existing customers 
or higher taxes or a rededication of certain tax revenues to the sewer 
project and away from other projects. 
 
The “Do Nothing” approach will almost have to come from new taxes 
or making use of new tax dollars from the growth in the Parish’s tax 
base for the sewer improvements as opposed to going to other 
priorities in the Parish. 
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These estimates are hypotheticals until we know exactly the dollar 
amount being considered that would satisfy the DEQ requirements and 
also make the Parish an attractive place to live. 
 
IV.  Additional Issues for Funding the Improvement of the Sewer 
System in Ascension Parish 
 
The discussion and examination of upgrading the sewer system has 
been around for a number of years.  Ascension Parish has spent dollars 
for studies, consultants, and the time of its employees as a solution is 
found that satisfies the environmental regulations of the state and 
nation.  The Ascension Sewer LLC proposal will eliminate this 
expenditure of dollars by the Parish. 
 
In addition, the Parish has stated that it spends around $1,000,000 per 
year to clean drainage ditches as a result of sewer overflowing into the 
ditches.  The upgraded sewer system should reduce this spending of 
$1,000,000 per year.  It will not eliminate it, but it should allow some, 
and hopefully, most of these dollars to be used for other public 
purposes. 
 
Finally, the opening of a new business or a new public facility such as a 
new school in Ascension Parish has to pay for building a dedicated 
sewer treatment facility.  It is estimated that these costs can range 
from $90,000 for a restaurant to $500,000 or more for a new school. In 
addition, the business or school must employ a certified operator to 
deal with the sewer treatment facilities.  And, the business or public 
facility has to accept the negative impact of having a sewer treatment 
facility on its property or adjacent to its facility.   
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V. Summary 
 
Ascension Parish has been one of the growth parishes in the State, but 
with growth comes additional issues that the Parish has to encounter.  
And one of these issues is the issue of appropriate sewer treatment 
facilities.  The Parish has a responsibility to examine all possible 
alternatives, but the CEA with Ascension Sewer LLC provides the 
necessary expenditures to satisfy the environmental requirements as 
specified by DEQ, enhance the standard of living for those already living 
in the Parish, maintain the economic growth that has been occurring in 
the Parish for the last 40 years, and maintain monthly fees for sewer 
services reasonable and competitive with other parishes. 
 
The Parish will immediately have access to about $4.1 million for 
distribution to other public programs in the Parish.  The Parish has been 
spending this money on sewer-related issues. This responsibility will 
become the responsibility of Ascension Sewer LLC. The present value of 
this $4.1 million over the 30-year is $73 million.  In addition, the three-
year construction project will add about $2.97 million in new local tax 
receipts due to the additional economic activity. And, finally, the Parish 
will continue to be a growth Parish. 
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APPENDIX III  

REQUIRED INSURANCE POLICIES 

1. LIABILITY INSURANCE  

OPERATOR shall procure and maintain, and OPERATOR shall require its Contractors and 
consultants to procure and maintain, for the duration of the Agreement, the following minimum required 
insurance limits, as specifically set forth below, with insurers financially acceptable and lawfully 
authorized to do business in Louisiana with an A.M. Best rating of no less than A-VII, unless otherwise 
approved in writing by The DISTRICT.  OPERATOR shall have the option to implement a Project 
Operator Controlled Insurance Program (“OCIP”), with General Liability, Excess Liability, and 
Pollution Liability Insurance to provide coverage for work performed at the System Site.  Accordingly, 
OPERATOR and its Contractors of every tier must provide General Liability, and OPERATOR and its 
general contractor (the “General Contractor”) must also provide Umbrella Liability Insurance, to 
provide coverage for their respective offsite operations.  As for requirements of OPERATOR, General 
Contractor’s subcontractors, unless the DISTRICT has agreed in writing that different coverages and 
limits will be acceptable from such subcontractors, either on a tiered basis with specific criteria or on a 
case-by-case basis, the requirements set forth in this Appendix III shall apply.  Only exceptions 
consistent with commercially reasonable risk management practices will be approved. 

OPERATOR shall cause its General Contractor to require each subcontractor of every tier to 
comply with the insurance requirements set forth in this Appendix III. 

2. OTHER INSURANCE 

Insurance coverage required of OPERATOR, its General Contractor and subcontractors shall be 
written for not less than the extent and policy limits of liability specified below or as required by law, 
whichever are greater: 

A. Workers’ Compensation Insurance - As is required by Louisiana law.  Statutory coverage must 
apply in the state in which the work is being performed.  Coverage shall extend to voluntary, 
temporary, or leased employees unless OPERATOR or, if applicable, its Contractors can provide 
evidence that such employee is covered under other applicable Workers' Compensation Insurance. 
Pursuant to and in accordance with Louisiana Worker’s Compensation Act, La. R.S. 23:1021, et 
seq., including but not limited to R.S. 23:1061, the General Contractor and all subcontractors 
shall agree that a statutory employer relationship exists between Contractor and subcontractor’s 
employees. The General Contractor and subcontractors shall agree that all work performed by 
each subcontractor and its employees is part of the General Contractor’s trade, business or 
occupation and is an integral part of and is essential to the ability of the General Contractor to 
generate the General Contractor’s goods, products and services. Contractor and subcontractor 
shall agree that the General Contractor is the principal and statutory employer of each 
subcontractor’s employees. The above notwithstanding, subcontractors shall remain solely and 
primarily responsible and liable for the payment of Louisiana worker’s compensation benefits and 
insurance premiums to and for its employees and shall not be entitled to any contribution or 
indemnity for any such payments from the DISTRICT, OPERATOR, or Contractor. These 
provisions shall be inserted into all contracts between the General Contractor and each of its 
subcontractors. 

If the Workers’ Compensation Insurance provided in accordance herewith exempts   
officers and directors from such insurance, such officers and directors shall not be allowed in 
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those System Site areas to which this Workers’ Compensation coverage would apply.     

B. Employer Liability Insurance - Applying to bodily injury by accident or bodily injury by 
disease.  Bodily injury includes resulting death.   

C. Automobile Liability Insurance - Covering liability pursuant to Insured Symbol 1, arising from 
the use or operation of the automobiles described in these symbols operated or used by or on 
behalf of OPERATOR or its General Contractor or subcontractors. If Symbol 1 is not 
commercially available, Symbols 7, 8 and 9 are acceptable. If there are no owned autos, then 
Symbols 8 and 9 providing hired and non-owned coverage are sufficient.    

D. Commercial General Liability Insurance - On a broad form, occurrence coverage basis against 
claims for all activities for bodily injury, death, and property damage (including loss of use), 
products completed operations, personal injury, and advertising injury, including coverage for 
Blanket Contractual Liability, XCU, and Broad Form Property Damage or its equivalent. Such 
coverage shall protect OPERATOR and the DISTRICT, as well as any project lender’s and 
each such person’s directors, officers, and employees as additional insureds, against claims 
arising from sickness, disease, death or injury to persons, and/or physical damage to tangible 
property, including loss of use, which arise from the performance of the services by or on behalf 
of OPERATOR, its General Contractor, design professionals, and their agents, representatives, 
employees or subcontractors.   

E. Umbrella Liability Insurance - Occurrence-based follow form, providing additional limits in 
excess of the Commercial General Liability, Automobile Liability, and Employer’s Liability 
policy limits. OPERATOR or its General Contractor shall maintain umbrella liability insurance as 
shown below. Endorsements shall include Pay on Behalf of Wording; Concurrency of Effective 
Dates with Primary; Aggregates: Follow Form Primary; and Drop Down Feature. 

F. Professional Liability Insurance – When services include engineering, architectural, design or 
other professional services, OPERATOR shall require the party performing such services to 
secure and maintain a policy to cover wrongful acts made by such party providing any such 
professional services while such services are being completed.  Claims-made coverage is 
permitted, provided the policy retroactive date is continuously maintained prior to the 
commencement of professional services rendered on the System through the applicable statute of 
repose period.   

G. Pollution Liability - OPERATOR shall procure or cause to be procured a contractor’s pollution 
liability insurance policy for the Project.  The insurance shall be provided by a company or 
companies lawfully authorized to do business in Louisiana.  Minimum Pollution liability limits of 
Ten Million Dollars ($10,000,000.00) per incident, Ten Million Dollars ($10,000,000) aggregate, 
and Ten Million Dollars ($10,000,000) products and completed operations aggregate. 

H. Other Special Purpose Liability Insurance - Additional liability coverages may be obtained on 
an as needed basis, with limits to be agreed upon by both OPERATOR and the DISTRICT. 
This may include existing System Assets and completed works. 

I. Property Insurance – Builder’s Risk Insurance - OPERATOR shall procure or caused to be 
procured a builder’s risk property insurance policy for the System for the full cost of replacement 
at the time of the loss.  The insurance shall be provided by a company or companies lawfully 
authorized to do business in Louisiana and the builder’s risk policy shall insure against loss of 
direct physical loss, damage, or destruction by fire (with extended coverage), theft, vandalism, 
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terrorism, malicious mischief, collapse, flood, earthquake, windstorm, falsework, testing and 
startup, temporary buildings and debris removal including but not limited to demolition occasioned 
by enforcement of any applicable legal requirements and the value of related soft costs occurring 
during the policy period, except as excluded, to the property described and insured in the policy.  
The builder’s risk policy shall be in the amount of the estimated completed value, plus the value of 
subsequent Agreement modifications and cost of materials supplied or installed by others. 
Builder’s Risk insurance shall be on an “all-risk” or equivalent policy form.  This Builder’s Risk 
property insurance shall cover portions of the services stored off the System Site and also portions 
of the services in transit.  OPERATOR, its General Contractor, and their respective 
subcontractors of every tier and the DISTRICT shall be insureds for their respective interests on 
Builder’s Risk insurance policy and shall comply with conditions and written safety requirements 
of the policy underwriters. The policy shall waive subrogation by endorsement and such waiver of 
subrogation shall be effective as to a party even though such party may have a duty to indemnify 
the other, by contract, law, or equity; did not pay for such builder’s risk coverage; or whether such 
party had an insurable interest in the damaged property. 

3. MINIMUM LIMITS OF INSURANCE 

The limits below apply to coverages required to be provided by OPERATOR and its 
Contractors. If an OCIP program is implemented by OPERATOR, coverage and limits below are 
required for off-System Site activities only.  The minimum limits of liability are stated below or shall be 
the limit carried, whichever is greater. 

Type of Insurance 

Minimum Limits 
Required 

Per Claim/Occurrence
Minimum Limits Required 

Aggregate Policy Limits

I. Worker’s Compensation Statutory Limits Statutory Limits

Employer Liability  $1,000,000.00 N/A

    a.  By disease $1,000,000.00 

    b.  Each accident $1,000,000.00

    c.  Each Employee $1,000,000.00

II. Commercial Auto Liability

(no deductible in excess of $5,000.00 
unless otherwise agreed by OPERATOR

$1,000,000 

Combined single 
limit/each accident

N/A 

III. Commercial General Liability $ 1,000,000 $ 2,000,000 

a. Bodily Injury/Property Damage  $ 1,000,000 $  2,000,000 

b. Products/Completed Operation  $ 1,000,000 $  2,000,000 

c. Personal and Advertising Injury  $ 1,000,000 $  2,000,000 

d. Medical Expense limit (any one 
person) 

$10,000

*Per Project Aggregate required 
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Type of Insurance 

Minimum Limits 
Required 

Per Claim/Occurrence
Minimum Limits Required 

Aggregate Policy Limits

IV. Umbrella Liability
$ 10,000,000 $ 10,000,000

V.    Professional Liability
Professional service providers and general 
contractor, if design-build construction or 
provide project management services. 

$5,000,000 $ 5,000,000

 Professional Liability Insurance for any 
design-build subcontractor, if applicable 

$1,000,000 $1,000,000

VI.  Pollution Liability $10,000,000 $10,000,000

4. ADDITIONAL INSURANCE POLICY REQUIREMENTS 

 Insurance provided by OPERATOR and its Contractors as set forth herein shall contain the 
following additional provisions: 

A. Additional Insured –To the fullest extent permitted by applicable law, the DISTRICT and the 
DISTRICT INDEMNIFIED PARTIES shall be additional insureds on the above-referenced 
Commercial General Liability, Automobile Liability, and Umbrella or Excess Liability policies as 
respects claims or liabilities which result from the negligence, intentional acts or omissions arising 
from or related to the  work operations and completed operations of OPERATOR and the 
Contractors, and those of the employees, subcontractors, and others acting on behalf or at the 
direction of OPERATOR and the Contractors.  The additional insured endorsements shall be at 
least as broad as the Insurance Services Offices forms CG 20 10 and CG 20 37, CG 20 38, 2004 
forms or its equivalent, through the period of repose. 

B. Primary Coverage – The General Liability and Umbrella Liability insurance required in this 
Appendix III from OPERATOR or the Contractors shall be primary/non-contributory insurance. 
The OCIP, if provided by OPERATOR, which includes General Liability, Excess Liability, and 
Pollution Liability shall be primary and non-contributory for on-site activities.    

C. Severability of Interest - Except with respect to the limits of insurance, insurance required 
hereunder to be provided by OPERATOR or the Contractors under this Appendix III shall apply 
separately to each insured or additional insured.  

D. Notice of Cancellation – OPERATOR shall provide thirty (30) days' written notice to the 
DISTRICT by certified mail, prior to any suspension, cancellation or non-renewal of the required 
insurance.  Notice of cancellation from the insurer shall be provided in accordance with policy 
provisions. 

E. Waiver of Subrogation – OPERATOR agrees, and will require its Contractors to agree, to 
waive subrogation in their required insurance policies in favor of DISTRICT as follows: 

(i) To real or personal property, such as vehicles, equipment, and tools owned, leased or 
used by OPERATOR, the General Contractor or employees, agents or subcontractors of 
either of them; and 



{B1271617.28} 

III-5 

(ii) To the extent such loss, damage, claims, suits or demands are covered, or should be covered, 
by the required or any other insurance (except professional liability to which this 
requirement does not apply) maintained by OPERATOR or the Contractors.  This waiver 
shall apply to all first-party property, equipment, vehicle and worker’s compensation claims 
(unless prohibited under applicable statutes), and all third-party liability claims.  This waiver 
shall apply to all deductibles, retentions or self-insured layers applicable to the required, or 
any other insurance (except professional liability to which this requirement does not apply), 
maintained by OPERATOR.    

F. Miscellaneous Provisions.

(i) All Contractors are subject to the same minimum insurance requirements as required of 
OPERATOR for Commercial General Liability for offsite activities, Automobile 
Liability and Worker’s Compensation coverage unless otherwise approved by the 
DISTRICT. 

(ii) OPERATOR and the Contractor shall not violate or knowingly permit others to violate 
any condition or term of the insurance policies required or provided under this 
Agreement, including those provided by the DISTRICT or on its behalf.   

G. Verification of Contractor-provided Insurance - OPERATOR shall furnish to the DISTRICT
and shall require the Contractors of every tier to furnish to the DISTRICT, a certificate of 
insurance on the ACORD form evidencing the required coverage prior to the commencement of 
Services or operations at or on the Project and shall  secure and provide certificates upon each 
renewal.  

5. Deductibles and Self-insured Retentions

 The funding of deductibles and self-insured retentions for insurance maintained by OPERATOR or 
its Contractors under this Appendix III apply to General Liability and Umbrella Liability, and which 
cover off-site risks, shall be the sole responsibility of the party procuring the insurance, including any 
amounts applicable to deductibles or self-insured retentions applicable to claims involving any additional 
insured entity.  Funding of deductibles and self-insured retentions for insurance required to cover on-site 
risks and procured and maintained by OPERATOR or its Contractors are reimbursable consistent with 
the terms of this Agreement. Funding of deductibles and self-insured retentions for insurance required to 
cover on-site risks under this Appendix III and procured and maintained by an entity other than the 
DISTRICT (including, but not limited to, OPERATOR, the General Contractor, and any subcontractors, 
shall be the sole responsibility of the entity that procured the insurance. These self-insured retentions and 
deductibles shall be subject to the approval and acceptance of OPERATOR and the DISTRICT.  
Notwithstanding anything to the contrary, OPERATOR, the DISTRICT, or lenders, and their successors 
and assigns shall have the right, but not the obligation, to pay any deductible or self-insured retention in 
order to qualify OPERATOR or the Contractors to recover under any insurance policy required by this 
Agreement.  OPERATOR or the Contractors shall reject any self-insured retention endorsement that 
would limit the right of the DISTRICT, the lenders, or their successors and assigns to make such 
payment.  OPERATOR or its Contractor, whichever entity procured the insurance, shall remain liable to 
reimburse the payor for such payments made to qualify OPERATOR or its Contractor for coverage 
under the applicable policy.   
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APPENDIX IV 

OPERATOR TERMINATION FEE 

The Operator Termination Fee shall be an amount equal to the following: 

(i) if such termination is due to an Event of Default of Operator pursuant to Section 8.1 hereof, the sum 
of (a) the principal amount of any outstanding debt incurred by the Operator associated with the System 
and any associated prepayment penalties or costs, such that the Operator Termination Fee shall be 
sufficient to retire such debt incurred by the Operator, provided, that, if any of such outstanding debt 
constitutes DEQ SRF borrowing, the District may elect to assume such debt, to the extent permitted, in 
lieu of paying the Operator therefor; and (b) the aggregate amount of equity contributed to the Operator 
by its owners as of the Termination Date less the aggregate amount of distributions made to such equity 
owners prior to the Termination Date; or  

(ii) if such termination is due to any reason other than an Event of Default of Operator pursuant to 
Section 8.1 hereof, the sum of (a) the principal amount of any outstanding debt incurred by the Operator 
associated with the System and any associated prepayment penalties or costs, such that the Operator 
Termination Fee shall be sufficient to retire such debt incurred by the Operator, provided, that, if any of 
such outstanding debt constitutes DEQ SRF borrowing, the District may elect to assume such debt, to the 
extent permitted, in lieu of paying the Operator therefor; and (b) the aggregate amount of equity 
contributed to the Operator by its owners as of the Termination Date less the aggregate amount of 
distributions made to such equity owners prior to the Termination Date; and (c) an amount necessary to 
achieve no less than an 8% return on the aggregate amount of equity contributed to the Operator by its 
owners calculated from the Transfer Date through the Termination Date. 
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APPENDIX V  

STATE LAW REQUIREMENTS 

The State Law Requirements include, but are not limited to, the following statutes and regulations: 

 The Louisiana Environmental Quality Act (LEQA), La. R.S. 30:2001, et. seq., including LEQA, 
Chapter 4, titled the Louisiana Water Control Law, La. R.S. 30:2071, et. seq. 

 The Louisiana Administrative Code (LAC) Title 33, Part IX, titled Water Quality, LAC 
33:IX,101 et seq. 

 The Louisiana Administrative Code Title 51, Part XIII, titled Sewerage Disposal, LAC 
51:XIII.101, et seq. 

 La. R.S. 48:385 
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APPENDIX VI  

DESCRIPTION OF EAST BANK REGIONAL SYSTEM 

Phase 1 of the regional wastewater system consists of a series of low pressure sewers, pump stations, and 
force mains to collect and transport wastewater from individual gravity sewer systems serving each 
subdivision to the site of the proposed regional WWTP (see Phase I Service Area map). The initial 
service area includes the denser developments where sewer service can be provided most cost 
effectively. The Phase 1 project will serve most of the developed portions of northern Ascension Parish. 
Outlying more rural developments will be considered in future phases.  

Since essentially all of the new system will be constructed in previously developed areas, horizontal 
directional drilling (HDD) was selected as the construction method for all but the largest sewers (42-in 
diameter and greater). This construction technique will minimize utility conflicts and inconveniences to 
residents with less overall excavation. The larger force mains will be constructed using conventional 
open-cut construction methodology.  

High-density polyethylene pipe (HDPE) was selected as the pipe material for all sizes. HDPE pipe is 
corrosion resistant and has a 50-year life or more. Ductile iron (DI) fittings and Harvey adapters will be 
utilized for fittings and connections to ensure that thermal expansion and contraction do not cause blow-
outs. HDPE is a good choice since it will minimize inflow/infiltration because of the presence of fused 
joints.  

All of the existing sewered subdivisions include at least one pump station that transfers flow from the 
local gravity sewer system into the treatment plant serving each development. These pump stations will 
be refurbished and modified with new pumps to transfer the flow to the new regional collection system. 
All existing plant facilities will be appropriately demolished or re-purposed.  

The network of new mains serving the individual subdivisions will transfer wastewater flow to a series 
of larger mains along Airline Highway north of Prairieville and thence along LA Highway 73 through 
Dutch Town and Geismar to the WWTP site. Existing gravity lines along LA 42 and LA 73 that were 
installed during these roadway projects will be utilized in conjunction with force mains for sewer 
transport. The main network and the pipe sizes were developed based on computer hydraulic modeling. 
The results will be a reliable design for the modeling assumptions used. 

The proposed wastewater treatment plant will be a conventional activated sludge process designed to 
meet secondary limits required for Mississippi River discharge (see Appendix VIII). It will use a 
modular design to allow for easy enlargement in the future or upgrade to remove additional constituents, 
such as nitrogen or phosphorus, that could be added by regulatory agencies to a future discharge permit. 

All systems will be designed in strict accordance with the LA State Sanitary Sewer Code and 10 States 
Standards and will be formally approved and permitted by LDH prior to construction commencement. 
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APPENDIX VII 

INITIAL FEE SCHEDULE

Residential User Fee $57.90 flat rate per month – starting rate, escalating 
by 4% annually through the 10th anniversary of the 
Transfer Date

Commercial User Fee $57.90 per 400 gal capacity flat rate per month – per 
equivalent residential unit (ERU) per month – 
starting rate, escalating by 4% annually through the 
10th anniversary of the Transfer Date

Connection Fee (Residential) $2,500 per lot for 5/8” water meter 
$4,500 for 3/4” water meter 
$5,900 for 1” water meter 
$13,700 for 1 1/2” water meter

Connection Fee (Commercial) Water meter size     Commercial meter fee 
5/8”                              $3,890 
5/8”                              $5,038 
1”                                  $6,964 
1 ½”                            $27,280 
2”                                $56,868 
3”                                $60,799 
4”                              $147,443 
6”                              $343,876   
8”                              $898,645 

Tap-in Fee Tap-in Fee  $250.00 flat rate

Reconnection Fee $125.00 flat rate where local water company 
disconnects service 

$375.00 flat rate to disconnect without local water 
company 

$375.00 flat rate to reconnect after disconnecting 
without local water company

Service Charge $75.00 per hour during normal business hours 
(single tech without helper) 

$100.00 per hour on weekends and holidays (single 
tech without helper)

Administrative Fee $100.00 where camera work is required 

$50.00 where no camera work is required 
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APPENDIX VIII 

PERFORMANCE STANDARDS AND INFLUENT STANDARDS 

The System shall be designed and constructed to meet the requirements of DEQ and DHH unless 
expressly waived via written direction from the appropriate agency. General design guidelines for the 
proposed System follows:  

Collection System 

Gravity sewer systems - including connections, manholes, and piping - shall be designed and constructed 
to limit infiltration of groundwater into the System, and exfiltration of sewage out of the System to the 
following: 

Sewer Gravity Mains and Manholes

Min/Max Pipe Slopes & Velocities:  
*per Ten State Standards (ed.2014) 

Velocities Pipe 
Diameter 

Slopes 

Minimum Maximum 
Minimum Maximum 

2 fps 

10 fps 

* 8 0.40 8.40 

* 10 0.28 6.23 

* 12 0.22 4.88 

* 14 -- -- 

15 0.15 3.62 

* 16 -- -- 

* 18 0.12 2.83 

* 20 -- -- 

21 0.10 2.30 

* 24 0.08 1.93 

27 0.067 1.65 

* 30 0.058 1.43 

* 36 0.046 1.12 

* 42 0.037 0.92 

3 fps 

* 48 0.070 0.77 

* 54 0.060 0.65 

* 60 0.052 0.57 

* 64 -- -- 

66 0.045 0.50 

*Ductile Iron Pipe Sizes 
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Manhole Sizes: 
4-ft MH:              pipe dia. ≤ 16” 
5-ft MH:    18” ≥ pipe dia. ≤ 24” 
6-ft MH:    27” ≥ pipe dia.  

Max Manhole Spacing: 
*per Ten State Standards (ed.2014) 
400-ft: pipe dia. ≤ 15” 
500-ft: pipe dia. ≥ 18” 

Sewer Force Mains

Velocity  – 2.0 fps (min.) in Low Flow Conditions (ADF) 
– 8.0 fps (max.) in High Flow Conditions (Peak) 
– 1.8 fps (target) for subdivision discharge lines sized to be smaller than 4" due to low velocities.  

It is assumed these stations will utilize grinder pumps. 

TDH  – 100 feet (max.) 

Pumping Stations 

Pumping station design flow shall be established during final design, as the total of all sewage collected 
within the drainage basin or basins that the station serves, with an appropriate peaking factor applied 
corresponding to the size of the drainage area. Pumping stations shall be designed and constructed with 
adequate capacity to pump the design flow with one pump out of service. If the station contains pumping 
equipment of more than one size, this requirement shall apply with one of the largest units out of service. 

Treatment Plant

The treatment plant shall be designed and constructed to provide capacity to treat an average daily flow 
of 5 million gallons per day (MGD). The plant is expected to have the following processes: 1) screening, 
2) grit removal, 3) primary clarification, 4) aeration, 5) secondary clarification, 6) disinfection, 7) 
disinfection deactivation (if required), and 8) final effluent discharge to the Mississippi River.  

The Treatment Plant shall provide facilities to treat all effluent to the following levels: 

Characteristic Effluent Limit
BOD5, mg/l Less than 30 mg/l 
Total Suspended Solids, TSS, mg/l Less than 30 mg/L 

BOD5 and TSS limits shall be based on 30 day (monthly) average values of tests performed daily on 24 
hour composite samples of effluent.  

Solids Criteria

Screenings and grit shall be removed and handled in a manner to minimize the amount of organic matter 
removed from the process. Biological sludge removed during the treatment process shall be stabilized 
and dewatered by processes that will produce sludge of Q quality equivalent to sludge that is stabilized 
in aerobic digesters for a period of not less than [  ] days, followed by dewatering in open sludge drying 
lagoons with a depth of not greater than 0.5 meters for a period of [  ] days or more. Sludge moisture 
content shall be suitable for the intended use or disposal method, but shall not be less than [  ]% solids 
content for disposal in the municipal landfill. 
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System User Limits

The maximum levels of contaminants that Registered Users connected to the System will be permitted to 
discharge will be governed by the State Law Requirements. The achievement of the Performance 
Standards shall be subject to the maximum and average level of contaminants from any single user of the 
following: 

Parameter Units Maximum
BOD5 mg/1 250 
COD mg/1 415 

TSS mg/1 200 
VSS mg/1 160 
Temperature 0C 200  (+,- 50 C) 
pH Range pH =6 to  

pH = 8 
Conductivity mS/m 
Oils & Fats mg/1 65 

SUSPENSION AND/OR TERMINATION OF SERVICE 
FOR NONCOMPLAINT INFLUENT OF COMMERCIAL CUSTOMERS  

The Operator is obligated to accept only influent that allows it to ensure compliance with 
applicable state and federal laws and regulations. Under no circumstances will the Operator accept 
influent that fails to meet quality requirements for treatment. 

In order to protect the Operator’s facilities and personnel and the services furnished to other 
Customers by the Operator from potentially harmful effects, the Customer’s operations and facilities 
shall be such as not to cause damage to the facilities of the Operator. Any special connection facilities or 
equipment necessary to achieve the compatibility between facilities of the Operator and the facilities of 
others shall be provided at the Customer’s expense.  

The Operator may, upon notification to the Customer, at a reasonable time, make such tests and 
inspections as may be necessary to determine that all requirements are being met regarding equipment 
and interconnections, including installation, operations and maintenance of Customer-provided 
equipment and the connection of Customer’s pipes or facilities to Operator-owned facilities.  

If the Customer does not meet protective requirements in connection with Customer-provided 
equipment, the Operator may take such action as reasonably necessary to protect its own facilities and 
personnel, including the suspension and/or termination of service. 

The Operator may suspend and/or terminate a commercial Customer’s service due to the receipt 
of any influent from that commercial Customer that the Operator reasonably concludes1 may present an 
endangerment to the public health, worker safety, the environment, or the Operator’s facilities. Operator 
will give to the commercial Customer notice of intent to suspend and/or terminate within five (5) 
calendar days of the date of suspension and/or termination based upon the commercial Customer’s 
contact information available in the Operator’s records. Examples of conduct warranting suspension 
and/or termination of services include, but are not limited to the following: 
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1. Failure to notify the Operator of significant changes to the character, quality or volume of 
the influent prior to discharge 

2. Failure to provide prior notification to the Operator of changed conditions 

3. Misrepresentation or failure to disclose fully all relevant facts in an application to the 
Operator 

4. Tampering with monitoring equipment 
5. Failure to meet discharge limitations 
6. Failure to provide advance notice of ownership transfer of a permitted facility 
7. Violation of any pretreatment standard or requirement  

1     The Operator will accommodate influent up to 250 ppm (or mg/L) for Total Suspended Solids and 200 ppm (or mg/L) for 
BOD 5-d, 20 degrees Celsius. The accommodation actually exceeds the industry standards set forth in Wastewater          
Treatment Engineering and Reuse, Metcalf & Eddy, 4th ed. 2003.  
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APPENDIX IX 

PROGRAM OF PROJECTS/MASTER PLAN 

The Operator’s Phase 1 Program of Projects/Master Plan, shall, at a minimum, include the 
following: 

(A) Detailed delineation of overall waste water (WW) collection area; 

(B) Detailed delineation of focused WW collection areas (sub-basins); 

(C) Evaluation of existing population and future growth expectations as it relates to the System 
(numeric and geographic, type identified as commercial, industrial residential with expected flow values 
identified for each); 

(D) Long term infrastructure required to serve overall collection area (final plan); 

(E) Sequence of infrastructure installation and commentary on logic associated with sequence from 
a financial and logistical standpoint; 

(F) Commentary on effects of industrial and commercial sewer use;  

(G) Commentary or suggestions for operational programs including infiltration and inflow reduction, 
fats oils and grease (FOG) reduction, illegal connection reduction, sewer rehabilitation, etc.; 

(H) Commentary on current regulatory framework, future regulatory expectations and expected 
impact on facilities; 

(I) AACE Level 1 Cost estimates for major infrastructure (Regionalized treatment plants, regional 
lift stations, large interceptors or trunk sewers); 

(J) Expectations regarding major infrastructure construction schedule (P6 preferred); 

(K) Commentary on program management/delivery and bidding/contracting philosophy; 

(L) The Operator’s Financing Plan, which shall include identification of intended sources of finance 
and set out a process by which a financially efficient financing solution will be resolved, and debt 
providers selected to enable the achievement of financial close;  

(M) A description showing which individual treatment systems would fall within the connection 
limits of Phase 1 of the East Bank Regional System and a timeline demonstrating when such individual 
treatment systems could operationally be connected to the System.  
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APPENDIX X 

FINANCIAL MODEL RATE ADJUSTMENT PROTOCOL 

1. Definitions 

a) Unless otherwise stated, capitalized terms in this document shall have the meaning given to 
them in the Construction, Operating and Cooperative Endeavour Agreement between 
Ascension Consolidated Utilities District No.2 and Ascension Sewer, LLC. 

2. Purpose of this Financial Model Rate Adjustment Protocol (“the Protocol”). 

b) The Protocol describes the arrangements agreed by the Parties in relation to the custody of 
the Base Rate Financial Model, and where required by the Agreement in accordance with 
Section 6.2(g), the determination of a rate adjustment with reference to the Base Rate 
Financial Model.  

3. Custody arrangements for the Base Case 

a) At the Effective Date, the Operator shall deliver one (1) copy of the Base Rate Financial 
Model to the District via (1) a CD or USB data storage device as agreed (for the District to 
hold on its own behalf) and (2) email to a nominated District staff member. To the extent 
applicable following any mutually agreed changes to the Base Rate Financial Model 
between the Effective Date and Transfer Date, an updated version of the Base Rate Financial 
Model shall be delivered by the same medium to the District as a Condition Precedent to the 
Transfer Date. 

b) Any subsequent versions of the Base Case Financial Model, revised from time to time 
pursuant to the Agreement and this Protocol, must be delivered to the District no later than 
10 Business Days after any revisions have been agreed with the District. 

c) Any amendments to the Base Case Financial Model shall reflect, be consistent with and be 
made only in accordance with the provisions of the Agreement, unless otherwise expressly 
agreed and documented by the Parties. 

4. Revisions to the Base Case 

In accordance with the provisions of Section 6.2(g), rate adjustments required shall be 
determined in accordance with the following process.  

a) The Operator shall identify actual or estimated changes in costs or actual or estimated 
changes in revenues arising as a direct consequence of the relevant Rate Adjustment Event 
set out in Section 6.2(f).  Such costs may include, but not necessarily be limited to 
construction costs, associated costs of finance and operating costs. For the avoidance of 
doubt, the Base Rate Financial Model shall not be updated for those risks that are borne by 
the Operator under the terms of the Agreement.  

b) The Operator shall be entitled to consider changes in the prospective technical performance 
of the East Bank Regional System arising because of the Rate Adjustment Event, provided 
that the District shall not be required (and the Operator shall not be entitled) to consider the 
financial impact up to the date of the Rate Adjustment Event of those risks which the 
Operator bears under the terms of the Agreement. 
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c) The Operator shall calculate the Adjustment Event Rate Adder to the Monthly Sewer Rate 
($) and/or adjustment to the Parish Consolidation Annual Rate Growth (%) required to 
generate a financial close-base date After-Tax Internal Rate of Return of 7.3% as set out in 
the Base Rate Financial Model at cell E52 in the “Financial Summary” tab, or such 
alternative rate that is agreed by the District, having been evidenced as reasonable by the 
Operator in the context of published and calculated return metrics for US water utilities in 
accordance with Section 6.2(g) of the Agreement. 

d) In parallel, the Operator shall deliver to the District a separate version of the Base Rate 
Financial Model (“the Actual Operating Financial Model”) revised to reflect Operator’s 
actual costs (including capital, operating, financing and tax cash flows) and revenues for the 
period from the Transfer Date up to and including the date of the Rate Adjustment Event, 
which shall be consistent with financial reports of the Operator provided to the District in 
accordance with Section 4.13 and Section 6.2(g).   The Actual Operating Financial Model 
shall take account of the consequences of the Rate Adjustment Event (including the 
Adjustment Event Rate Adder from the Base Rate Financial Model) and the Operator’s 
revised forecasts of costs and revenues over the balance of the Term.  

e) Should the After-Tax Internal Rate of Return in the Actual Operating Financial Model be 
agreed by the District as reasonable or below published and calculated return metrics for US 
water utilities, determined in accordance with Section 6.2. (g)(ii), no further rate adjustment 
will be required to the Adjustment Event Rate Adder in the Base Rate Financial Model 
determined in 4(c), above. 

f) Should the After-Tax Internal Rate of Return in the Actual Operating Financial Model be 
higher than those published and calculated return metrics for US water utilities determined 
in accordance with Section 6.2.(g)(ii),  the Adjustment Event Rate Adder to the Monthly 
Sewer Rate ($) in the Actual Operating Financial Model will be reset to adjust the After-Tax 
Internal Rate of Return as set out in the Base Rate Financial Model cell E52 in the 
“Financial Summary” tab to a level that is consistent with such return metrics.  The resulting 
Adjustment Event Rate Adder from the Actual Operating Financial Model shall then replace 
the Adjustment Event Rate Adder in the Base Rate Financial Model.  

g) The sum of the Monthly Sewer Rate ($) and the Adjustment Event Rate Adder in the 
adjusted Base Rate Financial Model shall become the Monthly Sewer Rate ($) input in any 
subsequent adjustment to the Base Rate Financial Model following a future Rate Adjustment 
Event 

h) In all cases, the calculation of the After-Tax Internal Rate of Return shall be based on cash 
flows from the Transfer Date.  

i) The Operator shall take all reasonable and appropriate steps to mitigate the effects of any 
revision including, in particular but without limitation, mitigating any adverse impact upon 
the District 

5. Principles of adjustment 

In revising the Base Rate Financial Model or the Actual Operating Financial Model the Parties 
shall follow the following guidelines:

a) wherever possible the revision shall be carried out without altering the logic, formulae, and 
assumptions incorporated in the Base Rate Financial Model in any way whatsoever and only 
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inputs such as costs incurred by the Operator and the timing and amounts of drawdowns of 
funding shall be changed; 

b) where it is necessary to amend the logic, formulae and assumptions incorporated in the Base 
Rate Financial Model to permit revisions to be made, this shall be carried out to the 
minimum extent necessary and in accordance with generally accepted accounting principles; 

c) where any agreed amendment is made to the logic, formulae and assumptions incorporated 
in the Base Rate Financial Model Case, the outputs from the amended model shall 
correspond to the outputs immediately prior to amendment. The difference in the After-Tax 
Internal Rate of Return after and immediately prior to amendment shall not differ by more 
than five basis points (being zero-point zero five percent (0.05%)) as shown in the resulting 
figure); 

d) the Parties may only agree to changes or additions to the guidelines set out in this paragraph 
where they are required in relation to circumstances not dealt with by the inputs, logic, 
formulae and assumptions in the Base Rate Financial Model. 

e) Any amendment to the logic, formulae, inputs and assumptions incorporated in the Base 
Rate Financial Model shall be fully recorded so that any changes to sewer rate related inputs 
or outputs can be readily verified. 

6. Procedure 

The Base Rate Financial Model shall be revised by the Operator in accordance with the 
provisions of this Protocol within [30] Business Days of the Rate Adjustment Event. 

a) If the Base Rate Financial Model or Actual Operating Financial Model are to be revised the 
Operator shall at its own cost, save as otherwise expressly provided, revise the relevant 
financial model and submit to the District for review and approval in connection with the 
Protocol set out above, (such approval not to be unreasonably withheld in accordance with 
Section 6 of the Agreement). 

b) Any adjusted Base Rate Financial Model produced shall, when it is approved by the District 
(such approval not to be unreasonably withheld), become the Base Rate Financial Model for 
the purpose of the Agreement until its further amendment in accordance with this 
Agreement. 

c) The Operator shall ensure that each iteration of the Base Case is provided with a unique 
reference number and date. 

d) The Operator shall use its best efforts to carry out revisions to the Base Rate Financial 
Model at the end of a calendar quarter in order that the Rate Adjustment Event may take 
effect at the beginning of the next calendar quarter. 

e) Following agreement of the adjusted Base Rate Financial Model, the Operator shall 
promptly deliver a copy to the District in accordance with the provisions of paragraph 3(b), 
having observed the necessary version control and the necessary revisions to the Monthly 
Sewer Rate ($) to be made in accordance with this Protocol. 

f) Unless otherwise agreed by the Parties in writing, the Operator shall not be permitted to 
backdate any increase in the Monthly Sewer Rate as a result of an adjustment in accordance 
with this Protocol.  
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7. Disputes 

(a) Where the Operator and the District are unable to agree the revisions to the Base Rate 
Financial Model or the Actual Operating Financial Model (including the actual version of 
the financial model to be used prior to the required changes being made) within 20 Business 
Days of submission of the relevant financial model by the Operator to the District (or such 
other time period as is agreed between the Parties), then the matter shall be determined in 
accordance with Section [  ] (Dispute Resolution) of the Agreement.   


