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P.O. Box 73
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REQUEST NO. 1

25090:7:FRANKFORT



REQUEST NO. Refer to the Joint Application, Exhibit B, Articles of Organization

for Coolbrook, and identify each member of Coolbrook and, for each member, state when the

member acquired his or her interest in Coolbrook, and provide documentation of the same.

RESPONSE;

Lawrence W. Smither and Martin G. Cogan are the members of Coolbrook. Lawrence

W. Smither and Martin G. Cogan obtained their interests in Coolbrook on July 1, 2008, the date

that Coolbrook was created. The Articles of Organization attached as Exhibit B to the Joint

Application reflect that there are two members of Coolbrook. Additionally, Article II, Paragraph

1 of the attached Operating Agreement of Coolbrook reflects that Lawrence W. Smither and

Martin G. Cogan are the two members of Coolbrook.

Witness; Lawrence W. Smither
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OPERATING AGREEMENT OF

COOLBROOK UTILITIES, LLC
A KENTUCKY LIMITED LIABILITY COMPANY

ThisOperating Agreement of Coolbrook Utilities, Limited Liability Company (hereinafter
refen-ed to as"Company"), a limited liability company organized pursuant to theKentucky Limited
Liability Act, is entered intoand shall be effective as of July1,2008, by and among the Company
and the persons executing this Agreement as Members.

ARTICLE I

FORMATION OF COMPANY

1. Organization. The Members of the Company hereby organize tlae Company as a liability
companypursuant to the provisions ofthe Kentucky Limited LiabilityCompanyAct (hereinafter the
"Act"),

2. Intent. It is the intent of the Members that tlie Company shall always be operated in a manner
consistent with its treatment as a partnership for federal and state income tax purposes. No Member
shall take any action inconsistent with the express intent of the parties hereto.

3. Company Name. The name of the Company is Coolbrook Utilities, LLC.

4. Registered Office and Agent. The name and address ofthe registered agent of the Company
and the registered office of the Company are as follows:

Robert C. Moore

415 West Main Street, P.O. Box 676
Franlcfort, Kentuclcy 40602-0676

5. Period of Existence. The Company shall commence upon the filing of its Articles of
Organization and shall continue until such time as it is dissolved and it's affairs wound up in
accordance with the Articles ofOrganization of the Company or the Act.

6. Company Business. The Company may engage in any lawflil business permitted by the Act
or tile laws of any jurisdiction in which the Company has qualified to transact business. The
Companyshall have the authority to do all things necessaryor convenientto accomplidi itspurpose.

7. • Principal Office. The principal office ofthe Company shall be as follows;

Coolbrook Utilities, LLC
1706 Bardstown Road

Louisville, Kentuclcy, 40205.



ARTICLE n

COMPANY MEMBERS

1. Names and Addresses of Members. Tlie Members of the Company and their respective
addresses are as set forth below:

Name Address

i Martin Cogan 1706BardstownRoad, Louisville, Kentucky, 40205.

ii Larry Smither 1706 Bardstown Road, Louisville, Kentucky, 40205.

2. Member's Representations. EachMember herebyrepresents and warrants to the Company
and each other Member that:

i if that Member is an entity, that it is duly organized, validly existing, and in good
standing under the law of its state oforganization and that it has full organizational
power to execute and agree to this Operating Agreement and perform its obligations
and duties under same;

ii that the Member is acquiring its Interest in the Company for the Member's own
account as an investment and without an intent to distribute the Interest;

iii the Member acknowledges that the interests have not been registered under the
Securities Act of 1933 or any state securities law, and may not be resold or
transferred by the Member without appropriate registration or the availability of an
exemption from such registration requirements; and

iv that each and all covenants herein contained shall be binding upon and inure to the
benefit of the Member's heirs, legal representatives and assigns.

3. Members as Agents. EveryMemberofthe Companyshall be an agent ofthe Companyfor the
purpose of its business or affairs, and the act of any Member, including, but not limited to, the
execution in the name ofthe Companyofanyinstrument, for apparently carrying on in the usual way
the business or affairs of the Company, shall bind the Company,unless the Member so acting has,
in fact, no authority to act for the Company in that particular matter, and the person with whom the
Member is dealing has knowledge or has received notification of the fact that the Member has no
such authority.

4. Immunity from Personal Liability. No Member, employee or agent of the Company shall be
personally liable by reason of being a Member, employee or agent of the Company, under a
judgment, decree, or order ofa court, agency, or tribunal ofany type, or in any other maimer, in this
or any other state, or on any other basis, for a debt, obligation, or liability ofthe Company, whether
arising in contract, tort, or otherwise, The status of a person as a Member, employee, or agent ofthe
Company shall not subject the Member, employee, or agent to personal liability for the acts or



omissions, including any negligence, -wrongful act, oractionable misconduct, ofany other Member,
employee or agent of the Company. The faiWe of the Company to observe any formalities or
requirementsrelating to the exerciseof its powersormanagementofits business or affairsunderthis
OperatingAgreementortheActshall notbegrounds forimposing personal liability ontheMembers
of the Company.

5. Indemnification. The Companyshall indemnifythe Membersfor all costs, losses, liabilities,
anddamages paid or accrued by suchMember in connection withthe business of the Company, to
the ftillest extentprovidedor allowed by the lawsof the Commonwealth of Kentucky.

6. Reimbursement of Expenses.

Any Member of the Companyshall be entitled to reimbursementfrom the Company of all
expensesof the Companyreasonablyincmred andpaid by suchMemberon behalfofthe Company.

ARTICLE in

MANAGEMENT OF COMPANY

1. Management of Company. Management ofthe Company's business and affairs shall vest in
the Members of the Company.

2. Voting Rights. Except as expressly provided elsewhere in this Operating Agreement, and
subject to section 3 of this Article m, tire affirmative vote, approval, or consent of more than
one-half (14) by number of the Members, shall be required to decide any matter connected with the
business affairs of the Company.

3. Major D ecisions.

No act shall be taken, sum expended, decision made or obligation incurred by the Company
except by the unanimous vote, approval, or consent ofall Members with respect to a matter within
the scope of any of the major decisions enumerated below. The MajorDecisions shall include:

i amendment of this Operating Agreement;

ii authorization for a Member to do any act on behalf of the Company that contravenes
this OperatingAgreement, includinganyprovisionthereofwhichexpressly limits the
purpose, business, or affairs of the Company or the conductthereof;

iii amendment of the Articles of Organization of the Company to change the
management of the Company from that of Member-Governed to one of Manager-
Governed. .

4. Powers of Members.

Pursuant and subject to sections 1,2, and 3 of this Article HI, the Members ofthe Company
shall have all necessary powers to carry out the purposes and objectives of tlie Company, which



general powers include, but arenotlimited to, thefollowing express powers:

i takeandhold anyassets ofthe Company in the Company name; .

ii protect and preserve the assets of the Company and incur indebtedness in the
ordinary course of business;

iii execute and deliverdocuments on behalf of the Company in connection with the
acquisition or disposition of assets and to execute, terminate, modify, continue, or
otherwise deal with any Company indebtedness and security interests, to sell
Company assets, subject to the limitations of Section 3 of this Article;

iv procure and maintain insurance as may be advisable and appropriate;

V invest Company funds; and

vi employ employees, agents, or consultants to act for the benefit of and on behalf of
the Company.

5. Liability for Wanton and Reckless Misconduct. A Member shall not be held liable in
damages or otherwise to the Company or the other Members of the Company for any action taken
or failure to act on behalfof the Company unless the act or omission constitutes wanton or reckless
misconduct.

6. Member as Trustee of Company profit. Each Member shall account to the Company and
hold as trustee for it any profit or benefit derived by that Member without the consent ofmore than
one-half (54) by number of the disinterested Members fi:om:

i any transaction connected with the conduct or winding up of the Company; or

.ii any use by the Member of Company property, including, but not limited to,
confidential or proprietary information ofthe Company or other matters entrusted to
the Member as a result of his or her status as a Member of the Company.

7. Member Meetings.

(a) Meetings of the Members may be called by any Member ofthe Company.

(b) The Member calling for a Members' Meeting shall personally deliver or mail written
notice ofthe Membership Meeting stating (i) the date; (ii) the time; (iii) the place ofthe meeting and
(iv) a description ofthe purposes for which the meeting is called, to each Member ofthe Company,
at such address as appears in the records and books ofthe Company. Said notice is to be mailed at
least ten (10), but not more than sixty (60) days before the date and time of the meeting.

(c) A Member may waive notice ofany meeting, before or after the date ofthe meeting, by



delivering a signed waiver of notice to the Company for inclusion in theminutes of the Company.
A Members' attendance at any meeting (i) waives objection to lack of notice or defective notice of
the meeting.

(d) A Member may not appoint a proxy to vote or otherwise act for the Member and no such
proxy shall be recognized by the Companyor any of its Members.

(e) Any action required or permitted to be taken at a Membership Meeting may be talcen
without a meeting if the action is taken by all of the Members entitled to vote on the action. The
action must be evidenced by one or more written consents describing the action to be taken, signed
by all the Members entitled to vote on the.action, and deliveredto the Companyfor inclusion in the
Company Minutes.

(f) Any or all Members mayparticipate and shall be deemed present in person at the meeting
by, or through the use of, any means of communication by which all Members participating may
simultaneously hear each other during the meeting.

(g) At any Membership meeting, the Members shall appoint a person to act as secretary of
the meeting. The secretary ofthemeeting shallprepare minutes ofthe meeting which shall be placed
in the books and records ofthe Company.

ARTICLE rv

ACCOUNTING AND RECORDS OF THE COMPANY

1. Required Records. The Company shall keep at its principal office the following records:

i A current list, and all past lists, setting forth the Ml name and last Icnown mailing
address of each member;

ii A copy of the Articles of Organization and all amendments thereto, together with
executed copies of any power of attorney pursuant to which any Articles of
Amendment have been executed;

iii Copies of the Company's federal, state, and local income tax returns and financial
statements for the three (3) most recent years or, if those returns and statements were
not prepared, copies of the information and statements provided to, or which should
have been provided to, the Members to enable them to prepare their federal, state,
and local tax returns for those years;

iv Copies of any effective written Operating Agreements and all amendments thereto;

V Copies of any written Operating Agreements no longer m effect;

vi A writing setting forththe amount of cash, ifany, and a statement ofthe agreedvalue
of other property or services, if any, contributed by each Member and the times at



whichor eventsuponthe happening ofwhichany additional contributions are to be j
made, I

j
iI

2. InspectionofRecords byMember. Upon reasonable written request, any Member may, atthe |
Member's own expense, inspect and copy during ordinary business hours any Company record, j
where the record is located or at a reasonable location. i

3. Supplying ofPertinentInformation. EachMember shall render, tothe extent thecircumstances |
render itjust and reasonable, true and full information ofall matters affecting the Members and the |
Company to any Member, and the Member's agent, and to the legal representative of any deceased •
Member or of anyMember under legal disability. [

4. Failure to Maintain Records. Any failure ofthe Company to keep ormaintain any ofthe records |
or information required pursuant to this Article IV shall not be grounds for imposing liability on any [
Member for the debts and obligations of the Company. [

[

5. Annual Report. The Company shall deliver to the Secretary ofState for the Commonwealth of ;
Kentucky for filing an Annual Report setting forth tlie following: 1

1

i The name of the Company and the state or country under whose law the Company :
is organized; \

i
§

ii The address of the Company's registered office and the name of the Company's |
registered agent atthat office inthe Commonwealth ofKentucky; |

I

iii The address ofthe Company's principal office; and j

I
iv The names and business addresses of one (1) or more designated Members. f

I

All information in the Annual Report shall be current as of the date oftheAnnual Report I
is executed on behalf of the Company. I

I
f

The Company's first Annual Report shall be delivered to the Secretary of State for the |
Commonwealth ofKentucky between January 1 and June 30 oftheyear following the calendar year l.
in which the Companj'̂ is organized. All subsequent Annual Reports shall be delivered to the |
Secretary of State for the Commonwealth of Kentuclcy between January 1 and June 30 of the I
following calendar years. i

6. Accounting Method. The records of the Company shall be maintained with the
method ofaccounting.

7. Accounting Records and Fiscal Year. The books and records of the Company shall be kept,
andthe financial positionandthe resultsof its operation recorded,in accordance withtheaccounting
method elected in section 6 of this Article TV for federal income tax pmposes. The books and
records ofthe Company shall reflect all Companyhansactions and shall be appropriate and adequate



for the Company's business. The fiscal year of the Company for financial reporthig and federal
income tax purposes shall be die calendaryear.

8. Access to Accounting Records. All booksandrecordsof accounting shall be maintained at the
Company's principal place of business, andeachMember, andhis duly authorized representative,
shall have access to them atsuch office oftheCompany andhave theright to inspect andcopy them
during ordinary business hours.

9. Annual and Tax Information. The Members of the Company shall use their best efforts to
cause theCompany todeliver toeach Member within sixty (60) days after theend ofeachfiscal year
all information necessary for the preparation of such Member's federal income tax return. The
Members shall alsouse theirbest efforts to causethe Company to prepare,within 120 daysafterdie
end of each fiscal year, a financial report of the Companyfor such fiscal year, containinga balance
sheet as of the last day of the year then ended, an income statement for the year then ended, a
statement of sources and application of funds, and a statement of the Capital Accounts of the
Members. Failure to complywith this Section shall not result in liabilityas to any of the Company
Members or the Company.

10. Accounting Decisions, All decisions as to accounting matters, except as otherwise specifically
set forth in this Agreement, shall be made by the Members pursuant to Article III hereof. The
Members may rely upon the advice of their accoimtants as to whether such decisions are in
accordance with the accounting methods elected to be used for federal income tax purposes.

11. Federal Income Tax Elections. The Company may make all elections for federal income tax
purposes, including, but not limited to the following:

i To the extentpermitted by applicable law and regulations, electto use an accelerated
depreciation method on any depreciable unit of the assets of the Company, and

ii In case of a transfer of all or part of the Company Interest of any Member, the
Company may elect pursuant to Section 734,743, and 754 of the Code as amended
(or con-esponding provisions of future law) to adjust the basis of the assets of the
Company.

ARTICLE V

CONTRIBUTIONS TO THE COMPANY

1. Obligations to Make Contribution. A promise by a Member to contribute to the Company
shall not be enforceable unless set forth in a writing signed bythe Member. Each Member executing
this Operating Agreementhas agreed to make tlie capital contributions set forth on Exhibit A, wliich
Exliibit A is attached hereto and incorporated herein by this reference. Execution ofthis Operating
Agreement shall make enforceable the Member's promise to make the contiibutions set forth on
Exhibit A.

2. Failure to Make Contribution. If any Mernber fails to malce the required contribution of
property or services as set fortli on Exhibit A, that Member shall be obligated, at the option of the

I

I



Company, to contribute cash equal to tliat portion of value of the stated contribution that has not
been made.

3. Compromise of Obligation. The obhgation of a Member to make a contribution to the \
Companymay be compromised only with the unanimous consent of the Members. I

4, Creditor's Rights. Notwithstanding any compromise approved pursuant to section3 of this
Article V, a creditorofthe Company who extends credit or otherwise acts in reliance on a Member's
obligation to contribute afterthe Member executes this Operating Agreement orotherwritingwhich
reflects the Member's obligation and before a compromise of that obligation may enforce the
original obligation.

ARTICLE VI

ALLOCATIONS AND DISTRIBUTIONS

1. Allocation of Profits and Losses. All profits and losses of the Company shall be allocated
among the Members on a per capita basis.

2. Distributions of Cash or other Assets. Each Member shall share equally in any distribution
made by the Company. Each Member shall be entitled to receive distributions as set forth in this
section to the extent and at the times or upon the happenings of the events specified elsewhere in this
Operating Agreement or at die times detennined by the Members pursuant to Article HI hereof.

3. Events of Disassociation. Upon the occurrence ofan event of disassociation as described in
ArticleX hereof, which does not cause dissolution, a disassociating Member shall be entitled to
receive any distribution which the Member was entitled to receive prior to the event of
disassociation. The disassociated Member, within a reasonable time after disassociation, shall be
entitled to receive the fair market value of the Member's Company interest as of the date of
disassociation based on the Member's right to share in distributions of the Company.

4. Restriction on In-kind[ Distributions. Each Member, regardless ofthe nature ofthe Member's
contribution,shallnot liavea right to demandand receive anydistributionfirom'the Comipany in any
form other than cash. A Member shall not be compelled to accept from the Company a distribution
of any asset in kind to the extent that the percentageofthe asset distributedto the Member exceeds
the percentagethat the Member would have shared in a cash distribution equal to the value of the
property at the time of distribution.

5. Limitations on Distributions. No distribution shall be made to any Member if, after giving
effect to the distribution (1) the Company would not be able to pay its debts as they become due in
the usualcourse ofbusiness; or (2) the Company'sassetswouldbeless thanthe sum of its liabilities
plus the amount that would be needed, if the Company were to be dissolved at the time of the
distribution, to satisfythe preferential rights of other Members upon dissolution which are superior
to the rights of the Member receiving the distribution.

6. Company Determination of Distribution. The Companymay base a determination that a



distribution is not prohibited under section 5 of this Article VI on

i financial statements prepared onthebasisofaccounting practices andprinciples that
are reasonable under the circumstances; or

ii a fair valuation or other method that is reasonable under the circumstances.

7. Effect of Distribution. Except as provided in section 9 of this Article VI, the effect of a
distribution shall be measured as of:

i the date the distributionis authorized ifpayment occurs within one himdredtwenty
(120) days after the date of authorization; or

ii the date payment is made ifit occurs more than one hundred twenty (120) days after
the date of authorization.

8. Priority of Indebtedness. The Company's indebtedness to a Member incurred by reason of a
distribution made in accordance with this Operating Agreement shall be at parity with the
Company's indebtedness to its general secured creditors, except to the extent subordinated by
agreement.

9. Distribution not a Liability, Ifthe terms ofan indebtedness provide that payment ofprincipal
and interest is to bemade only if, and to the extent that, paymentofa distribution to Memberscould
then be made under this Article, indebtedness of the Company, including indebtedness issued as a
distribution, shall not be a liability for purposes of determinations made under section 5 of this
Article VI.

10. Indebtedness as Distribution. Ifthe indebtedness is issued as a distribution, each payment of
principal or interest on the indebtedness shall be treatedas a distribution, the effectof whichshall
be measured on the date the payment is actually made.

11. Unlawful Distributions. Any Member who votes for or assents to a distribution in violation
of this Operating Agreement or the provisions of KRS Section 275.225 shall be held personally
liable to the Company for the amount of the distribution tliat exceeds the amount that couldhave
been distributed without violating this Operating Agreement or ICRS Section 275.225 .if it is
established that the Member did not comply witl: sections 5 and 6 of Article HI.

12. Contribution. Each Member who is held liable under section 11 of this Article VI for an
unlawful distribution shall be entitled to contribution.

i ftom each other Member who could be held liable under section 11 ofthis Article VI;
and .

ii ftom each Member for the amount the Member received in violation of this
Operating Agreement or KRS section 275.225.



13. Status as Creditor. At the timethat aMember becomes entitled to receive a distribution, the
Member shall have the status of, and shall be entitledto all remedies available to, a creditor of the
Company with respect to tlie distribution,

ARTICLE VII

COMPANY PROPERTY

1. Title of Property, Propertytransferred to or otherwise acquired by the Companysliallbe the
property of the Companyandnot oftheMembers individually. Property may be acquired, held, and
conveyedin the name of the Company, Any estatein real property may be acquired in the name of
the Company, and title to any interest so acquired shall vest in the Company rather than in the
Members individually.

2, Transfer of Property in Company Name. Property of the Company held in the name ofthe
Company may be transferred by an instrument oftransfer executed by any Member in the name of
the Company. Property ofthe Company which is held in the name ofone (1) or more Members with
an indication in the instrument transferringthe propertyto them oftheir capacityas Members of the
Company or of the existence ofthe Company, if the name of the Company is not indicated, may be
transferred by an instrument of transfer executed by the persons in whose name title is held.

3. Recovery of Property. Property transferred under sections 1 or 2 of this Article VII may be
recovered by the Company is the Company proves that the execution of the instrument of transfer
did not bind the Company pursuant to KRS section275.135, rmless the property has been transferred
by the initial transferee or person claiming through the initial transferee to a subsequent transferee
who givesvalue without having notice that the person who executed the instrument ofinitial transfer
lacked authority to bind the Company.

4, Transfer of Property not in Company Name. Property ofthe Companyheld in the name of
one (1) or more persons otherthan the Company,without an indication in tlie instrument transferring
title to the propertyto them oftheir capacityas Members ofthe Company or of the existence ofthe
Company, may be transferred free of any claims of the Company or the Members by die persons in
whose name title is held to a transferee who gives value without having notice that it is property of
the Company.

ARTICLE Vin

MEMBERSHIP INT ERESTS IN COMPANY

1, Company Interest as Personal Property. AMember's interest in the Company shallbe the
personal property of that Member,

2, Assignment of Company Interest. A Member's interest in the Company shall be assignable
m whole or in part.

3, Assignee's Receipt of Distributions. An assignment of a Member' s interest in the Company
shall entitle the assignee to receive, to the extent assigned, only the distributions to which the



assignor would be entitled.

4. Assignee's Management Rights, An assignment of a Member's interest in the Company shall
not dissolve the Company or entitle the assignee to participate in the management and affairs ofthe
Company or to become or exercise any rights of a Member other than the right to receive
distributions pursuant to section 3 ofthis Article VTII.

5. Assignor's Continuation as Member. Until the assignee of a Member's interest in the
Company becomes a Member pursuant to the provisions of KRS section 275.265(1), the assignor

. shall continue to be a Member and shall have the power to exercise any rights of a Member, subject
to the Members' right to remove the assignor pursuant to KRS section 280(l)(c)2.

6. Liability of Assignee. Until an assignee of a Member's interest in the Company becomes a
Member, the assignee shall have no liability as a Member solely as a result ofthe assignment.

7. Liability of Assignor. The assignor of an interest in the Companyshall not be releasedfrom
liability as a Member solely as a result of such an assignment.

8. Encumbrances Upon Interest. Thepledgeof or granting of a securityinterest, lien, or other
encumbrance in or against any or all of the Company interest of a Member shall not constitute an
assignment and shallnot cause theMemberto cease to be a Memberor ceaseto have the power to
exercise any rights or powers of a Member.

9. Admission ofAssigneeas a Member, An assigneeof aninterestin the Companyshallbecome
a Member only if the other Members of the Company unanimously consent. The consent of a
Membermaybe evidencedbyone(1) ormorewritteninstruments, dated andsigned byallMembers.

10. Rights and Obligations of Assignee Who Becomes Member. An assignee who becomes a
Member pursuant to this Operating Agreement shall have, to the extent assigned, the rights and
powers and shall be subject to the restrictions and liabilities of a Member under the Articles of
Organization, this Operating Agreement, and the Act. Anassignee who becomes a Member shall
also be liable for anyobligations of his assignor to make contributions pursuant to this Operating
Agreement. The assignee shall not be obligated for liabiUties of wliich tire assignee had no
knowledge at thetime he or she became a Member and which could notbeascertained from the
Articles of Organization or the Company's Operating Agreement. The assignor of a Company
interest shall not be releasedfrom his orher liability to the Companyto malce contributionswhether
or not an assignee of the Company interest becomes a Member.

11. Assignment ofEntire Company Interest. AMember who assigns hisorher entire Company
interest shall cease to be a Member or to havethe power to exerciseanyrights of the Memberwhen
the assignee becomes a Member with respectto the entire assigned interest.

12. Member's Legal Representative. If.a Member who is an individual dies or a court of
competent jurisdiction adjudges theMember tobe incompetent to manage the Member's person or



property, the Member'sexecntor,administrator, guardian, conservator, or other legalrepresentative
shall have all of the rights of an assignee pursuantto this Operating Agreement with respectto the
Member's interest.

ARTICLE IX

ADMISSION OF A MEMBER

1. Admission to Membership. Any individual, general partnership, limited liabihty partnersMp,
limited partnership, domestic or foreign limited liability company, trust, estate, association,
corporation, or other legal entity may become a Member in the Company upon compliance with this
Operating Agreement and written consent of all Members.

2. Admission of Assignee as a Member. An assignee of an interest in the Company shall become
a Member only if the odier Members of the Company unanimously consent, The consent of a
Membermaybe evidencedby one (1)ormorewritteninstruments,dated andsignedby allMembers,

3. Effective Date of Admission. The effective date of admission of a Member to the Company
shall be the later of:

i the date the Company is formed; or

ii when the person's admission is reflected in the records of the Company.
ARTICLE X

DISASSOCIATION OF A MEMBER

1. Cessation of Membei'ship. A Company Membershall ceaseto be a Memberof the Company
upon the occurrenceof one (1) or more of the following events:

i The Member withdraws by voluntary act from the Companyby giving thirty (30)
days written notice to the other Members.

ii The Member ceases to be a Member of the Company as provided in KRS section
275.265 and section 11 of Article VHI hereof.

hi The Member makes an assignment for the benefit of creditors; files a voluntary
petitionin bankruptcy; is adjudicated bankruptor insolvent; files apetitionoranswer
seeking fortheMemberanyreorganization, arrangement, composition, readjustment,
liquidation, dissolution orsimilar reliefunder any statute, law ofregulation; files an
answer or other pleading admitting or failing to contest the material allegationsof a
petition filed against theMember inanyproceeding ofthisnature; orseeks, consents
to, or acquiesces in the appointment of a trustee, receiver, or liquidator of the
Member or of all or any substantial part of the Member's property.

iv The Member dies.
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V Tlie entiy ofanorder byacourt ofcompetent jurisdiction adjudicating the Member
incompetent to manage his or herpersonor estate;

vi Inthe case ofa Member who is atrust or isacting as Member by virtue ofbeing a
tnxstee of a tri;st, the termination of the trust (butnot merelythe substitutionofa new
trustee).

vii In the case of a Member that is a separate legal organization or entity other fban a
corporation, the dissolution and commencement of winding up of the organization
or entity.

viii In the case of a Member that is a corporation, the filing of articles ofdissolution or
the equivalent forthe corporationorthe revocation ofits articlesofincoiporation and
the lapse of ninety (90) days after notice to the corporation of revocationwithout a
restatement of its articles of incorporation.

ix In the case of a Member that is an estate, the distribution by the fiduciary of the
estate's entire interest in the Company.

ARTICLE XI f

DISSOLUTION AND WINDING UP OF COMPANY

1. Dissolution. The Company shall be dissolved and its affairs wound up upon the happening of
the first to occur ofthe following:

i At the time or upon the occurrence ofevents specified in the Articles of Organization
of the Company.

ii The written consent of all Company Members.

iii Any event of disassociation ofa Member as set forth in Article X of this Operating
Agreement, unless the Company is continued by die consent of all the remaining
Member's on or before the ninetieth day following the occurrence of the event.

iv The entry of a decree ofjudicial dissolution under KRS section 275.290. .

V Filing of a certificate of dissolution by die Secretary of State under KRS section
275.295.

2. Effect of Dissolution. Upon dissolution, the Company shall continue its existence but shall not
carry on any business except that appropriate to wind up and liquidate its business and affairs.

3. Distribution ofAssets on Dissolution. Upon the winding up ofthe Company, die assets shall
be distributed as follows:

3



First Payment, or adequate provisions for payment, shall be made to creditors,
including, to the extent permitted by law. Members who are creditors in
satisfaction of liabilities of the Company.

Second. To Members or former Members in satisfaction ofliabilities for distributions
under ICRS section275.210 and 275.215 and this OperatingAgreement.

TMrd. . To Members and former Members first for the return of their contributions
and second in proportion to the Member's respective rights to share in
distributions firomthe Company prior to dissolution.

4. Winding Up and Certificate of Dissolution. The winding up of the Company shall be
completedwhen alldebts, liabilities andobligations of the Companyhavebeenpaid anddischarged
or reasonably adequate provision therefor has been made, and all of the remaining property and
assets ofthe Company havebeen distributed to theMembers. Uponthe completion of winding up
of the Company, a certificate of dissolution shall be delivered to the Secretary of State for the
Commonwealth ofKentucky for filing. The certificate ofdissolution shall set forth the information
required by KRS section 275.315.

ARTICLE Xn

MISCELLANEOUS PROVISIONS

1. Complete Agreement. This Operating Agreement and the Articles of Organization of the
Company constitute the complete and exclusive statement of agreement among the Members with
respect to the subject matter hereof. This Operatmg Agreement and the Articles of Organization
replace and supersede all prior agreements by and among the Members or any of them. This
OperatmgAgreementandthe ArticlesofOrganization supersedeallpriorwrittenand oralstatements
and no representation, statement, or conditionorwarranty notcontained in this Operating Agreement
or the Articles of Organization shall be binding on the Members or have any force or effect
whatsoever.

2. Governing Law. This Agreerhent and the rights of the parties hereunder will be governed by,
interpreted, and enforced in accordance with the laws of the Commonwealth ofKentuclcy.

3. Terms. Common nouns and pronouns will be deemed to refer to the masculine, feminine,
neuter, singular and plural, as the identity ofthe person or persons, firm or corporation may in the
context require. Any reference to the Code or other statutes or laws will include all provisions
concemed.

4. Headings. All headings herein are inserted only for convenience and ease of reference and are
not to be considered in tlie construction or interpretation of any provision of this Operating
Agreement.

5. SeverabiUly. Every provision of this Operating Agreement is intended to be severable. If any
term or provision is illegal or invalid for any reason whatsoever, the illegality or invalidity shall not



affect thevalidity of the remainder ofthis Operating Agreement.

6. Amendments. The Members ofthe Compaay may amend this Operating Agreement only by.
the unanimous written approval of all of the Members.

7. Heirs, Successors and Assigns. Each and all of the covenants, terms, provisions, and
agreements hereincontained shallbebinding uponandinureto thebenefit oftheparties hereto and,'
to the extent permitted bythisAgreement, theirrespective heirs, legalrepresentatives, successors,
and assigns.

8. Notices. Any notice, demand, or communication required or permitted to be given by any
provisions of this Operating Agreement shall be deemed to have beensufficiently given or served
forallpurposes if delivered personally to thepartyorto anyexecutive officer of the party to whom
the sameis dhected or, ifsentbyregistered orcertifiedmail,postageandchargesprepaid, addressed
to the Member's and/or Company's address, as appropriate, which is set forth in this Operating
Agreement. Except as otherwiseprovided herein, any such notice shall be deemed to be given three
(3)business days after thedateonwhichthesamewasdeposited inaregularly maintained receptacle
for the deposit of the United States Mail, addressed and sent as aforesaid.

9. Execution of Additional Instruments. Each Member hereby agrees to execute such other and
further statements of Interest and holdings, designations, powers of attorney and other instruments
necessary to comply with any laws, rules, or regulations.

10. Waiver. The failure of any party to seek redress for violation of or to insist upon the strict
performance of any covenant or condition of this Operating Agi'eement shall not prevent a
subsequent act, which would have originally constituted a violation, from having the effect of an
original violation.

11. Counterpart Execution. This Operating Agreement may be executed in any number of
counterparts with the same effect as if all parties had signed the same document. All counterparts
shall be construed together and shall constitute one Agreement.

, Member

, Member
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REQUEST NO. 2; Refer to Franklin County Fiscal Court Ordinance No. 4, 2004

Series attached to the Joint Application as Exhibit D.

a. Provide a copy of each Franklin County Fiscal Court ordinance or

resolution pertaining to Farmdale Sanitation approved or passed since February 6, 2004.

b. Providea copy of the minutes of the meetingat which the ordinance or

resolution was approved.

RESPONSE:

a. Franklin County Fiscal Court Ordinance 4, 2004 Series, filed with the Joint

Application as part of Exhibit D, is the only ordinance pertaining to Farmdale Sanitation

approved or passed since February 6, 2004. Resolution No. 18-207 pertaining to a loan made to

Farmdale Sanitation by the Franklin County Fiscal Court is attached.

b. Please see attached a certified copy of the minutes from the meeting held by the

Franklin County Fiscal Court on February 6, 2004, in which Ordinance No. 4-2004 establishing

the Farmdale Sewer District was approved. A certified copy of the minutes from the meeting

held by the Franklin County Fiscal Court on June 30, 2017 in which Resolution No. 18-027 was

approved is also attached.

Witness: Robert Hewitt, Director, Franklin County Planning, Zoning and Building Codes
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Jime 23,.2017

MEMORANDUM

To: Robert Hewitt, Director
Planning & Zoning

From: Shirley Brown, Fiscal Conrt Clerk

Re: Yonr request for Fiscal Courtminutes establishing FarmdaleSewerDistrict

Ftanklin County Fiscal Court

321 "West Main Street

Frankfort, KY 40601

Huston Wells
Franklin CounlyJudge/Executive

Jennifer Wilson
Deputy CountyJudgelExecutive

Reference your request to provide a copy of the minutes of the meeting ofthe Franklin County
Fiscal Court at which Ordinance #4-2004 Establishing the Farmdale Sewer District was
approved, j amattaching hereto a certified copy ofthe minutes hom themeeting heldon •
February 6,2004.

In researching the minutesbook,I foundthat the minutes recording fiscal courtmeetings for the
period beginning June25,1999 thruMarch 21, 2005 arehandwritten in pencil in a bound 11"x
16"minutes book. In an effort to preseiwe the integrityofthe bound hook and the original
minutes, I submit to you the attached certified copy.

Attachment

FRANKFORT
KU.NTUCKY l>JSTtL|.i:D

www,frankImcounty.ky.gov • •www.&cebook.com/fcfclcy
Office: (502) 875-8751 • Fax: (502) 875-8755



CERTIFIEB COPY OF MINUTES

I,Shirley Brown, Clerk ofthe Fiscal Court ofFranldin County, Kentucky, do hereby
certify that the following is anaccurate account ofthe minutes ofthe Franldin County Fiscal
Court at a duly convened meeting held onFriday, February 6, 2004, as recorded on Page 268 in
Fiscal Court Minutes Book No. 12-1997, beginning June 25,1999, and ending December 20,
2006:

FRANKLIN COUNTY FISCAL COURT
FISCAL COURT ANNEX

FRIDAY, FEBRUARY 6, 2004
8:15 A.M. WORK SESSION/9:00 A.M. COURT

FRANKFORT, KY

FranklinCountyFiscal Courtmet on Friday,February6,2004 in the third floor Fiscal Court
Room at 315 West Main Street,Frankfort, KY. The meeting was called to order at 9:44 a.m.
withJudge Teresa A. Barton, presiding. The following members ofFiscal Court were present:
Squire Robinson, Squire Kring, Squire Dawson, Squire Fannin, Squire Wells, Squire Moore.

The County Judge/Executive report was givenhy JudgeTeresaA. Barton

Presentation wasgiven by PeteWalsh, DaveWeller, Bill Stroup, AnnMaenza and Wade Hughes
oftheYMCA.

1. Motion by Squire Kring, seconded by Squire Wells, for second reading and approval
of Ordinance #1-2004, amending Ordinance #11, 1986 series relating to imposing
license fees on business, occupations, andprofessions within Franklin County,
Kentucky, so that said fee andpayment can be administered more efficiently,
pursuanttoKRS.68.197. Voting in favorof the motionwereSquires Robinson,
Kring, Dawson,Wells and JudgeBarton. Votingin oppositionof the motion were
SquiresFannin and Moore. Motion passed.

2. Motionby SquireKring, seconded by SquireDawson, for secondreading and
approvalof Ordinance #2, 2004 amending Ordinance#8, adopted October 23,1987,
Fiscal Court OrderBook 15, page 31, relating to the zoning ordinance in Franklin
County to rezone Lot 15 ofthe Englewood Office Park subdivision fi:om Professional
Office (PO) to Highway Commercial (CH). Voting in favor of the motion were
Squires Kring, Dawson, Fannin, Wells, Moore and Judge Barton. Voting in
opposition of the motion was SquireRobinson. Motionpassed,

3. Second reading of Ordinance #3, 2004 DENYING amending Ordinance #8, adopted
October23, 1987,Fiscal Court OrderBook 15,page 31, relating to the Zoning
Ordinance in Franklin County to rezone Lot 15 of the Englewood Office Park
Subdivision fromProfessionaloffice(PO) to HighwayCommercial (CH). Failed due
to lack of motion.



Certified Copy of Minutes
Meeting of February 6, 2004
Page 2

4. Motion by Squire Wells, seconded by Squire Dawson, for second reading and
approval of Ordinance #4-2004, establishing the Farmdale Sewer District. Voting in
favor of the motion were Squires Robinson, Kring, DawsOn, Fannm, Wells, Moore
and Judge Barton, Motion passed.

5. First reading of Ordinance #5-2004, amending Ordinance #8, adopted October 23,
1987, Fiscal Court Order Book 15, page 31, relating to the Zoning Ordinance in
Franklin County, Kentucky in order to amend Article!, General provisions, ofthe
Ordinance removing section 1.08, provision for waivers and modifications was
removed for fiirther discussion.

6. Authorization to approve Resolution #2, 2004, accepting the Frankfoit/Franklin
County subdivision and site plan regulations, as approved by the FrankforiyFranldm
County Planning Commission was removed for further discussion.

7. Motion by Squire Dawson, seconded by Squire Faimin, for authorization to approve
Resolution #3, 2004, filing a CDBG application for Franklin County/Franlcfort
Industrial Park Daycare Center. Voting in favor of the motion were Squires
Robinson, Kring, Dawson, Fannin, Wells, Moore and Judge.Barton. Motion passed.

8. Motion by Squire Wells, seconded by Squire Kring, for authorization to appoint three
(3) offour (4) people to the Stakeholder's Group for the Stormwater Phase II
program-Wayne Dominick, Wes Clark and Chad Peach. Voting in favor ofthe
motion were Squires Robinson, Kring, Dawson, Fannin, Wells, Moore and Judge
Barton. Motion passed. '

9. Motion by Squire Robinson, seconded by Squire Fannin, for authorization to accept
quotes for plastic culvert pipe, aggregates, and guardrail (Cerf Grant) from Advanced
Drainage, Harrod, Hanson, and A.W. Graham. Voting in favor ofthe motion were
Squires Robinson, Kring, Dawson, Fannin, Wells, Moore and Judge Barton. Motion
passed.

10. Motion by Squire Wells, secondedby Squire Moore, for authorization to purchase a
dump truck from the State Price Contract from Peterson GMC in the amount of
$44,313. Voting in favor of the motion were Squires Robinson, Kring, Dawson,
Fannin, Wells, Moore and Judge Barton, Motion passed.

11. Motion by Squire Kring, seconded by Squire Robinson, for authorization to bid
related snow equipmentfor the new dump truck. Voting in favor ofthe motion were
Squires Robinson, Kring, Dawson, Fannin, Wells, Moore and Judge Barton. Motion
passed.



Certified Copy ofMinutes
Meeting of February 6, 2004
Page 3

12. Motion by Squire Robinson, seconded by Squire Dawson, for authorization to
approve a budget amendment for the Sheriffs Office.' Voting in favor of the motion
were Squires Robinson, Kring, Dawson, Fannin, Wells, Moore andJudge Barton.
Motion passed.

13. Motion by SquheFannin, seconded by Squire Wells, for authorization to paythe bills
withthe exception of theBFIbill and the KY. League of Cities bUl. Voting in favor
of the motion were Squires Robinson, Kring,Dawson, Fannin, Wells, Moore and
Judge Barton. Motion passed. .

14. Motionby SquireDawson, secondedby SquireKiing, for authorization to go into
closed executive session to discuss property andlitigation (KRS 61.810 (b) (]Q.
Voting in favor of the motionwereSquires Robinson, Kring, Dawson, Fannin, Wells,
Moore and Judge Barton. Motion passed.

Other Business:

15.Motion by Squire Moore, seconded by Squh'e Wells, for authorization to approve
Resolution #4, 2004 approving monthly expenses for the Choateville SewerProject.
Votingin fevor of the motion were SquiresRobinson, Kring, Dawson, Fannin, Wells,
Moore and Judge Barton. Motion passed.

16. Motion by Squire Wehs, seconded by Squire Dawson, for authorization to approve
the minutes. Votingin favor ofthe motionwere SquiresRobinson,Kimg, Dawson,
Fannin, Wells, Moore and Judge Barton. Motion passed.

17. Motion by Squire Wells, secondedby Squire Fannin, for authorization to adjourn.
Voting in fevor of the motion were Squires Robinson, Kring, Dawson, Fannin, Wells,
Moore and Judge Barton. Motion passed.

There being no further business, the meeting adjourned at 10:07 a.m.

S/Teresa A. Barton, County Judge/Executive
S/Berry Hammermeister, Fiscal Court Cleric

Certified this 23 day of June, 2017.

Shirley Brown, Fiscal Court Clerk
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RESOLUTION NO, - 2017•

RESOLUTION AUTHORIZING THE COUNTY JUDGE/EXECUTIVE
TO EXECUTE A PROMISSORY NOTE

WITH THE EARMDALE SANITAHON DISTRICT
FOR REPAYMENT TO THE COUNTY OE LOAN

EE rr RESOLVED BYTHE FRANIOJN COUNTY FISCAL COURT, "that the
CoTinty Judge/Executive is hereby authorized to execute a Promissoiy Notewith theFamidale
Sanitation Distiict, a Special Dishictcreated pursuant to KRS Chapter 67, by virtue of Franklin
County Fiscal Court Ordinance 04-2004 Series, forrepayment of a loanin the amount of
$30,000 (thirty thousand dollai-s) made by theFranlclin County Fiscal Court tothe Faimdale
Sanitation District.

A copyof thePromissory Note is attached hereto andmadeapart of this Resolution.

RESOLVED this day of_

ATTEST:

Shirley Brown
Fiscal Comt Clerk

^ 2017.

FranJ^U County Judge/Executive



PROMISSORY NOTE

FOR VALUE RECEIVED in cousicieration of a Joan of Thhty Thousand Dollars

($30,000.00)to FARMDALBSANITATIONDISTRICT, c/o 3-21 West Main Street, Frankfort,KY

40601, a SpecialDistrict createdpursnant to KRS Chapter 67, by \drtue ofFranklin CountyFiscal

Court Ordinance 04-2004 Series, FARMDALE SANITATION DISTRICT hereby prorhlses and

agreesto repay to the order of FRANKLIN COUNTYFISCAL COURT, apolitical subdivision of

the Commonwealtli of Kentucky, 321 WestMain Street, Franlcfort, Kentucky 40601,the principal

smnof ThirtyThousand ($30,000.00 ), WITHOUT INTEREST.

This sum shall be repaid in full, and no laterthan June 30, 2022, on or before said date all

remaining unpaid principal onthis note shall be due. There shall be no penalty for prepaymentof

thisnote.ALLpayments shall be delivered, to the Office of tlieTreasurer, Franlcliu Coimty Fiscal

Court, Frankfort, KY 40601.

The drawers and endorsers severally waive presentmentfor payment, protest and notice of

protest, and notice of nonpayment of this note.

DATED: this day of2017,

ALLAN ALSIP

CHAIR,EARMDALE SANITATION DISTRICT

JSTpM WEILS
FRANki..IN COUNTY JUDGE/EXECUTIVE



§ Ffanklia Coenty Fiscal Coart

321 West Main Sti'sei;

Frankfort, KY 40601

Huston Wells
Frankiin CountyJudgelExecutive

Jennifer Wilson
Deputy Couit Ĵud^e/Bxecutive

CERTIFIED EXTRACT OF MINUTES

!, Shirley Brown, Clerk of the Fiscal Court of Franklin County, Kentucky do hereby
certify and declare that the following is an accurate account of a portion of the minutes
of the Franklin County Fiscal Court at a meeting held Friday, June 2, 2017, and of
record in Fiscal Court Order Book 28, Page 23:

Motion by Squire Turner, seconded by Squire Booth, for authorization
to approve Resolution #18-2017, authorizing the County Judge/Executive
to Execute a Promissory Note with the Farmdale Sanitation District for
Repayment to the County of Loan. Voting in favor of the motion were
Squh;es Turner, Gorns, Sturgeon, Iracy, Booth, Moore and Judge Wells.
Motion passed.

So certified this 30th day of June, 2017.

Shirley Brown
Fiscal Court Clerk

Franklin County, Kentucky

FRANKFORT
KtAtlVCKr PISIILVBD

www.frankllncounty.ky.gOY ®www.fecebook.com/fcfcky
Office; (502) 875-8751 » Fax: (502) 875-8755
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REQUEST NO. 3: Refer to the Agreement between Coolbrook and Farmdale

Sanitation dated May 18, 2017, andfully deseribe the process through which Coolbrook

authorized the filing of a request for a transfer. Supplyall relatedbusinessrecords that

document the authorization.

RESPONSE;

At a special meeting of the Members of Coolbrook held on May 11, 2017, the two

Members of Coolbrook voted to approve a resolution authorizing Martin G. Cogan and

Lawrence W. Smither, as all of the Members of Coolbrook, to enter into and execute any and all

documents necessary to consummate the sale of the assets of Coolbrook to the Farmdale

Sanitation District, including but not limited to the Assets Purchase Agreement, any deed(s) and

the application and other documents to be filed with the Kentucky Public Service Commission.

A eopy of the minutes of the speeial meeting of the Members of Coolbrook held on May 11,

2017, was filed with the Joint Application as Exhibit C.

Witness: Lawrence W. Smither

-5-
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REQUEST NO. 4: State whether the Coolbrook system is located within the

boundaries of Farmdale Sanitation.

RESPONSE:

As reflected by the attached map, the Coolbrook wastewater treatment plant ("Coolbrook

WWTP") and collection system is located within the boundaries of Farmdale Sanitation.

Witness: Robert Hewitt, Director, Franklin County Planning, Zoning and Building Codes

-6-



Coolbrook Utilities,

LLC system

Franklin County, KY
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REQUEST NO. 5; ForFarmdale Sanitation, describe the following:

a. Farmdale Sanitation's teehnical ability andresources to manage and

operate the Coolbrook system, ineluding, butnot limited to, its employment of or contractual

arrangement for a qualified and eertified operator for the system.

b. Farmdale Sanitation's financial ability and resources to manage and

operatethe Coolbrook system, ineluding, but not limited to, available funds, lines of credit,

loans, grants, or other fmaneial support.

c. Farmdale Sanitation's management ability and resources to manage and

operate the Coolbrook system.

RESPONSE:

a. Farmdale Sanitation has entered into the attaehed Operation and Maintenance

Agreementfor Farmdale Sanitation District with Professional Wastewater Services, LLC dated

May 1, 2017, whereby Farmdale Sanitation has engaged Professional Wastewater Serviees to

operate and maintain the wastewater treatment plants and eolleetion systems owned by Farmdale

Sanitation, including but not limited to the Coolbrook WWTP and eolleetion system.

Furthermore, Farmdale Sanitation has entered into the attaehed Agreementfor Engineering

Services, Continuing Services Agreementfor Farmdale Sanitation District, Franklin County,

Kentucky, with Hayworth-Meyer-Boleyn Professional Engineers, Inc. ("HMB") dated June 23,

2016, whereby HMB will provide engineering serviees to Coolbrook, including but not limited

to preliminary engineering, engineering design, advertising and bidding, eonstruetion

administration, eonstruetion observation, miscellaneous meetings, plan review and any other

"on-call" engineering serviees as requested by Farmdale Sanitation. Engineering services

provided pursuant to this agreement may include, but would not be limited to, attendance at

-7-



meetings, funding assistance, general engineering consultation, plan review, minor collection

system orpackage wastewater treatment plant study, preparation of contract documents, value

engineering, easement work, construction administration, construction observation, geoteehnical

investigation, archeological/botanical surveys and land surveys, etc. Farmdale Sanitation has

also entered into the attached contract with Pace Analytical whereby Pace will perform

laboratory services for Farmdale Sanitation andthe attached contract for billing services withthe

Farmdale WaterDistrict whereby the WaterDistrict will perform billing services for Farmdale

Sanitation.

b. Farmdale Sanitation has the financial ability and resources to manage and operate

the Coolbrook WWTP and collection system. As of June 22, 2017, Coolbrook's cheeking

accounts have a balance of $88,449.39. Furthermore, Farmdale Sanitation is to receive a grant in

the amount of $300,000 from KIA for use in repairing WWTPs. Farmdale Sanitation owns eight

(8) acres of land purchased with USEPA grant funds for the location of a new sewage treatment

facility, and has been awarded approximately $873,000 in USEPA grant funds, which may be

used for both the construction and planning and design of a new sewage treatment facility and/or

collection system. The Franklin County Fiscal Court has loaned the amount of $30,000 to

Farmdale Sanitation to pay current operating expenses. Farmdale Sanitation has entered into a

billing contract with the Farmdale Water District so that it can efficiently and effectively collect

its monthly fee for providing wastewater treatment and collection services to its customers.

c. Farmdale Sanitation is governed by a 3-member board. As indicated above, the

3-member board has entered into contracts with Professional Wastewater Services, LLC, HMB,

Pace Analytical and the Farmdale Water District to maintain and operate the Coolbrook WWTP

and collection system. Farmdale Sanitation has established that it has the management ability

-8-



and resources tomanage the Coolbrook WWTP and eollection system byemploying trained

professionals to operate and maintain the Coolbrook WWTP and eollection system and by

entering into the billing contraet with Farmdale Water District to ensure that it receives the funds

neeessary to properly operate and maintain the system.

Witness: Robert Hewitt, Direetor, Franklin County Planning, Zoning and Building Codes

-9-



OPERATION AND MAINTENANCE AGREEMENT FOR FARMDALE

SANITATION DISTRICT

This OPERATION AND MAINTENANCE AGREEMENT {the "Agreement"), dated May 1,
2017, between the Farmdale Sanitation District whose address is313 West Main St., Frankfort,
KY 40601 (the"Owner"), and Professional Wastewater Services, LLC (the"Operator), whose
address is 238 Westover Road, Frankfort, KY 40601.

Recitals

WHEREAS, Farmdale Sanitation District is the owner of the sanitary sewer collection,
transmission and treatment systems, this being the Edgewood, Farmgate, Meadowbrook,
Cooibrook, Evergreen and FarmdaleWWTP's, including the respective sanitary collection and
transmission systems and the respective wastewater treatment plant, all being designed to
receive and treat the sanitary sewage of the properties served, respectively, by the sanitary
sewer systems and which are located on the Owners property (the "Facilities"); and

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

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

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

Article 1

Standard Services

1.1 Operation and Maintenance. Commencing on May 1,2017, or such other date mutually
acceptable in writing to the Operator and the Owner (the "Effective Date"), the Operator will
provide ail routine maintenance of the Owner's Facilities on a 7 day per week basis.within the
System Capabilitiesof the Facilities as specified in the original plans for the system, and to
include subsequent structural changes (the "System Capabiiities"). For purposes of this
Agreement, routine operation and maintenance shall include ail activities necessary to satisfy
the requirements imposed on the Owner by the existing Discharge Permits (the "Discharge
Permits"), currently applicable to the Facilitiesand described further in Sections 1.2 through
1.8.



1.2 Routine Operations and Preventive Maintenance Servicies. The Operator will perform
routine and/or repetitiveactivities required to operate the Facilities and to maxinrrize the service
life ofthe equipment and Facilities. These services include the Operator's personnel, vehicle
costs, and basic tools. In general, these services are to be provided on a daily basis to include
those Inthe BestManagement Practices (the "BMP"].

1.3 Corrective Maintenance Services. The Owner shall contract with others for specialized
mechanical, electrical, and other specialized maintenance servicesand in doingso assumes
responsibility for the replacement parts, materials, and associated component costs. The
Operator will identify the need for corrective maintenance during Its routine operation and
either perform the corrective maintenance as needed or flagthe item for attention by a third
party electrical or mechanical contractor. The Operator shall consult with and obtain approval
from the Owner on anysinglemaintenance expenditure expected to exceed$250.00; provided,
however, that the Owner Liaison may approve maintenance or other expenditures exceeding
$250.00,without other Ownerapproval. If in reasonable Judgment of the Owner Liaison such "
expenditures are necessary to prevent or alleviate an emergency situation. Otherwise, the
Operator shall have the authority to charge lesser Items to the maintenance budget as
necessary and appropriate to maintain the system.

1.4 Emergency Calicut Services. The Operator shall provide personnel to respond to
emergency callouts from power outages, storm response, and alarm callouts on a 24/7 basis.
Emergency callout services may be provided at any time.

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

1.6 Staffing. The Operator will provide employees of the Operator for the staffing of the
Facilitiesboth for routine operations and on an emergency callout basis. The operator shall be
deemed to be an independent contractor for purposes of applicable wage, fringe benefit, and
worker compensation laws.

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

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

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



the Operator. The Operator shall prepare and timely submit to the Owner monthly activity
reports including a summary of routine preventative maintenance, corrective maintenance, and
emergency callouts. TheOperator shall also, annually, compile a general summary ofsignificant
events, Including monthly reports, alarm callouts with the answering service log, maintenance
cost reports, results of any tests, and any other concerns or situations affecting the Facilities.

Article 2

Responsibilities of the Operator

2.1 Non-Routine Services. Additional services, including the cost of labor, parts and
subcontractors, not considered routine under this Agreement or required as a result of flood,
fire. Actof God or other force majeure, civil disturbance, or ether event or circumstance
beyond the Operator's control (collectively, "Non-Routine Services"), are not Included In the
Standard Services as defined InArticle1. The Operator willassist the Owner in obtaining or
providing, or the Operator will obtain and provide, any such services so required, and the
Operator will be paid for such Non-Routine Services in accordance with Section 4.4. Ifsuch
services are provided by subcontractors or other third parties, the contractors or other third
parties shall bill the same directly to the Owner, except as to incidental or minor purchases.

2.2 Performance of Duties and Obligations. The operator shall perform the services and
duties under this Agreement in accordance with the standard of care and diligence normally
provided by other professionals providingsimilar services,

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

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

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

(c) Automoblie Uabllity Insurance of FIVE HUNDRED THOUSAND DOLLARS
($500,000);

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

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



progranns, and plat evaluation reports shall, upon termination ofthis Agreement, remain the
property of the Owner.

I

2.5 ' The Operator's Equipment. Any temporary or portable equipment which is provided by
the Operator during the term ofthis Agreement and which is notdeemed partofthe Facilities
shaii remain the property ofthe Operator upon termination ofthis Agreement, Any temporary
or portable equipment that is partofthe Facilities or, which is purchased with the Owner's
funds, shall remain property ofthe Owner upon termination of thisAgreement. The Operator
shall not make anycapital replacements ofthe Facilities or any component thereof without the
prior written approval of the Owner.

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

2.7 Services. The operator shall submit invoicesfor services hereunder on a monthly basis,
following the end ofeach preceding month.

2.8" Licenses. The Operator shall maintain the appropriate licenses in accordance with
regulations mandated by the State.

Article 3

Responsibilities of the Owner

3.1 Basic Owner Responsibilities. As a part of this Agreement, the Owner agrees to perform
all functions and retail ail responsibilitiesand obligations related to the Facilities not expressly
assumed herein by the Operator, including without limitation, the following:

(a) The Owner s^l obtain and maintain in full force and effect all warranties,
easements, permits, ii^nob^nd other approvals and consents necessary tooperate and
maintain the Facilitiesas owner of the Facilities and components parts thereof.

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

(c) The Ownershall be responsible for expenditures for all capitol and/or
replacement, corrective maintenance, and for all repairs and replacement of the Facility assets,

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

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



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

(g) TheOwner shall payfor phone service for automatic alarmsystems, in addition
to the Operator's standard services.

(h} The Ownershall provide the Operatorthe use of allexisting equipment ownedby
the Owner necessary for the operation and maintenance of the Facilities,

(i) The Owner shall be responsible for damage and liability to the Facilities or
components thereof caused by flood, fire, Actsof God or other force majeure, civil disturbance.
Acts of War, terrorism or misuse of property caused other than by acts, errors or omissionsof
the Operator.

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

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

(1) The Owner shall be responsible for all claims, damages and liabilityresulting for
the backup of wastewater in the collection system except as caused by the acts, errors or
omissions of the Operator.

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

(n) The owner shall be responsible for the selection and payment of a state certified

laboratory.

Article 4

Compensation

4.1 Routine Operations and Preventatlve Maintenance Services. As compensation for
Services, as outlined in Section 1.2, the Owner shall pay the Operator a flat rate of FOUR
THOUSAND FIVE HUNDRED DOLLARS ($4,500,00) per month.

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



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

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

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

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

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

4.2 Corrective Maintenance Services, Ascompensation for Services as outlined in Section
1,3, the Ownershall paythe Operator on a Time and Materials base rate of $50.00 per man-
hour for maintenance services.

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

4.4 Locating Services. As compensation for locating sewer lines in the Owner's collection

system the Ownershallpaythe Operator on a Time and Materials base rate of $50.00 per man-
hour for locating services.

4.4 Non-Routine Services. Cost for Non-Routine Services provided by the Operator
pursuant to Section 2,1 shall be paid by the Owner to the Operator separately on a Time and
Materials basis. Time shall be billed within accordance with the Operator's standard published
rates at the times services are rendered, or by lump sum, or by project specific quote.

4.5 Other Contractors. Anyservices provided directly to the Owner by others are not
covered under this Agreement.

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

Article 5

Term of Agreement

5.1 Term. This Agreement shail remain Infull force and effect for 12 months from the
Effective Dateand Issubject to all of the terms hereof. Not less than three months prior to the
expiration of 12 months after the Effective Date, the Operator may present a proposal to the
Owner to extend or renew this Agreement, for the Owner's consideration, in the Owner's sole
discretion.

Article 6



Termination

6.1 Termination bythe Owner. This Agreement maybe terminated upon 30 days written
noticegiven bythe Ownerto the Operator for default bythe Operator. In the event of a default
by the Operator, thisAgreement shall not be terminated ifthe Operator fully cures the default
within such 30 day period,

6.2 Termination by the Operator. This Agreement may be terminated upon 30 dayswritten
notice given bythe Operatorto the Owner for default by the Owner. Inthe event of default fay
the Owner, this Agreementshall not be terminated in the Ownerfully cures the defaultwithin
such 30 day period.

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

Article 7

Misceilaneous

7.1 Assignment. This Agreement may not be assigned by either party hereto except with
the written consent of the other party.

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

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

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

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

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

7.7 Governing Law. This Agreement shall be deemed to have been made in Franklin County,
Kentucky, and shall be governed by, and construed in accordance with, the laws of the State of
Kentucky,



7.8 Third Party Uabllity. Except as specifically stated inthis Agreement, this Agreement
does not create any rights or benefits to parties other than the Owner and the Operator.

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

7.X0 Authority to Contract. Each party warrants and represents that it has authority to enter
into this Agreement.

7.11 Modifications. This Agreement may not be modified or amended except in writing,
signed by both partiesand which expressly states that isintended to modify or amend this
Agreement.

IN WITNESS WHEREOF, the Owner, by it duly authorized representative, and the
Operator, byitsduly authorized officer, hasexecuted thisAgreement asofthe date and year
first above written.

WTWES5SES

WITNESSES:

OWNER

(DATE)

ITS;

(TITLE)

OPEJtATOR

70/7

(MAME) ' (DATE) .

ITS: feCS/dA'Nf $^W>nV*S^ LLC.
(TITLE)



AGREEMENT FOR ENGINEERING SERVICES

CONTINUING SERVICES AGREEMENT
FOR

FARMDALE SANITATION DISTRICT
FRANKLIN COUNTY, KENTUCKY

This AGREEMENT FOR ENGINEERING SERVICES made aad entered into in FranMin

,County, Kentuckyby and betweenthe Facmdale SanitationDistrict (hereinafterrefeanred to as the

OWNER) andHaworth-Meyer-Boleyn Professional Engineers, Inc. (hereinafter referred to ^ the

ENGINEER).

I. WHEREAS, the OWNER "WKhes to have an agreement with the ENGINEER for

general miscellaneous work including, but not limited to: preliminary

engineering, engineering design, advertising and bidding, construction

administration, construction observation, miscellaneous meetings, plan review

and .any other "on-call" engineering services that may be requested by the

OWNER involving infrastructure located within the OWNER'S sanitary sewer

service area located in southwest Franklin County,

n. NOW THEREFORE, be it imderstood that the ENGINEER agrees to provide

the engineeringservicesrequiredin accordancewith a negotiated Scope of Work

on a case-by-case basis. Such a scope may include, but would not be limited to,

such items as attendance at meetings, ftmding assistance, general engineetmg

consultation, plans review, minor collection system or package wastewater

•treatment plant study, preparation of contract documents, value engineering, •

easement work, construction administration, construction observation,

geotechnical investigation, archaeological/botanical surveys and land surveys.

1



etc. Any tasks performed would not apply to any projects for which a separate

lump sumfee and/or Agreement is negotiated for engineering services. Rather,

this AGREEMENT would, apply to engineering work perfomred outside the

scope of work described in any other executed Agreement for "Engineering

Services. No work shall be performedwithoutthe authorizationof the OWNER.

HI. ENGINEERING FEES

For and in consideration of the satisfactorycompletionofthe services defined, the

OWNER shall compensatethe ENGINEER as fbllov«:

A. Miscellaneous Taslcs HourlyRatesper AttachmentA

Payment shall be made monthly.

IV. PAYMENT OF ENGINEERING FEES

The OWNER agrees toprocessthe Invoices issued by the ENGINEER in a timely

mannei^ however, in no instance shall payment be delayed beyond 30 days from

the date of issuance of the Invoice, without cause. Payments not made by the

'OWNER "within the 30 day period shall hear interestbeginning on the 31^ day at

the rate of 1% per month on the unpaid balance, unless cause is established as

mentioned above. It is understood and agreed that the OWNER shad seek

reimbursement for costs under this AGREEMENT from other parties viere

applicable, but shall not delay payment to the ENGINEBR "while such

reimbursement is sought. The ENGINEER is not responsible for collection" of

said reimbursementon behalfofthe OWNER.'



V. COMPLETION OF ENGINEERING SERVICES

The ENGINEER agrees to accomplish the work necessary to satisfy a scope of

work in a timely manner. The ENGINEER shall not be held responsible for •

delays due to changes in the "Scope of Work" made by the OWNER, or by

unforeseeable causes beyondthe control of the ENGINBER, Reasonabletime for

completion of anytaskrequested by the OWNER under thisAGREEMENT may

be negotiated uponrequestof the OWNER.

VI. TERMINATION

This AGREEMENT may be terminated by either party by seven (7) days

"WRITTEN NOTICE" in the eventofsubstantial failure toperform in accordance

withthe terms hereofby theother partythrough no feult ofthetemiinating party.

If the AGl^EMENT is so terminated, the ENGINEER shall be paid for any

. partial progress completed. Should the ENGINEER fail to perform to the tams

of this AGREEMENT or otherwise break or violate contract terms, thai the

OWNER shall inform the ENGINEER in writing and any disputed settlementof

fees shall be decided by an Arbitration Grorp. The Arbitration Group shall be

composed of one manber selected fay the OWNER, one by the ENGINEER, and

a third agreeable to the two appointed Aihitrntors.

Vn. PERSONNEL AND FAClLiriES

The ENGINEER states that he has or will acquire at his own expense the

personnel and facilities necessary to accomplishthe work within the time above

specifi^l.



Vin. INSUJEIANCE

TheENGINEER agrees to maintain, at the ENGINEER'S expense, such insurance

as will protect the ENGINEER and OWNER from claims under die Workman's

Compensation Act and such Comprehensive General Liability Insurance as will

protect the ENGINEER and OWNER from claims for bodily injury, death, or

property damage which may arise from the performance by the ENGINEER or by

the ENGINEER'S employees ofthe ENGINEBR'S functions andservicesrequired

under this AGREEMENT.

IX. LIMITS ON LIABILITY

The OWNER agrees to limit the ENGINEER'S liability arising from negligent

acts, errors or omissions such that the total aggregate liability of the ENGINEER

under this AGREEMENT, shall not exceed the ENGDNEER's total fee for that

particular phaseof work in whichthe negligent act, erroror omission occurred.

X, FUNDING

Should the OWNER* cause any of the projects to terminate or cause die funding

from the various fiinding agencies to be losf^ as a result of the OWNER'S actions,

then the full amount of the Engineering Fees acourhulatcd as a result of services

rendered at that point shall be due to the ENGINEER.

XL GOVERNING LAW

This AGREEMENT shall be governed by the laws of the Commonwealth.of

Kentucky. This AGREEMENT is entered into at Frankfort, Kentucky and all

jurisdictional matters will be decided in Franklin.County, Kentucky.



BSr WIHSOESS WHEREOF, the parties have made and executed this AGREEMENT this

of_ • 2016.

ENGINEER:

HMB PROFESSIONAL ENGINEERS, INC.

OWNER:

FARMDALE SANITATION DISTRICT

Joe Grider,PE, PLS- Principal-in-Charge Allan F. Alsip - Chairman

§ '



ATTACHMENT A

HOURLY BILLING RATES

The engineering work performed under this AGREEMENT will bebilled at thehourly rates listed
,below. It is unportant to note that these rates wUl change annually on or about January 1. The
OWNER will be notified in writing of any change in thege rates and the effective date of the
change. , •

PRJNCIPAL-JN-CHARGE $215.00
PLANNING/TRAFFIC ENGINEER $185.00
SENIOR DESIGN ENGINEER , $180,00

•SENIORENVIRONMENTAL SCIENTIST $165.00
DESIGN TECHNICIAN $160.00
DESIGN ENGINEER $150.00
ADMINISTRATIVE/FUNDING SPECIALIST $150.00

• SENIOR RIGHT OF WAY AGENT $140.00
CONSTRUCTION MANAGER: . $140,00
FIELD PERSONNEL $85.00
ENGINEER-IN-TRAINING $80.00
CAD TECHNICIAN . " $80.00
ENVIRONMENTAL SCTENTTST $75,00

, GRADUATE ENGINEER' $75.00•
ACQUTSmON SPECIALIST $75.00

EXPENSES Actual Cost + 15% ,



^eAnalytfcai' standard Terms and Conditions

1. Controlltna Provisions" These Standard Terms and Conditions (Terms'^ govern
tt>e agreed-upon 5ervicBs,(thB "Project"]^ that Pace Analytical ("Pace")
will perform on behalf of rciient") (collectively, the
Parties) and supersede any other written prowsions(Including purchase/work orders)
related to the Project, as well as alt priordiscussions, courses of dealing, or performance.

2. Warranty- Pace hereby warrants that it \mI1: 1) conduct all tests and observations
using the protocols and laboratory procedures as specified in accepted task orders, scopes
of work, proposals, or written Insfructions("Contract Paperwork"); and 2) uphold the
reasonable scientific and engineering standards in effect in the industry at the time the
service/s is/are performed, if Client subsequently, Including pursuant to an executed
amendment, directs different procedures and/or protocols, which may or may not Involve
the use of any third-party laboratory or contractor, Pace cannot warrant the results and
Client shall hold Pace harmless from att claims, damages, and expenses arising from
Client's direction,

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

4. Intelleetuai ProDBrtvAOwnershio- Pace shall retain sole ownership of any new
method, procedure, or equipment It develops or discovers while performing services
pursuant to the Contract Paperwork.

5. Non-competition- Client shall not solicit or recruit Pace personnel for at least 12
months following the termination of the Project governed by these Tehms.

6. Sample Detlverv. Aeceotance. and Containers- Qient Shall provide Pace with at
least 10 business days' prior written notice of the delivery of any sample(s). Within 72 hours
foliowmg Client's notice, Pace shall Issue a written rejection of the samplefs) or Its
acceptance may be presumed. Notwithstandingthe foregoing, Client shall remain liable for
any loss or damage to the sample(s) until Pace evidences its acceptance oii the chain of
custody documents. Pace reserves the right to charge for any sample container(s) that are: a)
provided to, but not used, by Client; or b) received by Pace, but not analyzed at Client's
request

7. Sample Storage and Dtafloaaf- Pace Shalldispose Of any non-hazardous $ample(s)
within 30 days following the Issuance of Client's final report unless Client expressly requests
otherwise. Pace may charge Clientfor the costs of storing and disposing of any sample(s)
(includifvg extracts) that are, pursuant to Client's request, treld for more than 30 days following
the Issuance of Client's final report. In addition, Pace may return, and Cilant must accept,
any/all highly hazardous, acutely toxic, or radioactive sample(s), sample containers, and
residues, as wellas any/alt sample(s) for which no approved method of disposal exists.



8. Non-Asslonment* Neither party may assign or transfer any rightsor obligations
existing under these Terms without priorwritten noticeto the other party, except that Pace
may. without notice to its Client; a) transfer the Projectto another Pace laboratory; or 2)
subcontract the Project to a third-party laboratory.

9. Time of Completion: Force Maiaura- Pace shall use its best efforts to accomplish the
Project within any specified time lirnitations. Pace shall not be responsible for any non-
performance or delay caused by Client, Client's employee, agents, or contractors, or factors or
events beyond Pace's control, such as government shutdowns, natural disasters, iabor
strikes, or acts of God,

10. comppngation-
a) The pricing offered to Clientby Pace is predicated upon Client's acceptance of these

Terms. In most cases, the pricing includes all sample containers and preservatives as
prescribed by Bie analytical method requested for each determination. Credit worthiness
will be determined based upon an assessment ofCiient's payment history, credit reports,
financial stability, and/or other factors. If Pace is serving as a subcontractor for Client,
Pace may seek and receive information about the Prime Client priorto granting credit, if
credit is not granted, Client must pay Pace prior to initiation of the Project,

b) Client agrees to payforservices as documentedby Pace and accepted by Client.
Payment terms for unoontested invoice items are net 30 days. Client must notify Pace in
writing within 15 days of its receipt of the Invoice in order to suspend its payment and
interest Dbltgations for'any disputed invoice items pending resolution. Beginning 30 days
after the Invoice date. Pace may charge interest on all unpaid end undisputed balances at
the rate of 1.5% per month, not to exceed the maximum rale allowed by law. Client may
ask Pace to invoice a third party, although Clientshall remain ulflmateiy responsibleforthe
payment of any outstanding balance.

c) Cilent's.faiiure to pay within 60 days of Pace's dated invoice shall constitute a material
breach of these Terms, for which Pace may terminate all of its duties hereunder without
liabliily. if Pace must subsequentlyfake action to cotlect payment, Client shall pay ali
associated costs thereof, inciuding attorneys' fees, Anysignificantchanges to the scope
of work following the submlttal of a price quotation or the delivery of samples to the
faboratory are subject to a renegotiation of prices and/or terms relating to the original
scope of work. Qualifying changes may Include, but are not limited to: QA/QQ
requirements and procedures; detection limits; samples received and stored, but not
analyzed: a decrease in quantity of samples delivered compared to quantity quoted; and
reporting and other deiiverabteformat requirements. Pace shall not be required to comply
with such changes unless Pace agrees to them in writing.

11. Risk Allocation apd DprT>aoes- <3lient accepts that the Projectmay involve inherent
risks and that Pace cannot always guarantee satisfactory results. Notwithstanding the
foregoing, ifa court of competent juri^iction finds that Pace failed to meet applicable
standards and if Clientsuffers damages as a result. Pace's aggregate liability for its
negligence or uninteritional breach of contract shall not exceed the total fee paid for its
services.

This limitetion shall not apply to losses arising from Pace's negligence or willful misconduct,
so long as:



a) Client notifies Pace within; 30 days from the date of discovery of Pace's claimed
negligence or misconduct; or two years fromthe date of Client's claimed losses; and

b) Pace Is allowed to Investigate and, Insofaras possible, mitigateClient's claimed losses.

Neither Pace nor Client shall be liable to the other for special, inddental, consequential, or
punitive losses, except as allowed in Section 12. Client Responsibilities below.

12. Client Responsibilities- Client shall;
a) Provide Pace withfull and complete information about all known or reasonably knowable

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

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

c) Obtain, on behalf of Pace, any authorKy orpannlssion requiredby any third party;
d) Provide Pace withat least 10 business days* notice of any known or reasonably knowable

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

compliance audits, responding to subpoenas, etc.

IfClientdefaults on any of these responsibilities and Pace Incurs labor and/or material costs
as a result. Client shall reimburse Pace for its actual expenses, as well as any lost profits
directly attributable to Client's default.

13. Indemnification- Pace shall indemnify and hold Client harmless from and against any
demands, losses, damages, and expenses caused by Pace's negligence or willful
misconduct, as well as by the negligence and Willful misconduct by persons for whom Pace is
legally responsible. Client shall ilkev^se Indemnify and hold Pace harmless from and against
the demands, losses, damages, and expenses caused by Client's negligence or willful
misconduct including Client's use of Pace's name and/or registered mark for anything other
than the specific purpose for which itwas intended. In addition, Client shall fully indemnify
Pace from and against any and all claims by a third party, as well as for all related losses,
costs, fees, damages, liabilities or expenses arising out of or relating to Client's breach of
these Terms or Itsviolation of applicable laws.

14. Insurance- Pace carries liability Insurance with limits as follows:
General liability - $1,000,000 each occurrence; $2,000,000general aggregate;
Personal and advertising Injury - $1,000,000;
Automobile t.iabllity - $1,000,000 combined single limit;
Excess Liability Umbrella- $5,000,000 aggregate; $5,000,000 each occurrence;
Worker's Compensation Insurance - statutory limits: and
Professional Liability $5,000,000 aggregate, $5,000,000 per claim.

Pace virfll, at Client's request, submit certificates of insurance shovwng limits of coverage.

15. Amendments/Change Orders- Any attempt to modify, vary, supplement, or clarify any
provision of these Terms Is of noeffect unless reduced to writing and signed by both Parties.
Any such changes may Increase the amount due Pace and affect Pace's obligations towards
Client {see Section2. Warranty).

16. Confidentiality. Eachparly agrees that If, during the performance ofthe Project, it
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becomes aware of any confidential of proprietary Information of the other, It will not disclose
such information except to those employees, subcontractors, or agents who have expressly
agreed to maintain confidentiality.

17. iviigcglianppp?. Proyjgigns'
a) These Terms supersede all prior negotiations and agreements, written or oral, between

Pace and Clientvyith respect to this matter; In no event will other terms - excepting those
contained in any individual task order(s) relating to this matter - be coftsldered part of
these Terms.

b) in the absence of an executed agreement between the Parties, the deliveryof any
sampl0(s) to a Pace laboratory will constitute acceptance of these Terms by Client.

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

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

e) For purposes of these Terms, the Parties may use and rely upon electronic signatures
and documents for the execution and delivery of these Terms and any amendments,
notices, records, disclosures, or other.documents of any type sent or received In
accordance with these Terms.

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

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

AGREED, as follows 1

^ yi D'f& hi
Client Name Pace AnaJytica]

Bv: By:—

Name: Name: fe>r6Dkg CV^nt^^Ur
Tltle:^ /v- j**g,^ Title; (^jr)afTai
Date: Date: (filnhon



CONTRACT FOR BILLING SERVICES

THIS CONTRACT is hereby made and entered by and between the Farmdale Sanitation

District, (the Sanitation District) a special district created by ordinance of the Franklin County

Fiscal Court, and the Farmdale Water District, (the Water District) a special district created by

ordinance of the Franklm County Fiscal Court, and shall be effective upon the signing of this

document by tire duly authorized representative of both parties.

"WHEREAS, the Sanitation District operates and maintains one or more package

treatmentplants for treatment of wastewater in its authorized area ofcoverage ofFranklin

County, Kentucky; and

WHEREAS, the Sanitation District is authorized to collect fees for services for

treatment ofwastewater treated in its packagetreatmentplant(s), and is otherwisein need of

a billingagencyto bill and collectsaid fees ffom users of its systemand services; and

"WHEREAS, Farmdale Sanitation Districthas set forththe feesfor its customers and

users of its treatment facilities; and

WHEREAS, Farmdale Water District shares the same customers served by

Farmdale Sanitation District aridhas the expertise, inffastructure and experience to provide

billing and collection for Farmdale SanitationDistrict; and

WHEREAS, the dulyconstituted Boards of the Farmdale Sanitation Districtandthe

Farmdale Water District have authorized the parties to enter into an agreement wherein the

Water District shallprovide billing andfee collection services on belmlfof the Farmdale

Sanitation District and otherwise r^uce the terms of the agreement to a written Contract
-t

' ' .1



NOW THEREFORE, in consideration ofthe mutual promises contained herein, it is

hereby agreed between the parties as follows:

1. Farmdale Water District will provide biUiug services for fees owed to Farmdale

Sanitation District from the Sanitation District's customers, including collection,

distribution, and enforcement ofdelinquencies to those customers it shares with Farmdale

Sanitation District.
t

2. The Sanitation District will notify the Water District, in writing, of its rate schedule as

ofthe effective date ofthis agreement. The Sanitation District will also notify the

WaterDistrict, in writing, and within 30 days of any changes ofthe rates and any

changes to the customer list.

3. The Water District will combine the billing for both districts, and bill all customers

monthly. All bills will be due no later than the 10^.ofthe month next immediately

following the reading of the water meter.

4. The Water District shall submit to Sanitation District all fees collected, less its fees for

billing, as forth herein, within thirty (30) days of receipt.

5. In consideration for billing services, collection and enforcement of nonpayment, the

Water District shall be entitled to retain the sum ofthree Dollars ($3,00) per

monthly customer bill.

6. In the event of non-payment, the WaterDistrictmay collect, at its own costs,any impaid

balances owed, and shall retain any additional fees for collection obtained,but shall in

all events tender to the Sanitation District the balance owed, less the $3.00 per monthly

bill, within 30 days ofreceipt



7. The books and accounting of the Water District's billing and collection shall be open

for inspection by the Sanitation District at the Sanitation District's request. Said books

shall be further subject to anniml audit by an auditor selected by Faimdale Sanitation

District at the Sanitation District's costs.

8. This agreement shallbe elfective for three(3) years,beginning the effective datebelow,

and shall be automatically extendedfor additionaltwo (2) year periodsuntil terminated,

unless notice is given by eitherparty to the other, in writing, no less than sixty (60) days

priorto thetermination date. EitherPartymayterminate the matter for cause. Either

Partymayterminate thisagreement for anyreasonby giving the otherninety(90)daj's

written notice.

9. All modifications and notices to this agreement shall be made upon and between

the parties in writing, at the respective addresses below.

10. This documentrepresentsthe entire agreementbetween the parties.

This contract shall be effective the .day of.

Dated this X-3 day of , 2017

ALLAN ALSIP ^
CHAIR,
FARMDALE SANITATION DISTRICT

c/o 321 West Main Street
Frankfort, KY 40601

2017.

CLIFFORD TOLES

CHAIR

FARMDALE WATER DISTRICT
100 Highwood Drive
Frankfort, KY 40601



REQUEST NO. 6
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REQUEST NO. 6; Refer to the Joint Applicants' Notice ofFiling ofOperation and

Maintenance Agreement filed with the Commission on June 9, 2017.

a. What certifications and licenses are required bythe state ofKentucky to

operate and maintain a Wastewater Treatment Plant ("WWTP") and collection system such as

Coolbrook?

b. State whether Professional Wastewater Services, LLC has all of the

required certifications and licenses required by the state of Kentucky to operate and maintain a

WWTP and collection system suchas Coolbrook, and provide a copy of each document.

RESPONSE:

a. The operatorof the Coolbrook WWTP and collection system is required to have a

Wastewater Operator Certification, Class11. KennethD. Hogsten, Jr., the principal of

Professional Wastewater Services, LLC, is certifiedas a Wastewater TreatmentPlant Operator

Class IV, which is a higher classification than that required for the operation of the Coolbrook

WWTP and collection system.

b. Mr. Hogsten, the principal of Professional Wastewater Services, LLC, has all of

the licenses required by the Commonwealth of Kentucky to operate the Coolbrook WWTP and

collection system and a copy of his licenses are attached.

Witness: Robert Hewitt, Director, Franklin County Planning, Zoning and Building Codes

-10-



Agenoy Interest # ^4369

ENERGY AND ENVIRONMENT CABINET
. Certifies that

Kenneth D Hogsten Jr.
IS A DULY LICENSED OPERATOR BY THE

COMMONWEALTH OF KENTUCKY
_ . . WW Collection IV 19971
Expiration Date;

Agency Interest # 84369

ENERGY AND ENVIRONMENT CABINET
Certifies that

Kenneth D Hogsten Jr.

IS A DULY LICENSED OPERATOR BY THE
COMMONWEALTH OF KENTUCKY

WW Treatment IV 19422
Expiration Date:



REQUEST NO. 7
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REQUEST NO. 7: The AnnualReport ofCoolbrookto the Public Service Commission

for the Year Ended December 31, 2015 ("2015 Annual Report") at page 13 of 44 does not

containthe end-of-year balanceamountfor customerdeposits.

a. Confirm that Coolbrook is not holdingany customerdeposits.

b. If Coolbrook is holding any customer deposits, state the monetary amount

that is being held, and whether Coolbrookwill return the deposits that it holds, transfer the

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

deposits will be applied for another use, then identify the other use.

RESPONSE:

a. Coolbrook does not hold any customer deposits.

b. Coolbrook does not hold any customer deposits.

Witness: Lawrence W. Smither

-11-



REQUEST NO. 8
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REQUEST NO. 8: Reference the Application, page 3, Item 4, which states:

"Farmdale Sanitation will have the obligation to provide sanitary sewer services to its customers

after the closing."

a. State the number of customers currently served by Farmdale Sanitation,

and state the rates that Farmdale Sanitation charges its customers. Provide a copy of a rate

schedule.

b. State the number of customers currently served by Coolbrook, and the

current rate that is charged.

c. State the rates that will be charged to all ciurrent Coolbrook customers

upon completion of the transfer to Farmdale Sanitation.

d. State how the Joint Applicants will provide notice of the transfer to the

customers served by the Coolbrook system.

RESPONSE:

a. Farmdale Sanitation currently serves approximately 40 customers and each

customer is charged a flat monthly rate of $40.00. Farmdale Sanitation has not yet issued a

formal rate schedule.

b. As stated in paragraph 5 of the Joint Application, Coolbrook currently serves

approximately 437 singlefamily residents and four (4) dual-family residents. As is reflected in

its tariff filed with the Public Service Commission, the current monthly rate charged by

Coolbrook is $32.31 per month.

c. $32.31 per month until a formal rate schedule is developed.

d. Farmdale Sanitation will publish notice of the transfer in the newspaper.

Witness: Robert Hewitt, Director, Franklin County Planning, Zoning and Building Codes

-12-



REQUEST NO. 9
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REQUEST NO. 9: Refer to the Application, Exhibit A, Assets PurchaseAgreement.

a. State whether Farmdale Sanitation intends to continue to operate the

Coolbrook WWTP upon successful transfer of the assets.

b. If the response to Item 8.a. is no, state the manner in which Farmdale

Sanitation intends to treat the effluent created by the Coolbrook system.

c. If Farmdale Sanitation does not intend to continue to operate the WWTP,

describe the process for decommissioning the WWTP, and provide a time estimate for when this

work will be completed.

RESPONSE:

a. Farmdale Sanitation intends to operate the Coolbrook WWTP and collection

system upon transfer of the assets. However, Farmdale Sanitation has been awarded a grant by

the USEPA, which grant funds are to be used for the design and construction of a new sewage

treatment facility in its jurisdiction. As is reflected in Paragraph 6a of the Joint Application,

Farmdale Sanitation has previously purchased 8 acres of land with funds provided by the USEPA

grant for the location of this new sewage treatment facility. The construction of the new sewage

treatment facility is anticipated to be completed within the next five (5) years. Upon the

completion of the construction of the new sewage treatment facility and connection to the

Farmdale collection system, the Coolbrook WWTP will be decommissioned.

b. See answer to 9a.

c. See answer to 9a.

Witness: Robert Hewitt, Director, Franklin County Planning, Zoning and Building Codes

-13-



REQUEST NO. 10
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REQUEST NO. 10; Does Coolbrookhave any current notice of violations issued by the

Energy and Environment Cabinet ("EEC") or the Kentucky Division of Water ("DOW")? If so,

provide copies of each outstanding violation and explain how the violations will be resolved.

RESPONSE:

No notices of violation have been issued to Coolbrook by the EEC or the DOW in 2017.

Witness: Lawrence W. Smither

-14-



REQUEST NO. 11
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REQUEST NO. 11; Provide documentation of any communications between the Joint

Applicants and the EEC or DOW regarding the Joint Application.

RESPONSE;

A meeting between representatives of the Kentucky Division of Water and Farmdale

Sanitation was held on May 2, 2017. This meeting included discussions concerning Farmdale

Sanitation's purchase of the WWTPs and collection systems owned by Ridgelea Investments,

Inc., Evergreen Sewage Disposal, Inc., Farmdale Development Corporation and Coolbrook

Utilities, LLC.

Witness: Robert Hewitt, Director, Franklin County Planning, Zoning and Building Codes

-15-
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UNBrnOLEO Sr'IRiT

Jeffrey A. Cummins
Director

DEPARTMENT FOR ENVtRONMENTAL PROTECTION

Phone: (502) 782-6848
Div/sion ofEnforcement Fax: (502)564-4245
300 Sower Boulevard, 3fd Floor Cell: (502) 229-3586
Frankfort, Kentucky 40601 Jeff,Curnmins@ky,gov

Environmontal Emergency 24'»hour (502) 564-2380 or (800) 828-2380

UNBRIDLED SPtRfT^"

Philip E. Kejzlar
Environmental Scientist

DEPARTMENT FOR ENVIRONMENTAL PROTECTION

Division of Enforcement

Civil Enforcement Branch Phone: (502) 782-6862
300 Sower Boulevard, 3rd Floor Fax: (502) 564-4245
Frankfort, Kentucky 40601 phllip-kejzlar®ky.gov

Environmental Emergency 24-hour (502) 564-2380 or (800) 928-2380



VERIFICATION

COMMONWEALTH OF KENTUCKY )
)

COUNTY OF FRANKLIN )
SS:

The undersigned, Robert Hewitt, being duly sworn, deposes and says that he is the

Director of the Franklin County Planning, Zoning & Building Codes, Frankfort, Koitucky, that

he has personal knowledge ofthe matters set forth in the foregoing responses and exhibits, and

that the answers contained therein are true and correct to the best of his information, knowledge

and belief.

ROBERT

Subscribed and swornto beforeme, a Notary Public in and before said County and State,

this (j^ day ofJuly, 2017.

My Commission Expires:

NOTARY PUBLIC

EC74:46595;28254;2;FRANKFORT
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VEIUFICATION

STATROFKBKTUCKY )

COUNTY OF

The tindersigoed, Lawreiice W. HTmithCT,, heing duly sworn, deposes, and says that ho has

personal knowledge ofthe tnatters set forth in tlie foregomg respi^ases and exhibits, and tliat die

answers conlttined therein arc true and correct to the best ofhis infortnation, knowledge and

belief.

ENCBW, SMitHiR

Subscribed and sworn to before mc, a Notary JPuhlic in and before said County and State,

this ^rn day ofJuly. 2017.

My CommissionRxpiresi ^

SEAL
1 •
^ '

lifi74;4fiS!>5:2a2S4n;raANKroRT

/Notary public


