
WYATT, TARRANT & COMBS, LLP 

Lexington Financial Center 
250 West Main Street, Suite 1600 
Lexington, Kentucky 40507-1 746 
859.233 201 2 
Fax: 859 259 0649 

June 12, 2006 

Kentucky Public Service Commission 
2 1 1 Sower Boulevard 
Franltfort, KY 40601 

Re: Transfer Application 
Red Barn Waste Management, LLC 

Dear Commissioners: 

Pursuant to I<RS 278.020(5) Red Barn Waste Management, LLC, ("Red 
Barn") a limited liability company duly organized and existing pi~rsuant to the laws 
of the Commonwealth of I<entucl<y, does hereby apply for authority to transfer the 
ownership and operating interests, including the approvals of the Kentucky Public 
Service Commission (the "Commission"), of Chimney Rock Waste Management, 
LLC ("Chimney Rock") to itself. 

The parties previously applied for but withdrew an application for transfer 
with the Kentucky Public Service Commission, Case No. 2006-00051. 
Information therein is incorporated herein by reference. 

In support of this application for transfer the applicant, Red Barn, states that 
it is its intent to acquire all of the assets owned by Chimney Rock and to engage in 
the business of providing sewer services to the customers of Chimney Rock, subject 
to the approved tariff and authorizations previously granted to Chimney Rock by 
the Commission as those may be subsequently amended by the Commission. 

Chimney Rock, is desiroi~s of terminating its operation of the facility. In 
order for the customers of this waste water treatment facility to continue to receive 
utility service and treatment of their sewage it is necessary for a subsequent owner 
or operator of the facility to be found. The transfer of ownership of the facility by 
Chimney Rock, to Red Barn, will insure that the individuals who rely upon the 
waste treatment services will continue to receive those services at the same rate 
and in the same manner as previously provided by Chimney Rock. This transfer 
will provide a seamless continuation of operation of the waste treatment facilities 
and it is certainly in the public's best interest to be provided the utility services in 
such a manner. 
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This application is verified by the managing member of Red Barn, Mr. 
Jeffrey C. Ruttenberg. Red Barn further submits the following information in 
support of its application, including those docurnents attached hereto and 
identified as Exhibits in support of this application. 

1. The full name and post office address of the applicant is Red Barn 
Waste Management, LLC, whose mailing address is 11 1 Cheapside Street, 
Lexington, I<entucky 40507. The provisions of law requiring commission approval 
for the transfer and ownership of this utility are KRS 278.020(5) and 807 KAR 
5:01 l ( 1  1) .  The RV Park which this waste facility will service will be owned by an 
entity separate from Red Barn. 

2 .  Red Barn states that it is retaining the services of Chimney Rock as its 
operator of the facility after the date of the transfer of assets to Red Barn. The 
parties have entered into an oral management agreement whereby Chimney Rock 
and/or Harold and Kathy Williams will manage the business affairs of Red Barn, 
including but not limited to billing, collections, and responding to concerns and 
inquiries. The management fee charged by Chimney Rock and/or Harold or 
Kathy Williams to perform management duties for Red Barn is Three Hundred 
($300) dollars per month. As part of its agreement with Chimney Rock, Red Barn 
will utilize the services of Charles Melvin Price, Class II certified waste water 
treatment plant operator, Certification Number 00159 (the "Operator") as the 
waste water treatment plant operator of the facility. Mr. Price will charge an 
additional fee of Three Hundred ($300) dollars per month for his services. 

The management agreement calls for an initial seven month period, but the 
parties further agreed to extend that period indefinitely so long as the parties are 
satisfied with the arrangement. At this time the agreement to manage the facility is 
assumed to be of an indefinite nature. See Exhibit 1 .  

Further, Red Barn will continue to utilize the services of Fouser 
Environmental Services (the "Laboratory") to provide testing services and to 
analyze and prepare monthly discharge monitoring reports pursuant to its KPDES 
permit. 

3. Attached hereto as Exhibit 2 is the redacted financial statement of 
Mr. Jeffrey Ruttenberg, owner of Red Barn, to demonstrate financial ability to 
operate the facility. An unredacted version of the same has been submitted 
simultaneoi~sly with this Transfer Application under a Petition for Confidentiality. 
This is the same statement that the Commission previously ruled as confidential in 
PSC Case No. 2006-0005 1. 
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To further demonstrate the financial, technical and managerial 
ability of the new owner, attached is Exhibit 3, printouts from the Kentucky 
Secretary of State showing current business entities for which Mr. Ruttenberg is 
currently a member, owner or manager. 

4. Red Barn has applied for a transfer of the existing KPDES Permit 
covering this facility, which had been previously issued to Chimney Rock by the 
I<entucky Environmental and Public Protection Cabinet, Division of Water. A copy 
of the application is attached hereto as Exhibit 4. 

5. Attached as Exhibit 5, and incorporated herein by reference, are the 
docurnents establishing Red Barn as a limited liability company within the 
Commonwealth of I<entucl<y and the Certification of the Kentucky Secretary of 
State of its existence. 

6 .  Attached as Exhibit 6 are copies of the Purchase Agreement and First 
Amendment thereto which were executed upon closing of the transaction. These 
documents are incorporated herein by reference as if fully set forth. 

7 .  Exhibit 7 is the Commission's adoption notice as required pursuant 
to 807 I(AR 5:01 1, section 1 1.  

8. The applicant intends to post a letter of credit in the amount of 
$10,000.00 to fulfill the requirement of 807 KAR 5:071 section 3(l)(a). 

9.  Exhibit 8 hereto is a copy of the iournal entries which Red Barn 
proposes to make to record the purchase of the facility. 

10. Red Barn will maintain copies of its tariffs and rates for customer 
review at the Chimney Rock RV Park office located at 220 Chimney Rock Road, 
Harrodsburg, I<entucky 40330. If customers have questions concerning their 
billing and service they will be directed to Harold or Kathy Williams at (859) 748- 
5252. Harold or Kathy Williams are responsible for receiving these calls pursuant 
to the above referenced management agreement. The emergency contact phone 
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number is posted at the facility, at the Chimney Rock RV Park Office, and on 
billing statements. That number is (859) 748-5252. Harold or Kathy Williams are 
responsible for receiving these calls as well. 

Should you have any questions or require additional information, please do 
not hesitate to contact me at 859-288-7448. 

Sincerely, 

LL Seay, Jr 
ounsel for Red LLC 
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VERIFICATION 

After review of this application in its entirety and after being duly sworn, I 
Jeffrey C. Ruttenberg, as Sole Member of Red Barn Waste Management, LLC, do 
hereby verify and affirm that the information contained in the foregoing 
application to transfer the ai~thority to conduct business as a utility as set forth 
herein is trc~e and correct to the best of my knowledge. / 

COMMONWEALTH OF I<ENTUCI<Y ) 
) :SS 

COUNTY OF FAYETTE 1 

The foregoing instrument was subscribed, sworn to and acknowledged 
before me this IdWay of June, 2006, by Jeffrey C. Ruttenberg, as Member of Red 
Barn Waste Management, LLC, a Kenti~cky limited liability company, on behalf of 
the company. 

My commission expires: / I- 14- ZQob 

fix-))?- 3. amc36L 
NOTARY PUBLIC 





Phillip Branden Gross 
(859) 288-7431 

bgross@wyottfirrn corn 

December 20, 2005 
VIA HAND DELIVERY 

Harold and Kathy Williams 
220 Chimney Rock Road 
Harrodsburg, Kentucky 40330 

Re: Management of Red Barn Waste Management, LLC 
Sanitary Sewer Facility 

Dear Harold and Kathy: 

This letter acknowledges that: (i) Red Barn Waste Management, LLC and 
Chimney Rock Waste Management, L.L.C. ("Chimney Rock") have entered into that 
certain Purchase and Sale Agreement, dated December -, 2005, for the purchase 
and sale of the sanitary sewer facility that furnishes sewer service at Chimney Rock 
Village (Permit No. KY009261) (the "Facilit$"', (ii) oi behalf of Chimney Rock, you 
have managed the operation of the Facility since 2001, and (iii) as part of your 
management duties, you retained Charles Melvin Price (Class II, Certification No. 
001 59) (the "Operator") as the Wastewater Treatment Plant Operator of the Facility 
and Fouser Environmental Services (the "Laboratory") to analyze and prepare the 
monthly Discharge Monitoring Reports. 

Further, upon completion of the contemplated transaction, you have agreed to 

(i) enter into that Managemenf Agreement for Chimney Rock RV Park (a copy of 
which is attached hereto), and (ii) continue to retain the Operator and Laboratory to 
operate and maintain the Facility. 

Please execute the acknowledgement at the bottom of this letter and r e t ~ ~ r n  this 
letter to me. 

Sincerely, 

WYATT, TARRANT & COMBS, LLP 
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ACKNOWLEDGEMENT 

We hereby acknowledge that we have reviewed the information in this letter 
and acknowledge that it is  factually true 

'l<atherine H. Williams 

. . . . . . . . .  . . . . . . . . .  Date: 1- ~ 3 . ~ ~ ~  - . . . . . . . . . .  . . . . . . . . .  . . . . . . . . .  . . . . . . . . . . .  

. . . . .  . . . . . . .  . . . . . . . . . .  . . .  . . . . . .  . . Harold L. Williams 
. . . . . . . . . .  . . . . . . .  . . . . . . . . . . . . . .  . . ' . * - - .  

Date: /-2~7 -ud 

PBG/pbg 
cc: Bill Barnett, Esq. 

J. Mark Burton, Esq. 
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Phillip Branden Gross 
(859) 288-7431 

bgross@wyottfirrn.com 

May 12, 2006 

Kathy Williams 
Harold Williams 
C/O Chimney Rock R.V. Park 
220 Chimney Rock Road 
Harrodsburg, Kentucky 40330 

Re: Chimney Rock Waste Management 

Dear Kathy and Harold: 

This letter is to confirm certain facts for the Public Service 
Commission regarding the application by Red ~ a r n  Waste Management, LLC 
(llAppli~ant'l) to purchase the sanitary sewer facility (the "w) located near the 
Chimney Rock R.V. Park, Lake Herrington, Kentucky. 

You have entered into a seven (7) month management agreement 
(the "Agreement") with Applicant in which you are to handle certain managerial 
duties regarding the Facility. You are responsible for billing and payment 
collection, coordinating repairs of the Facility with Melvin Price, and handling 
customer concerns and emergencies. Upon the expiration of the Agreement, the 
Agreement will continue monthly until thirty (30) days prior written notice from the 
Applicant or y o i ~  terminating the Agreement. 

Sincerely, 

)44'P$T, TARRANT & COMBS, LLP 

C:\Documents and Settings\lcu~~y\Local Settings\Temporary Intemet Files\OLKg\L.etter to Williams re Management 
Contract-vI .DOC 
5/12/2006 1 :03 PM 
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: WYATT, TARRANT & COMBS,  LLP 

Lexington Financial Center 
250 West Main Street, Suite 1600 
Lexington, Kentucky 40507-1 746 
859 233 201 2 
Fax: 859 259 0649 

Phillip Branden Gross 
(859) 288-7431 

bgross@wyattfirrn.com 

May 12,2006 

Charles Melvin Price 
C/O Chimney Kock R.V. Park 
220 Chimney Rock Road 
Harrods burg, Kentucky 40330 

Re: Chimney Rock Waste Management 

Dear Melvin 

This letter is to confirm certain facts for the Public Service 
Commission regarding the application by Red Barn Waste Management, LLC 
("Applicant") to purchase the sanitary sewer facility (the "Facility") located near the 
Chimney Rock R.V. Park, Lake Herrington, Kentucky. 

You have entered into a operation agreement, which will be 
memorialized in a one (1)  year written contract, (the "Aareement") with Applicant 
in which you are paid $300.00 per month to handle certain aspects of the 
operation of the Facility. As a Class II Operator (Certification No. 001 59) ,  you will 
handle the maintenance and operation, which includes inspection, submitting the 
proper lab tests to the laboratory, minor repairs and supervising major repairs. As 
to repairs, you and the Applicant have agreed that the payment for such repairs, 
whether such repairs are performed by you, or others, will be negotiated at the 
time of repair. Upon the expiration of the Agreement, the Agreement will continue 
monthly until thirty (30) days prior written notice from the Applicant or you 
terminating the Agreement. 

Sincerely, 

www wyattfirm corn 250 West Main Street, Suite 1600 91 8 State Street 171 5 Aaron Brenner Drive, Suite 800 
Lexington, KY 40507-1 746 Bowling Green, KY 42 10 1 Memphis, TN 381 20-4367 
859 233 201 2 270842 1050 901 537 1000 

500 West Jeiierson Street, Su~te 2800 3 1 1 West M a ~ n  Street 2525 West End Avenue, Suite 1500 101 West Spring Street, Suite 500 
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< .  
Financials 

- .  - 1  ,, 
Jeffrey C. Ruttenberg 
700 Keene-Troy Pk - ,  

Versailles, Ky. 40383 , ., 
I . c -  

Cash on hand Notes Payable 
Non Mark. Securities - $0 to Banks- Sec. . . . 

Notes Payable 

Deposits (1 031) to Banks unsec. 
Partial Int. in ~ e a i  Estate Real Estate Mort. . - 

Deposits 
AutomobileslPers. Prop. 
Cash Value-Life Ins. 
Houses 
Coin Collection 
Total Assets 

S e e  Sch. 3 
Other Debts 
Itemize: 
Cars 
Partnership Debts 

Total Liabilities 
Net Worth 
Total Liab. And 
Net Worth 

.. - 
Sources of lncome for 

(Home) 

Year Ended 12/31/04 
Interest 
Capital Gains 
Other Gains 
Rental Income in Dep. and Amort.) 
Other lncome 
Adjusted Gross lncome 

Cash Flow (Cap. Gains-Rental Income+Non-Cash Deductions) 



Prop. Address 

355 S. Upper St. 
359 S. Upper St. 
1 I 11" 3 Cheap. St. 
1 1511 17 Cheap. St. 
1300 R. Cave 
Kmart Plaza. 
Regency Sh .  Ctr 
Idle Hour Sh. Ctr.. . 
2375 Nicholasville* 
Zandale Fut Adv. 
Zandale Center 
Medical Heights* 
Whitesburg Plaza 
Greenleaf Plaza* 
Walgreen's-Lowry 
K. K. Marina 
Ch Rock RV Park 
Steward Property 

JCR % M. Value G. Income P. Tax Ins. Maint. Utilities -- D. Serv. Cash Flow Principal 

nder Construction 
nder Construction 

(Eight Acres) 
31 Kennedy Lane 100.00% 
149 Kennedy Lane 100.00% 
f27 Kennedy Lane 100.00% 
497 Kennedy Lane 100.00% 
Rott Farm Collateral 

New Purchases: 
Sunset Marina 100.00% 
Ch Rock Marina 100.00% 





Organization Number 
Name 

I Profit or Non-Profit 
1 

Company Type 

1 
Status 
Standing 

State 
File Date 
Organization Date 

i Last Annual Report 
Principal Office 

I 

Registered Agent 

Authorized Shares 

0499240 
RUTTENBERG ENTERPRISES, INC. 
P - Profit 
KC0 - Kentucky Corporation 

A - Active 
G - Good 

KY 

8/10/2000 

8/ lo/  2000 
7/ 8/ 2005 

P 0 BOX 1047 
LEXINGTON, KY 40588 
JEFFREY C. RUTTENBERG 
111 CHEAPSIDE ST. 
LEXINGTON, KY 40507 

1000 

Current Officers 
Sole Officer Jeffrey Ruttenberg 

Incorporators and Initial Directors 
Incorporator MARTIN S. WEINBERG 

This organization has no assumed names 

Images Available Online 
Documents filed with the Office of the Secretary of State on September 15, 

f 2004 or thereafter are available as scanned images or PDF 
documents. Documents filed prior to September 15, 2004 will become 
available as the images are created. 
7/8/2005 1 page tiff PDF Annual Report 
711 312004 1 page tiff PDF Annual Rep& 
511 312004 3 pages tiff PDF Reinstatement 
11/1/2003 1 page tiff PDF Administrative Dissolutioii 



Organization Number 

Name 
Company Type 
Status 
Standing 
State 
File Date 
Organization Date 
Last Annual Report 
Principal Office 

Managed By 
Registered Agent 

0493539 

REGENCY CENTRE OF KENTIJCKY, LLC 
KLC - Kentucky Limited Liability Company 
A - Active 

G - Good 
KY 
51171 2000 

5/ 171 2000 

9/23/2005 

111. CHEAPSIDE AVENUE 
LEXINGTON, KY 40507 

Managers 
JEFFREY C. RUTTENBERG 
11 1 CHEAPSIDE AVENUE 
LEXINGTON, KY 40507 

Current Officers 
Manager JEFFREY C RUTTENBERG 

Incorporators and Initial Directors 
Organizer JEFFREY C. RUTTENBERG 

Assumed Names 
REGENCY CENTRE, LLC - 

BGENCY CENTRE, LLC 

Previous Names 
REGENCY INVESTMENTS, LLC 

Status 
Active 
Inactive 

Images Available Qnline 
Documents filed with the Office of the Secretary of State on September 15, 
2004 or thereafter are available as scanned images or PDF 
documents. Documents filed prior to September 15, 2004 will become 
available as the images are created. 
2/7/2006 1 page f PDF Certificate of Asstm~ed Name 
9/23/2005 1 page txf PDF Articles of Amendment 



Organization Number 

Name 
Company Type 
Status 
Standing 
State 
File Date 
Organization Date 
Last Annual Report 
Principal Office 

Managed By 
Registered Agent 

0513127 
PGR RICHMOND ROAD INVESTMENTS, LLC 
KLC - Kentucky Limited Liability Company 
A - Active 
G - Good 
KY 

31271 2001 
31271 2001 
41151 2005 
P. 0. BOX 1047 
LEXINGTON, KY 40588 
Managers 
JEFFREY C. RUTTENBERG 
111 CHEAPSIDE DR. 
LEXINGTON, KY 40507 

Current Officers 
Manager Jeffrey C Ruttenberg 

Incorporators and Initial Directors 
Organizer JEFFREY C. RUTTENBERG 

This organization has no assumed names 

Images Available Online 
Documents filed with the Office of the Secretary of State on September 15, 
2004 or thereafter are available as scanned images or PDF 
documents. Documents filed prior to September 15, 2004 will become 
available as the images are created. 
411 512005 1 page tiff PDF hmual  Report 
611 012004 1 page tiff PDF A~mual Report 
1012812003 1 page tiff hmual Rep- 
10/25/2002 1 page P D  h m ~ l a l  Report 



Organization Number 

Name 
Company Type 
Status 
Standing 
State 
File Date 
Organization Date 
Last Annual Report 
Principal Office 

Managed By 
Registered Agent 

0516775 
MEDICAL HEIGHTS, LLC 
KLC - Kentucky Limited Liability Company 
A - Active 
G - Good 
KY 

5/31/ 2001 
5/31 / 2001 
7/ 8/ 2005 
PO BOX 1047 
LEXINGTON, KY 40588 
Managers 
JEFFREY C RUTTENBERG 
111 CHEAPSIDE 
LEXINGTON, KY 4057 

Current Officers 
Manager Jeffrey C Ruttenberg 

Incorporators and Initial Directors 
Organizer JEFFREY C RUTTENBERG 

This organization has no assumed names 

Images Available Online 
Documents filed with the Office of the Secretary of State on September 15, 
2004 or thereafter are available as scanned images or PDF 
documents. Documents filed prior to September 15, 2004 will become 
available as the images are created. 
7/8/2005 1 page tiff P B  Annual Re@ 
61 10/2004 1 page tiff l'IJI2 A.lmual Report 
10/28/2003 1 page tiff Ann~lal R e p a  
1011 112002 1 page PDF Aimual Report 



I I Organization Number 
Name 
Company Type 
Status 
Standing 
State 
File Date 
Organization Date 
Last Annual Report 

1 Principal Office 

' Managed By 
Registered Agent 

0578564 
WITESBTJRG REALTY, LLC 

KLC - Kentucky Limited Liability Company 

A - Active 

G - Good 

KY 
2/ 101 2004 
2/10/ 2004 
61291 2005 
P.O. BOX 1047 
LEXINGTON, KY 40588 
Members 

JEFFREY C. RUTTENBERG 
11 1 CHEAPSIDE 
LEXINGTON, KY 40507 

Current Officers 
Member Jeffrev C Ruttenberg 

Incorporators and Initial Directors 
Organizer JEFFREY C. RUTTENBERG 

Assumed Names 
WHITESBURG PLAZA 

Status 
Active 

Images Available Online 
Documents filed with the Office of the Secretary of State on September 15, 

1 2004 or thereafter are available as scanned images or PDF 
documents. Documents filed prior to September 15,2004 will become 
available as the images are created. 
612912005 1 Page PDF Annual Report 
41612004 1 page tiff PDF Certificate of Assumed Name 
211 012004 2 pages tiff PDF Articles of Orgaiiization 
211 012004 2 pages tiff PDF Articles of Or~aiiization 



Organization Number 

Name 
Company Type 
Status 
Standing 

I 
I State 

File Date 
Organization Date 
Last Annual Report 

I Principal Office 

Managed By 
Registered Agent 

051 3125 
JCR IDLE HOUR INVESTMXNTS, LLC 

KLC - Kentucky Limited Liability Company 
A - Active 

G - Good 
KY 
3/ 27/ 2001 
3/ 27/ 2001 
4/ 15/ 2005 
P.O. BOX '1047 
LEXINGTON, KY 40588 
Managers 
JEFFREY C. RUTTENBERG 
111 CHEAPSIDE 
LEXINGTON, KY 40507 

Current Officers 
Manager Jeffrey C. Ruttenberg 

I Incorporators and Initial Directors 
Organizer JEFFREY C. RUTTENBERG 

Assumed Names 
IDLE HOUR CENTER 

Status 
Active 

Images Available Online 
Documents filed with the Office of the Secretary of State on September 15, 

j 2004 or thereafter are available as scanned images or PDF 
documents. Documents filed prior to September 15, 2004 will become 
available as the images are created. 
411 312006 1 Page tiff PDF Renewal 
411 512005 1 page tiff PDF Annual R e p a  
9/29/2004 3 pages tiff PDF Reinstatement 
1 1/1/2003 1 page tiff J?ClJ Administrative D i s s o l u h  
10/25/2002 1 Page PDF Annual Report 



Organization Number 
Name 
Company Type 
Status 
Standing 
State 
File Date 
Organization Date 
Last Annual Report 
Principal Office 

Managed By 
Registered Agent 

0516443 
2375 NICHOLASVILLE, LLC 
KLC - Kentucky Limited Liability Company 
A - Active 
G - Good 

KY 

51241 2001 
,51241 2001 
4/ 151 2005 
P.O. BOX 1047 
LEXINGTON, KY 40588 
Managers 
JEFFREY C. RUTTENBERG 
1 11 CHEAPSIDE 
LEXINGTON, KY 40507 

Current Officers 
Manager Jeffrey C. Ruttenberg 

Incorporators and Initial Directors 
Organizer JEFFREY C. RUTTENBERG 

This organization has no assumed names 

Images Available Online 
Documents filed with the Office of the Secretary of State on September 15, 
2004 or thereafter are available as scanned images or PDF 
documents. Documents filed prior to September 15, 2004 will become 
available as the images are created. 
41% 5/2005 1 page tiff PDF h u a l  Re@ 
1 1/3/2004 3 pages tiff PP)F Reinstatement 
1 1/3/2004 1 page tiff PP)F Aivlual R e p a  





CHANGE IN OWNERSHIP CERTIFICATION 

I Facility Name I NPDES No. 

I hereby certify that I will assume ownership and all responsibility for meeting the permit conditions of the Commonwealth of Kentucky 
relating to water quality at the permitted facility listed above on the effective date indicated. 

Telephone No. of OwnerIAuthorized -- 

b i o u s  Owner Name 4 I~ I-31 l\J ( X I A ~ C ,  - r 1 

Indicate the address where the Discharge Monitoring Report (DMR) forms should be sent. (Complete only if different from owner 
name and address listed above.) These DMR forms are preprinted with permit limitations and mailed out each quarter (semi-annually for 
individual residences). 

I Alternate DMR Mailing Name I 
Alternate DMR Mailing Address 

Date 

5 - l ( - 0 4  

Acknowledged before me this 11 4 k  day of . f l ~  , 

I 
Notary Public m9&/w ,k? C o m i s s i o n  2cd Q /A, 0'0 10 

i/ 

Notary Seal 
Questions on completing this form? Contact the KPDES Branch at (502) 564-3410. 

Complete and return this form to: Division of Water, KPDES Branch 
Frankfort Office Park 
14 Reilly Road 
Frankfoq KY 40601 

Form DEP 7032-CO Revised May 2001 





Trey Grayson 
Secretary of State 

Certificate 

I, Trey Grayson, Secretary of State for the Commonwealth of Kentucky, do 
hereby certify that the foregoing writing has been carefully compared by me 
with the original thereof, now in my official custody as Secretary of State and 
remaining on file in my office, and found to be a h-ue and correct copy of 

ARTICLES OF ORGANIZAITON OF 

RED BARN WASTE MANAGEMENT, LLC FILED DECEMBER 22,2005. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my 
Official Seal at Frankfort, Kentucky, this 21st day of December, 2005. 

secretary of State 
Commonwealth of Kentucky 
Tmorgan/0628205 - Certificate ID. 24641 

I 

Kentucky Secretary of Slate's Osca Gqprale Remrds 12/2112005 - Page 1 of 1 



0628205.06 msE;; 
Trey Grayson 
seereta& of State 
Receivedand Filed 

ARTICLES OF ORGANIZATION 12/21/2005 4:03:54 PM 
Fee Receipt: $40.00 

OF 

RED BARN WASTE MANAGEMENT, LLC 

The undersigned, acting as the organizer, hereby forms a limited liability company under 
the laws of the Commonwealth of Kentucky, namely the Kentucky Limited Liability Company 
Act, Kentucky Revised Statutes Chapter 275 (the "Act"). 

ARTICLE I 

NAME 

The name of this limited liability company is E D  BARN WASTE MANAGEMENT, 
LLC (the "Company"). 

ARTICLE 11 

REGISTERED OFFICE AND AGENT 

The street address of the initial registered office of the Company is 11 1 Cheapside, 
Lexington, Kentucky 40507. The Company's initial registered agent at that initial registered 
office is Jeffrey C. Ruttenberg. 

MAILING ADDRESS 

The mailing address of the initial principal office of the Company is P.O. Box 1047, 
Lexington, Kentucky 40588. 

ARTICLE IV 

MANAGEMENT 

The Company is to be a member managed limited liability company. 

ARTICLE V 

DURATION 

The Company does not have a specific date of dissolution. The Company shall dissolve 
as provided in the Act and the Company's operating agreement, as either of which shall be 
amended from time-to-time. 

Mall To: 
watt. Tarmnt & Comb, UP 



IN WITNESS WHEREOF, the undersigned has executed these Articles of Organization 
this - day of December, 2005. 

The undersigned having been named in the Articles of Organization of Red Barn Waste 
Management, LLC (the "Company") as the registere pany, hereby consents to 
serve in that capacity. 

W Y ~ ,   ARRANT & COMBS, LLP 
250 West Main Street, Suite 1600 
Lexington, Kentucky 40507-1 746 
859.233.201 2 





PURCHASE AND SALE AGREEMENT 

THIS PURCHASE AND SALE AGREEMENT (the "Agreement") is made and 
entered into as of the day of October, 2005, by and between CHIMNEY ROCK R.V. 
PARK, L.L.C., a I(e11tucky limited liability company, and CHIMNEY ROCK WASTE 
MANAGEMENT, L.E.C., a Kentucky lirnited liability company (hereinafter collectively 
referred to as "Seller"), and RED BARN WV PARK, LLC, or its assignee or designee, 
(hereinafter referred to as "Purchaser"). 

W I T N E S S E T N :  

WHEREAS, Seller owns that certain mobile home park located in Mercer County, 
Kentucky, known as Chinlney Rock Canlpground and Chimney Rock RV Park, located at 220 
Chinlney Rock Road, Harrodsburg, Kentucky 40330, and a related sanitary sewer facility and 
desires to sell and convey said rnobile home park and related sanitary sewer facility to Purchaser, 
and Purchaser desires to purchase said mobile home park and related sanitary sewer facility from 
Seller upon the tei-ms and conditions set forth herein. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements 
hereinafter set forth, and other good and valuable consideration, the receipt and sufficiency of 
which are mutually aclmowledged, the parties agree as follows: 

1. Agreement to Sell and to Purchase. 

A. Seller agrees to sell to Purchaser and Purchaser agrees to purchase frorn 
Seller, in accordance with the terms and conditions hereinafter set forth, the real estate situated in 
Mercer County, I<entucky, and Iznown as Chimney Rock Campground and Chimney Rock RV 
Park and related sanitary sewer facility, as more particularly described on Exhibit A attacked 
hereto, together with all buildings and other improvements and fixtures (including, without 
limitation, all water pipes and sanitary sewer lines (the "Sewer Lines") owned by Seller but 
located on, in and under reai property owned by the customers (the "Customers") of the sanitary 
sewer facility) (other than the mobile homes owned by tenants) (the "l_mprovements"), the 
swimming pool and basketball goal located thereon (the "Real Propertv"), all easements 
(including, without limitation, easements for use and access to sanitary sewer plant, Sewer Lilies 
or  septic field, and easement rights over any access roads, common areas or parking areas which 
are not located in their entirety within the Real Property), all leases, licenses, contracts and other 
agreements, privileges, tenements, hereditaments, appurtenances, passages, water rights, and 
other rights thereto, all licenses, permits, governmental approvals and authorizations associated 
therewith, all rents and income therefrom arising from and after the date of Closing (as 
hereinafter defined), all security deposits, all other tenant deposits, all personal property owned 
by Seller and used in connection with the operation of the Real Property, including, without 
limitation, all drawings and plans and specifications with respect to the improvements located 
upon the Property (as hereinafter defined), all swimming pool equipment, all yard care 
equipment, and all other equipment used in connection with the operation of the Real Property 
(provided the riding law11 mower is excluded from this transaction), all telephone numbers, all air 
rights, water rights, sewer rights, including without limitation, the sewage system, including all 
septic tanks and equipmelit and all sanitary sewer plants and related equipment, all sanitary 



sewer discharge capacity allocated to the Property, all drainage rights incidental to the Property, 
all warranties issued to the Seller (or any predecessor of the Seller) by any manufacturer or 
contractor in connection with construction or installation of equipment at the Property, all 
equipment leases, service, supply and maintenance contracts held by Seller with respect to the 
Property, all trade names and general tangibles relating to all or any part of the Property 
including the names "Chimney Rock Campground" and "Chimney Rock R.V. Park" and all 
other rights, privileges and appurtenances to which Purchaser may be entitled under this 
Agreement (the "Personal Propertv") (the Real Property, the Improvements, the Personal 
Property and the Mobile Home (as hereinafter defined) are collectively referred to herein as the 
"Property"). 

B. Included in this sale is one (1) mobile home, as hereinafter more 
particularly described (the "Mobile Home"): 

2002 Fleet Sunpointe 
V N  TNFL226A6030SSS 13 

Seller shall execute and deliver all necessary assignments, bills of sales and title papers for the 
transfer of the Personal Property and Mobile Home. 

2. Purchase Price. The total purchase price (''Purchase Price") for the Property shall 
be Six Hundred Thousand and NO1100 DOLLARS ($600,000.00) which shall be paid by 
Purchaser to Seller as follows: 

A. Five Thousand and 001100 Dollars ($5,000.00) shall be paid by Purchaser 
upon full execution and delivery hereof as an earnest money deposit (the "Earnest Ivloney"). The 
Earnest Money shall be [i] applied to the Purchase Price at the time of "Closing" (as hereinafter 
defined), [ii] returned to Purchaser in the event of a failure of any contingency provided for 
herein or upon any default by Seller, or [iii] retained by Seller in the event of a default by 
Purchaser following satisfaction or waiver of all contingencies provided for herein. 

B. The balance of the Purchase Price, plus or minus any adjustments 
provided for herein, shall be paid by Purchaser to Seller at Closing. 

3. Due Diligence Reports. 

A. Delivery of Information Concerning Property. Contemporaneously with 
the execution of this Agreement by Seller and Purchaser, Seller shall deliver all of the following 
documents to Purchaser in the possession of Seller (collectively, hereinafter referred to as the 
"Due Diligence Reports"): 

[i] Complete copies of any existing environmental site assessments 
relating to the Real Property. 

[ii] Complete copies of all service contracts, management agreements 
and other agreements relating to the Property. 



[iii] Complete copies of all lease agreements, including any future 
leases contemplated under Section 5.E, together with all 
amendments or modifications thereof (collectively, the "Leases"). 

[iv] Complete copies of all warranties or guaranties made for the 
benefit of Seller with respect to the Property, including the Mobile 
Home. 

[v] Copies of any existing title opinion letters, title insurance 
commitments or policies, or other evidence of title, with respect to 
the Real Property. 

[vi] Copies of any existing survey of the Real Property 

[vii] Copies of all documents evidencing actual liistorical income and 
expense for the Real Property for calendar years 2002, 2003, 2004 
and 2005 year to date. 

[viii] Copies of the calendar year 2003 and 2004 property tax statements 
on the Real Property, Improvements, Personal Property and Mobile 
Home. 

[ix] List of all Personal Property owned by Seller and used in 
connection with the Real Property which is to be conveyed by 
Seller to Purchaser at Closing. 

[x] Complete copies of all permits, licenses, certificates of occupancy 
and any plans and specifications for the Improvements, including 
the swimming pool and the sanitary sewer facility. 

[xi] complete copies of all title papers with respect to the Mobile 
Home. 

[xii] Copies of all deeds, easements and other documents or information 
wit11 respect to the right to use the sanitary sewer septic field or 
sanitary sewer facility. 

[xiii] Copies of all professional due diligence reports, including all 
architectural, engineering, structural, mechanical, roofing, HVAC, 
or electrical reports concerning the Property. 

[xiv] Complete copies of all tenant files, all operating maintenance files 
and all books, records and other files which are used in connection 
with the ownership and operation of the Property. 

B. Title Commitment, Survey and UCC Search Report. Purchaser may 
obtain, at Purchaser's sole cost and expense, the following: 



[i] An owner's title insurance commitment (the "Title Commitmei~t") 
from a title insurance company selected by Purchaser (the ''Title 
Company") for the issuance of an owner's policy of title insurance 
with respect to the Real Property setting forth, as to the Real 
Property, the status of title thereto and all exceptions which would 
appear in an owner's title insurance policy issued in an amount 
equal to the Purchase Price, together with true legible copies of all 
instruments referred to in the Title Commitment affecting title to 
the Real Property. 

[ii] An updated ALTA survey of the Real Property prepared by a 
surveyor or surveyors licensed to do business in the State of 
Kentucky (the  survey^'^), which shall be certified to Purchaser and 
the Title Company. 

[iii] Current search (the "UCC Search") of all uniform commercial 
code financing statements filed with the Office of Secretary of 
State of Kentucky and the County Clerk of Mercer County, 
Kentucky, filed against Seller or the Real Property. 

4. Inspection, Due Diligence and Title Rev&. 

A. Due Diligence Period. Seller acknowledges that Purchaser must have an 
adequate opportu~iity to undertake such due diligence with respect to legal, factual and other 
inquiries and investigations as Purchaser deems necessary with respect to the Property. To allow 
Purchaser such opportunity, Purchaser is granted a due diligence period ending on the day which 
is sixty (60) days after the delivery of the Due Diligence Reports by Seller to Purchaser (the 
"Due Diligence Period") to satisfy itself, in its sole and absolute discretion, that the Property is 
suitable for Purclia~er'~ needs. Upon delivery to Purchaser of all of the Due Diligence Reports, 
the Due Diligence Commencement Letter in the form of Exhibit C attached hereto shall be 
executed by Purchaser and Seller, which shall confirm the beginning date and expiration date of 
the Due Diligence Period. During the Due Diligence Period, Purchaser shall review the Due 
Diligence Reports and shall make such other audits, inspections or investigations with respect to 
the Property as Purchaser determines necessary to determine whether the Property is suitable for 
Purchaser's needs. If, on or before the expiration of the Due Diligence Period, Purchaser shall, 
for any reason whatsoever, in Purchaser's sole and absolute discretion, disapprove or shall be 
dissatisfied with any aspect'of the Property, then Purchaser shall be entitled to terminate this 
Agreement by giving written notice thereof to Seller whereupon the Earnest Money shall be 
returned to Purchaser within one (1) busiiless day of the delivery of such notice of termination 
and this Agreement shall be of no further force and effect. 

B. Title Review. Purchaser shall have until expiration of the Due Diligence 
Period in which to examine title to the Property, to review the Title Commitment and the Survey 
and to review the UCC Search. Prior to expiration of tire Due Diligence Period, Purchaser shall 
notify Seller in writing of any liens, encumbrances or adverse conditions to title, or matters of 
survey, which constitute a defect in title or affect Purchaser's intended use of the Property or 



which must be satisfied by Seller in order for the Title Company to issue a title insurance policy 
in accordance with the Title Commitment (collectively, the "Title Obiections"), provided; 
however, it shall not be necessary for Purchaser to include in the Title Objections any mortgages, 
mechanics or materialmen's liens or other liens that are to be paid and satisfied at Closing. 
Unless Purchaser notifies Seller, in writing, prior to expiration of the Due Diligence Period, of 
any Title Objections this condition shall be deemed to have been satisfied as of the conclusion of 
the Due Diligence Period. In the event Purchaser notifies Seller of any Title Objections, Seller 
shall have ten (10) days to cure or otherwise satisfy the Title Objections in a manner acceptable 
ta Purchaser at Seller's sole cost and expense. If Seller is unable or unwilling to cure or 
otherwise satisfy the Title Objections upon written notice of Seller to Purchaser, this Agreement 
shall be ilull and void and the Earnest Money shall be returned to Purchaser within one ( I )  
business day, unless Purchaser shall elect to waive the Title Objections which Seller has been 
unable or unwilling to cure. As used herein, "Permitted Encumbrances" means any condition of 
title with respect to the Property that is disclosed on the Title Colnmitment or the UCC Search 
Report to which the Purchaser fails to timely object pursuant to this Section a. 
Notwithstanding anything herein to the contrary, Seller shall cause to be satisfied all other 
requirements of the Title Company for the issuance of an Owner's Title Insurance Policy 
insuring fee simple title of the Property in Purchaser or Purchaser's designee, taking exception 
only to the Permitted Encumbrances, which requirements Seller shall cause to be satisfied and 
shall include, but not be limited to, satisfaction of the Schedule B, Section I requirements of the 
Title Commitment. 

C. Seller hereby grants to Purchaser the right to enter the Property for the 
purpose of conducting, to the extent possible, stn~ctural, mechanical, roof, systems, HVAC, 
electrical and environmental inspections and such other inspections determined necessary to 
Phnrchaser (collectively, the "Site Inspection"). Purchaser agrees to defend, indemnify and hold 
Seiler harmless from and against any and all claims for any unpaid work and any and all actions 
or  causes for property damage or bodily injury directly caused by the Site Inspection performed 
by the Purchaser, its consultants, or agents. 

5. Conditions to Purchaser's Obli~ations to Close. Notwithstanding the expiration 
of the Due Diligence Period, the following shall be conditions to Purchaser's obligation to close 
the: transaction contemplated by this Agreement and Purchaser shall not be required to close the 
transaction contemplated by this Agreement unless and until each and every one of the following 
conditions have either been fulfilled in a manner acceptable to Purchaser or waived in writing by 
Pwchaser: 

A. Purchaser shall not have terminated this Agreement as permitted in 
Section 4 of this Agreement or as otherwise permitted hereunder. 

R. Seller shall deliver or cause to be delivered to Purchaser all instruments, 
idbrination and documents required to be delivered to Purchaser pursuant to this Agreement. 

C. There shall be no new adverse title matters of record subsequent to the 
issuance of the Title Commitment and Purchaser shall have received a title insurance policy 



excepting only the Permitted Encumbrances and there shall be no new adverse matters of survey 
subsequent to the delivery of the Survey. 

D. Seller shall have satisfied and complied with all of its covenalits and 
agreements and performed its obligations, contained in this Agreement and there shall exist no 
default by Seller under this Agreement. 

E. The Property is leased and occupied by the tenants shown on the Rent Roll 
Certificate (whether set forth on Exhibit B, excluded therefrom or as contemplated in this 
Section z, in the future, leasing and occupying a portion of the Property, each a "Tenant" arid 
collectively, the "Tenants") attached hereto as Exhibit B (which is a complete list of all Tenants 
who are leasing a portion of the Property for a term longer than thirty (30) days) and there shall 
be no default, or event of default or constructive or actual abandonment of any portion of the 
leased premises by any Tenant of the Property and each of the Leases shall be in full force and 
effect, and that all rental and other payments due under the Leases shall be paid through the first 
(1st) day of the month of Closing. Purchaser acknowledges that at times the leased premises 
may be vacant even though Tenants may have a right to occupy the leased premises. Further, 
Purchaser acltnowledges that between the date of this Agreement and the Closing Date, Seller 
may lease additional portions of the Property to new tenants. Seller is prohibited frorn entering 
into any future lease of a portion of the Property for a term longer than ten (10) days without the 
prior written coilsent of Purchaser. 

F. All representations and warranties of the Seller set forth in Section 12 
shall be true and correct at, and as if made on, the Closing Date. 

The foregoing Conditions to Purchaser's Obligation to Close are for the sole benefit of 
Purchaser, and Purchaser nlay elect to waive any such condition reserved for its benefit and 
proceed to consummate the transaction contemplated herein. If any one of the foregoing 
Conditions to Purchaser's Obligation to Close has not been satisfied in a manner acceptable to 
Purchaser, or waived by Purchaser, then this Agreement may be terminated by Purchaser by 
delivery of written notice to Seller in which event the Earnest Money shall be refunded to 
Purchaser within one (1) business day of such termination and neither party shall have any 
further rights, duties or obligations hereunder. 

6. Closing. Provided the Due Diligence Period has expired and Purchaser has not 
terminated this Agreement, and provided the Conditions to Purchaser's Obligation to Close set 
forth in Section 5 of this Agreement have been satisfied, the closing of the purchase and sale of 
the Property ( the "Closing") shall occur at a time and place in Lexington, Kentucky, agreed to 
by the parties, on a date designated by Purchaser not later than sixty (60) days following the 
expiration of the Due Diligence Period (the "Closina Date"). At the Closing, the following shall 
OcClIr: 

A. Conveyance of Title. Seller shall convey to Purchaser, or Purchaser's 
designee, an unencumbered, marketable fee simple title to the Real Property by deed containing 
covenants of general Warranty and in recordable form (the "Deed"): 



B. Assignment of Leases. Seller shall assign and transfer to Purchaser all 
leases (and any guaranty of the tenant's obligations thereunder), all security deposits relating to 
the occupancy of the Real Property, including, without limitation, the Leases more particularly 
described on the Rent Roll Certificate attached hereto as Exhibit B, plus any other leases that are 
excluded from Exhibit B or entered into in the future as contemplated in Section 5.E., pursuant to 
an Assignment of Lease wherein Seller shall certify the conlpleteriess and accuracy of Leases 
assigned. The Rent Roll Certificate attached hereto as Exhibit B shall set forth all leases, the 
name of each Tenant, lease commencement and expiration dates and the date tlzrough which all 
rents have been received. 

C. Bill of Sale. Seller shall convey and transfer to Purchaser all Personal 
Property and Mobile Home by a Bill of Sale and Assignment in a form satisfactory to Purchaser 
and Seller, together with all title papers for the transfer of the Mobile Home, properly executed 
by Seller. 

D. Assignment of Service Contracts, Permit~~Licenses and Warranties and 
Other Agreements. Seller shall execute and deliver to Purchaser an Assignment of Service 
Contracts, Permits, Licenses and Warranties and Other Agreements wherein Seller shall certify 
the completeness and accuracy of the contracts, licenses and warranties assigned. 

E. Transfer of Deposits. At the Closing, Seller shall transfer to Buyer all 
tenant deposits and other security granted by Tenants including security deposits. The Purchaser 
agrees to indemniflr and hold the Seller harmless from and against any and all claims or demands 
made against Seller with respect to or arising out of the disposition, after the Closing Date, or 
any act or omission of Seller, with respect to such deposits. The Seller agrees to indemnify and 
hold the Purchaser liarrnless from and against any and all claims or demands rnade against the 
Purchaser with respect to or arising out of the disposition, prior to the Closing Date, or any act or 
onlission of the Seller, with respect to any such deposits. 

F. Management Contract. Seller and Purchaser have agreed to enter into a 
inutually agreeable management contract for the Seller to manage the Property for a period of I 
seven (7) months in exchange for Two Thousand ($2,000.00) per month with the right to 
terminate the management contract with thirty (30) days written notice, and at the Closing, Seller 
and Purchaser shall execute a Management Contract. ! 

G. Other Documents. Seller shall deliver to Purchaser, in a form satisfactory 
to Purchaser, the following: 

[i] a Closing Statement and Disbursement Authorization Statement; 

[ii] an affidavit sufficient to have the Title Company remove any 
exceptions for mechanics and materialmen's liens, parties in 
possession (other than the rights of Tenants under the Leases), and 
pre-printed title exceptions and to issue the Title Policy in 
accordance with Section 4.B of this Agreement; 



[iii] 
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[vii] 

[viii] 

[ixl 

[XI 

Ex il 

[xii] 

[xiii] 

[xiv] 

a "FIRPTA" affidavit to the effect that Seller is not a foreign 
person, foreign corporation or other foreign entity within the 
meaning of Section 1445 of the Internal Revenue Code of 1986 (as 
amended); 

Seller shall cause to be released of record all mortgages, liens and 
other encumbrances which constitute a lien on the Property; 

originals of the 1,eases; 
" .  

all keys in Seller's possession to all loclts on the Property; 

all Personal Property to be transferred in accordance with this 
Agreement; 

title papers, if any, with respect to the Mobile Home; 

originals of professioiial due diligence reports in the possession of 
Seller, including all environmental site assessments, surveys, 
architectural, engineering, structural, rnecl~anical, roofing, HVAC 
or electrical reports concerning the Property. 

originals of all service contracts in Seller's actual possession which 
affect the Property; 

originals of any other contracts or agreements with respect to the 
Property; 

Tenant notices in form satisfactory to Purchaser and Seller fully 
executed and aclnowledged by Seller for each Tenarit of the 
Property (including any Tenants that are leasing portions of the 
Property on the Closing Date that are not listed on Exhibit B); 

Customer notices in form satisfactory to Purchaser and Seller fully 
executed and aclsnowledged by Seller for each Customer of the 
Property; 

certified copy of Seller's operating agreement or articles of 
incorporation or partnership agreement and resolution of Seller 
together with articles of incorporation or articles of organization, 
bylaws, corporate resolutions and/or partnership agreements and 
partnership resolutions of Seller's general partners (and Seller's 
limited partners if required in order to insure title to the Property), 
approving the execution and delivery of this Agreement and any 
other documents delivered pursuant hereto and approving the 
execution and delivery of deed and consummation of the 
transactions contemplated by this Agreement, together with such 



other certificates of incumbency and other evidences of corporate 
or regulatory authority as to the Seller and all general partners of 
Seller, including, but not limited to certificates of good standing, as 
the Purchaser or its counsel may reasonably require; 

[xv] Certificate from Seller certifying that their representations and 
warranties set forth in the Agreement herein are true, complete and 
accurate as of the Closing Date; 

[xvi] such other evidence or documents as may be required by the Tit,le 
Company evidencing the status and capacity of Seller and the 
authority of the person or persons who are executing the various 
documents 011 behalf of the Seller in connection with the sale of the 
Property and which otherwise satisfy the Title Company with 
respect to the power and authority of Seller to convey the Property 
in accordance with the terms of this Agreement; 

[xvii] at any time, and from time t o  time hereafter, upon the reasonable 
request of Purchaser, at no cost to Seller, Seller will execute, 
acknowledge and deliver, or will cause to be executed, 
acknowledged, all such further instruments, deeds, assignments, 
transfers, conveyances and assurances as may be required in order 
to better assign, transfer, grant, convey Property to Purchaser; and 

[xviii] any and all other documents required in the consummation and 
completion of the transactions contenlplated by this Agreement. 

H. Title Policy. Purchaser shall receive the owner's title insurance policy 
setting forth only the Permitted Encumbrances as exceptions (the "Title Policy"). 

I. Payment of Purchase Price. On the date of Closing, upon satisfaction of 
the Conditioris to Purchaser's Obligation to Close as set forth in Section 5 of this Agreement, and 
provided this Agreement shall not have been previously terminated as permitted herein, 
Purchaser shall pay to Seller the amount of the Purchase Price by cashiers check, wire transfer or 
other immediately available funds, adjusted as provided in this Agreement. 

J. Expenses of Closing. Seller shall pay (i) the cost of preparing the Deed, 
(ii) the transfer tax imposed upon the conveyance of the Real Property to Purchaser, (iii) and any 
taxes imposed with respect to the transfer of title to the Personal Property, including the Mobile 
Home. Purchaser shall pay (i) all costs incurred for the issuance of the Title Comlnitrnent and 
the Title Policy (ii) the cost of obtaining the Survey, (iii) the cost of the Site Inspection, and (iv) 
the deed recording fees and any costs of Purchaser's financing. Seller and Purchaser shall each 
pay their own attorneys' fees incurred in connection with this transaction. 

K. prorations. All rental income and other income from the Property shall be 
prorated as of the date of Closing based on the number of days elapsed during such calendar 
month divided by the number of days in such calendar month (with rent attributable for the day 



of Closing accruing to Purchaser). All expenses not required to be paid by Tenants (including 
utilities) related to the Real Property shall be the responsibility of Seller through I 1  :59 p.m. on 
the day preceding the date of Closing, and all income and expenses incurred thereafter shall be 
tlie property and responsibility of Purchaser. Seller represents that there are no assessments or 
impositions relating to the Real Property other than current year ad valorem real estate taxes, 
subject to proration as set forth below. Subject to proration as set forth below, Seller shall be 
responsible for payment of all real property taxes assessed against the Real Property for periods 
prior to the Closing and Purchaser shall be responsible for all real property taxes thereafter. All 
real estate taxes shall be prorated between Seller and Purchaser at Closing. 

L. Delinquent Rent. If, on the Closing Date, ally Tenant is in arrears in any 
rent payment under any Lease (the "Delinquent Rent"), any Delinquent Rent received by 
Purchaser or Seller from such Tenant after the Closing shall be applied to amounts due and 
payable by such Tenant in the following order of priority: [i] first, to the payment of rent due for 
time periods after the Closing Date, and [ii] second, to the payment of rent due for the period of 
time before the Closing Date. If any Delinquent Rent or any portion of the rent received by 
Purchaser or Seller after the Closing are due and payable to the other party by reason of this 
allocation, the appropriate sum shall promptly be paid to the other party. 

M. Possession. Seller shall deliver exclusive possession of the Property, 
including the Mobile Home, to Purchaser, free and clear of all tenants, occupants and parties in 
possession except for the rights of the Tenants under the Leases. 

7 .  Maintenance, Utilities and Irisurance. Until the date of Closing, Seller shall, at 
Seller's sole cost and expense: [i] maintain the Property (including any structures thereon) in 
good condition and repair and fully comply with all obligations of Seller under the Leases and 
any other contracts affecting the Property, [ii] pay for all water, gas, electricity, and other utilities 
used or consumed in connection with the Property which are not the responsibility of the 
Tenants, [iii] insure the Property against damage or destruction by fire and all other rislts covered 
by an extended coverage insurance policy and [iv] obtain, or cause to be obtained, and keep in 
force comprehensive public liability and property damage insurance providing coverage for 
injury to person (including death) and property damage (including the loss of use thereof) with 
liniits of liability which comply with the requirements set forth in the Leases. All utility bills 
which are not tlie responsibility of the Tenants and all routine expenses incurred in the normal 
course of operation of the Property sliall be prorated to the date of Closing. Seller shall be 
responsible for all such utilities and expenses incurred prior to the date of Closing and shall 
indemnify and hold Purchaser harmless with respect thereto. 

8. Contracts, Warranties, Leases and Agreeme-. At Closing, Seller shall assign to 
Purchaser all contracts which confer benefits or impose obligations with respect to the ownership 
of the Property, including the Mobile Home. Seller will assign to the Purchaser at Closing [i] all 
warranties of materials and labor with respect to the equipment and improvements installed 
and/or constructed on the Property [ii] all warranties with respect to installation and construction 
of the roof and roofing materials, [iii] all warranties with respect to structural, mechanical, roof, 
HVAC electrical or other systems, and [iv] any and all other guaranties or warranties issued in 
connection with the Property or the buildings and improvements located thereon, including the 



Mobile Home. Prior to the Closing, Seller agrees to perform all obligations of the landlord or 
lessor under the Leases. Frwm and after tlie Closing, Purchaser shall assume and agree to 
perform all obligations and duties of the landlord under the Leases from and after the date of 
Closing; provided, however, Seller shall and hereby agrees to remain liable for and indemnify 
Purchaser against all the11 existing claims, expenses, costs, damages, obligations and liabilities of 
the landlord to the Tenants under the Leases and Purchaser shall indemnify Seller against all 
claims, expenses, costs, damages, obligations and liabilities of the landlord to the Tenants under 
the Leases from and after the C'ilosing. 

9. Condemnation and Casualty. If, prior to the date of Closing: [i] the Real 
Property, or any portion thereof is taken or appropriated by virtue of eminent domain or similar 
proceedings, or [ii] any improvement on the Property is damaged by fire or other casualty and 
not restored to its forrner condition by the date of Closing, Purchaser in either such event may 
elect to terminate this Agreement or have the same continue in full force and effect, at 
Purchaser's sole discretion. Ef Purchaser elects to continue this Agreement in full force and 
effect, Purchaser shall be entih-led to receive all condemnation proceeds or insurance proceeds 
actually paid or payable to Seller for that portion of the Property talzen or destroyed, as 
applicable, and Seller shall assign to Purchaser all claims related thereto. If Purchaser elects to 
rescind this Agreement by reason of such condemnation or casualty, neither party shall have any 
further liability hereunder. 

10. Notices. All natices required or permitted by this Agreement shall be deemed 
given if personally delivered in writing against a written receipt, or sent by registered or certified 
LJnited States mail, return receipt requested, or by overnight courier service by a nationally 
recognized company, to the address hereinafter set forth for the recipient of such notices or to 
such other address as sliall be designated by either Purchaser or Seller in accordance with tl~is 
Section, and if mailed sliall be deemed given upon receipt or refusal. 

If to Seller: 

Chimney Rock R.V. Park, L.L.C. 
Chimney Rock Waste Management, L.L,.C. 
220 Chimney Rock Road 
Harrodsburg, Kentucky 40330 
Fax: ( ) 

If to Purchaser: 
Red Barn RV Park, L,LC 
C/O JCR Realty 
P.O. Box 1047 
Lexington, KY 40507 
Fax: (859) 288-0003 

I I. Brokers. Sellw and Purchaser each hereby represents and warrants to, and 
indemnifies, the other that they have not dealt with any broker, consultant, finder or like agent 



who might be entitled to any coinpensation in connection with the sale of the Property to 
Purchaser. 

12. Representations of Seller. Seller represents and warrants to Purchaser, which 
representations and warranties shall survive the Closing, as follows: 

A. This Agreement constitutes the legal, valid and binding obligation of 
Seller, enforceable in accordance with its terms; 

R. Seller has no lcnowledge of and Seller has not received any actual notice 
of, any existing and/or uncorrected violatiori of any fire, zoning, building, environmental, or 
health law or regulation, or any other federal, state or local law or regulation affecting the 
Property, or any notice of taking or condemnation, or intent to take or condemn all or any portion 
of the Real Property and the sanitary sewer facility being transferred pursuant to this Agreement 
is in compliance with all federal, state or local law or regulation affecting the sanitary sewer 
facility. 

C. Seller has full power and authority, and has taken all required action, to 
authorize the execution, delivery and performance of this Agreement by Seller, and this 
Agreement does not conflict with Seller's operating agreement or articles of incorporation or 
partnership agreement and does not conflict with any agreement to which Seller is a party; 

D. There is no action, suit, litigation or proceeding of any nature pending, or, 
to the best lcnowledge of Seller, threatened, against or affecting the Real Property, or any portion 
thereof, by any third party, in any court or before or by any federal, state, county or municipal 
department, cornmission, board, bureau, agency or other governmental instrumentality; 

E. On the date of Closing there will be no unpaid claims of contractors, 
materialinen or laborers, which have been contracted with by Seller or contracted with respect to 
the construction of the buildings and improvements thereon to be paid by Seller which could 
give rise to a lien against the Real Property; and Seller shall and hereby does indemnify 
Purchaser against any loss, cost, expense (including reasonable attorneys' fees), claim, or 
liability incurred by Purchaser by reason of any mechanics' or materialnlen's lien filed against 
the Property for work performed at the request of or for the benefit of Seller; 

F. To the best Icnowledge of Seller, no underground or above-ground storage 
tank have ever been located on the Real Property, except for a septic tank; 

G. Neither the Seller, nor to the best of Seller's knowledge, has any person, 
ever caused or permitted any Hazardous Material (hereinafter defined) to be discharged, released 
or disposed of on, under or at the Real Property or any part thereof, and neither the Real Property 
nor, to the best of Seller's knowledge, does any part thereof contain any Hazardous Material, and 
neither the Real Property nor, to the best of Seller's knowledge, has any part thereof ever been 
used (whether by the Seller or, to the best knowledge of the Seller by any other person) as a 
dump site or storage (whether permanent or temporary) site for any Hazardous Material. For the 
purposes of this Agreement, "Hazardous Material" means and includes asbestos and petroleum 
products and any other hazardous, toxic or dangerous waste, substance or material defined as 



such in, or for purposes of, the Comprehensive Environmental Response, Compensations and 
Liability Act ("CERCLA") (42 T.J.S.C. 9601 et seq.), any so-called "Superfund" or "Superlien" 
law, or any other federal, state or local statute, law, ordinance, code, rule, regulation, order or 
decree regulating, relating to, or imposing liability or standards of conduct concerning, any 
hazardous, toxic or dangerous waste, substance or material; 

H. There are no maintenance, advertising, management, leasing, employment, 
service or other contracts which will be in effect at the date of Closing and that could give rise to 
mechanic's, materialmen's, or other worl<ersY liens against the Property other than those 
transferred to Purchaser at Closing and approved by Purchaser in writing prior to  Closing; 

I. The Leases are in full force and effect and Seller has no knowledge of the 
existence of any defaults, or of the occurrence of any act, omission or event which, with tlie lapse 
of time or giving of notice or both would constitute a default under any of the Leases, and there 
are no offsets or credits against rentals, there are no claims or defenses to the enforcement of the 
Leases, and there are no rentals under the Leases that have been forgiven or prepaid; and 

J .  There are no employees of Seller at the Property for which Purchaser shall 
be respol~sible after Closing. 

Seller agrees to restate, ratify and confirm the foregoing representations and 
warranties in writing as of the date of Closing to the full extent that Seller is able to do so as of 
such date. 

The representations and warranties set forth in this Section 12 are made as of the 
date of this Agreement and are remade as of the date of Closing and shall lint be deemed to be 
merged into or waived by the instruments of Closing, but shall survive the Closing. . 

13. New Leases and Operation of Property. Between the date hereof and the Closing: 

A. Seller shall not commit or permit any default by it under the Leases, or 
any material default under any note, mortgage, insurance policy, license, permit, contract, or 
other agreement in any way relating to or connected with the Property, or the operation thereof, 
arid Seller shall actively and immediately pursue all remedies available to Seller on account of 
any default thereunder by any other party; 

R.  Seller shall comply with all of the landlord's obligations under the Leases 
and shall not enter into any new lease (except as set forth in Section 5.E:) or amend or modify 
the L,ease, or materially change the use of the Real Property, without the express written consent 
of Purchaser; 

C. Seller shall not enter into any service contracts, management agreements 
or any amendments thereto related to the Real Property which extend beyond the date of 
Closing; 

D. Seller shall not accept any rent more than one month in advance of the 
date when due; and 



E. Neither party shall accelerate or delay any item of income or expense to 
the disadvantage of the other, it being understood that Seller shall continue to operate the 
Property in the ordinary course until Closing, arid the Purchaser shall assume responsibility for 
such operation frorn and after the Closing. 

14. Default. If the purchase and sale of the Property is not consumrnated because of 
Seller's failure or refusal to perform Seller's obligations hereunder, then, the Earnest Money shall 
either be returned to Purchaser, in which event this Agreement shall be null and void, or, 
Purchaser shall have the right to bring an action against Seller for specific performance. If the 
purchase and sale of the Property is not consummated because of Purchaser's failure or refusal to 
perform Purchaser's obligations hereunder, then, Seller's sole remedy shall be the forfeit by 
Purchaser of the Earnest Money to Seller, as liquidated damages, and this Agreement shall be 
null and void. 

15. Entirety of Agreement. This Agreement constitutes the final, complete and 
exclusive understanding of the parties with respect to the matters set forth herein, and supersedes 
all prior and contemporaneous oral and written agreements or understandings as to its subject 
matter. This Agreement may not be modified or amended except in writing, signed by each of 
the parties hereto. 

16. Assignment and Succession. Purchaser shall also be entitled to assign this 
Agreement to any corporation, limited liability company or partnership in which Purchaser holds 
a controlling interest. The covenants, conditions and agreements made and entered into by the 
parties to this Agreement shall be binding upon and inure to the benefit of Seller and Purchaser 
and their respective successors and assigns. 

17. Exclusivity. In consideration of the time and expense to be expended by 
Purchaser in connection with Purchaser's due diligence in connection with the acquisition and 
financing of the Property, Seller agrees that for so long as the Agreement is in full force arid 
effect, Seller will not show the Property, negotiate for or accept any offers or back-up offers to 
purchase the Property or any part thereof frorn any party other than Purchaser. 

18. No Third Party Beneficiary. No person, firm, partnership, corporation, joint 
venzure or other legal entity (except for Seller and Purchaser, and their respective heirs and 
assigns) is intended to be or shall be deemed to be a beneficiary of any of the terms, conditions 
and provisions of this Agreement, except under a separate agreement signed by Seller and 
Purchaser. 

19. Risk of Loss. TJntil the delivery of the Deed, all risk of loss with respect to the 
Property shall continue to be borne by Seller. 

20. %e of the Essence. Time shall be of the essence in the performance by Seller 
and Purchaser of all of their respective obligations under this Agreement. 

21. Counterparts. This Agreement may be executed in any number of counterparts, 
each of which shall be an original, but all of which together shall constitute one and the same 
instrument. 



22. Severability. If any provision of the Agreement is determined by a court of 
conlpetent jurisdiction to be invalid or unenforceable, the remainder of this Agreement shall 
nonetheless remain in fi.111 force and effect. 

23. Governing Law. The provisions of this Agreement shall be construed, enforced 
and governed in all respects by the laws of the State of Kentucky. 

24. Survival of Indemnities. All indemnities of Seller and Purchaser set forth in this 
Agreement shall survive the Closing and shall not be merged into the Deed. 

WITNESS the signatures of Seller and Purchaser as of the above date, but 
actually on the dates set forth below. 

SELLER: 

C H M E Y  ROCK R.V. PARK, L,.L.C. 

CHIMNEY ROCK WASTE YANAGEMENT, 
L.L.C. i 

I 
Date: /I - F&L~'-.A~-L A , ~ r d k ? , ~ c  
v 

PURCHASER: 



STATE OF IC.ENTUCI< Y 

COUNTY OF -- 

The foregoing iilstrument was aclcnowledged before me this -- of October, 2005, by 
- -, as of Chimney Rock R.V. Park, L.L.C., 
a Kentucky limited liability company, on behalf of  the limited liability company. 

My Comrnission expires: - 

NOTARY PIJBLIC 
STATE OF K.ENTT_JCKY 

COUNTY OF 

The foregoing instrument was acknowledged before me this - of October, 2005, by 
_--, as of Chimney Rock Waste 

Management, L.L.C., a Kentucky limited liability companyTon behalf of the limited liability 
company. 

My Commission expires: 

NOTARY PUBLIC 
STATE OF KENTUCKY 

COUNTY OF FAYETTE 

The foregoing instrument was ackrlowledged before me this - of October, 2005, by 
Jeffrey C. Ruttenberg, as of Red Barn RV Park, LLC, a Kentucky limited 
liability company on behalf of the limited liability company. 

My Commission expires: 

NOTARY PIJBLIC 



EXHIBIT A 

to Real Estate Sale and Purchase Agreement 

(Real Property Description) 



EXHIBIT B 

to Real Estate Sale and Purchase Agreement 

(Rent Roll Certificate) 



EXHIBIT C 

to Purchase and Sale Agreement 

(Due Diligence Coinrnencernerit Letter) 

RE: Purchase and Sale Agreement dated O c t o b e r ,  2005, (the "Agreement") by and between 
Chimney Rock R.V. Park, L.L.C. and Chimney Rock Waste Management, L.L.C., a 
Kentucky limited liability company ("Seller") and Red Barn RV Park, LLC, a Kentucky 
limited liability company ("Purchaser"), with respect to Chimney Rock Campground, also 
known as Chimney Rock RV Park, and related sanitary sewer facility (the "Property"). 

By tliis letter, Seller advises Purchaser that on O c t o b e r ,  2005, Seller completed the delivery 
to Purchaser of all Due Diligence Reports required to be delivered in accordance with Section 4 of the 
Agreement. Seller and P~~rcliaser hereby acknowledge that the Due Diligence period under the 
Agreement begins on October - ,  2005 and expires at niidnight on December ___, 2005. 

Seller and Purchaser have executed this Due Diligence Commencement Letter as of the dates set 
forth below. All terms not defined herein shall have the meanings set forth in the Agreement. 

SELLER: 

CHIMNEY ROCK R.V. PARK, L,.L.C. 

By: 

CHIMNEY ROCK WASTE MANAGEMENT, L.L.C. 

By: 

Its: 

Date:- 

PURCHASER: 

RED BARN RV PARK, LLC 

By: 

Its: 

Date: 



FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT 
AND AGREEMENT REGARDING DRY CLOSING 

THIS FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT AND 
AGREEMENT REGARDING DRY CLOSING (the "Amendment") is made and entered to be 
effective as of t h e u d a y  of February, 2006, by and among [i] CHIMNEY ROCK R.V. 
PARK, L.L.C., a Kentucky limited liability company, CHIMNEY ROCK WASTE 
MANAGEMENT, L.L.C., a Kentucky limited liability company, and HAROLD L. 
WILLIAMS and KATHY H. WILLIAMS, also known as Kathy Williams (hereinafter 
collectively referred to as "Seller"), [ii] RED BARN RV PARK, LLC, a Kentucky limited 
liability company, or its assignee or designee, and RED BARN WASTE MANAGEMENT, 
LLC, a Kentucky limited liability company, or its assignee or designee (hereinafter collectively 
referred to as 'Yurchaser"), and [iii] WYATT, TARRANT & COMBS, LLP, a Kentucky 
limited liability partnership ("Escrow Holder"). 

RECITALS: 

WHEREAS, Seller and Purchaser have entered into that certain Purchase and Sale 
Agreement dated as of November 2,2005 (the "Ameement") providing for the sale and purchase 
of that certain campground and recreational vehicle park located in Mercer County, Kentucky, 
known as Chimney Rock Campground and Chimney Rock RV Park, the "Sewer System" (as 
hereinafter defined), and a mobile home, as more particularly described in Paragraph 1 .B of the 
Agreement (the "Mobile Home"), all located at or near 220 Chimney Rock Road, Harrodsburg, 
Kentucky; 

WHEREAS, the Mobile Home is titled in the name of Harold L. Williams and Katherine 
H. Williams, also known as Kathy Williams; 

WHEREAS, Seller and Purchaser desire to amend the Agreement for the purpose of 
joining Harold L. Williams and Katherine H. Williams as parties thereto; 

WHEREAS, Seller and Purchaser desire to postpone the sale of the Sewer System (as 
hereinafter defined), pending approval by the Kentucky Public Service Commission, and desire 
to allocate the amount of Ten Thousand and No/100 Dollars ($10,000.00) of the Purchase Price 
toward the purchase of the Sewer System; 

WHEREAS, Seller and Purchaser desire to amend the Agreement for the purpose of 
postponing the sale of the Sewer System and to allocate the Purchase Price among [i] the Sewer 
System, [ii] the Property and [iii] the Mobile Home; 

WHEREAS, on February @, 2006, Seller and Purchaser have executed substantially 
all of the documents (the "Sewer System Closing Documeni") necessary to, required by and 
contemplated in the Agreement for the purchase and sale of the Sewer System, prior to approval 
of sale by the Kentucky Public Service Commission. 

NOW, THEREFORE, in consideration of the foregoing, the mutual promises set forth 
herein, and other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, Seller and Purchaser hereby agree as follows: 



1. The Agreement is hereby amended to include Harold L. Williams and Katherine 
H. Williams, also known as Kathy Williams, as Sellers under the Agreement. 

2. The Agreement is hereby amended to add a Paragraph 1 .C: 

C. Seller agrees to sell to Purchaser and Purchaser agrees to purchase from 
Seller, in accordance with the terns and conditions hereinafter set forth, the sanitary sewer 
facility situated in Mercer County, Kentucky, and known as Chimney Rock Waste Management, 
together with all buildings and other improvements and fixtures (including, without limitation, 
all water pipes and sanitary sewer lines (the "Sewer Lines") owned by Seller but located on, in 
and under real property owned by others, including its customers (the "Customersyy) of the 
sanitary sewer facility) (the "Facilit$'), all easements (including, without limitation, easements 
for use and access to sanitary sewer plant, Sewer Lines or septic field, and easement rights over 
any access roads, common areas or parking areas which are not located in their entirety within 
real property owned or possessed by Seller but are related to the sanitary sewer facility), all 
leases, licenses, contracts and other agreements, privileges, tenements, hereditaments, 
appurtenances, passages, water rights, and other rights thereto, all licenses, permits, 
governmental approvals and authorizations associated therewith, all income therefrom arising 
from and after the date of Closing (as hereinafter defined), all security deposits, all other 
customer deposits, all personal property owned by Seller and used in connection with the 
operation of the Facility, including, without limitation, all drawings and plans and specifications 
with respect to the improvements located upon the Property (as hereinafter defined), all 
equipment used in connection with the operation of the Facility, all telephone numbers, all air 
rights, water rights, sewer rights, including without limitation, the sewage system, including all 
septic tanks and equipment and all sanitary sewer plants and related equipment, all sanitary 
sewer discharge capacity allocated to the Facility, all drainage rights incidental to the Facility, all 
warranties issued to the Seller (or any predecessor of the Seller) by any manufacturer or 
contractor in connection with construction or installation of equipment at the Facility or used in 
operation of the Facility, all equipment leases, service, supply and maintenance contracts held by 
Seller with respect to the Property, all trade names and general tangibles relating to all or any 
part of the Property including the names "Chimney Rock Waste Management" and all other 
rights, privileges and appurtenances to which Purchaser may be entitled under this Agreement 
(the "Sewer Personal Propertv") (the Facility and the Sewer Personal Property are collectively 
referred to herein as the "Sewer System") (the Property and Sewer System are sometimes 
collectively referred to herein as the "Property"). 

3. Parawaph 2 of the Agreement is hereby amended to allocate the Purchase price as 
follows: [i] Five Hundred Seventy Thousand and No1100 Dollars ($570,000.00) shall be 
allocated toward the Property, [ii] Twenty Thousand and No1100 Dollars ($20,000.00) shall be 
allocated toward the Mobile Home, and [iii] Ten Thousand and No1100 Dollars ($10,000.00) 
shall be allocated toward the Sewer System. 

4. The Agreernent is hereby amended to add a Paragraph 5.G: 



G. As to the Sewer System, the Purchaser's obligation to close is conditioned 
upon the approval of the Kentucky Public Service Commission of the sale of the Sewer System 
from Seller to Purchaser. 

5. Seller and Purchaser agree that upon approval of the sale of the Sewer System 
from Seller to Purchaser, [i] Chimney Rock Waste Management, L.L.C. will convey and transfer 
to Purchaser all its rights in and to the Sewer System by a Bill of Sale and Assignment and a 
Quitclaim Deed in forms satisfactory to Purchaser and Seller and [ii] Red Ram Waste 
Management, LLC will pay the Ten Thousand and No1100 ($10,000.00) purchase price to 
Chirnney Rock Waste Management, L.L.C. 

6. Dry Closing: 

a. Seller and Purchaser have executed the original Sewer System Closing 
Documents and delivered the same to Escrow Holder together with the Purchase 
Price of $10,000.00 and together with the mortgage and the assignment of leases 
and rentals in favor of Whitaker Rank, Inc. (the "Loan Documents"). 

b. Escrow Holder will hold the Sewer System Closing Documents and the Loan 
Documents in escrow until such time as the Kentucky Public Service Commission 
has issued an approval of the sale of the Sewer System from Seller to Purchaser. 

c. Seller and Purchaser agree that the Sewer System Closing Documents are not 
effective until such time as the Kentucky Public Service Commission has issued 
an approval of the sale of the Sewer System from Seller to Purchaser, subject only 
to conditions that are acceptable to Purchaser. 

e. Escrow Holder is acting under this Agreement as a depository only. Escrow 
Holder shall not be liable for any act or omission whatsoever by, under, or in 
connection with this Agreement except to the extent the same constitutes bad 
faith, negligence or willful misconduct. 

f. Escrow Holder is instructed to hold all of the Sewer System Closing Documents 
in escrow until such time as it has received verbal written instructions to deliver 
and record the Sewer System CIosing Documents as appropriate. 

g. Seller and Purchaser for themselves and their respective successors and assign, 
hereby jointly and severally, unconditionally irrevocably and indemnify and hold 
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Escrow Holder harmless from and against any and all claims, actions, suits, 
whether groundless or otherwise, and from and against any and all liabilities, 
losses, damages, costs, charges and other expenses of every nature and character, 
including without limitation, reasonable attorney's fees, arising out of, under by, 
or in any manner related to, directly or indirectly, this Agreement, except to the 
extent that it indemnified party's claims result from the bad faith, negligence, or 
willful misconduct of Escrow Holder. 

7 .  Capitalized tenns not defined herein shall have the meaning ascribed to them in 
the Agreement. 

8. Except as hereby specifically amended, the Agreement remains unchanged, is in 
full force and effect and may not be further amended, changed or terminated other than by an 
agreement in writing signed by Seller and Purchaser. 

9. This Amendment may be executed in any number of counterparts, each of which 
shall be an original, and the counterparts together shall be one and the same instrument. 

IN TESTIMONY WHEREOF, Seller, Purchaser and Escrow Holder have executed this 
Amendments of date first above written. 

SELLER: 

HAROLD L. WILLIL4MS 

KAT~ERINE H. WILLIAMS. 
also known as Kathy Williams 

CHIMNEY ROCK WASTE QIANAGEMENT, 

Katherine H. Williams, Member 



PURCHASER: /' 

E MANAGEMENT, LLC 

erg, Member 

ESCROW HOLDER: 

WYATT, TARRANT & COMBS, LLP, a Kentucky 
limited liabilitygartnership 

By: 
p a r k  Burton, Partner 





P.S.C. Ky. Adoplion Notice No. 1 

ADOPTION NOTICE 

The undersigned Red Barn Waste Management, LLC of 11 1 Cheapside, 

Lexington, Kentucky hereby adopts, ratifies, and makes its own, in every respect as if the 

same had been originally filed ~ n d  posted by it, all tariffs and supplements containing 

rates, rules and regulations for furnishing sewer service at Chimney Rock Village, Mercer 

County in the Commonwealth of Keniucky, filed with the Public Service Commission of 

Kentucky by Chimney Rock Waste Management, LLC of 220 Chimney Rock Road, 

Harrodsburg, Kentucky and in effeci on t h e s d  day of GhcsJ , 2 0  06 , 

the  date on which the public service business of the said Chimney Rock Waste 

Management, LLC was taken over by it. 

This nofice is issued on the day of ,, 4 
usuce , 20 -.------I 0 6  

in conformity with 807 KAR 5:01 1, Section 1 1, of the Regulations for the filing of Tariffs 

Authorized by Ky.P.S.C. Order No. 





i 

Red Barn Waste Management, LLC 

The entry to record the $1 0,000 of property: 

Debit Credit 
I Fixed Assets 10,000 

Cash 2,000 
Note Payable 8,000 


