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COMMONWEALTH OF KENTUCKY 
PUBLIC SERVICE COMMISSION 

21 1 SOWER BOULEVARD 
POST OFFICE BOX 61 5 

FRANKFORT, KY. 40602 
(502) 564-3940 

CERTIFICATE OF SERVICE 

RE: Case No. 1999-515 
HUNTINGTON WOODS NEIGHBORHOOD ASSOC. 

I, Stephanie Bell, Secretary of the Public 
Service Commission, hereby certify that the enclosed attested 
copy of the Commission's Order in the above case was 
served upon the following by U.S. Mail on June 14, 2000. 

Parties of Record: 

Jim Owens 
5125 Huntington Woods Road 
Frankfort, KY. 40601 

John P. Fehsal 
4800 West Leestown Road 
Midway, KY. 40347 

Honorable David H. Vance 
Attorney for Huntington Woods 
Walton & Vance 
113 West Main Street 
P.O.  Box 5036 
Frankfort, ICY. 40602 5036 

Secretary of the Commission 

SB/sa 
Enclosure 



On December 30, 1999, Huntington Woods Neighborhood Association, Inc. 

(“Applicant”) applied to the Commission for authority to transfer ownership of the 

sewage treatment facilities located in the Huntington Woods Subdivision in Frankfort, 

Franklin County, Kentucky. Finding that the application did not meet the minimum filing 

requirements, the Commission informed the Applicant that the filing would have to be 

brought into compliance before the application would be considered filed. On March 3, 

2000, the Applicant filed the required information, and the case was docketed. On May 

26, 2000, the Applicant requested approval of the financing required for the acquisition 

of the sewage treatment facilities. 

9 0 
COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

APPLICATION OF HUNTINGTON WOODS ) 
N E I G H B 0 R H 0 0 D AS SO C I AT IO N , I N C . ) 
FOR TRANSFER OF OWNERSHIP 1 CASE NO. 99-515 
OF THE SEWAGE TREATMENT PLANT 1 
OWNED BY JOHN AND MARLENE FEHSAL ) 
LOCATED IN HUNTINGTON WOODS ) 
SUBDIVISION 1 

O R D E R  
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After review of the Applicant’s Articles of Incorporation submitted with the 

application, Commission Staff requested information from the Applicant regarding its 

corporate charter. The Applicant responded to Staffs inquiry on May 24, 2000 by filing 

with the Commission the Articles of Amendment to the Articles of Incorporation that it 

had caused to be filed in the Office of the Secretary of State that same date. To 



provide the Commission adequate time to review the information filed, the Applicant 

agreed to grant the Commission an extension of time to and including June 16, 2000 to 

render its decision in this proceeding. 

KRS 278.020(4) prohibits any person from acquiring or transferring ownership 

or control of any utility under the jurisdiction of the Commission without having received 

prior approval. KRS 278.020(5) prohibits any entity from acquiring control of any utility 

under the jurisdiction of the Commission without prior approval. The Commission finds 

that KRS 278.020(4) and (5) apply to the transaction proposed in the application and 

that Commission approval is necessary. Therefore, the Commission has before it two 

questions to be addressed in this Order. The first question is whether the proposed 

transfer of the sewage treatment facility to Applicant should be approved. The second 

question is whether, upon completion of the transaction, the Applicant will be a “utility” 

as defined by KRS 278.010. 

John and Marlene Fehsal (“the Fehsals”) currently own and operate the utility at 

issue in this proceeding. The Fehsals’ subdivision treatment facility plant provides 

sewer service for compensation to the residents of the Huntington Woods Subdivision of 

Franklin County, Kentucky and to the Fast Break Shell station adjacent to the 

subdivision. Applicant is a non-profit corporation organized under the provisions of KRS 

Chapter 273 and functioning as a neighborhood association for the Huntington Woods 

Subdivision. 

The Fehsals have completed development of the subdivision and desire to sell 

the sewage treatment facilities to the Applicant as evidenced by the Asset Purchase 

Agreement entered into by the parties on December 23, 1999. Under the terms of the 
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Agreement, Applicant agrees to pay the Fehsals $60,000 payable in 80 equal monthly 

installments of $750 each at no interest unless the Internal Revenue Service charges 

interest against the loan to the sellers. The debt is to be secured by a mortgage on the 

real property being conveyed. 

The residents of Huntington Woods Subdivision and the Fast Break Shell 

station depend upon the sewage treatment facilities for sewer service and have a 

significant financial interest in their maintenance and operation. The Applicant has the 

authority to assess its members for expenses related to the maintenance and operation 

of these facilities. This ability to assess its members is adequate evidence of its 

financial integrity to ensure continuity of service. No third party beneficiary agreement is 

required. 807 KAR 5071 , Section 3(l)(a). 

In order to ensure proper operation of the sewage treatment facilities, the 

applicant has retained Noel Norton, a certified wastewater treatment plant operator, to 

operate the sewage treatment facilities. 

Based upon the foregoing, it appears that Applicant possesses the financial, 

technical and managerial capabilities necessary to provide reasonable service. The 

next issue to be considered is whether, after the transfer is complete, the facilities 

transferred will remain within this Commission’s jurisdiction. In other words, will the 

Applicant’s operation of the facilities constitute service “to the public” pursuant to KRS 

278.01 O? 

The characterization of service as public depends “upon whether or not it is 

open to the use of the public who may require it, to the extent of its capacity.” Ambridqe 

v. Pub. Serv. Comm’n of Pennsvlvania, 165 A.47, 49 (Pa. Super. 1933). “One offers 
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service to the ‘public’ . . . when he holds himself out as willing to serve all who apply up 

to the capacity of his facilities.” North Carolina ex. rel. Utilities Comm’n v. Carolina Tel. 

&Tel. Co., 148 S.E. 2d 100, 109 (N.C. 1966). 

The Applicant stipulates that it will not extend service to any person or 

commercial entity outside the boundaries of the Huntington Woods Subdivision other 

than the Fast Break Shell station the Fehsals permitted to access the plant. In addition, 

the Applicant states that the Fast Break Shell will be allowed to become a full member 

of the Huntington Woods Neighborhood Association. The Association will be, therefore, 

an association of persons providing service to themselves rather than “to the public.” 

After reviewing the application and being otherwise sufficiently advised, the 

Commission finds that: 

1. The proposed transaction is consistent with the public interest, and it will 

take place in accordance with law and for a proper purpose. KRS 278.020(5). 

2. The application demonstrates the Applicant possesses the financial, 

technical and managerial abilities to provide reasonable service. KRS 278.020(4). 

3. After the proposed transfer is completed, the sewage treatment facilities 

will serve a defined, privileged, and limited group rather than the public. Therefore, the 

Applicant will not be a “utility.” KRS 278.01 0. 

4. No approval by the Commission is required for the financing of the 

acquisition since the Applicant has been determined to be non-jurisdictional. 

IT IS THEREFORE ORDERED that: 

1. The proposed transfer of the sewage treatment facilities from Fehsals to 

the Applicant is approved as outlined in the Asset Purchase Agreement. 
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2. Within 10 days of the date of completion of transfer, the Applicant shall 

advise the Commission in writing of its completion. 

3. Until the transfer has occurred, the sewage treatment facilities shall 

remain under the Commission’s jurisdiction. 

4. Within 30 days of the completion of transfer, the Fehsals shall submit a 

complete and accurate annual report for the period from January I, 2000 to the date of 

the transfer. 

5. Upon completion of the transfer, the Applicant will not be a utility subject to 

Commission jurisdiction. However, any subsequent change in the Applicant’s 

membership policies or its provision of service to persons or entities other than those 

stipulated by the Applicant to this Commission, may subject the Applicant to 

Commission jurisdiction. 

Done at Frankfort, Kentucky, this 14th day o f  June, 2000. 

By the Commission 

ATTEST: 

\ 

Executive D i M t 6 r  



Paul E. Patton 
Governor 
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COMMONWEALTH OF KENTUCKY 
PUBLIC SERVICE COMMISSION 

211 SOWER BOULEVARD 
POST OFFICE BOX 61 5 

FRANKFORT, KENTUCKY 40602 

(502) 564-3940 
Fax (502) 564-3460 

www.psc.state. ky.us 

May 31,2000 

David Vance, Esq. 
Walton & Vance 
11 3 West Main Street 
Frankfort, Kentucky 40601 

Ronald 6. McCloud, Secretary 
Public Protection and 

Regulation Cabinet 

Martin J. Huelsmann 
Executive Director 

Public Service Commission 

RE: Application of Huntington Woods Neighborhood Association, Inc. 
Case No. 99-515 

Dear Mr. Vance: 

Attached is a copy of the memorandum that is being filed into the record of the 
above-referenced case. If you have any comments that you would like to make 
regarding the contents of the informal conference memorandum, please do so within 
seven days of receipt of this letter. Should you have any questions regarding same, 
please contact Anita Mitchell at (502) 564-3940. 

Sincerely, 

Martin J. Huelsmann 
Executive Director 

Attachment 
cc Main Case File 

EDUCATlON 
PAYS 

AN EQUAL OPPORTUNITY EMPLOYER M/F/D 



TO: 

FROM: 

DATE: 

RE: 
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INTRA-AGENCY MEMORANDUM 

KENTUCKY P U B LI C SERVICE COM M I SS ION 

Case File No. 99-515 

Anita Mitchell 
Staff Attorney 

May 30,2000 

Conference of May 2,2000 

On May 2, 2000, the Commission held a conference in this case at the 
Commission’s offices in Frankfort, Kentucky. Present were: 

David Vance 
Jim Owens 
Tom Monarch 
Ray T. Smith 
Bob Amato 
Larry Updike 
Renee Curry 
Mark Frost 
Anita Mitchell 

Huntington Woods Neighborhood Assoc. 
Huntington Woods Neighborhood Assoc. 
Huntington Woods Neighborhood Assoc. 
Huntington Woods Neighborhood Assoc. 
PSC Staff 
PSC Staff 
PSC Staff 
PSC Staff 
PSC Staff 

Beginning the conference, Anita Mitchell explained the procedure and stated that 
Commission Staff would prepare minutes of the conference for the case record, that a 
copy of the minutes would be provided to all parties and that all parties would have the 
opportunity to submit written comments upon the minutes. 

Staff explained that the conference was scheduled at the request of Huntington 
Woods Neighborhood Association, Inc. (“HWNA’). The purpose of the conference was 
to provide HWNA information on Commission requirements in the event the 
Commission approves the transfer to HWNA and determines it to be jurisdictional. 

David Vance, attorney for HWNA, stated that HWNA would prefer non- 
jurisdictional status and wanted to know if HWNA could be structured so that it would be 
determined non-jurisdictional. He said HWNA would make the commitment to serve no 
one outside the subdivision with the exception of the one existing business customer 
that was added to the system by John Fehsal. 
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Informal Conference Memorandum 
Case No. 99-515 
Page 2 I 

Mr. Vance stated that HWNA had contracted with Noel Norton to operate the 
system and that Mr. Norton is certified as a Class Ill operator. He stated that he would 
file the contract with the Commission. 

The participants then discussed the various requirements of a jurisdictional utility, 
i.e. adoption notice, tariff filing, annual reports, PSC assessment, etc. Commission 
Staff also explained the Alternative Rate Filing procedure and responded to questions , 

, regarding depreciation. 

A brief discussion was then held regarding financing. Commission Staff informed 
the representatives of HWNA that KRS 278.300 requires jurisdictional utilities to seek 
Commission approval for long-term financing. 

Larry Updike of Commission Staff then described the annual inspection 
procedure to the representatives of HWNA. 

The meeting was then adjourned. 



Comes the applicant, Huntington Woods Neighborhood Association, Inc., and 

respectfully requests for the approval of financing required for the acquisition of the sewage 

treatment plant being purchased from John and Marlene Fehsal. 

1. The name and address of the Applicant is Huntington Woods Neighborhood 

Association, Inc., P.O. Box 4034, Frankfort, Kentucky 40604-4034. 

2. Articles of Incorporation, as well as Amended Articles of Incorporation, have already 

been filed in the proceeding Huntington Woods Neighborhood Association, Inc. Case #1999- 

5 15 as part of the application for transfer of ownership. 

3. The property to be acquired is described in Schedule B and C of the asset purchase 

agreement attached hereto. The cost of the property will be $60,000. 

4. The indebtedness to be incurred for this purchase will be $60,000 payable in eighty 

(80) equal monthly installments of $750 each at no interest unless the Internal Revenue Service 

charges interest against the loan to the sellers. The debt is to be secured by a mortgage upon the 

real property being conveyed. 

5. The Applicant has no other current debt outstanding. 

6 .  The Applicant submits its income statement and balance sheet as of December 3 1, 

1999. 

7. The Applicant has no corporate or business relationships with a parent corporation, 

brother or sister corporation or subsidiary. 



VERIFICATION 

I hereby certifjr that the above is true and correct to the best of my knowledge and belief. 

Jame-. Owens, President 
Huntington Woods Neighborhood Association, Inc. 

Signed and sworn to before me this the 9 & ay of May, 2000 by Aames B. Owens. s Notary Public, State-At-Large 

My Commission Expires: 1)-4 / O /  J Q S I  

Respectfully submitted 

WV$!L 
David H. Vance 
WALTON & VANCE 
113 West Main Street, 
P.O. Box 5036 
Frankfort, Kentucky 40602-5036 
502-227-4900 



ASSET PURCHASE AGREEMENT 

3 TH-IS ASSET PURCHASE AGREEMENT ("agreement") is made and entered into this s w  
day of '~ 'ew/~&t , 1999, by and between John P. Fehsal and Marlene A. Fehsal, husband and wife, 
(the "sellers"), and Huntington Woods Neighborhood Association, Inc., a Kentucky non-profit 
corporation (the "purchaser"). 

WITNESSETH: 

WHEREAS, the sellers desire to sell, and purchaser desires to purchase, the assets employed 
by the sellers in the operation of the Huntington Woods Subdivision Sewage Treatment Plant 
(the "plant"), in accordance with and subject to the terms and provisions of this agreement. 

NOW, THEREFORE, in consideration of the mutual agreements contained in this 
agreement, and intending to be legally bound, the sellers and purchaser agree as follows: 

(A) Purchase and sale of assets 

At the closing (as defined in section (C) of this agreement), the sellers shall sell to purchaser, 
and purchaser shall purchase from the sellers, the following assets of the sellers employed in the 
plant (the "assets"): 

(1) The governmental authorizations listed on schedule A to this agreement, together with 
any renewals, extensions, or modifications thereof and applications therefor; 

(2) The real property described on schedule B to this agreement; 

(3) The personal property described on schedule C to this agreement (subject to disposals 
and consumption thereof in the ordinary course of business between the date of this 
agreement and the closing date) or replacements thereof and alterations thereto in the 
ordinary course of business between the date of this agreement and the closing date; 

(4) All of the written contracts, agreements, commitments, understandings, or instruments 
relating to the plant, if any; 

(5) All books and records of the sellers relating to the assets and the plant; and 

(6)  Any and all cash or cash equivalents received by the sellers before the closing as 



(B) Purchase price 

The aggregate purchase price for the assets shall consist of $60,000 (the "purchase price"). 
The purchase price shall be paid by purchaser to the sellers in 80 equal monthly installments of 
$750 each, beginning February 1,2000, and ending on September 1,2006. It is understood by 
the parties that no interest shall be paid on the loan unless the Internal Revenue Service imputes 
or charges interest against the loan to the sellers. In the event that interest is imputed to the 
sellers, the sellers shall notify the purchaser of the same and the purchaser shall pay to the sellers 
any amounts owed, collected or charged as imputed interest to the sellers. The additional 
payments for imputed interest shall be paid in equal monthly installments following payment of 
the loan, in amounts not to exceed $750.00 each and not to exceed a term of an additional 
twenty-four (24) months. The parties will negotiate in good faith to arrive at the terms of the 
repayment schedule for any imputed interest. There shall be no penalty for any accelerated 
payment by the purchaser of any installment or installments. Purchaser's obligation shall be 
evidence by a promissory note containing the above terms which shall be secured by a mortgage 
on the real property and a UCC-1 or lien on personal property in favor of the sellers. The 
promissory note shall further provide that the sellers will be entitled to a late fee of 5% of the 
payment in the event that the payment is more than five (5) days late. The note shall also contain 
standard provisions indemnifying the sellers against any loss and cost in the event of default. 
Purchaser shall also pay the gas bill for the gas lights on the front entrance wall. 

(C) Closing; best efforts i Vrf 
The closing of the transactions contemplated by this agreement (the "closing") shall take 

place after approval of the transactions by the Kentucky Public Service Commission at a date, 
time and place upon which purchaser and the sellers shall agree (the "closing date"). The sellers 
and purchaser covenant and agree that each of them shall use their best efforts to consummate the 
transactions contemplated by this agreement on the closing date. At the closing, the sellers shall 
deliver to purchaser a deed or deeds, and a bill of sale to effect the sale, conveyance, and transfer 
of good and marketable title to the assets from the sellers to purchaser, free and clear of all liens, 
mortgages, security interests, pledges, charges, and encumbrances. 

Pending the approval of the PSC and the closing, the parties agree that the purchaser shall 
obtain operational control of the plant on January 1,2000 and shall be responsible for all 
operational costs and be entitled to all receipts for sewer services generated after that date, 
including prepaid accounts referenced in paragraph (A)(@. If PSC approval is not received by 
February 1 , 2000, the payments required under paragraph (B) of this agreement shall be remitted 
to sellers as lease payments until PSC approval is received and shall, after closing, be applied to 
purchasers indebtedness. 

(D) Representations and warranties of the sellers 

The sellers represent and warrant to purchaser, and acknowledges that purchaser relies on 
such representations and warranties in entering into and proceeding under this agreement, that: 

(1) Title 



The sellers possess good and marketable title to the assets. 

(2) Non-subdivision tap-ons 

The sellers have not permitted nor agreed to permit any tap-on to the plant for 
properties or developments located outside the boundaries of Huntington Woods 
Subdivision as platted in Plat Book 2, page 10, as recorded in the office of 
the Franklin County Clerk, with the exception of the previous tap-on granted to 
Fast Break Shell on Hwy 15 1. 

(3) Brokers 

No person or entity is entitled to any brokerage or finderls fee or commission or 
other like payment in connection with the negotiations relating to or the 
transactions contemplated by this agreement, based on any agreement, 
arrangement, or understanding with the seller, or any of the seller's respective 
officers, directors, agents, or employees. 

(E) Representations and warranties of purchaser 

Purchaser represents and warrants to the sellers, and acknowledges that the sellers rely on 
such representations and warranties in entering into and proceeding under this agreement, that: 

(1) Corporate standing 

Purchaser is a non-profit corporation, duly organized, validly existing, and in 
good standing under the laws of its jurisdiction of incorporation, with full power 
and authority to enter into this agreement and all other agreements contemplated 
by this agreement and to consummate the transactions contemplated hereunder 
and thereunder. 

(2) Authorization, execution, and delivery of this agreement 

This agreement has been duly authorized by all necessary corporate action of 
purchaser and has been duly executed and delivered by purchaser. The execution 
and delivery of this agreement by purchaser and the consummation of the 
transactions contemplated hereunder will not conflict with or constitute a 
violation of any provisions of the articles of incorporation or bylaws of purchaser 
or conflict with or constitute a violation, breach, or default under any material 
contract, trust agreement, mortgage, indenture, or other agreement or instrument 
to which purchaser is a party or by which purchaser is bound or to which 
purchaser or any of its properties is subject. 



(3) Consents 

No provision of the articles of incorporation or bylaws of purchaser or of any 
material contract, trust agreement, mortgage, indenture, or other agreement or 
instrument to which purchaser is a party or by which it is bound or to which 
purchaser or any of its properties is subject requires the consent or authorization 
of any other person or entity as a condition precedent to the consummation of the 
transactions contemplated hereby. 

(4) Brokers 
No person or entity is entitled to any finder's or brokerage fee or commission or 
other like payment in connection with the transactions contemplated by this 
agreement based on agreements, arrangements, or understandings with purchaser, 
or any of purchaser's respective officers, directors, agents. 

0 Circumstances prior to closing 

From the date of this agreement until the closing date, purchaser shall promptly notify the 
sellers, and the sellers shall promptly notify purchaser, upon receipt of actual notice or 
knowledge of any fact which would make any representation or warranty contained in this 
agreement untrue in any material respect. 

(1) Obligations of the sellers prior to closing 

(a) The sellers shall not permit nor agree to permit any tap-on to the plant for any 
properties or developments located outside the boundaries of Huntington Woods 
Subdivision as platted in Plat Book 2 page 10 as recorded in the office of the 
Franklin County Clerk, without the consent of the purchaser. 

(b) From the date of this agreement until the closing date, the sellers shall use 
their best efforts to: 

(i) Afford purchaser, its accountants, counsel, technical advisors, and other 
representatives free and reasonable access during normal business hours to the 
equipment, facilities, records, files, contracts, agreements and books of account 
relating to the assets and the plant and furnish purchaser with all information 
concerning the assets and the plant as purchaser shall reasonably request; 

(ii) Use their best efforts to continue in force policies of insurance which insure 
the assets and the plant with such amounts of coverage as are reasonably 
available, and continue in force all bonds, surety contracts, or guaranties relating 
to the plant set forth in any schedule to this agreement; 

(iii) Not enter into any employment agreement relating to the plant with any 
person unless the sellers have the right to terminate such employment agreement 



e 
without liability; 

(iv) Not knowingly take any action or omit to take any action which will result in 
the material violation by the sellers of any law applicable to this transaction or 
cause a material breach by the sellers of any of the representations and warranties 
of the sellers set forth in this agreement or any lease, agreement, contract, or 
commitment to which the sellers are parties; 

(v) Use their best efforts to obtain prior to closing all consents by third parties 
required to be obtained by the sellers with respect to its performance of this 
agreement and cooperate hl ly  with purchaser in connection with purchaser's 
requests and applications for the governmental authorizations which are necessary 
for the ownership and operation of the plant following the closing date; 

(vi) Give purchaser written notification of any material changes taking place aAer 
the delivery of any schedules and other documents which would have been 
reflected in such documents had such changes occurred prior to the time such 
documents were first delivered. 

(2) Obligations of purchaser prior to closing 

From the date of this agreement until the closing date, purchaser shall: 

(a) Not knowingly take any action or omit to take any action whch will result in 
the material violation by purchaser of any law applicable to this transaction or 
cause a material breach by purchaser of any of the representations and warranties 
of purchaser set forth in this agreement; and 

(b) Use its best efforts to obtain, prior to closing, all consents by third parties and 
all governmental authorizations whch are necessary for purchaser's performance 
of this agreement or for purchaser's ownership and operation of the plant 
following the closing date. 

(G) Conditions to purchaser's obligation 

The obligation of purchaser to consummate on the closing date the transactions 
contemplated by this agreement will be subject to the satisfaction of each of the following 
conditions on or prior to the closing date, unless expressly waived by purchaser: 

(1) Representations and warranties 

The representations and warranties of the sellers contained in section @) 
of this agreement shall be true and correct in all material respects on and as of the 
closing date as if made on and as of the closing date, except for changes resulting 



from the ordinary course of the seller's business, or as contemplated by this 
agreement. 

(2) Performance of this agreement 

The sellers shall have performed and observed in all material respects its 
covenants and obligations as set forth in this agreement prior to or on the closing 
date. 

(3) Litigation 

There shall be no injunction, decree, or order issued by any court, governmental 
agency, or authority, or any litigation instituted by any governmental agency or 

' authority challenging or seelung to prohibit or enjoin any of the transactions 
contemplated by this agreement. 

(4) Condition of assets 

A material portion of the assets shall not have been damaged or destroyed by fire, 
flood, or other casualty which is not covered by the seller's insurance. 

(5) Material claims 

No material claim shall have arisen, of which the sellers are aware, that is not 
adequately covered by insurance policies maintained by the sellers. 

(E€) Conditions to the seller's obligation 

The obligation of the sellers to consummate on the closing date the transactions 
contemplated by this agreement will be subject to the satisfaction of each of the following 
conditions on or prior to the closing date, unless expressly waived by the sellers: 

(1) Representations and warranties 

The representations and warranties of purchaser contained in section (E) of this 
agreement shall be true and correct on and as of the closing date. 

(2) Performance of this agreement 

Purchaser shall have performed and observed in all material respects its 
covenants and obligations under this agreement prior to or on the closing date. 

(3) Litigation 

There shall be no injunction, decree, or order issued by any court, governmental 



agency, or authority, or any litigation instituted by any governmental agency or 
authority, challenging or seeking to prohibit or enjoin any of the transactions 
contemplated by this agreement. 

0) Indemnification 

(1) Indemnification by the sellers 

AAer the closing date, the sellers shall indemnify and hold harmless purchaser 
against and in respect of: 

(a) Any damage, deficiency, or costs resulting fkom any misrepresentation or 
breach of warranty or any nonfulfillment of any covenant or agreement on the part 
of the sellers under this agreement; 

(b) Any damage, deficiency, or costs resulting from claims accruing prior to the 
closing date by a person, firm, or corporation other than a party to this agreement; 
and 

(c) Any claim, action, suit, proceeding, demand, judgment, assessment, cost, and 
expense, including reasonable counsel fees, incident to any of the foregoing. 

(2) Indemnification by purchaser 

After the closing date, purchaser shall indemnify and hold harmless the seller 
against and in respect of: 

(a) Any damage, deficiency, or costs resulting from any misrepresentation or 
breach of warranty or any nonfulfillment of any covenant or agreement on the part 
of purchaser under this agreement; 

(b) Any damage, deficiency, or costs resulting from claims accruing after the 
closing date by a person, firm, or corporation other than a party to this agreement; 
and 

(c) Any claim, action, suit, proceeding, demand, judgment, assessment, cost, and 
expense, including reasonable counsel fees, incident to any of the foregoing. 

(J) Records and further assurances 

After the closing, the sellers and purchaser shall make available to the other on reasonable 
request such books and records of that party as may be appropriate for use in connection with 
their respective tax returns, including any review thereof, and for any other reasonable purpose. 
Either party shall, at the other party's request, execute and deliver such other instruments of 
conveyance and transfer and take such other actions as may be reasonably requested to 



effectively carry out the terms and provisions of this agreement. 

. (K) Billing for year 2000 

The parties agree that they will cooperate in coordinating advance invoicing for sewer 
service for the year 2000, which is contemplated to occur prior to the closing. The seller agrees, 
if the purchaser desires, to allow the purchaser to prepare and send out invoices in it’s own name, 
in order to affect a smooth transition in billing. 

(L) Notices 

All notices, requests, consents, and other communications under this agreement shall be in 
writing and shall be mailed by first class, registered, or certified mail, postage prepaid, or sent via 
overnight courier service, or delivered personally: 

If to purchaser, to: 
Jim Owens 
5.125 Huntington Woods Road 
Frankfort, Kentucky 40601 

If to the sellers, to: 
John P. Fehsal 
4800 W. Leestown Rd. 
Midway, KY 40347 

or to such other address of which the addressee shall have notified the sender in writing. Notices 
mailed in accordance with this section shall be deemed given when mailed. 

(M) Third party rights 

It is the intention of the parties that nothing in this agreement shall be deemed to create any 
right with respect to any person or entity not a party to this agreement. 

(N) Parties in interest; assignment 

All covenants and agreements contained in this agreement by or on behalf of any of the 
parties to th s  agreement shall bind and inure to the benefit of their respective heirs, executors, 
successors, and assigns, whether so expressed or not. No party to this agreement may assign its 
rights or delegate its obligations under this agreement to any other person or entity without the 
express prior written consent of the other party. 



(0) Contingency 

The parties agree that this agreement is contingent upon approval by the Kentucky Public 
Service Commission of the sale of the assets to the purchaser. 

(P) Construction; governing law 

The table of contents and section headings contained in this agreement are inserted as a 
matter of convenience and shall not affect in any way the construction of the terms of this 
agreement. This agreement shall be governed by and interpreted in accordance with the laws of 
the Commonwealth of Kentucky. 

(Q) Entire agreement; amendment and waiver 

This agreement, including the schedules hereto, constitutes and contains the entire agreement 
between the parties hereto with respect to the transactions contemplated hereby and supersedes 
any prior writing by the parties. The parties may, by mutual agreement in writing, amend this 
agreement in any respect, and any party, as to such party, may in writing (1) extend the time for 
the performance of any obligations of any other party; (2) waive any inaccuracies in 
representations and warranties by any other party; (3) waive performance of any obligations by 
any other party; and (4) waive the fulfillment of any condition that is precedent to the 
performance by such party of any of its obligations hereunder. No such waiver shall be deemed 
to constitute the waiver of any other breach of the same or of any other term or condition of this 
agreement. Any such amendment or waiver must be signed by the party or an officer of the 
parties or party to such amendment or waiver. 

(R) Severability 

The invalidity or unenforceability of any provision of thls agreement shall not affect the 
validity or enforceability of the remaining provisions. 

(S) Expenses 

Each party to this agreement shall pay any and all fees and expenses that such party may 
incur in connection with the negotiation, execution, or closing of thls agreement,and-the-other 
transactions-contemphted by this a g ~ e ~ n t - s ~ l ~ b e a ~ ~ e ~ ~ P P l l s .  -- 
Notwithstanding the foregoing, the sellers shall pay any local and state taxes and fees assessed or 
due in connection with the sale of the assets to purchaser, including any transfer and sales taxes 
(other than income taxes). 

(T) Schedules 

The schedules attached to this agreement constitute a part of this agreement and are 



I -  

o 
incorporated herein by reference in their entirety as if fully set forth in this agreement at the point 
where first mentioned. 

(U) Time of essence 

Time is of the essence to the performance of the obligations set forth in this agreement. 

(V) Termination 

Anything contained in this agreement to the contrary notwithstanding, this agreement may be 
terminated at any time prior to the date of closing: 

(1) By the mutual consent of the sellers and the board of directors of the purchaser; 

(2) By any party to this agreement if the other party to t h s  agreement shall have 
materially breached any of the representations and warranties of such other party set forth 
in this agreement and such other party shall have failed to cure such breach within 30 
days after receipt of written notice of such breach. 

(W) Remedies 

- 
the plant and the assets, failure of either party to carry out its obligation to perform this 
agreement on the closing date would cause irreparable injury; the sellers and purchaser 
accordingly agree that, in addition to any other remedies available to the sellers and purchaser, 
any such failure by either party to perform this agreement shall be subject to the remedy of 
specific performance. 

The sellers and purchaser represent and acknowledge that, because of the unique nature of 

IN WITNESS WHEREOF, the sellers and purchaser have caused this asset purchase 
agreement to be executed by their duly authorized officers as of the day and year first written 
above. 

Huntington Woods Neighborhood Association, Inc. 

Jim O$ens, President 



SCHEDULE A 

1. Certificate of convenience and necessity to operate the Huntington Woods Sewage 
Treatment Plant issued by the Kentucky Public Service Commission. 



SCHEDULE B 

All of lots 5 and 6 of Huntington Woods Subdivision in Franklin County, Kentucky, and 
as shown upon the final plat of said subdivision of record in Plat Book 2, Page 10 in the office of 
County Clerk of Franklin County, Kentucky. 

by a deed dated September 16, 1988 of record in deed book 356, page 7 in the office of the 
Franklin County Clerk. 

maintaining sewer lines, equipment or pumping stations within the confines of Huntington 
Woods Subdivision. 

Being a portion of the same property conveyed to John P. Feshal and Marlene A. Feshal 

Also all easements of record held by the grantors for the purpose of installing and 



SCHEDULE C 

1. All sewer mains and sewer pipes contained within the confines of Huntington Woods 
Subdivision consisting of approximately 2 miles of 2 inch, 3 inch, 4 inch, 6 inch and 8 
inch pipes. 

2. One sewer pump station located at the end of Sleepy Hollow Drive. 

3. All miscellaneous related items pertaining to the operation of the sewage treatment 
plant including spare parts. 

i 

7r' 
i$/ 4.  One 22,500 gallon sewage treatment package plant. 

5. One 48,000 gallon sewage treatment package plant. 

6 .  One digester (approx. 7,000 gallons),and f i l t e r  consisting of six  ( 6 )  
sand f i l t e r  beds. 

7. 12 x 14 ut i l i ty  shed. 
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John Y. Brown 111 
Secretary of State 

I 
I Certificate of Existence 

I 
, . Secretary of State, 

I, JOHN Y. BROWN 111, Secretary of State of the Commonwealth of 
Kentucky, do hereby certify that according to the records in the Office of the 

I 

~ HUNTINGTON WOODS ASSOCIATION, INC. 

is a nonprofit corporation duly organized and existing under KRS Chapter 273, 
whose date of incorporation is October 28,1994 and whose period of duration is 
perpetual. 

I further certify that all fees and penalties owed to the Secretary of State 
have been paid; that articles of dissolution have not been filed; and that the most 
recent annual report required by KRS 273.3671 has been delivered to the 
Secretary of State. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my 
Official Seal at Frankfort, Kentucky, this 29* day of December, 1999. 

JdbltN Y. BRO-WN I11 
Secretary of State 
Commonwealth of Kentucky 

Tmorgan/ 0337691 



ASSETS LIABILITIES & EQUITY 
Liabilities 

Cash-Si3 Checking Acct. $ 1,460.40 

TOTAL ASSETS 

Equity 
1,460.4 $ HWNA, Inc. 

--------- --1------1- 

I 

$ 1,460.40 TOTAL LlASlLlTlES & EQUITY $ 1,460.4 

Huntington Woods N e i g h b ~ h ~ o d  Association, 1836. 
Income Statsmeast 
F ~ i r  the Period January 1, A999 fhrowgh December 33, 
a 999 

REVENUES 

DUES $ 1,520.50 

EXPENSES 
Copy Expense $ 42.00 
Meeting Expense 14.10 
Filing Fees Expenss 4.00 

60.10 TOTAL EXPENSES 

MET BNC8hE $ 1,460.40 



Comes the applicant, Huntington Woods Neighborhood Association, Inc., and 

respectfblly requests for the approval of financing required for the acquisition of the sewage 

treatment plant being purchased from John and Marlene Fehsal. 

1. The name and address of the Applicant is Huntington Woods Neighborhood 

Association, Inc., P.O. Box 4034, Frankfort, Kentucky 40604-4034. 

2. Articles of Incorporation, as well as Amended Articles of Incorporation, have already 

been filed in the proceeding Huntington Woods Neighborhood Association, Inc. Case #1999- 

5.15 as part of the application for transfer of ownership. 

3. The property to be acquired is described in Schedule B and C of the asset purchase 

agreement attached hereto. The cost of the property will be $60,000. 

4. The indebtedness to be incurred for this purchase will be $60,000 payable in eighty 

(80) equal monthly installments of $750 each at no interest unless the Internal Revenue Service 

charges interest against the loan to the sellers. The debt is to be secured by a mortgage upon the 

real property being conveyed. 

5. The Applicant has no other current debt outstanding. 

6. The Applicant submits its income statement and balance sheet as of December 3 1 , 

1999. 

7. The Applicant has no corporate or business relationships with a parent corporation, 

brother or sister corporation or subsidiary. 



VENFICATHON 

I hereby certify that the above is true and correct to the best of my knowledge and belief. 

J a m e h .  Owens, President 
Huntington Woods Neighborhood Association, Inc. 

Signed and sworn to before me this the 3 &y of May, 2000 hypes B. Owens. 

3 Notary Public, State-At-Large 

My Commission Expires: / g ,  asor 

Respectfully submitted 

WKVi!! 
David H. Vance 
WALTON & VANCE 
113 West Main Street, 
P.O. Box 5036 
Frankfort, Kentucky 40602-5036 
502-227-4900 



ASSET PURCHASE AGmEWENT 

I ,  
THIS ASSET PURCHASE AGREEMENT ("agreement") is made and entered into this Z-a' 

I 
day o f ~ c ~ c . . &  , 1999, by and between John P. Fehsal and Marlene A. Fehsal, husband and wife, 
(the "sellers"), and Huntington Woods Neighborhood Association, Inc., a Kentucky non-profit 
corporation (the "purchaser"). 

WITNESSETH: 

WHEREAS, the sellers desire to sell, and purchaser desires to purchase, the assets employed 
by the sellers in the operation of the Huntington Woods Subdivision Sewage Treatment Plant 
(the "plant"), in accordance with and subject to the terms and provisions of this agreement. 

NOW, THEREFORE, in consideration of the mutual agreements contained in this 
agreement, and intending to be legally bound, the sellers and purchaser agree as follows: 

(A) Purchase and sale of assets 

At the closing (as defined in section (C) of this agreement), the sellers shall sell to purchaser, 
and purchaser shall purchase fi-om the sellers, the following assets of the sellers employed in the 
plant (the "assets"): 

(1) The governmental authorizations listed on schedule A to this agreement, together with 
any renewals, extensions, or modifications thereof and applications therefor; 

(2) The real property described on schedule B to this agreement; 

(3) The personal property described on schedule C to this agreement (subject to disposals 
and consumption thereof in the ordinary course of business between the date of this 
agreement and the closing date) or replacements thereof and alterations thereto in the 
ordinary course of business between the date of this agreement and the closing date; 

(4) All of the written contracts, agreements, commitments, understandmgs, or instruments 
relating to the plant, if any; 

( 5 )  All books and records of the sellers relating to the assets and the plant; and 



(33) Purchase price 

The aggregate purchase price for the assets shall consist of $60,000 (the "purchase price"). 
The purchase price shall be paid by purchaser to the sellers in SO equal monthly installments of 
$750 each, beginning February 1,2000, and ending on September 1,2006. It is understood by 
the parties that no interest shall be paid on the loan unless the Internal Revenue Service imputes 
or charges interest against the loan to the sellers. In the event that interest is imputed to the 
sellers, the sellers shall notify the purchaser of the same and the purchaser shall pay to the sellers 
any amounts owed, collected or charged as imputed interest to the sellers. The additional 
payments for imputed interest shall be paid in equal monthly installments following payment of 
the loan, in amounts not to exceed $750.00 each and not to exceed a term of an additional 
twenty-four (24) months. The parties will negotiate in good faith to arrive at the terms of the 
repayment schedule for any imputed interest. There shall be no penalty for any accelerated 
payment by the purchaser of any installment or installments. Purchaser's obligation shall be 
evidence by a promissory note containing the above terms whch shall be secured by a mortgage 
on the real property and a UCC-1 or lien on personal property in favor of the sellers. The 
promissory note shall further provide that the sellers will be entitled to a late fee of 5% of the 
payment in the event that the payment is more than five (5 )  days late. The note shall also contain 
standard provisions indemnifjmg the sellers against any loss and cost in the event of default. 
Purchaser shall also pay the gas bill for the gas lights on the fmnt entrance wall. 

I I// cz (C) Closing; best efforts ;,.s !'.$ 

i-! 
The closing of the transactions contemplated by this agreement (the "closing") shall take 

place after approval of the transactions by the Kentucky Public Service Commission at a date, 
time and place upon which purchaser and the sellers shall agree (the "closing date"). The sellers 
and purchaser covenant and agree that each of them shall use their best efforts to consummate the 
transactions contemplated by h s  agreement on the closing date. At the closing, the sellers shall 
deliver to purchaser a deed or deeds, and a bill of sale to effect the sale, conveyance, and transfer 
of good and marketable title to the assets from the sellers to purchaser, free and clear of all liens, 
mortgages, security interests, pledges, charges, and encumbrances. 

Pending the approval of the PSC and the closing, the parties agree that the purchaser shall 
obtain operational control of the plant on January 1,2000 and shall be responsible for all 
operational costs and be entitled to all receipts for sewer services generated after that date, 
including prepaid accounts referenced in paragraph (A)(6). If PSC approval is not received by 
February 1 , 2000, the payments required under paragraph (B) of this agreement shall be remitted 
to sellers as lease payments until PSC approval is received and shall, after closing, be applied to 
purchasers indebtedness. 

(ID) Representations and warranties of the sellers 

The sellers represent and warrant to purchaser, and acknowledges that purchaser relies on 
such representations and warranties in entering into and proceeding under this agreement, that: 

(1) Title 



The sellers possess good and marketable title to the assets. 

(2) Non-subdivision tap-ons 

The sellers have not permitted nor agreed to permit any tap-on to the plant for 
properties or developments located outside the boundaries of Huntington Woods 
Subdivision as platted in Plat Book 2, page 10, as recorded in the office of 
the Franklin County Clerk, with the exception of the previous tap-on granted to 
Fast Break Shell on Hwy 15 1. 

(3) Brokers 

No person or entity is entitled to any brokerage or fmder's fee or commission or 
other like payment in connection with the negotiations relating to or the 
transactions contemplated by this agreement, based on any agreement, 
arrangement, or understanding with the seller, or any of the seller's respective 
officers, directors, agents, or employees. 

(E) Representations and warranties of purchaser 

Purchaser represents and warrants to the sellers, and acknowledges that the sellers rely on 
such representations and warranties in entering into and proceeding under this agreement, that: 

(1) Corporate standing 

Purchaser is a non-profit corporation, duly organized, validly existing, and in 
good standing under the laws of its jurisdiction of incorporation, with full power 
and authority to enter into this agreement and all other agreements contemplated 
by this agreement and to consummate the transactions contemplated hereunder 
and thereunder. 

(2) Authorization, execution, and delivery of this agreement 

This agreement has been duly authorized by all necessary corporate action of 
purchaser and has been duly executed and delivered by purchaser. The execution 
and delivery of this agreement by purchaser and the consummation of the 
transactions contemplated hereunder will not conflict with or constitute a 
violation of any provisions of the articles of incorporation or bylaws of purchaser 
or conflict with or constitute a violation, breach, or default under any material 
contract, trust agreement, mortgage, indenture, or other agreement or instrument 
to which purchaser is a party or by which purchaser is bound or to which 
purchaser or any of its properties is subject. 



I .  

(3) Consents 

No provision of the articles of incorporation or bylaws of purchaser or of any 
material contract, trust agreement, mortgage, indenture, or other agreement or 
instrument to whch purchaser is a party or by whch it is bound or to which 
purchaser or any of its properties is subject requires the consent or authorization 
of any other person or entity as a condition precedent to the consummation of the 
transactions contemplated hereby. 

(4) Brokers 
No person or entity is entitled to any finder's or brokerage fee or commission or 
other like payment in connection with the transactions contemplated by t h ~ s  
agreement based on agreements, arrangements, or understandings with purchaser, 
or any of purchaser's respective officers, directors, agents. 

(IF) Circumstances prior to closing 

From the date of this agreement until the closing date, purchaser shall promptly notify the 
sellers, and the sellers shall promptly notify purchaser, upon receipt of actual notice or 
knowledge of any fact which would make any representation or warranty contained in this 
agreement untrue in any material respect. 

(1) Obligations of the sellers prior to closing 

(a) The sellers shall not permit nor agree to permit any tap-on to the plant for any 
properties or developments located outside the boundaries of Huntington Woods 
Subdivision as platted in Plat Book 2 page 10 as recorded in the office of the 
Franklin County Clerk, without the consent of the purchaser. 

(b) From the date of this agreement until the closing date, the sellers shall use 
their best efforts to: 

(i) Afford purchaser, its accountants, counsel, technical advisors, and other 
representatives flee and reasonable access during normal business hours to the 
equipment, facilities, records, files, contracts, agreements and books of account 
relating to the assets and the plant and furnish purchaser with all information 
concerning the assets and the plant as purchaser shall reasonably request; 

(ii) Use their best efforts to continue in force policies of insurance which insure 
the assets and the plant with such amounts of coverage as are reasonably 
available, and continue in force all bonds, surety contracts, or guaranties relating 
to the plant set forth in any schedule to this agreement; 

(iii) Not enter into any employment agreement relating to the plant with any 
person unless the sellers have the right to terminate such employment agreement 



without liability; 

(iv) Not knowingly take any action or omit to take any action which will result in 
the material violation by the sellers of any law applicable to this transaction or 
cause a material breach by the sellers of any of the representations and warranties 
of the sellers set forth in this agreement or any lease, agreement, contract, or 
commitment to which the sellers are parties; 

(v) Use their best efforts to obtain prior to closing all consents by third parties 
required to be obtained by the sellers with respect to its performance of this 
agreement and cooperate fully with purchaser in connection with purchaser's 
requests and applications for the governmental authorizations which are necessary 
for the ownership and operation of the plant following the closing date; 

(vi) Give purchaser written notification of any material changes talung place after 
the delivery of any schedules and other documents which would have been 
reflected in such documents had such changes occurred prior to the time such 
documents were first delivered. 

(2) Obligations of purchaser prior to closing 

From the date of this agreement until the closing date, purchaser shall: 

(a) Not knowingly take any action or omit to take any action which will result in 
the material violation by purchaser of any law applicable to this transaction or 
cause a material breach by purchaser of any of the representations and warranties 
of purchaser set forth in this agreement; and 

(b) Use its best efforts to obtain, prior to closing, all consents by third parties and 
all governmental authorizations which are necessary for purchaser's performance 
of this agreement or for purchaser's ownership and operation of the plant 
following the closing date. 

(G) Conditions to purchases's obligation 

The obligation of purchaser to consummate on the closing date the transactions 
contemplated by this agreement will be subject to the satisfaction of each of the following 
conditions on or prior to the closing date, unless expressly waived by purchaser: 

(1) Representations and warranties 

The representations and warranties of the sellers contained in section @) 
of this agreement shall be true and correct in all material respects on and as of the 
closing date as if made on and as of the closing date, except for changes resulting 



fiom the ordinary course of the seller's business, or as contemplated by this 
agreement. 

(2) Performance of this agreement 

The sellers shall have performed and observed in all material respects its 
covenants and obligations as set forth in this agreement prior to or on the closing 
date. 

(3) Litigation 

There shall be no injunction, decree, or order issued by ,any court, governmental 
agency, or authority, or any litigation instituted by any .governmental agency or 
authority challenging or seeking to prohbit or enjoin any of the.transactions 
contemplated by this agreement. 

(4) Condition of assets 

A material portion of the assets shall not have been damaged or destroyed by fire, 
flood, or other casualty which is not covered by the seller's insurance. 

(5) Material claims 

No material claim shall have arisen, of which the sellers are aware, that is not 
adequately covered by insurance policies maintained by the sellers. 

Conditions to the seller's obligation 

The obligation of the sellers to consummate on the closing date the transactions 
contemplated by this agreement will be subject to the satisfaction of each of the following 
conditions on or prior to the closing date, unless expressly waived by the sellers: 

(1) Representations and warranties 

.The representations and warranties of purchaser contained in section (E) of this 
agreement shall be true and correct on and as of the closing date. 

(2) Performance of this agreement 

Purchaser shall have performed and observed in all material respects its 
covenants and obligations under this agreement prior to or on the closing date. 

(3) Litigation 

There shall be no injunction, decree, or order issued by any court, governmental 



agency, or authority, or any litigation instituted by any governmental agency or 
authority, challenging or seelung to prohibit or enjoin any of the transactions 
contemplated by this agreement. 

(I) Indemnification 

(1) Indemnification by the sellers 

After the closing date, the sellers shall indemnify and hold harmless purchaser 
against and in respect of  

(a) Any damage, deficiency, or costs resulting fi-om any misrepresentation or 
breach of warranty or any nonhlfillment of any covenant or agreement on the part 
of the sellers under this agreement; 

(b) Any damage, deficiency, or costs resulting fi-om claims accruing prior to the 
closing date by a person, firm, or corporation other than a party to this agreement; 
and 

(c) Any claim, action, suit, proceeding, demand, judgment, assessment, cost, and 
expense, including reasonable counsel fees, incident to any of the foregoing. 

(2) Indemnification by purchaser 

After the closing date, purchaser shall indemnify and hold harmless the seller 
against and in respect of: 

(a) Any damage, deficiency, or costs resulting fi-om any misrepresentation or 
breach of warranty or any nonfulfillment of any covenant or agreement on the part 
of purchaser under this agreement; 

(b) Any damage, deficiency, or costs resulting fi-om claims accruing after the 
closing date by a person, firm, or corporation other than a party to this agreement; 
and 

(c) Any claim, action, suit, proceeding, demand, judgment, assessment, cost, and 
expense, including reasonable counsel fees, incident to any of the foregoing. 

Q Records and further assurances 

After the closing, the sellers and purchaser shall make available to the other on reasonable 
request such books and records of that party as may be appropriate for use in connection with 
their respective tax returns, including any review thereof, and for any other reasonable purpose. 
Either party shall, at the other party's request, execute and deliver such other instruments of 
conveyance and transfer and take such other actions as may be reasonably requested to 



effectively carry out the terms and provisions of this agreement. 

(K) Billing for year 2000 

The parties agree that they will cooperate in coordinating advance invoicing for sewer 
service for the year 2000, which is contemplated to occur prior to the closing. The seller agrees, 
if the purchaser desires, to allow the purchaser to prepare and send out invoices in it’s own name, 
in order to affect a smooth transition in billing. 

@) Notices 

All notices, requests, consents, and other communications under t h s  agreement shall be in 
writing and shall be mailed by first class, registered, or certified mail, postage prepaid, or sent via 
overnight courier service, or delivered personally: 

If to purchaser, to: 
Jim Owens 
5.125 Huntington Woods Road 
Frankfort, Kentucky 4060 1 

If to the sellers, to: 
John P. Fehsal 
4800 W. Leestown Rd. 
Midway, KY 40347 

or to such other address of which the addressee shall have notified the sender in writing. Notices 
mailed in accordance with this section shall be deemed given when mailed. 

(MJ Third party rights 

It is the intention of the parties that nothing in this agreement shall be deemed to create any 
right with respect to any person or entity not a party to this agreement. 

(N) Parties in interest; assignment 

All covenants and agreements contained in this agreement by or on behalf of any of the 
parties to this agreement shall bind and inure to the benefit of their respective heirs, executors, 
successors, and assigns, whether so expressed or not. No party to this agreement may assign its 
rights or delegate its obligations under this agreement to any other person or entity without the 
express prior written consent of the other party. 
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(0) Contingency 

The parties agree that this agreement is contingent upon approval by the Kentucky Public 
Service Commission of the sale of the assets to the purchaser. 

(P) Construction; governing Paw 

The table of contents and section headings contained in this agreement are inserted as a 
matter of convenience and shall not affect in any way the construction of the terms of this 
agreement. This agreement shall be governed by and interpreted in accordance with the laws of 
the Commonwealth of Kentucky. 

(Q) Entire agreement; amendment and waiver 

ms agreement, including the schedules hereto, constitutes and contains the entire agreement 
between the parties hereto with respect to the transactions contemplated hereby and supersedes 
any prior writing by the parties. The parties may, by mutual agreement in writing, amend this 
agreement in any respect, and any party, as to such party, may in writing (1) extend the time for 
the performance of any obligations of any other party; (2) waive any inaccuracies in 
representations and warranties by any other party; (3) waive performance of any obligations by 
&y other party; and (4) waive the fulfillment of any condition that is precedent to the 
performance by such party of any of its obligations hereunder. No such waiver shall be deemed 
to constitute the waiver of any other breach of the same or of any other term or condition of this 
agreement. Any such amendment or waiver must be signed by the party or an officer of the 
parties or party to such amendment or waiver. 

@) Severability 

The invalidity or unenforceability of any provision of this agreement shall not affect the 
validity or enforceability of the remaining provisions. 

(S) Expenses I 
Each party to this agreement shall pay any and all fees and expenses that such party may 

incur in connection with the negotiation, execution, or closing of this agreement,and-the-other 
transactions-conternp1.ated by this agreement-shlbbbe b o m ~ q u & y - b y - t h e - s e U e ~ ~ e r .  -.. 

Notwithstanding the foregoing, the sellers shall pay any local and state taxes and fees assessed or 
due in connection with the sale of the assets to purchaser, including my  transfer and sales taxes 

f 5 1.1 I 

i, ' 

(other than income taxes). , - I , (  I j'AJ 

- 
(T) Schedules 

The schedules attached to this agreement constitute a part of this agreement and are 



incorporated herein by reference in their entirety as if filly set forth in this agreement at the point 
where first mentioned. 

(U) Time of essence 

Time is of the essence to the performance of the obligations set forth in this agreement. 

(V) Termination 

Anythmg contained in t h s  agreement to the contrary notwithstanding, this agreement may be 
terminated at any time prior to the date of closing: 

(1) By the mutual consent of the sellers and the board of directors of the purchaser; 

(2) By any party to this agreement if the other party to this agreement shall have 
materially breached any of the representations and warranties of such other party set forth 
in this agreement and such other party shall have failed to cure such breach within 30 
days after receipt of written notice of such breach. 

0 Remedies 

: 
the plant and the assets, failure of either party to carry out its obligation to perform this 
agreement on the closing date would cause irreparable injury; the sellers and purchaser 
accordingly agree that, in addition to any other remedies avajlable to the sellers and purchaser, 
any such failure by either party to perform this agreement shall be subject to the remedy of 
specific performance. 

The sellers and purchaser represent and acknowledge that, because of the unique nature of 

IN WITNESS WHEREOF, the sellers and purchaser have caused this asset purchase 
agreement to be executed by their duly authorized officers as of the day and year first Written 
above. 

Jdhn P. Fehsal 
i 

Huntington Woods Neighborhood Association, h c .  

J&I Odens, President 



SCHEDULE A 

1. Certificate of convenience and necessity to operate the Huntington Woods Sewage 
Treatment Plant issued by the Kentucky Public Service Commission. 

I 
'd' 



SCHEDULE Ha 

All of lots 5 and 6 of Huntington Woods Subdivision in Franklin County, Kentucky, and 
as shown upon the final plat of said subdivision of record in Plat Book 2, Page 10 in the office of 
County Clerk of Franklin County, Kentucky. 

by a deed dated September 16, 1988 of record in deed book 356, page 7 in the office of the 
Franklin County Clerk. 

maintaining sewer lines, equipment or pumping stations withm the confines of Huntington 
Woods Subdivision. 

Being a portion of the same property conveyed to John P. Feshal and Marlene A. Feshal 

Also all easements of record held by the grantors for the purpose of installing and 



r 

SCHEDULE C 

1. All sewer mains and sewer pipes contained within the confines of Huntington Woods 
Subdivision consisting of approximately 2 miles of 2 inch, 3 inch, 4 inch, 6 inch and 8 
inch pipes. 

2. One sewer pump station located at the end of Sleepy Hollow Drive. 

3. All miscellaneous related items pertaining to the operation of the sewage treatment 
plant including spare parts. 

3.5 
I 

4.  One 22,500 gallon sewage treatment package plant. i 
/ ! / i d  ;p, i 

i/ 
5. One 48,000 gallon sewage treabnent package plant. 

6. One digester (approx. 7,000 gallons),and filter consisting of six ( 6 )  
sand f i l t e r  beds. 

7. 12 x 14  u t i l i t y  s k d .  
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Ceirtlff icate off Existence 

I, JOHN Y. BROWN 111, Secretary of State of the Commonwealth of 
Kentucky, do hereby certify that according to the records in the Office of the 
Secretary of State, 

HUNTINGTON WOODS ASSOCIATION, INC. 

is a nonprofit corporation duly organized and existing under KRS Chapter 273, 
whose date of incorporation is October 28,1994 and whose period of duration is 
perpetual. 

I further c e r w  that all fees and penalties owed to the Secretary of State 
have been paid; that articles of dissolution have not been filed; and that the most 
recent annual report required by KRS 273.3671 has been delivered to the 
Secretary of State. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my 
Official Seal at Frankfort, Kentucky, this 29* day of December, 1999. 

Secretary of State 
Commonwealth of Kentucky 

Tmorgan/0337691 
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ASSETS 

Cash-53 Checking Acci. 

TOTAL ASSETS 

LIABILITIES & EQUlM 
Liabilities 

$ 1,460.40 

Equity 
1,460.4 $ HWNA, inc. 
- 

I 

5 1,460.40 TOTAL LIABILITIES & EGUITY $ 1,460.4 

REVENUES 

DUES 

EXPENSES 
Copy kpense 
Meeting Expensa 
Filing Fees E~penss! 

TOTAL EXPENSES 

$ 1,520.50 

$ 42.00 
14.70 
4.00 

60. I O  

$ 1,460.40 



113 WEST MAIN STREET 
FRANKFORT, KENTUCKY 40601 
(502) 227-4900 
TELECOPIER (502) 223-7845 

0 
JAW OFFICES 

WALTON & CE 

DAVID H. VANCE 

... 

May 24,2000 

Anita L. Mitchell, Staff Attorney 
Public Service Commission 
2 1 1 Sower Boulevard, 
P.O. Box 615 
Frankfort, Kentucky 40602 

Re: Application of Huntington Woods Neighborhood Association, Inc. 
Case #99-5 15 

Dear Ms. Mitchell: 

Enclosed please find the accepted Articles of Amendment to the association's Articles of 
Incorporation which expands the purposes of the corporation beyond charitable issues to general 
issues pertaining to the social welfare of the neighborhood. We believe that this amendment 
gives the corporation clear authority to pursue the acquisition of the solid waste treatment plant. 

an additional fifteen (15) days in which to render a decision in this matter. I hope to have a 
financing approval application to you by the end of the week. 

Secondly, as you requested, the association is in agreement with granting the commission 

David H. Vance 

cc: Jim Owens 



MAY 2 4 2000 

Pursuant to the provisions of KRS 273.267, the undersigned corporation hereby , 

Receitied and Filed executes these articles of amendment to its articles of incorporatio 

(A) The name of the corporation is Huntington Woods Neighborhood &$Z&ZW] 1 :25 lAh2! 

(B) The following amendments to the art' les of incorporation *we!%!h&@&': B8-OQ 

Inc. 

the members of the corporation on the 2O%ay of , 2000, at a 
meeting at which a quorum was present upon a vote of at least t w o - t h i r ~ p ~ ~ ~ b p , ~ A O , ~  
vote of members present or represented by proxy at such meeting, in the anrrer 
prescribed by the Kentucky Nonprofit Corporation Acts: 

ARTICLE I1 

The corporation is organized and shall be operated exclusively for social 
welfare purposes within the meaning of Section 501(c)(4) of the Internal Revenue 
Code of 1954 ( o r  corresponding provisions of any subsequent Federal tax laws), 
including for such purposes the making of distributions to organizations and 
individuals with the purpose of engaging in activity falling within the purposes 
of the Corporation and permitted for an organization exempt under said Section 
501(c) (4). 

The purpose of the Corporation shall be to promote and enhance the quality 
of life and sense of community among residents in the Huntington Woods 
subdivision area in Western Franklin County Kentucky through the spirit of 
cooperation; provide a unified voice for property owners on issues affecting the 
neighborhood and maintain and increase the value of personal and community 
properties. 

ARTICLE IV 

In carrying out the Corporate purposes described in Article 11, the 
Corporation shall have all the powers granted by the laws of the State of 
Kentucky, including in particular those listed in Section 273.171 of the 
Kentucky Revised Statutes, except as follows and as otherwise stated in'these 
Articles: 

(a) No substantial part of the activities of the corporation shall be the 
carrying on of propaganda, or otherwise attempting to influence 
legislation, and the Corporation shall not participate in or intervene 
in (including the publishirig or distribution of statements), any 
political campaign on behalf of any candidate for public office; and 

(b) Notwithstanding any other provision of these Articles, the Corporation 
shall not carry on any other activities not permitted to be carried on 
by a corporation exempt from Federal income tax under Section 
501(c)(4) of the Internal Revenue Code of 1954 or the corresponding 
provision of any subsequent Federal tax laws. 
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I 
ARTICLE IX 

I n  t h e  event  of t h e  d i s s o l u t i o n  of t h e  Corporation, t h e  Board of D i rec to r s  
s h a l l ,  a f t e r  paying o r  making p rov i s ion  f o r  t h e  payment of a l l  l i ab i l i t i e s ,  of  
t h e  Corporat ion,  d i spose  of a l l  assets of t h e  Corporat ion exc lus ive ly  f o r  t h e  
purposes  of t h e  corpora t ion ,  i n  such manner, o r  t o  such o rgan iza t ions  organized 
and opera ted  e x c l u s i v e l y  f o r  purposes  as s h a l l  a t  t h e  t i m e  q u a l i f y  a s  an exempt 
o rgan iza t ion  under Sec t ion  501(c) (4) of t h e  I n t e r n a l  Revenue Code of 1954 o r  
corresponding p rov i s ions  of any subsequent Federal  t a x  laws, as t h e  Board of 
D i r e c t o r s  s h a l l  determine.  

HUNTINGTON WOODS ESEIGHBORHOOD ASSOCIATION, INC. 

Date ’ 



COMMONWEALTH OF KENTUCKY 

MAY 0 5 2000 

In the Matter of: COMMISSION 

BEFORE THE PUBLIC SERVICE COMMISSION 
PUBLIC SERVICE 

APPLICATION OF HUNTINGTON WOODS ) 
NEIGHBORHOOD ASSOCIATION, INC. ) 
FOR TRANSFER OF OWNERSHIP 1 CASE NO. 99-515 
OF THE SEWAGE TREATMENT PLANT ) 
OWNED BY JOHN AND MARLENE FEHSAL ) 
LOCATED IN HUNTINGTON WOODS 1 
SUBDIVISION 1 

SUBMISSION OF ADDITIONAL INFORMATION AND 
REQUEST FOR DETERMINATION AS NON-JURISDICTIONAL UTILITY 

Comes the Applicant, Huntington Woods Neighborhood Association, Inc., by counsel, 

and hereby requests that the Commission, after determining the appropriateness of the transfer to 

the Applicant, also determine that the Applicant to be considered a non-jurisdictional utility. 

As support for this request, the Applicant would refer the Commission to the fact, as 

maintained in the Commission’s records, that the Huntington Woods sewage treatment plant has 

formerly been recognized as non-jurisdictional. Only after the plant was purchased by a new 

developer, Mr. John Fehsal, did the plant come under the Commission’s authority. Mr. Fehsal 

has now completed development of the subdivision and wishes to return the plant to the 

neighborhood association. 

During the time of Mr. Fehsal’s ownership of the plant, he has permitted one commercial 

business to access the plant for sewer services. This business is a gasoline station and 

convenience store known as Fast Break Shell on Highway 15 1, adjacent to the neighborhood, 

owned by WPB Oil, Inc. Of course, the association cannot curtail service to this commercial 

entity. 



! Therefore, the association would propose and would stipulate that it would not extend 

service to any other commercial entity or to any other person outside the boundaries of the 

Huntington Woods Subdivision. Furthermore, the association would allow Fast Break Shell 

(WPB Oil, Inc.) to become a full member of the association. 

Also, for the Commission’s consideration, the association submits the attached contract it 

has executed with Noel Norton, Class I11 Water Treatment Operator, for servicing the plant. 

Respecthlly submitted, 

David H. Vance 
WALTON & VANCE 
113 West Main Street, 
P.O. Box 5036 
Frankfort, Kentucky 40602-5036 

CERTIFICATE OF SERVICE 

I hereby certify that a true and correct copy of the foregoing has been served on the 
fol.Jwing by placing same in U.S. Mail, postage prepaid, this SJ%day of r6f\aa/ 2000 to: 

John Fehsal 
4800 West Leestown Road 
Midway, Kentucky 40347 



March 12, 1999 

Norton Environmental 
Waste Water Treatment Plant Operations 

Treatment Plant Propos& 

To: Huntington Woods 
James Owens, Pres. 
HW HOA 

This contract is agreed to 
beginningthe I 2 

and extending through the @k day off ~ P C -  
=? l ? z  

J I -- 

I Noel Norton, being a Kentucky licensed 
wastewater certified class I11 operator do hereby 
agree to perf rrn treatment o erations for the entity 
known a s d T Z 2  c<k I &/A Franklin County, 
Kentucky. 

The agreement contained herein will be that Noel 
Norton will be responsible for the o eration and 
treatment of the plant located at Jct-,. &mdh 
and owned by the entity && 2 on 
a daily basis for a total of 30 hours per month at the 
monthly rate o f 2 0  9 . Mr. Norton will bill 
any time accumulated by Mr. Norton in excess of 
the thirty hour mpnth, at a rate of ,IC$ 
hour. r2’2dlt 

per 

ILld 

A) OperaLiol-is 01 waste waler keatineilt plant 011 a 
daily basis. 



I 

‘I . 

B) Will perform all operations of said plant. 

C) Will check DMR’S, Daily monitoring, Reports, Will 
take and schedule any sampling of said waste water 
effluent per your KPDS permit. 

D) Will be responsible to meet with state inspector 
Probably, on a six month basis. 

E) Will perform any small maintenance needed, to be 
done, on said plant. Such as changing the blowers, 
belts, oil, cleaning of sand filters and defusers. 

Electric motors, timers, motor starters, and heaters, 
are to be changed by licensed electricians, to ensure 
b flood working order. 

- 
The entity known as -kxuw /L?@ydkvil l  be ~ 

.responsible for the purchaging of any chemicals 
needed for the plants’ operation and the expense of 
any pump trucks, contract labor or equipment 
replacement needed that may exceed the 
responsibility of the licensed operator, Mr. Norton. 

In conclusion, the Norton Environmental Operations 
will perform to its’ highest standards as licensed 
operators. 



- .. . .  



COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

APPLICATION OF HUNTINGTON WOODS ) 
N E I G H B 0 R H 0 0 D ASS 0 C I AT1 0 N , I N C . ) 
FOR TRANSFER OF OWNERSHIP ) 
OF THE SEWAGE TREATMENT PLANT ) 
OWNED BY JOHN AND MARLENE FEHSAL ) 
LOCATED IN HUNTINGTON WOODS ) 
SUBDIVISION ) 

CASE N0.’99-515 

O R D E R  

On March 3, 1999, Huntington Woods Neighborhood Association, Inc. 

(“Neighborhood Association”) applied to the Commission for authority to transfer 

ownership of the sewer treatment facility located in the Huntington Woods Subdivision, 

Frankfort, Franklin County, Kentucky. 

On March 13, 2000, Commission Staff requested information, which is still 

outstanding, from the Neighborhood Association regarding its corporate charter. On 

April 13, 2000, the Neighborhood Association filed a motion requesting that an informal 

conference be scheduled. 

KRS 278.020(5) requires the Commission to grant, modify, refuse or prescribe 

terms and conditions to an application for transfer of ownership within 60 days after the 

filing or on a later date mutually acceptable to the Commission and the acquirer - in this 

case, Neighborhood Association. On April 19, 2000, the Neighborhood Association 

filed a letter with the Commission stating that it agreed to grant the Commission a 30- 

day extension on its statutory review period. 



The Commission, having considered the evidence of record and being otherwise 

sufficiently advised, finds that the Neighborhood Association’s motion for an informal 

conference should be granted. 

IT IS THEREFORE ORDERED that: 

1. An informal conference shall be held on May 2, 2000, at 3:OO p.m., 

Eastern Daylight Time, in Hearing Room 1 of the Commission’s offices at 211 Sower 

Boulevard , Frankfort , Kentucky . 

2. The time in which the Commission is to render a decision in this case shall 

be extended to June 1 , 2000. 

Done at Frankfort, Kentucky, this 1st day of May, 2000. 

PUBLIC SERVICE COMMISSION 

ATTEST: 



113 WEST MAIN STREET 
FRANKFORT, KENTUCKY 40601 
(502) 227-4900 
TELECOPIER (502) 223-7845 

Anita L. Mitchell, Staff Attorney 
Public Service Commission 
2 1 1 Snnrer Bo.,?levxd, 
P.O. Box 615 
Frankfort, Kentucky 40602 

LAW OFFICES 

WALTON & V'CE 

April 19,2000 

PUBLIC SERVICE 
COWIWIISSION 

Re: Application of Huntington Woods Neighborhood Association, Inc. 
Case #99-5 15 

Dear Anita: 

Pursuant to our telephone request, please be advised that I have agreed to a thirty day 
extension of the time frame for the PSC's consideration of the transfer application referenced 

I above. 

A 

cc: Jim Owens 



f 3 2000 

~~wlMIssloN 

BEFORE THE PUBLIC SERVICE COMMISSION 

PUBLIC SERVICE 

RE: Case# 1999-5 15 Huntington Woods Neighborhood Association, Inc. 

MOTION FOR INFORMAL CONFERENCE 

Comes the applicant, by counsel, and hereby moves for an informal conference with 

Commission counsel and staff pertaining to the following issues: 

1. The ultimate status of the applicant as a jurisdictional or non-jurisdictional utility. 

2. If the applicant is determined to be a jurisdictional utility, the nature of the regulatory 

requirements that would be imposed upon the utility by the commission. 

Respect fully submitted, 

a 7 i  David H. Vance k-- 
WALTON & VANCE 
113 West Main Street, 
P.O. Box 5036 
Frankfort, Kentucky 40602-5 03 6 

CERTIFICATE OF SERVICE 

I hereby certify that a true and correct copy of the foregoing has been served on the 
following by placing same in U.S. Mail, postage prepaid, this the 1 d a y  of April, 2000 to: 

John Feshal 
4800 West Leestown 
Midway, Kentucky 40347 

Anita Mitchell 
P.O. Box 615 
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, 

Paul E. Patton 
Governor 

David Vance, Esq. 
Walton & Vance 
113 West Main Street 
Frankfort, Kentucky 40601 

0 

COMMONWEALTH OF KENTUCKY 
PUBLIC SERVICE COMMISSION 

211 SOWER BOULEVARD 
POST OFFICE BOX 61 5 

FRANKFORT, KENTUCKY 40602 
www. psc.state.ky.us 

(502) 564-3940 
Fax (502) 564-3460 

March 23, 2000 

Ronald B. McCloud, Secretary 
Public Protection and 

Regulation Cabinet 

Martin J. Huelsmann 
Executive Director 

Public Service Commission 

PUBLIC SERVICE 
COMMlSSlO~ 

RE: Application of Huntington Woods Neighborhood Association, Inc. 
Case No. 99-515 

Dear Mr. Vance: 

In reviewing the Articles of Incorporation filed by Huntington Woods Neighborhood 
Association, Inc. (“Huntington”), I note that the corporation is organized to operate 
exclusively for charitable and educational purposes within the meaning of Section 
501(c)(3) of the Internal Revenue Code of 1954 (or corresponding provisions of any 
subsequent Federal tax laws). While the second paragraph of Article II states that the 
purpose of the corporation is to promote and enhance the quality of life and sense of 
community among the residents of Huntington Woods subdivision, paragraph (b) of Article 
IV states that “notwithstanding any other provision of these Articles, the Corporation shall 
not carry on any other activities not permitted to be carried on by a corporation exempt 
from Federal income tax under Section 501 (c)(3) of the Internal Revenue Code of 1954 or 
the corresponding provision of any subsequent Federal tax laws.” Section 501 (c)(3) 
provides: 

(c) List of exempt organizations. - The following organizations are 
referred to in subsection (a): . . . (3) Corporations, and any 
community chest, fund, or foundation organized and operated 
exclusively for religious, charitable, scientific, testing for public 
safety, literary, or educational purposes, or to foster national or 
international amateur sports competition (but only if no part of its 
activities involve the provision of athletic facilities or equipment), for 
the prevention of cruelty to children or animals, no part of the net 
earnings of which inures to the benefit of any private shareholder or 
individual, no substantial part of the activities of which is carrying on 
propaganda, or otherwise attempting, to influence legislation 

ED U CAT1 ON 
PAYS 

AN EQUAL OPPORTUNITY EMPLOYER WFID 



David Vance, Esq. 
March 23,2000 
Page 2 

(except as otherwise provided in subsection (h), and which does 
not participate in, or intervene in (including the publishing or 
distributing of statements), any political campaign on behalf of (or in 
opposition to) any candidate for public office. 

In light of the foregoing explicit limitations on Huntington’s corporate authority, Staff 
requests that you provide a legal opinion explaining whether Huntington can permissibly 
engage in the provision of sewer service under its current corporate charter. 

If you have any questions, please do not hesitate to call me at (502) 564-3940. 

cc Main Case File 1”’ 

’Anita L. Mitchell 
Staff Attorney 

ED UC ATl ON 
PAVS 

AN EQUAL OPPORTUNITY EMPLOYER WF/D 
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COMMONWEALTH OF KENTUCKY 
PUBLIC SERVICE COMMISSION 

21 1 SOWER BOULEVARD 
POST OFFICE BOX 6 1  5 

FRANKFORT, KY. 40602 
(502) 564-3940 

March 15, 2000  

Jim Owens 
5125 Huntington Woods Road 
Frankfort, KY. 40601 

John P. Fehsal 
4800 West Leestown Road 
Midway, KY. 40347 

Honorable David H. Vance 
Attorney for  Huntington Woods 
Walton & Vance 
113 West Main Street 
Frankfort, KY. 40601 

RE: Case No. 1 9 9 9 - 5 1 5  
HUNTINGTON WOODS NEIGHBORHOOD ASSOC. 

The Commission staff has reviewed your response of March 
3 ,  2000  and has determined that your application in the above 
case now meets the minimum filing requirements set by our regula- 
tions. Enclosed please find a stamped filed copy of the first 
page of your filing. This case has been docketed and will be 
processed as expeditiously as possible. 

If you need further information, please contact my staff 
at 5 0 2 / 5 6 4 - 3 9 4 0 .  

Sincerely, 

0 

Secretary of the Commission 

SB/sa 
Enclosure 
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BEFORE THE PUBLIC SERVICE COMMISSION 

APPLICATION FOR TRANSFER OF OWNERSHIP 
OF SEWAGE TREATMENT FACILITY 

The petition of Huntington Woods Neighborhood Association, Inc. respectfu )du shows: 

(A) That the applicant is a Kentucky non-profit corporation functioning as a ‘c 
neighborhood association for the Huntington Woods Subdivision located in 

County, Kentucky. 

(B) That the post office address of the applicant is P.O. Box 4034, Frankfort, Kentucky 

40604-4034. 

(C) That the applicant seeks to transfer ownership of the sewage treatment plant currently 

operated for the benefit of the Huntington Woods Subdivision and currently owned by John and 

Marlene Fehsal, 4800 West Leestown Road, Midway, Kentucky 40347. The applicant and the 

Mr. and Mrs. Fehsal have entered into an asset purchase agreement dated December 23, 1999 

(attached hereto as exhibit A). 

(D) The applicant, Huntington Woods Neighborhood Association, Inc., seeks approval of 

this transfer and the applicant states that it has the financial, technical and managerial abilities to 

provide reasonable service. Specifically, the applicant has entered into a contract with a certified 

sewage treatment plant operator, Noel Norton, to provide the necessary technical and managerial 

experience needed to run the plant. 

(E) The applicant seeks waiver of the requirement for a third party beneficiary agreement 

or proof of financial integrity, given that it is a neighborhood association which only seeks to 

provide services to its members. 



.' 
1 -  

K. 

113 WEST MAIN STREET 
FRANKFORT, KENTUCKY 40601 
(502) 227-4900 
TELECOPIER (502) 223-7845 

Anita L. Mitchell, Staff Attorney 
Public Service Commission 
2 1 1 Sower Boulevard, 
P.O. Box 615 
Frankfort, Kentucky 40602 

March 2,2000 

PUBLIC SERVICE 
coRAMIssloN 

Re: Application of Huntington Woods Neighborhood Association, Inc. 
Case #99-5 15 

Dear Ms. Mitchell: 

At your request, I am forwarding additional information to you that will hopefully 
complete the application of my client, Huntington Woods Neighborhood Association, Inc. 
This information includes: 

0 

0 

a balance sheet dated December 3 1 , 1999 and an income statement for the year of 1999. 
the restrictions for the Huntington Woods Subdivision 
the bylaws of the Huntington Woods Neighborhood Association, Inc. 

In our telephone conversation, you had expressed concern about the financial ability of 
Huntington Woods Neighborhood Association, Inc. to operate the sewage treatment plant. 
Please refer to paragraph #15 of the restrictions which authorizes the neighborhood association to 
assess residents and lot owners for common facilities and services. Please note that the 
Huntington Woods Neighborhood Association, Inc. is the successor in interest to the former 
Huntington Woods Subdivision Lot Owners Association. 

Secondly, you should be aware that, under the agreement for purchase from John and 
Marlene Fehsal, the association obtained the right to operate the plant beginning January 1,2000. 
I specifically discussed this issue with Jerry Weutcher, who indicated that there would not be a 
problem in beginning operations, as long as an application was pending before the PSC. In 
beginning operations, the association was able to utilize the funds which had been prepaid for the 
year 2000 by subdivision residents. These funds have been sufficient to allow for the initial 
operation of the plant until regular monthly payments were received. 

Finally, you should be aware that there is only one non-homeowner which receives 



. .  
. W&TON&VANCE 

service from the Huntington Woods Sewage Treatment Plant. A few years ago, Mr. Fehsal 
allowed the owner of commercial property adjacent to the subdivision on Highway 15 1 to tap 
into the plant. The neighborhood association would propose to continue providing service to this 
commercial property (a gas station and convenience store known as Fast Break Shell) only on the 
condition that this commercial property owner maintain its membership in the neighborhood 
association. 

If you have any other questions, please do not hesitate to contact me. 

David H. Vance 

cc: Jim Owens 



ASSETS LIABILITIES & EQUITY 
Liabilities 

Cash-5/3 Checking Acct. $ 1,460.40 

TOTAL ASSETS 

Equity 
HWNA, Inc. $ 1,460.4 

__ 
$ 1,460.40 TOTAL LIABILITIES & EQUITY $ 1,460.4 

DUES 

EXPENSES 
Copy Expense 
Meeting Expense 
Filing Fees Expense 

TOTAL EXPENSES 

NEB lNCOiuiE 

$ 1,520.50 

$ 42.00 
14.10 
4.00 

60. I O  

$ 1,460.40 



I MAR 0 3 2000 
PUBLIC SERVlCE 

COMMISSION 

By-Laws of 
Huntington Woods Neighborhood Association, Inc. 

I. QUARTERLY MEETINGS 
Quarterly meetings of the directors of the Association shall be held in the third week of 

January, April and July. Notice of the time and place of said meetings shall be distributed to all 
members of the Association by the Secretary and any member may attend. In October each year, 
there shall be an annual meeting of the members with an election of officers and directors of the 
Association. The names, addresses and any biographical data, if available, of any nominees for 
officers of directors positions shall be included in the notice of the regular October meeting, 
including a statement that additional nominations can be made fiom the floor by any voting 
member during the meeting. (Written consent of nominees must be obtained before nomination.) 

LL SPECIALMEETINGS 

majority vote of the Board of Directors of the Association, or by the President upon written 
request of 25 percent of the voting membership. A call of a special meeting shall be set forth in 
writing stating the purpose or purposes of said meeting and no other business shall be transacted 
at any special meeting. A notice of any special meeting shall be mailed to all members of the 
Association by the Secretary of the Association, said notice to contain the purpose or purposes of 
said meeting. The place of said meeting shall be designated by the Board of Directors, if the 
Board calls the meeting, or by the President of the Association, ifthe President calls the meeting, 
provided, however, that said meeting shall be held in Franklin Co., Kentucky. 

Irregular or special; meetings of the members of the Association shall be called by a 

IIL NOTICE OF MEETINGS 

or mailed to every member of the Association at least one week in advance of the date of the 
meeting. Upon the unavailability of the Secretary to give proper notice of any meeting called, 
such notice may be given by any member of the Association. 

Any notice of any meeting as required under these By-laws, shall be personally delivered 

W. MEMBERSHIP I 
I 

Voting Membership in the Association shall be extended to home and/or property owners 
in the geographical area of the Huntington Woods Neighborhood (see map attached) upon 
payment of annual dues; and may be extended to any interested person or family, if so allowed by 
a majority vote of the Association Voting Membership, upon payment of annual dues, and may be 
extended to any group, corporation or association, if so allowed by a majority of vote of the 
Association Voting Membership, upon payment of annual dues. The payment of dues af€ords 
membership for the calendar year in which said dues are paid. 

I 

I 



I Non-voting membership in the Association shall be extended to home or property owners 
in the geographical area of the Huntington Woods Neighborhood. Non-voting membership is 
solely for Huntington Woods residents who do not pay annual dues to the Association. 
Non-voting membership may be extended to any interested persons or families, group, 
corporation or association. Non-voting membership provides for notice of and attendance at 
Association meetings and events. Non-voting membership does not provide home and property 
owners in Huntington Woods a vote on business before the Association at meetings. 

V. QUORUMS 

of the Association and st majonty of the directors shall constitute a quorum for the Board of 
Directors. 

Twenty-five percent of the Voting Membership shall constitute a quorum for any meeting 

VI. PROXIES 
A Voting Member of the Association may cast their vote by proxy 

VII. DUES 
Annual dues for Voting members are twenty-five dollars ($25.00) per property owner or 

family. Paid up household members are entitled to one vote or proxy at each meeting. Members 
admitted after January shall pay dues on a quarterly pro-rata basis. 

MII. BOARD OF DIRECTORS 

in October of odd number years, the Voting members of the Association shall elect no less than 3 
directors to serve two-year terms. In even numbered years, no less than 4 directors shall be 
elected for two-year terms. Each director shall be elected according to the rules of voting as set 
forth in the Bylaws. Each Director must be a voting member of the Huntington Woods 
Homeowners Association. 

The Board of Directors shall consist of sevenf7) Voting Members. At the Annual meeting 

M. DIRECTORSMEETING 

whenever called together by the President of the Association, or may be called together by any 
four(4) Directors, in the same manner that the President may call a meeting. Notice of any 
meeting of the Board of Directors shall be given in writing, by phone, or in person at least 3 days 
in advance. Such notice shall contain the time and place of the meeting. Notice of the meeting 
may be waived by all of the Directors. The Board of Directors shall adopt such rules and 
regulations for the conduct of its meetings and for the conduct of the business of the Association 
as are not inconsistent with the laws of the Commonwealth of Kentucky, the Artcles of 
Incorporation, or is By-laws. Meetings shall be conducted by Robert’s Rules of Order. 

The Directors shall meet quarterly in Franklin County, KY or within a reasonable vicinity, 

X. EXECUTIVECOMMITTEE 



Once seated, the Board of Directors shall elect Officers to serve on an Executive 
Committee fiom among themselves for the positions of President, Vice-president, Secretary, and 
Treasurer. The Board of Directors may combine any two of these offices, or fill the offices on a 
rotating basis. All such officers shall be voting members of the Board of Directors. the President 
shall be the Chief Executive Officer in charge of the Association, and shall preside at all meetings 
of the Board of Directors and at all membership meetings. The Vice President shall assume 
responsibilities of the President, should the President be absent or incapacitated. The Secretary 
shall keep minutes of all of the meetings of the Board of Directors and the membership meetings, 
and shall be in charge of all correspondence of the Association. The Treasurer shall have charge 
of all hancial records of the Association. The immediate past-president, if not a current member 
of the Board of Directors, is an ex-officio member of the executive committee for one term 
following service, but does not have a vote at directors meetings. 

XI. VACANCIES 

current term, the Board of Directors may fill the vacancy for the remainder of the term. The 
Board of Directors may declare vacant the seat of any board member or officer who fails to attend 
3 consecutive board meetings without excuse, and fill the vacancy as described above. 

E a  vacancy occurs on the Board of Directors or in any office before expiration of the 

Xa VOTING 
A majority vote of voting members present, in person or by proxy, shall determine all 

questions at any meeting, except in those instances where the manner of procedure set out by 
By-laws, the Articles of Incorporation, or the laws of the Commonwealth of Kentucky are to the 
contrary. Any Voting member in good standing may vote on any and all matters at a regular or 
special meeting of the Corporation, provided however, that each household shall possess one (1) 
vote for that f d y ,  which vote may be cast singularly or fiactionally by half(1/2) for that f d y .  

Xm. AMENDMENTS 
These By-laws may be amended by a two-thirds (U3) majority of the Voting members of 

the Corporation present at a properly called meeting, or present by way of proxy at said properIy 
called meeting; provided, however, that no amendment thereto shall be acted upon at any meeting 
unless the proposed amendment is set forth at length in the notice of such meeting. Any person 
desiring to submit an amendment to the By-laws shall furnish a copy of the same to the Secretary 
of the Corporation two weeks prior to said meeting to allow for distribution by the secretary. 

XIV, ASSESSlMENTS 
Each member shall be assessed an equal portion of any expenses authorized by a majority 

of the membership which cannot be covered by funds in the Association treasury. However, the 
Board of Directors may limit assessments to only the members directly affected by small  projects. 

XV. EXPENSES 

incident to cover expenses related to the operation of the Association or the enforcement of the 
subdivision deed restrictions. 

The Board of Directors is authorized to spend up to one-hundred dollars $500.00 per 



XVL ASSOCIATION BOUNDARIES 
The Huntington Woods Neighborhood Association will represent home and property 

I owners on Huntington Woods Road, Foxwood Road, Hickory Drive, Cottonwood Drive, 
Stagecoach Road, Sleepy Hollow Road and WoodcWRoad. 

Adopted this & day of sb , 1991 by the Board of Directors of Huntington 
WwdsNeighborhood Associa 'on, Inc. 

Secretary 
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A M E N D E D  A N D  SUBSTITUTED MAR 8 3  2 

DECLAKATION OF RESTRICTIONS PUBLIC SER' 
COMNDISSII 

FOR 

HUNTINGTON WOODS 

SUBDIVISION L 
4 '  

4 

K & T D e v e l o p m e n t ,  I n c .  b e i n g  t h e  s o l e  o w n e r  a n d d e v e l o p e  
of  a l l  l o t s  i n  P l a t s  # 3  a n d  8 4  of  H u n t i n g t o n  Woods S u b d i v i s i o n  i n .  
t e n d i n g  t o  e s t a b l i s h  a g e n e r a l  p l a n  f o r  t h e  u s e ,  o c c u p a n c y  a n d  e n .  
j o y m e n t  o f  s a i d  s u b d i v i s i o n  h e r e b y  d e c l a r e  t h a t ,  f o r  t h e  m u t u a l  
b e n e f i t  o f  i t s  p r e s e n t  a, ld f u t u r e  o w n e r s ,  a l l  l o t s  i n  P l a t s  8 3  
a n d  # 4  o f  H u n t i n g t o n  Woods S u b d i v i s i o n  a s  d e s c r i b e d  o n  t h e  G e n e r a .  
P l a t  o f  H u n t i n g t o n  Woods S u b d i v i s i o n  a s  r e c o r d e d  i n  P l a t  Book 
P a g e  10 , a n d  a m e n d m e n t s  t h e r e t o ,  o f  t h e  F r a n k l i n  C o u n t y  C o u r t  
C l e r k  s h a l l  b e  s u b j e c t  t o  e a c h  o f  t h e  f o l l o w i n g  r e s t r i c t i o n s ,  
c o v e n a n t s ,  a n d  p r o v i s i o n s :  

L A W  OFFICES 

M A T T H E W S  

W A L T E R S  N E A L  

B R I Z E N D I N E  

& S T E W A R T  

F O U N T A I N  S O U A R E  

P.D. sox 47 

SHLLBYVILLE.  KY.  

40065  

(5021 6 3 3 - 2 1 6 6  
1 .  

1 )  E a c h  l o t  s h a l l  b e  u s e d  e x c l u s i v e l y  f o r  t h e  p u r p o s e  
o f  c o n s t r u c t i n g  o n e  (1) s i n g l e - f a m i l y  r e s i d e n c e  t h e r e o n  a a d  s t r u c l  
a n d  f a c i l i t i e s  a s  a u t h o r i z e d  h e r e i n . a p p u r t e n a n t  t o  s u c h  r e s i d e n c e  

2 )  No d w e l l i n g  s h a l l  b e  e r e c t e d  o n  s a i d  p r o p e r t y  h a v i n g  
l e s s  t h a n  t h e  f o l l o w i n g  minimum s q u a r e  f o o t a g e  r e q u i r e m e n t s ;  s a i d  
r e q u i r e m e n t s  e x c l u d i n g  p o r c h e s ,  c a r p o r t s ,  b r e e z e w a y s ,  a t t i c s ,  
b a s e m e n t s ,  e t c . :  

O n e - S t o r y  D w e l l i n g  110@ s q u a r e  fc 

One a n d  One H a l f  S t o r y  1 3 0 0  s q u a r e  fc 

T w o  S t o r y  a n d  O t h e r  
M u l t i - L e v e l  D w e l l i n g s  1 4 0 0  s q u a r e  fc 

Whenever a n y  q u e s t i o n  a r i s e s  a s  t o  t h e  c l a s s i f i c a t i o n  of  a n y  p r o -  
p o s e d  s t r u c t u r e  , o r  i t s  c o m p l i a n c e  w i t h  t h e  p r o v i s i o n s  o f  t h e s e  
r e s t r i c t i o n s ,  t h e  d e c i s i o n  s h a l l  b e  made  by  t h e  H u n t i n g t o n  Woods 
S u b d i v i s i o n  L o t  O w n e r s  A s s o c i a t i o n  a s  s e t  o u t  b e l o w .  

3 )  No i m p r o v e m e n t s ,  s t r u c t u r e s ,  o r  o t h e r  a p p u r t e n a n c e s  
s h a l l  b e  p l a c e d ,  c o n s t r u c t e d  o r  p e r m i t t e d  t o  r e m a i n  u p o n  a n y  l o t  
u n t i l  t h e  p l a n s  a n d  s p e c i f i c a t i o n s  t h e r e o f  s h a l l  h a v e  b e e n  s u b -  
m i t t e d  t o  a n d  a p p r o v e d  by  t h e  H u n t i n g t o n  Woods S u b d i v i s i o n  L o t  
O w n e r s  A s s o c i a t i o n .  S u c h  p l a n s  a n d  s p e c i f i c a t i o n s  s h a l l  b e  d r a w n  
t o  s c a l e  a n d  s h a l l  s h o w  a s  t o  e a c h  s u c h  i m p r o v e m e n t ,  s t r u c t u r e  O F  
a p p u r t e n a n c e ,  a l l  f l o o r  p l a n s ,  e l e v a t i o n  d r a w i n g s  o f  e v e r y  s + l l e ,  
t h e  t y p e ,  s t y l e ,  c o l o r ,  a n d  f i n i s h  of a l l  m a t e r i a l s  t o  b e  u s g d ,  a 
p l o t  p l a n  w i t n  g r a d e  e l e v a t i o n s  s h o w i n g  t h e  l o c a t i o n  o f  e a c h  s u c h  
i m p r o v e m e n t ,  s t r u c t u r e ,  a n d  a p p u r t e n a n c e  ripon s u c h  l o t ,  a s i t e  * 

p l a n  s h o w i n g  l a n d s c a p e  d e s i g n  i n c l u d i n g  d c i v e w a y ,  a r e a s  t o  b e  
s o o d d e d ,  a n d  t h e  r e m o v a l  o f  a n y  t r e e s .  T h e  t e rm " a p p u r t e n a n c e "  
s h a l l  mean  a n y t h i n g  p l a c e d ,  c o n s t r u c t e d ,  o r  p e r m i t t e d  t o  r e m a i n  
u p o n  a n y  l o t .  A p p r o v a l  g r a n t e d  h e r e u n d e r  s h a l l  b e  v o i d  s i x  ( 6 )  
m o n t h s  a f t e r  t h e  g r a n t i n g  t h e r e o f  u n l e s s  r e n e w e d  o r  s u b s t a n t i a l  
c o n s t r u c t i o n  h a s  c o m m e n c e d .  A p p r o v a l  m u s t  b e  i n  w r i t i n g  a n d  m u s t  
b e  o b t a i n e d  p r i o r  t o  c o m m e n c i n g  c o n s t r u c t i o n .  

4 )  A l l  f r o n t  y a r d  a n d ,  o n  c o r n e r  l o t s ,  t h e  s i d e  y a r d  
f a c i n g  t h e  s t r e e t  s h a l l  b e  s o d d e d  f r o m  t h e  r e s i d e n c e  t o  t h e  s t r c e  
as soon a s  p r a c t i c a b l e  a € t e r  c o n s t r u c t i o n  i s  s i i b s t a n t i a l l y  c o m p l e i  
V a r i a n c e  t o  t h i s  r e s t r i c t i o n  may b e  g r a n t e d  b e  t h e  H u n t i n g t o n  woo( 
S u b d i v i s i o n  J A n t  O w n e r s  A s s o c i a t i o n  a t  i t s  d i s c r e t i o n  f o r  good  c a u l  
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5 )  A i l  d w e l l i n g s  m u s t  h a v e  a d r i v e w a y  o f  a s p h a  t o r  
z o n c r e t e  w h i c h  w i l l  p r o v i d e  f o r  n o t  l e s s  t h a n  two  ( 2 )  o f f  s t r e e t  
p a r k i n g  s p a c e s .  E a c h  d r i v e w a y  e n t r a n c e  s h a l l  b e  c o n s t r u c t e d  s o  a$ 
t o  f o l l o  t h e  c o n t o u r  o f  t h e  e s t a b l i s h e d  s t r e e t - s i d e  swale  o r  
v a l l e y  s a s  t o  e l i m i n a t e  t h e  u s e  o f  e n t r a n c e  c u l v e r t s ,  u n l e s s ,  
b e c a i i s e  i o c o n d i t i o n s  p e c u l i a r  t o  a n y  l o t ,  t h e  H u n t i n g t o n  Woods 
S u h d i v i s i o h  L o t  O w n e r s  A s s o c i a t i o n  a u t h o r i z e s  t h e  u s e  o f  n c u l v e r t  
D r i v e w a y s  w i l l  b e  c o m p l e t e d  w i t h i n  n i n e t y  ( 9 0 )  d a y s  o f  o u b s t a n t i a l  
c o m p l e t i o n  o f  t h e  r e s i d e n c e  a n d  t h e r e a f t e r  m a i n t a i n e d  i n  good 
c o n d i t i o n  o f  r e p a i r .  

6 )  No a n i m a l s  o r  l i v e s t o c k  o t h e r  t h a n  o r d i n a r y  h o u s e h o :  
p e t s ,  a n d  n o  a n i m a l s  o f  a n y  d e s c r i p t i o n  w h i c h  c o n s t i t u t e  a n u i s a n t  
o r  a t h r e a t  o f  d a n g e r  t o  p e r s o n s  o r  p r o p e r t y  s h a l l  lie k e p t  u p o n  ai 
l o t ,  n o r  s h a l l  a n i m a l s  o f  a n y  d e s c r i p t i o n  b e  k e p t  f o r  b o a r d i n g ,  
b r e e d i n g  o r  c o m m e r c i a l  p u r p o s e s .  P e r m i t t e d  a n i m a l s  s h a l l  b e  re -  
s t r a i n e d  t o  t h e  o w n e r ’ s  p r e m i s e s  a t  a l l  t i m e s  u n l e s s  u p o n  a l e a s h ,  
All a n i m a l  f a c i l i t i e s  s u c h  a s  d o g  h o u s e s  s h a l l  b e  k e p t  i n  t h e  r e a l  
of t h e  r e s i d e n c e  i n  s u c h  a m a n n e r  a s  t o  c a u s e  t h e m  t o  b e  s c r e e n e d  
f r o m  v i e w  f r o m  t h e  s t r e e t .  

7 )  E x c e p t  d u r i n g  c o n s t r u c t i o n  u p o n  a l o t ,  t h e r e  s h a l l  1 
no b u r n i n g  o f  t r a s h ,  a n d  r e f u s e  c o n t a i n e r s  s h a l l  n o t  b e  v i s i b l e  
f r o m  t h e  s t r e e t .  A l l  c l o t h e s  l i n e s  a n d . . s e c u r i t y  l i g h t s  m u s t  b e  
p l a c e d  t o  t h e  r e a r  o f  t h e  r e s i d e n c e .  

8 )  No n o x i o u s  o f  o f f e n s i v e  c o n d i t i o n  o r  a c t i v i t y  s h a l l  
b e  c a r r i e d  o n  u p o n  a n y  l o t  n o r  s h a l l  a n y t h i n g  b e  d o n e  t h e r e o n  wh i i  
may b e  o r  b e c o m e  a n  a n n o y a n c e  o r  n u i s a n c e  t o  t h e  n e i g h b o r h o o d .  A :  
l o t s  s h a l l  b e  k e p t  mowed a n d  f r e e  o f  t r a s h .  

9 )  U n a t t a c h e d  g a r a g e s  s h a l l  b e  p e r m i t t e d  i f  a c c e p t e d  
u n d e r  r e s t r i c t i o n  f 3  a n d  m u s t  h e  n o t  l e s s  t h a n  t w e n t y  ( 2 0 )  f e e t  ti 

t h e  r e a r  o f  t h e  f r o n t  b u i l d i n g  l i n e  o f  t h e  p r i n c i p l e  d w e l l i n g  a n d  
o f  t h e  s a m e  o u t s i d e  m a t e r i a l .  No a c c e s s o r y  b u i l d i n g s  may b e  c o n -  
s t r u c t e d  p r i o r  t o  c o n s t r u c t i o n  o f  t h e  p r i n c i p l e  d w e l l i n g .  No 
h a b i t a t i o n  may commence  p r i o r  t o  t h e  c o m p l e t i o n  of  t h e  r e s i d e n c e .  

10) Minimum b u i l d i n g  l i n e s  a r e  a s  f o l l o w s ,  a s  m e a s u r e d  
f r o m  t h e  p r o p e r t y  l i n e :  - 

F r c n t  Y a r d  Efinimum 30 f e e t  

S i d e  Y a r d  Minimum 

Rear  Y a r d  Minimuni 

1 5  f e e t  

4 0  f e e t  

D w e l l i n g s  may b e  p l a c e d  a n y w h e r e  w i t h i n  t h e  a b o v e  minimum r e q u i r e  
m e n t s  a s  a p p r o v e d  b y  t h e  H u n t i n g t o n  Woods S u b d i v i s i o n  L o t  Owneds  
A s s o c i a t i o n  u n d e r  r e s t r i c t i o n  113. 

11; No t r a d e ,  b u s i n e s s ,  o r  c o m m e r c e  o f  a n y  k i n d  s h a l l  b 
c ~ r r i e d  o n  u p o n  a n y  l o t .  Nn s i g n s  f o r  a d v e r t i s i n g  o r  f o r  a n y  0 t h  
p u r p o s e  s h a l l  b e  d i s p l a y e d  o n  a n y  l o t ,  e x c e p t  o n e  s i g n  a d v e r t i s i n  
t h e  s a l e  o r  r e n t  t h e r e o f ;  w h i c h  s i g n  s h a l l  n o t  b e  g r e a t e r  t h a n  n l  
( 9 )  s q u a r e  feet. 

1 2 )  N o  t r e e  w i t h  a t r u n k  l a r g e r  t h a n  two ( 2 )  i n c h e s  s h a  
b e  r e m o v e d  f r o m  a n y  l o t  w i t h o u t  t h e  p r i o r  w r i t t e n  c o n s e n t  o f  t h e  
H u n t  i i i g t o n  Woods S u b d i v i s i o n  L o t  O w n e r s  A s s o c i a t i o n .  

1 3 )  C o n s t r u c t i o n  w o r k  o n  a n y  b u i l d i n g  s h a l l  b e  c o m p l e t e  
w i t h i n  s i x  ( 6 )  m o n t h s  o f  t h e  commencemen t  t h e r e o f .  

1 4 )  No v e h i c l e s  w h i c h  may b e  w r e c k e d ,  d a m a g e d  or  i n o p e r  
n o  v e h i c l e s  d e s i g n e d  o r  i n t e n d e q  f o r  u s e  0: c u s t o m a r i l y  u s e d  f o r  
comme:c ia l  p u r p o s e s ,  n o  t r a c t o r s  o r  o t h e r  f a r m  i m p l e m e n t s  s h a l l  1, 

, .  [ . I .  
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e 
s t o r e d ,  k e p t ,  o r  l e f t  s t a n d i n g  u p o n  a n y  l o t  o r  s t r e e t .  R e c r e a t i o  
~ e h i c l e s ,  b o a t s ,  t r a i l e r s ,  e t c .  s h a l l  b e  s t o r e d  i n  s u c h  a m a n n e r  
n o t  t o  b e  i n  v i e w  f r o m  t h e  s t r e e t .  

I 

1 5 )  I T h e  H u n r i n g t o n  Woods S u b d i v i s i o n  L o t  O w n e r s  A s s o c i a  
s h a l l  h a v e  t h e  r i g h t  t o  i n s t a l l  a n d  o L h e r w i s e  make  n v i i i l a b l e  s u c h  
Zommon € a c i l i t i e s  a n d  s e r v i c e s  a s  may b e  d e e m e d  r e a s o n a b l e  o r  
neces a r y  f o r  t h e  g e n e r a l  h e a l t h ,  s a f e t y ,  w e l f a r e ,  o r  c o n v e n i e n c e  
a f  t h e  m a j o r i t y  of  r e s i d e n t s  a n d  l o t  o w n e r s ,  o r  a s  may b e  r e q u i r e  
by a n y  o v c r n m e n t a l  a g e n c y  a n d  e a c h  l o t  o w n e r  s h a l l  b e  l i a b l e  t o  
t h e  H u n t i n g t o n  Woods S u b d i v i s i o n  L o t  O w n e r s  A s s o c i a t i r b n  f o r  i t s  
3r t h e i r  p r o - r a t a  p o r t i o n  o f  t h e  r e a s o n a b l e  c o s t  o f  p r o v i d i n g ,  c o  
t i n u i n g ,  m a i n t a i n i n g ,  s e r v i n g ,  r e p a i r i n g  a n d  r e p l a c i n g  s u c h  f a c i l  
s n d  s e r v i c e ,  i n c l u d i n g  a r e a s o n a b l e  f e e  f o r  a d m i n i s t e r i n g  same. 
l'he a m o u n t  c h a r g e a b l e  a g a i n s t  e a c h  l o t  o w n e r  s h a l l  b e  a n  a m o u n t  
d h i c h  b e a r s  t h e  same p r o p o r t i o n  t o  t h e  t o t a l  o f  a l l  s u c h  c o s t s  a s  
t h e  l o t s  owned by  s u c h  l o t  o w n e r  b e a r s  t o  t h e  t o t a l  l o t s  c o v e r e d  
h e r e i n .  S a i d  a m o u n t  s h a l l  c o n s t i t u t e  a l i e n ,  e n f o r c e a b l e  b y  t h e  
l u n t i n g t o n  Woods S u b d i v i s i o n  L o t  O v n e r s  A s s o c i a t i o n .  

L 

-a% D ' B p  
1 6 )  I t  s h a l l  b e  l a w f u l  f o r  a n y  p e r s o n  o r  p e r s o n s  o w n i n g  

any  r e a l  p r o p e r t y  s i t u a t e d  i n  s a i d  s u b d i v i s i o n  t o  p r o s e c u t e  a n y  
p r o c e e d i n g s  i n  l a w  o r  i n  e q u i t y  a g a i n s t  t h e  p e r s o n  o r  p e r s o n s  
t i o l a t i n g  o r  a t t e m p t i n g  t o  v i o l a t e  a n y  o f  t h e  c o v e n a n t s  h e r e i n  a n  
? i t h e r  t o  p r e v e n t  i t  o r  t h e m  f r o m  s o  d o i n g ,  o r  t o  r e c o v e r  d a m a g e s  
i r  o t h e r  d u e s  f o r  s u c h  v i o l a t i o n .  V i o l a t i o n  of a n y  o f  t h e  r e -  
j t r i c t i o n s  s h a l l  g i v e  t h e  H u n t i n g t o n  Woods S u b d i v i s i o n  L o t  O w n e r s  
i s s o c i a t i o n  O K  i t s  d e s i g n e e  t h e  r i g h t  t o  e n t e r  u n t o  t h e  p r o p e r t y  
l p o n  w h i c h  v i o l a t i o n  e x i s t s  a n d  t o  a b a t e  s u i n m a r i l y ,  a t  t h e  e x p e n s  
3 f  i t s  o w n e r ,  a n y t h i n g  o r  a n y  c o n d i t i o n  t h a t  may e x i s t  t h e r e  i n  
r i o l a t i o n  o f  t h e s e  r e s t r i c t i o n s ,  a n d  t h e  H u n t i n g t o n  Woods S u b c l i v i  
Lo t  O w n e r s  A s s o c i a t i o n  o r  i t s  d e s i g n e e  s h a l l  n o t  t h e r e b y  b e  d e e m e  
i u i l t y  o €  t r e s p r e s s  f o r  s u c h  e n t r y  a n d  a b a t e m e n t .  S a i d  e x p e n s e  
~f t h e  o w n e r  s h a l l  b e  a l i e n  a g a i n s t  h i s  r e a l  p r o p e r t y  o n  w h i c h  t 
r i o l a t i o n  o c c u r s ,  e n f o r e a b l r  b y  H u n t i n g t o n  Woods S u b d i v i s i o n  L o t  
I w n e r s  A s s o c i a t i o n .  

1 7 )  T h e  H u n t i n g t o n  Woods S u b d i v i s i o n  L o t  O w n e r s  A s s o c i a  
j h a l l  c o n s i s t  o f  t h e  d e v e l o p e r  K & T D e v e l o p m e n t ,  I n c . ,  t h r o u g h  i 
? r e s i d e n t ,  W .  T i m o t h y  F i n n ,  11, a n d  f o u r  ( 4 )  0 t h e . r  l o t  o w n e r s  o f  
J u n t i n g t o n  Woods S u b d i v i s i o n ,  w h o  s h a l l  b e  e l e c t e d  by  a l l  l o t  own 
by  a p l u r a l i t y  v o t e .  T h e  f o r m a t i o n  o f  t h e  X u n t i n g t o n  Woods S u b -  
d i v i s i o n  L o t  O w n e r s  A s s o c i a t i o n  shall o c c u r  o n e  y e a r  a f t e r  t h e  
d a t e  o f  t h e  f i r s t  l o t  s a l e  of  H u n t i n g t o n  Woods S u b d i v i s i o n .  U n t i  
t h a t  t ime  a l . l  d e c i s i o n s  s e t  o u t  h e r e i n  t o  b e  made  b y  t h e  I l u n t i n g t  
Woods S u b d i v i s i o n  L o t  O w n e r s  A s s o c i a t i o n  s h a l l  b e  made  b y  t h e  
d e v e l o p e r  w h o s e  d e c i s i o n  s h a l l  b e  f i n a l .  

A m a j o r i t y  o f  t h e  a s s o c i a t i o n  may d e s i g n a t e  a r e p r e s e n t  
t i v e  t o  a c t  f o r  i t  a n d  may a d o p t  r u l e s ,  by  l a w s ,  a n d  p r o c e d u r e s  t 
p e r f o r m  t h e  d u t i e s  s e t  o u t  f o r  t h e m  h e r e i n .  ? n  t h e  e v e n t  o f  d e a t  
o r  r e s i g n a t i o n  o f  a n y  member  o f  t h e  a s s o c i a t i o n ,  t h e  r e m a i n i n g  
members  s h a l l  h a v e  f u l l  a u t h o r i t y  t o  d e s i g n a t e  a s i i c c ~ s s o r  o r  I-' 
s u c c e s s o r s ,  s a i d  s u c c e s s o r  m u s t  b e  a l o t  o w n e r .  k 

T h e  a s s o c i a t i o n ' s  a p p r o v a l  o r  d i s a p p r o v a l  a s  r e q u i r e d  b 
t h o s e  r e s t r i c t i o n s  s h a l l  b e  , i n  w r i t i n g .  I n  t h e  e v e n t  t h e  a s s o c j n  
f a i l s  t o  a p p r o v e  o r  d i s a p p r o v e  w i t h i n  30 d a y s  a f t e r  a q u e s t i o n  o r  
p l a n s  a n d  s p e c i f i c a t i o n s  h a s  b e e n  s u b m i t t e d  t o  i t ,  a p p r o v a l  w i l l  
n o t  b e  r e q u i r e d  a n d  t h e  r e s t r i c t i o n s  s h a l l  b e  d e e m e d  t o  h a v e  b e e n  
f u l l y  c o m p l i e d  w i t h .  

1 8 )  T t  i s  t h e  i n t e n t  o f  t h e s e  p r o v i s i o n s  t o  i n s u r e ,  amo 
o t h e r  t h i n g s ,  t h a t  t h e  i m p r o v e m e n t s  p l a c e d  u p o n  a n y  l o t  s h a l l  b e  
s u i t e d  t o  t h e  s i t e  o n  w h i c h  p l a c e d ,  a n d  i n  h a r m o n y  w i t h  t h e  c h a r a  
a n d  d e s i g n  o f  i m p r o v e m e n t s  p l a c e d  u p o n  o t h e r  l o t s .  T h e  h e r e i n  
e n u m e r a t e d  r e s t r i c t i o n s ,  r i g h t s ,  r e s e r v a t i o n s ,  l i m i t a t i o n s ,  a g r e e  
m e n t s ,  c o v e n a n t s ,  a n d  c o n d i t i o n s  s h a l l  b e  deemed  a s  c o v e n a n t s  a n d  
s h a l l  r u n  w i t h  t h e  l a n d  a n d  s h a l l  b i n d  t h e  G r a n t e e ,  i t  s u c c c . s s o r s  
a n d  a s s i g n s  u n t i l  t h e  1st d a y  o f  J a n u a r y  1 9 8 7 .  S a i d  c o v e n a n t s  
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s h a l l  b e  a ~ t o m p t i c a l l y  e x t e n d e d  f o r  s u c c e s s i v e  p e r i o d s  o f  t e n  (1 I  
y e a r s ,  u n l e s s  f y  v o t e  o f _ t h e  m a j o r i t y  o f  t h e  t h e n  o w n e r s  o f  t h e  
l o t s  o f  s a i d  p r o p e r t y  i t  i s  a g r e e d  t o . c h a n g e  t h e  c o v e n a n t s  i n  whr 
o r  i n  p a r t .  

1 9 )  T n v a l i d a t i o n  o f  a n y  o n e  o f  t h e s e  c o v e n a n t s  b y  j u d g r  

s h a l l  b e  i n c o r p o r a t e d  b y  r e f e r e n c e  i n  e v e r y  d e e d  h e r e a f t e r  i s s u e c  
c o n v e y i n g  a n y  l o t .  

o r d e r  s h a l l  i n  n o  way a f f e c t  a n y  o f  t h e  o t h e r  p r o v i s i o n :  
r e m a i n  i n  f u l l  f o r c e  a n d  e f f e c t .  T h e  a b o v e  c o v e n a n t c  
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Paul E. Patton 
Governor 

COMMONWEALTH OF KENTUCKY 
PUBLIC SERVICE COMMISSION 

211 SOWER BOULEVARD 
POST OFFICE BOX 615 

FRANKFORT, KENTUCKY 40602 

(502) 564-3940 
Fax (502) 564-3460 

www.psc.state. ky .us 

Ronald B. McCloud, Secretary 
Public Protection and 

Regulation Cabinet 

Martin J. Huelsmann 
Executive Director 

Public Service Commission 

February 17,2000 

David Vance, Esq. 
Walton & Vance 
113 West Main Street 
Frankfort, Kentucky 40601 

RE: Application of Huntington Woods Neighborhood Association, Inc. 
Case No. 99-515 

Dear Mr. Vance: 

This letter is to commemorate our telephone conversation of Tuesday, February 15, 
2000, wherein I informed you that further review of the application filed by Huntington 
Woods Neighborhood Association, Inc. (“Huntington Woods”) revealed certain filing 
deficiencies. I understand that a letter was sent to you in error on February 3, 2000 stating 
that the minimum filing requirements had been met. I sincerely apologize to you and your 
client for this oversight. 

As I informed you, Huntington Woods must file financial information sufficient for the 
Commission to make a determination that Huntington Woods has the financial ability to 
provide reasonable service. As we discussed, an income statement, a balance sheet, 
and documentation stating that Huntington Woods has the authority to collect dues from its 
members are all examples of the type of information required. In addition to supplying this 
information, you agreed to file the By-Laws and/or Restrictions of Huntington Woods. 

The statutory time period in which the Commission must process this case will not 
commence until all filing requirements have been met. I again apologize for any delay 
this may cause your client. However, I assure you that once all the filing requirements are 
satisfied, the Commission will process your application as expeditiously as possible. 

Sincerely, 6j.d. ;yc]a$q 
Anita L. Mi chell 

cc Main Case File Staff Attorney 

EDUCATlON 
PAYS 

AN EQUAL OPPORTUNITY EMPLOYER W/D 



Jim Owens 
5125 Huntington Woods Road 
Frankfort, KY. 40601 

COMMONWEALTH OF KENTUCKY 
PUBLIC SERVICE COMMISSION 

21 1 SOWER BOULEVARD 
POST OFFICE BOX 61 5 

FRANKFORT, KY. 40602 
(502) 564-3940 

February 3, 2000 

John P. Fehsal 
4800 West Leestown Road 
Midway, KY. 40347 

Honorable David H. Vance 
Attorney for Huntington Woods 
Walton & Vance 
113 West Main Street 
Frankfort, KY. 40601 

RE: Case No. 1999-515 
HUNTINGTON WOODS NEIGHBORHOOD ASSOC. 

The Commission staff has reviewed your response of January 
6, 2000 and has determined that your application in the above 
case now meets the minimum filing requirements set by our regula- 
tions. Enclosed please find a stamped filed copy of the first 
page of your filing. This case has been docketed and will be 
processed as expeditiously as possible. 

If you need further information, please contact my staff 
at 502/564-3940. 

Sincerely, 

Sec>etary of the Commission 

SB/sa 
Enclosure 
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BEFORE THE PUBLIC SERVICE COMMISSION 

APPLICATION FOR TRANSFER OF OWNERSHIP 
~ P g  

OF SEWAGE TREATMENT FACILITY "...I, ;,:. .-. p:Jw,Y:%,? '' The petition of Huntington Woods Neighborhood Association, Inc. respectfully shows: 

(A) That the applicant is a Kentucky non-profit corporation functioning as a 

neighborhood association for the Huntington Woods Subdivision located in Frankfort, Franklin 

County, Kentucky. 

(B) That the post office address of the applicant is P.O. Box 4034, Frankfort, Kentucky 

40604-4034. 

(C) That the applicant seeks to transfer ownership of the sewage treatment plant currently 

operated for the benefit of the Huntington Woods Subdivision and currently owned by John and 

Marlene Fehsal, 4800 West Leestown Road, Midway, Kentucky 40347. The applicant and the 

Mr. and Mrs. Fehsal have entered into an asset purchase agreement dated December 23, 1999 

(attached hereto as exhibit A). 

(D) The applicant, Huntington Woods Neighborhood Association, Inc., seeks approval of 

this transfer and the applicant states that it has the financial, technical and managerial abilities to 

provide reasonable service. Specifically, the applicant has entered into a contract with a certified 

sewage treatment plant operator, Noel Norton, to provide the necessary technical and managerial 

experience needed to run the plant. 

(E) The applicant seeks waiver of the requirement for a third party beneficiary agreement 

or proof of financial integrity, given that it is a neighborhood association which only seeks to 

provide services to its members. 
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1 13 WEST MAIN STREET 
FRANKFORT, KENTUCKY 4060 1 
(502) 227-4900 
TELECOPIER (502) 223-7845 

m 
LAW OFFICES 

WALTON & V . C E  

DAVID H. VANCE 

January 6,2000 

Public Service Commission 
730 Schenkel Lane 
P.O. Box 615 
Frankfort, Kentucky 40602 

Re: Application of Huntington Woods Neighborhood AssocGtion, Inc. 

To whom it may concern: 

After filing of the application of Huntington Woods Neighborhood Association, Inc. for 
transfer of ownership of the sewage treatment facility, it came to our attention that the Certificate 
of Existence was attached to the application for Huntington Woods Association, Inc., which is 
the incorrect corporation. Therefore, I have attached the original and ten copies of the certified 
Articles of Incorporation of Huntington Woods Neighborhood Association, Inc. which should be 
substituted for the erroneous document. 

Please call if you have any questions. 

David H. Vance 



a 
IN THE NAME AND BY THE AUTHORITY OF THE 

PI1 
SECRETARY QF STATE 

H, JOHN Y. BROWN 111, Secretary of State for the Commonwealth of Kentucky, do certify that the 

foregoing writing has been carefully compared by me with the original record thereof, now in my 

official custody as Secretary of State and remaining on file in my office, and found to be a true and 

correct copy of ARTICLES OF INCORPORATION OF 

HUNTINGTON WOODS NEIGHBORHOOD ASSOCIATION, INC. FILED NOVEMBER 30, 1998. 

IN WITNESS WHEREOF, I have hereunto 

set my hand and affixed my official seal. 

Done at Frankfort this 4TH day of 

RL 
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COMMONWEALTH OF KENTUCKY 
PUBLIC SERVICE COMMISSION 

730 SCHENKEL LANE 
POST OFFICE BOX 61 5 
FRANKFORT, KY. 40602 

(502) 564-3940 

January 6, 2000 

Jim Owens 
5125 Huntington Woods Road 
Frankfort, KY. 40601 

John P. Fehsal 
4800 West Leestown Road 
Midway, KY. 40347 

RE: Case No. 1999-515 
HUNTINGTON WOODS NEIGHBORHOOD ASSOC.. 
(Transfer/Sale/Purchase/Merger) OF SEWAGE TREATMENT FACILITY 

This letter is to acknowledge receipt of initial application 
in the above case. The application was date-stamped received 
December 30, 1999 and has been assigned Case No. 1999-515. In all 
future correspondence or filings in connection with this case, 
please reference the above case number. 

If you need further assistance, please contact my staff at 
502/564-3940. 

Sincerely, 

Qyq 
Stephanie Bell 
Secretary of the Commission 

SB/jc 
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+ *  e 
BEFORE THE PUBLIC SERVICE 

APPLICATION FOR TRANSFER OF OWNERSHIP 
OF SEWAGE TREATMENT FACILITY 

The petition of Huntington Woods Neighborhood Association, Inc. respectfu 

(A) That the applicant is a Kentucky non-profit corporation functioning as a 

neighborhood association for the Huntington Woods Subdivision located in Fra 

County, Kentucky. 

(B) That the post office address of the applicant is P.O. Box 4034, Frankfort, Kentucky 

40604-4034. 

(C) That the applicant seeks to transfer ownership of the sewage treatment plant currently 

operated for the benefit of the Huntington Woods Subdivision and currently owned by John and 

Marlene Fehsal, 4800 West Leestown Road, Midway, Kentucky 40347. The applicant and the 

Mr. and Mrs. Fehsal have entered into an asset purchase agreement dated December 23, 1999 

(attached hereto as exhibit A). 

(D) .The applicant, Huntington Woods Neighborhood Association, Inc., seeks approval of 

this transfer and the applicant states that it has the financial, technical and managerial abilities to 

provide reasonable service. Specifically, the applicant has entered into a contract with a certified 

sewage treatment plant operator, Noel Norton, to provide the necessary technical and managerial 

experience needed to run the plant. 

(E) The applicant seeks waiver of the requirement for a third party beneficiary agreement 

or proof of financial integrity, given that it is a neighborhood association which only seeks to 

provide services to its members. 



VERIFICATION 

I hereby certify that the above is true and correct to the best of my knowledge and belief. 

Jam&. Owens, President 
Huntington Woods Neighborhood 
Association, Inc. 

Signed and sworn to before me this the 2 349 day of December, 1999 by James B. Owens. 

NOTARY PUBLIC, STATE-AT-LARGE 

My Commission Expires: ./-. lo, 200 I 

Respectfully submitted, 

David H. Vance, 
Counsel for Huntington Woods Neighborhood Association, Inc. 
WALTON & VANCE 
113 West Main Street 
P.O. Box 5036 
Frankfort, Kentucky 40602-5036 
502-227-4900 



ASSET PURCHASE AGREEMENT 

day 0 8 e w d 1  , 1999, by and between John P. Fehsal and Marlene A. Fehsal, husband and wife, 
(the "sellers"), and Huntington Woods Neighborhood Association, Inc., a Kentucky non-profit 
corporation (the "purchaser"). 

T S ASSET PURCHASE AGREEMENT ("agreement") is made and entered into this 2 J 

WITNESSETH: 

WHEREAS, the sellers desire to sell, and purchaser desires to purchase, the assets employed 
by the sellers in the operation of the Huntington Woods Subdivision Sewage Treatment Plant 
(the "plant"), in accordance with and subject to the terms and provisions of ths  agreement. 

NOW, THEREFORE, in consideration of the mutual agreements contained in this 
agreement, and intending to be legally bound, the sellers and purchaser agree as follows: 

(A) Purchase and sale of assets 

At the closing (as defined in section (C) of this agreement), the sellers shall sell to purchaser, 
and purchaser shall purchase from the sellers, the following assets of the sellers employed in the 
plant (the "assets"): 

' (1) The governmental authorizations listed on schedule A to this agreement, together with 
any renewals, extensions, or modifications thereof and applications therefor; 

(2) The real property described on schedule B to this agreement; 

(3) The personal property described on schedule C to this agreement (subject to disposals 
and consumption thereof in the ordinary course of business between the date of this 
agreement and the closing date) or replacements thereof and alterations thereto in the 
ordinary course of business between the date of this agreement and the closing date; 

(4) All of the written contracts, agreements, commitments, understandings, or instruments 
relating to the plant, if any; 

(5) All books and records of the sellers relating to the assets and the plant; and 

(6) Any and all cash or cash equivalents received by the sellers before the closing as 
advance payment for sewer 
,Qy du% Z ~ Q W ~ %  
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(B) Purchase price 

The aggregate purchase price for the assets shall consist of $60,000 (the "purchase price"). 
The purchase price shall be paid by purchaser to the sellers in 80 equal monthly installments of 
$750 each, beginning February 1,2000, and ending on September 1,2006. It is understood by 
the parties that no interest shall be paid on the loan unless the Internal Revenue Service imputes 
or charges interest against the loan to the sellers. In the event that interest is imputed to the 
sellers, the sellers shall notifl the purchaser of the same and the purchaser shall pay to the sellers 
any amounts owed, collected or charged as imputed interest to the sellers. The additional 
payments for imputed interest shall be paid in equal monthly installments following payment of 
the loan, in amounts not to exceed $750.00 each and not to exceed a term of an additional 
twenty-four (24) months. The parties will negotiate in good faith to arrive at the terms of the 
repayment schedule for any imputed interest. There shall be no penalty for any accelerated 
payment by the purchaser of any installment or installments. Purchaser's obligation shall be 
evidence by a promissory note containing the above terms which shall be secured by a mortgage 
on the real property and a UCC-1 or lien on personal property in favor of the sellers. The 
promissory note shall further provide that the sellers will be entitled to a late fee of 5% of the 
payment in the event that the payment is more than five (5) days late. The note shall also contain 
standard provisions indemnifjmg the sellers against any loss and cost in the event of default. 
Purchaser shall also pay the gas bill for the gas lights on the front ntrm e wall. 
(C) Closing; best efforts kpd 

The closing of the transactions contemplated by this agreement (the "closing") shall take 
place after approval of the transactions by the Kentucky Public Service Commission at a date, 
time and place upon which purchaser and the sellers shall agree (the "closing date"). The sellers 
and purchaser covenant and agree that each of them shall use their best efforts to consummate the 
transactions contemplated by this agreement on the closing date. At the closing, the sellers shall 
deliver to purchaser a deed or deeds, and a bill of sale to effect the sale, conveyance, and transfer 
of good and marketable title to the assets from the sellers to purchaser, free and clear of all liens, 
mortgages, security interests, pledges, charges, and encumbrances. 

Pending the approval of the PSC and the closing, the parties agree that the purchaser shall 
obtain operational control of the plant on January 1,2000 and shall be responsible for all 
operational costs and be entitled to all receipts for sewer services generated after that date, 
including prepaid accounts referenced in paragraph (A)(6). If PSC approval is not received by 
February 1,2000, the payments required under paragraph (B) of this agreement shall be remitted 
to sellers as lease payments until PSC approval is received and shall, after closing, be applied to 
purchasers indebtedness. 

@) Representations and warranties of the sellers 

The sellers represent and warrant to purchaser, and acknowledges that purchaser relies on 
such representations and warranties in entering into and proceeding under this agreement, that: 

(1) Title 



e 
The sellers possess good and marketable title to the assets. 

(2) Non-subdivision tap-ons 

The sellers have not permitted nor agreed to permit any tap-on to the plant for 
properties or developments located outside the boundaries of Huntington Woods 
Subdivision as platted in Plat Book 2, page 10, as recorded in the office of 
the Franklin County Clerk, with the exception of the previous tap-on granted to 
Fast Break Shell on Hwy 15 1. 

(3) Brokers 

No person or entity is entitled to any brokerage or finder's fee or commission or 
other like payment in connection with the negotiations relating to or the 
transactions contemplated by this agreement, based on any agreement, 
arrangement, or understanding with the seller, or any of the seller's respective 
officers, directors, agents, or employees. 

(E) Representations and warranties of purchaser 

Purchaser represents and warrants to the sellers, and acknowledges that the sellers rely on 
such representations and warranties in entering into and proceeding under this agreement, that: 

.z . 

(1) Corporate standing 

Purchaser is a non-profit corporation, duly organized, validly existing, and in 
good standing under the laws of its jurisdiction of incorporation, with full power 
and authority to enter into this agreement and all other agreements contemplated 
by this agreement and to consummate the transactions contemplated hereunder 
and thereunder. 

(2) Authorization, execution, and delivery of this agreement 

This agreement has been duly authorized by all necessary corporate action of 
purchaser and has been duly executed and delivered by purchaser. The execution 
and delivery of this agreement by purchaser and the consummation of the 
transactions contemplated hereunder will not conflict with or constitute a 
violation of any provisions of the articles of incorporation or bylaws of purchaser 
or conflict with or constitute a violation, breach, or default under any material 
contract, trust agreement, mortgage, indenture, or other agreement or instrument 
to which purchaser is a party or by which purchaser is bound or to which 
purchaser or any of its properties is subject. 



(3) Consents 

No provision of the articles of incorporation or bylaws of purchaser or of any 
material contract, trust agreement, mortgage, indenture, or other agreement or 
instrument to which purchaser is a party or by which it is bound or to which 
purchaser or any of its properties is subject requires the consent or authorization 
of any other person or entity as a condition precedent to the consummation of the 
transactions contemplated hereby. 

(4) Brokers 
No person or entity is entitled to any finder's or brokerage fee or commission or 
other like payment in connection with the transactions contemplated by this 
agreement based on agreements, arrangements, or understandings with purchaser, 
or any of purchaser's respective officers, directors, agents. 

(F) Circumstances prior to closing 

From the date of this agreement until the closing date, purchaser shall promptly notify the 
sellers, and the sellers shall promptly notify purchaser, upon receipt of actual notice or 
knowledge of any fact which would make any representation or warranty contained in this 
agreement untrue in any material respect. 

(1) Obligations of the sellers prior to closing 

= 

(a) The sellers shall not permit nor agree to permit any tap-on to the plant for any 
properties or developments located outside the boundaries of Huntington Woods 
Subdivision as platted in Plat Book 2 page 10 as recorded in the office of the 
Franklin County Clerk, without the consent of the purchaser. 

(b) From the date of this agreement until the closing date, the sellers shall use 
their best efforts to: 

(i) Afford purchaser, its accountants, counsel, technical advisors, and other 
representatives fiee and reasonable access during normal business hours to the 
equipment, facilities, records, files, contracts, agreements and books of account 
relating to the assets and the plant and furnish purchaser with all information 
concerning the assets and the plant as purchaser shall reasonably request; 

(ii) Use their best efforts to continue in force policies of insurance which insure 
the assets and the plant with such amounts of coverage as are reasonably 
available, and continue in force all bonds, surety contracts, or guaranties relating 
to the plant set forth in any schedule to this agreement; 

(iii) Not enter into any employment agreement relating to the plant with any 
person unless the sellers have the right to terminate such employment agreement 



without liability; 

(iv) Not knowingly take any action or omit to take any action which will result in 
the material violation by the sellers of any law applicable to this transaction or 
cause a material breach by the sellers of any of the representations and warranties 
of the sellers set forth in this agreement or any lease, agreement, contract, or 
commitment to which the sellers are parties; 

(v) Use their best efforts to obtain prior to closing all consents by third parties 
required to be obtained by the sellers with respect to its performance of this 
agreement and cooperate hlly with purchaser in connection with purchaser's 
requests and applications for the govemmental authorizations which are necessary 
for the ownership and operation of the plant following the closing date; 

(vi) Give purchaser written notification of any material changes taking place after 
the delivery of any schedules and other documents which would have been 
reflected in such documents had such changes occurred prior to the time such 
documents were first delivered. 

(2) Obligations of purchaser prior to closing 

From the date of this agreement until the closing date, purchaser shall: 

(a) Not knowingly take any action or omit to.-take any action whch will result in 
the material violation by purchaser of any law applicable to this transaction or 
cause a material breach by purchaser of any of the representations and warranties 
of purchaser set forth in this agreement; and 

(b) Use its best efforts to obtain, prior to closing,'all consents by third parties and 
all govemmental authorizations which are necessary for purchaser's performance 
of this agreement or for purchaser's ownership and operation of the plant 
following the closing date. 

(G) Conditions to purchaser's obligation 

The obligation of purchaser to consummate on the closing date the transactions 
contemplated by this agreement will be subject to the satisfaction of each of the following 
conditions on or prior to the closing date, unless expressly waived by purchaser: 

(1) Representations and warranties 

The representations and warranties of the sellers contained in section @) 
of this agreement shall be true and correct in all material respects on and as of the 
closing date as if made on and as of the closing date, except for changes resulting 



from the ordinary course of the seller's business, or as contemplated by this 
agreement. 

(2) Performance of this agreement 

The sellers shall have performed and observed in all material respects its 
covenants and obligations as set forth in this agreement prior to or on the closing 
date. 

(3) Litigation 

There shall be no injunction, decree, or order issued by any court, governmental 
agency, or authority, or any litigation instituted by any governmental agency or 
authority challenging or seeking to prohibit or enjoin any of the transactions 
contemplated by this agreement. 

(4) Condition of assets 

A material portion of the assets shall not have been damaged or destroyed by fire, 
flood, or other casualty which is not covered by the seller's insurance. 

(5) Material claims 

No material claim shall have arisen, of which the sellers are aware, that is not 
adequately covered by insurance policies maintained by the sellers. z 

(H) Conditions to the seller's obligation 

The obligation of the sellers to consummate on the closing date the transactions 
contemplated by this agreement will be subject to the satisfaction of each of the following 
conditions on or prior to the closing date, unless expressly waived by the sellers: 

(1) Representations and warranties 

The representations and warranties of purchaser contained in section (E) of this 
agreement shall be true and correct on and as of the closing date. 

(2) Performance of this agreement 

Purchaser shall have performed and observed in all material respects its 
covenants and obligations under this agreement prior to or on the closing date. 

(3) Litigation 

There shall be no injunction, decree, or order issued by any court, governmental 



agency, or authority, or any litigation instituted by any governmental agency or 
authority, challenging or seeking to prohibit or enjoin any of the transactions 
contemplated by this agreement. 

(I) Indemnification 

(1) Indemnification by the sellers 

After the closing date, the sellers shall indemnify and hold harmless purchaser 
against and in respect of: 

(a) Any damage, deficiency, or costs resulting from any misrepresentation or 
breach of warranty or any nonfulfillment of any covenant or agreement on the part 
of the sellers under this agreement; 

(b) Any damage, deficiency, or costs resulting fiom claims accruing prior to the 
closing date by a person, firm, or corporation other than a party to this agreement; 
and 

(c) Any claim, action, suit, proceeding, demand, judgment, assessment, cost, and 
expense, including reasonable counsel fees, incident to any of the foregoing. 

(2) Indemnification by purchaser 

% 
% After the closing date, purchaser shall indemnify and hold harmless the seller 

against and in respect of: 

(a) Any damage, deficiency, or costs resulting from any misrepresentation or 
breach of warranty or any nonfulfillment of any covenant or agreement on the part 
of purchaser under this agreement; 

(b) Any damage, deficiency, or costs resulting fiom claims accruing after the 
closing date by a person, firm, or corporation other than a party to this agreement; 
and 

(c) Any claim, action, suit, proceeding, demand, judgment, assessment, cost, and 
expense, including reasonable counsel fees, incident to any of the foregoing. 

(J) Records and further assurances 

After the closing, the sellers and purchaser shall make available to the other on reasonable 
request such books and records of that party as may be appropriate for use in connection with 
their respective tax returns, including any review thereof, and for any other reasonable purpose. 
Either party shall, at the other party's request, execute and deliver such other instruments of 
conveyance and transfer and take such other actions as may be reasonably requested to 



effectively carry out the terms and provisions of this agreement. 

(K) Billing for year 2000 

The parties agree that they will cooperate in coordinating advance invoicing for sewer 
service for the year 2000, which is contemplated to occur prior to the closing. The seller agrees, 
if the purchaser desires, to allow the purchaser to prepare and send out invoices in it’s own name, 
in order to affect a smooth transition in billing. 

(L) Notices 

All notices, requests, consents, and other communications under this agreement shall be in 
writing and shall be mailed by first class, registered, or certified mail, postage prepaid, or sent via 
overnight courier service, or delivered personally: 

If to purchaser, to: 
Jim Owens 
5125 Huntington Woods Road 
Frankfort, Kentucky 40601 

If to the sellers, to: 
John P. Fehsal 
4800 W. Leestown Rd. 
Midway, KY 40347 

or to such other address of which the addressee shall have notified the sender in vr;riting. Notices 
mailed in accordance with t h s  section shall be deemed given when mailed. 

(M) Third party rights 

It is the intention of the parties that nothing in this agreement shall be deemed to create any 
right with respect to any person or entity not a party to this agreement. 

(N) Parties in interest; assignment 

All covenants and agreements contained in th s  agreement by or on behalf of any of the 
parties to this agreement shall bind and inure to the benefit of their respective heirs, executors, 
successors, and assigns, whether so expressed or not. No party to this agreement may assign its 
rights or delegate its obligations under this agreement to any other person or entity without the 
express prior written consent of the other party. 



(0) Contingency 

The parties agree that this agreement is contingent upon approval by the Kentucky Public 
Service Commission of the sale of the assets to the purchaser. 

(P) Construction; governing law 

The table of contents and section heading ntained in this agreement are inseI.;d as a 
matter of convenience and shall not affect in any way the construction of the terms of this 
agreement. This agreement shall be governed by and interpreted in accordance with the laws of 
the Commonwealth of Kentucky. 

(Q) Entire agreement; amendment and waiver 

This agreement, including the schedules hereto, constitutes and contains the entire agreement 
between the parties hereto with respect to the transactions contemplated hereby and supersedes 
any prior writing by the parties. The parties may, by mutual agreement in writing, amend this 
agreement in any respect, and any party, as to such party, may in writing (1) extend the time for 
the performance of any obligations of any other party; (2) waive any inaccuracies in 
representations and warranties by any other party; (3) waive performance of any obligations by 
any other party; and (4) waive the fulfillment of any condition that is precedent to the 
performance by such party of any of its obligations hereunder. No such waiver shall be deemed 
to constitute the waiver of any other breach of the same or of any other term or condition of this 
agieement. Any such amendment or waiver must be signed by the party or an officer of the 
parties or party to such amendment or waiver. 

(R) Severability 

The invalidity or unenforceability of any provision of this agreement shall not affect the 
validity or enforceability of the remaining provisions. 

(S) Expenses 

Each party to this agreement shall pay any and all fees and expenses that such party may 
incur in connection with the negotiation, execution, or closing of this agreement,zx&&e&her 
t raWdW=OI3t=lpl  ated by this agreemenkskikb- e c er. .. 
Notwithstanding the foregoing, the sellers shall pay any local and state taxes and fees assessed or 

(other than income taxes). 
due in connection with the sale of the assets to purchaser, including any transfer 

-. 

(T) Schedules 

The schedules attached to this agreement constitute a part of this agreement and are 



incorporated herein by reference in their entirety as if fully set forth in this agreement at the point 
where first mentioned. 

(U) Time of essence 

Time is of the essence to the performance of the obligations set forth in this agreement. 

(V) Termination 

Anything contained in this agreement to the contrary notwithstanding, this agreement may be 
terminated at any time prior to the date of closing: 

(1) By the mutual consent of the sellers and the board of directors of the purchaser; 

(2) By any party to this agreement if the other party to this agreement shall have 
materially breached any of the representations and warranties of such other party set forth 
in this agreement and such other party shall have failed to cure such breach within 30 
days after receipt of written notice of such breach. 

(W) Remedies 

The sellers and purchaser represent and acknowledge that, because of the unique nature of 
the plant and the assets, failure of either party to cany out its obligation to perform this 
agreement on the closing date would cause irreparable injury; the sellers and purchaser 
accordingly agree that, in addition to any other remedies available to the sellers and purchaser, 
any such failure by either party to perform this agreement shall be subject to the remedy of 
specific performance. 

IN WITNESS WHEREOF, the sellers and purchaser have caused this asset purchase 
agreement to be executed by their duly authorized officers as of the day and year first written 
above. 

Sellers: 

- 
Huntington Woods Neighborhood Association, Inc. 

Purchaser: ykT, ~ 

-? 3-3bc\o'F\F, 
ens, President 



SCHEDULE A 

1. Certificate 0, Gonvenience and necessity to operate ure Huntington Wooc 
Treatment Plant issued by the Kentucky Public Service Commission. 

~ Sewage 



SCHEDULE B 

All of lots 5 and 6 of Huntington Woods Subdivision in Franklin County, Kentucky, and 
as shown upon the final plat of said subdivision of record in Plat Book 2, Page 10 in the office of 
County Clerk of Franklin County, Kentucky. 

by a deed dated September 16,1988 of record in deed book 356, page 7 in the office of the 
Franklin County Clerk. 

maintaining sewer lines, equipment or pumping stations within the confines of Huntington 
Woods Subdivision. 

Being a portion of the same property conveyed to John P. Feshal and Marlene A. Feshal 

Also all easements of record held by the grantors for the purpose of installing and 



SCHEDULE C 

1. All sewer mains and sewer pipes contained withm the confines of Huntington Woods 
Subdivision consisting of approximately 2 miles of 2 inch, 3 inch, 4 inch, 6 inch and 8 
inch pipes. 

2. One sewer pump station located at the end of Sleepy Hollow Drive. 

3. All miscellaneous related items pertaining to the operation of the sewage treatment 
plant including spare parts. 

3 F  il.k/ 4. One 22,500 gallon sewage treatment package plant. 

5. One 48,000 gallon sewage treatment package plant. 

6 .  One digester (appmx, 7,000 gallons),and f i l t e r  consisting of six ( 6 )  
sand f i l t e r  beds. 

I 

7. 12 x 14 u t i l i t y  shed. 
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John Y. Brown 111 
Secretary of State 

Certificate of Existence 

I, JOHN Y. BROWN 111, Secretary of State of the Commonwealth of 
Kentucky, do hereby certify that according to the records in the Office of the 
Secretary of State, 

I 

I HUNTINGTON WOODS ASSOCIATION, INC. 

is a nonprofit corporation duly organized and existing under KRS Chapter 273, 
whose date of incorporation is October 28,1994 and whose period of duration is 
perpetual. 

I further certify that all fees and penalties owed to the Secretary of State 
have been paid; that articles of dissolution have not been filed; and that the most 
recent annual report required by KRS 273.3671 has been delivered to the 
Secretary of State. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my 
Official Seal at Frankfort, Kentucky, this 29* day of December, 1999. 

Secretary of State 
Commonwealth of Kentucky 

Tmorgan/0337691 


