COMMONWEALTH OF KENTUCKY

RECEIVED

JAN 1§ 2008

PUBLIC sERvicE
COMMISSION

Case No. 2008- __M

BEFORE THE PUBLIC SERVICE COMMISSION

In the Matter of:

JOINT APPLICATION OF DOWNSTREAM, INC. )
AND FOX RUN UTILITIES, LLC )
FOR APPROVAL OF THE TRANSFER OF )
WASTEWATER TREATMENT PLANT TO }
DOWNSTREAM, INC. )

APPLICATION FOR APPROVAL OF TRANSFER
Pursuant to KRS 278.020(4), Downstream, Inc., and Fox Run Utilities, LLC,

hereby submit to the Public Service Commission of Kentucky (“Commission”) this application
for the transfer of the Wastewater Treatment Plant and collection system serving the Fox Run
Subdivision in Franklin County, Kentucky, to Fox Run Utilities, LI.C in accordance with the
Assets Purchase Agreement to be executed by the Joint Applicants, subject to the apﬁroval of
this Application for Approval of Transfer. A copy of the Asset Purchase Agreement
(“Agreement”) is attached hereto as Exhibit A. In support of their application, Downstream,
Inc., and Fox Run Utilities, LLC, state the following.

1. Downstream, Inc., the Seller under the Agreement, is a Kentucky Corporation in good
standing, with its principal office at 207 Holmes Street (rear), P. O. Box 191, Frankfort,
Kentucky, 40602. A copy of the Articles of Incorporation of Downstream, Inc., is attached
hereto as Exhibit B. Downstream, Inc., is subject to Commission jurisdiction under KRS
278.010(3)(f). Rodney R. Ratliff is the Presidént of Downstream, Inc., and has been duly
authorized to execute this joint application on behalf of the corporation. A copy of the
resolution of the Board of Directors of Downstream, Inc. authorizing the execution of the

Agreement transferring the assets of the Fox Run Wastewater Treatment Plant and related
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assets to Fox Run Utilities, LLC, and this Joint Application is attached hereto as Exhibit C.

2. Fox Run Utilities, LLC, is the purchaser under the Agreement, and its address is 1706
| Bardstown Road, Louisville, Kentucky 40205. Fox Run Utilities, LL.C, is a Kentucky Limited
Liability Company in good -standing. A copy of the Articles of Organization of Fox Run
‘Utiiities, LLC, is attached hereto as Exhibit D. Fox Run Utilities, LLLC, is a private utility
subject to Commission jurisdiction under KRS 278.010(3)(f). Lawrence W. Smither, a
member of Fox Run Utilities, LI.C, is duly authorized to execute this joint application on
behalf of the Fox Run Utilities, LL.C, a Kentucky limited liability company.

3. The sewer system owned by Downstream, Inc., serves approximately 34 single family
residences and no multi-family residences in Fox Rﬁn Subdivision, Franklin County,
‘Kentucky. There are no commercial connections to the subject wastewater treatment plant.

4. Under the Agreement, Downstream, Inc., will transfer and convey to Fox Run
Utilities, LL.C, all of the assets making up the wastewater treatment plant and the collection
system currently serving the Fox Run Subdivision located in and around Frankiin County,
Kentucky. The assets purchased by Fox Run Utilities, LLC, are deséribed more fully in the
Agreement, but include the Fox Run Subdivision wastewater treatment plant, the wastewater
collection system, force main, easements, cash aﬁd cash equivalents and the real property upon
which the wastewater treatment plant is located.

Fox Run Utilities, LLC, will have the obligation to provide utility services in
connection with the operation of the sewer business after the closing. The closing under the
Agreement will occur within thirty (30) days after receipt of the approval of this Application
for Transfer by the Public Service Commission.

5. The Fox Run Subdivision wastewater treatment plant is an . aboveground package
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sewage treatment plant. It was constructed in approximately 1979 and the construction
application was subm;tted to the Division of Water on September 24, 1979, and currently
serves 34 single family residences and no multi-family residences in Fraoklin County,
Kentucky. The design treatment capacity of the Fox Run Subdivision wastewater treatment
plant is 20,000 gallons per day. The plant is an extended aeration activated sludge plant with
a tertiary rapid sand filter permitted by the Kentucky Environmental and Public Protection
Cabipet (Exhibit E) and services a collection system composed of gravity sewer lines, force
main, manholes and two remote pump stations. The treated effluent is discharged into an
unnamed tributary to Benson Creek. The plant currently meets the requirements of its KPDES
discharge permit issued by the Kentucky Division of Water.

6. Fox Run Utilities, LLC, has the requisite financial, technical and managerial ability to
operate the subject wastewater treatment plant and collection system and to provide reasonable
service to the wastewater customers of Fox Run Utilities, LLC. Fox Run Utilities, LLC, has
the necessary technical ability to operate the subject wastewater treatment plant.

Mr. Cogan and Lawrence Smither, the members of Fox Run Utilities, LI.C, both have
substantial experience in the operation of wastewater treatment plants. Mr. Cogan has
participated in the operation of a number of wastewater treatment plants located in the
Commonwealth of Kentucky over the last twenty (20) years. Mr. Cogan has a Master’s
Degree in Environmental Engineering from the University of Louisville’s Speed Scientific
School. Mr. Smither, who is licensed by the Commonwealth of Kentucky as a.wastewater
treatment plant operator, has extensive experience in wastewater treatment plant operation and
design, and has operated package wastewater treatment plants in Kentucky for over thirty (30)

years. A copy of Mr. Smither’s current Kentucky wastewater treatment operator’s license is
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attached-as Exhibit F.

Fox Run Utilities, LLC, has the necessary managerial ability to operate the subject
wastewater treatment plant, as Mr. Cogan and Mr. Smither own Airview Estates, LLC, the
owner and operator of the Airview Estates WWTP, and Brocklyn Utilities, LI.C, the owner
and operator of the Brocklyn Subdivision WWTP. Mr. Cogan and Mr. Smither previously
owned and operated
the Covered Bridge Utilities WWTP and the Glenview Utilities WWTP located in Jefferson
County, Kentucky. The Covered Bridge Utilities wastewater treatment plant was sold to the
Oldham County Sewer District in 2000. The Glenview Utilities WWTP was sold to the
Louisville and Jefferson Metropolitan Sewer District. Mr. Cogan and Mr. Smither have
assisted with the management of a number of wastewater treatment plants owned by Mr.
Carroll F. Cogan, including the following wastewater treatment plants: Countryside, Willow
Creek, Orchard Grass, Hunter’s Hollow, Bullitt Hills, Brentwood and * Farmdale.
Furthermore, since July of 2005, Mr. Smither as a Member of Covered Bridge Utilities, LLC,
has operated the Cedarbrook WWTP plant for R.A. Williams Construetion Company, Inc.

7. In lieu of a third party beneficiary agreement, Fox Run Utilities, Inc., has obtained the
issuance of an Irrevocable Staﬁdby Letter of Credit issued by Old National Bank, a copy of
which Irrevocable Letter of Credit is attached as Exhibit G, and the original of same will be
submitted to the Commission upon request.

8. The préposed transfer of the assets of the Fox Run Subdivision Wastewater Treatment
Plant by Downstream, Inc., to Fox_Run Utilities, LIC, will be accomplished in accordance
with law, for a proper purpose and, consistent with the public interest: (a) On or before

closing, Fox Run Utilities, LLC, will have all necessary permits for the operation of the Fox
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Run Subdivision Wastewater Treatment System. However, the partiés will request the
Kentucky 'Division of Water to transfer the KPDES permit issued to Downstream, Inc., to Fox
Run Utilities, LLC, upon the approval of the Application for Transfer. (b) The public interest
would be served by the transfer of the sewer business to Fox Run Utilities, LLC, as it has the
technical expertise to operate the system in accordance with the requirements of the Kentucky
Public Service Commission and the Kentucky Division of Water and has obtained the issuance
of an Irrevocable Standby Letter of Credit. As stated in Paragraph 6 above, Fox Run Utilities,
LLC, has the requisite ability to provide adequate sewer service to the ‘residents of the Fox
Run Subdivision in Franklin County cbnsistent with the public interest.

9. Fox Run Utilities, LLC, has filed a Notice of Adoption as described in 807 KAR
5:011. (See Exhibit H). |
10.  The journal entry of Fox Run Utilities, LLC proposes to make to record the transfer is
attached hereto as Exhibit L.

WHEREFORE, the undersigned Joint Applicants respectfully iequest the Public
Service Commission to issue an Order finding that Fox Run Utilities, LI.C, has the financial,
technical, and managerial abilities to provide reasonable service to the wastewater customers
of Fox Run Subdivision, which includes the operation of the Fox Run Subdivision Wastewater
Treatment Systgm; that the proposed transaction is in accordance with law, is for a proper
purpose, and is consistent with the public interest; and that the proposed transfer of the sewer
business by Downstream, Inc., to Fox Run Utilities, LI.C, is anthorized and approved.

Respectfully subrnitted,

DOWNSTREAM, INC.
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[A A

{Rod#€y Ratliff] President
Date: mlcs‘r)lbﬁr L?) 9007

FOX RUN UTILITIES, LLC

Vi

w/(ence W, Sxfuther Member
Date: oy [Z®)

STATE OF KENTUCKY )
)
COUNTY OF FRANKILIN )

Signed and sworn to before me by Rodney Ratliff, as President of Downstream, Inc.,
this the )3} day of £ , 2007.

My commission expires:

oluwly p ,,
Notary Public M al @(yg,{;_,

STATE OF KENTUCKY )

)
COUNTY OF OLDHAM )

Signed and sworn tg before me by Lawrence W. Smither, as a Member of Fox Run
Utilities, LLC, this the [1*day of _ Jamuary , 2008

My commission expires: ‘-L - RS- R OOC?'

"mﬂdméﬁ

LLQS - R0OY

Notary Publlc
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ASSETS PURCHASE AGREEMENT

This is an Asseis Purchase Agreement (“Agreement”) dated as of the  day of
' , 2007, by and between Downstream, Inc., P. O. Box 191, Frankfort, Kentucky 40601,
party of the First Part (hereinafter called the “Seller”), and Fox Run Utilities, LLC, 1706 Bardstown
Road, Louisville, Kentucky 40205-1212, party of the Second Part (hereinafter called the “Buyer”).

RECITALS

WHEREAS, the Seller owns and operates certain wastewater collection, conveyance and
treatment facilities (the “Wastewater System™), serving land located in or adjacent to property known
as Fox Run Subdivision in Franklin County, Kentucky. The Wastewater System includesa
gallon per day wastewater treatment plant and associated sanitary sewers, pumping stations, force
mains, sewer easements and land.

WHEREAS, the Seller desires to sell and the Buyer desires to purchase the Wastewater
System in accordance with and subject to the provisions of this Agreement.

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged by the parties, and in consideration of the mutual covenants and agreements contained
in this Agreement, and intending to be legally bound, the parties hereto agree as follows:

SECTION I
PURCHASE AND SALE

Section 1.1 Sale of Assets. The Seller hereby agrees to sell and convey to Buyer, and Buyer hereby
agrees to purchase from Seller the below listed assets (the “Assets”). The Assets will be conveyed
and transferred to the Buyer at the Closing, which will take place within thirty (30) days after entry
of the Public Service Commission’s order approving the Joint Application for Approval of Transfer
of the Wastewater System;

(a) Property. The Fox Run wastewater treatment plant and associated sanitary sewers,
pumping stations, force mains, equipment, sewer easements and site upon which the wastewater
treatment plant is located, serving land located in or adjacent to the property known as Fox Run
Subdivision in Franklin County, Kentucky, owned by Seller. The Seller will convey to Buyer the
site upon which the wastewater treatment plant is located and associated easements by general
warranty deed.

(b)  Records. Copies of all records of the Seller relating to the ownership, operation,
. maintenance and design of the Wastewater System, including but not limited to sewer maps,
construction plans and drainage plans that may exist.

(c) Governmental Approvals. Any KPDES discharge permit issued to Seller by the
Kentucky Department for Environmental Protection, Division of Water, and as amended from time




to time, and all other existing approvals, certificates of public convenience and necessity, permits,
licenses, orders, tariffs, and similar rights obtained from governments and governmental agencies
to the extent Seller’s interest therein is transferrable and related to the ownership or operation of the
Wastewater System. '

Section 1.2 Terms and Conditions of Sale.

(a) The purchase price to be paid by Buyer to Seller for the assets described in Section 1.1
above shall be One Dollar ($1.00). The parties further agree:

1 Any applicable property tax and other taxes and Public Service Comumission
Assessments due and payable for 2008 shall be pro-rated as of the date of closing. Buyer
shall pay any sales tax due on the sale of the assets to it.

(ii)  ThatCustomer payments received after the Closing shall be retained by Buyer.
Where collection efforts are required in order to recover unpaid amounts from customers of the
Cedarbrook Wastewater System, the Buyer and the Seller agree to cooperate in the collection efforts
and Buyer shall be entitled to retain the proceeds, but Buyer agrees to reimburse Seller the collection
expenses incurred by Seller from the proceeds collected for each individual overdue debt.

(iil)  Seller agrees to pay to Buyer the amount of $7,500.00 at the closing of the
transfer of the Wastewater System (hereinafter “Closing™), said amount to be used to purchase three
two horse-power grinder pumps and one electrical control panel for use in the Wastewater System.
In the alternative, Seller may provide to Buyer three new two horse-power grinder pumps and one
new electrical control panel which meet the Buyer’s specifications.

(iv)  Selleragrees to pay to the Buyer at the Closing any and all legal fees incurred
by Buyer in preparing, filing and representing the parties in the Joint Application for Approval of
Transfer to be filed with the Public Service Commission, and the legal fees incurred by the Buyer
at the ¢losing.

(v) Seller agrees to complete in a workmanlike manner, the repairs to the
wastewater treatment plant that are currently being performed by Mr. Coker.

SECTION I

CLOSING
Section 2.1, Closing. The Closing provided for in this Agreement will take place at the offices of
Hazelrigg & Cox, LLP within thirty (30) days after the entry of the Kentucky Public Service

Commission’s Order approving the Joint Application for Approval of Transfer of the Wastewater
System. ‘

Section 2.2. Closing Obligations. At the Closing:

(a)‘ Seller will deliver to Buyer:



i) A Bill of Sale documenting the sale to Buyer of the Wastewater System,
including but not limited to the wastewater treatment plant, collection system, and
appurtenances, fixtures, supplies and equipment listed on Attachment A;

(i) A General Warraity deed reﬂécting the conveyance of the Wastewater System
Treatment Plant Site located in Franklin County, Kentucky, to Buyer. Said Deed shall be in the form
reflected in Attachment B.

(iii)  The records set forth on Exhibit C and copies of correspondence forwarded
to the appropriate government agencies requesting the transfer to Buyer of all permits,
licenses, orders, tariffs and other similar rights.

(iv)  The amount of $7,500.00. In the alternative, Seller may provide to Buyer
proof that Seller has purchased and delivered to Buyer three new two horse-power
grinder pumps and one mew electrical control panel which meet the Buyer’s
specifications.

) A resolution of the Seller authorizing the Seller to enter into this Agreement.

(vi)  The amount equal to the legal fees incurred by the Buyerin preparing, filing
and representing the parties in the Joint Application for Approval of Transfer to be filed with the
Public Service Commission and the legal fees incurred by the Buyer at the closing.

(b)  Buyer will deliver to Seller:
i) Payment of One Dollar ($1.00);

(i)  Theresolution of the Buyer authorizing the Buyer to enter into and to perform
this Agreement.

SECTION II
REPRESENTATIONS AND WARRANTIES OF THE SELLER

Section 3.01. Organization and Authority. The Seller is a for-profit corporation duly organized and
in existence under the laws of the Commonwealth of Kentucky, for which Seller states that all
reports required to be filed with the Kentucky Secretary of State have been filed, and for which no
articles of dissolution have been filed with the Kentucky Secretary of State. The execution and
delivery by Seller of this Assets Purchase Agreement, as well as the documents described herein will
constitute the legal, valid, and binding obligations of Seller, enforceable against Seller in accordance
with their respective terms. Seller has the absolute authority to execute and deliver these documents
and to perform its obligations under same.

Section 3.02. Books and Records. The books and records concerning the design, operation,
maintenance, and repair of the Wastewater System have been made available to the Buyer.




Section 3.03. No Undisclosed Liabilities. Seller is not aware of any Company liabilities or
obligations of any nature (whether known or unknown and whether absolute, accrued, contingent,
or otherwise) except for current liabilities incurred in the Ordinary Course of Business.

Section 3.04. Disclosure. No representation or warranty of Seller in this Agreement omits a material
fact necessary to make the statements herein accurate,

Section 3.05. Brokers or Finders. Seller and his agents have incurred no obligation or liability,
contingent or otherwise, for brokerage or finders’ fees or agents’ commissions or other similar
payment in connection with this Agreement.

Section 3.06. KPDES Permit. Seller agrees that it has a current KPDES permit for the operation
of the Wastewater System, and that it will take the necessary steps to ensure that the Wastewater
System is properly permitted when it is transferred to the Buyer, including but not limited to by
submitting a properly completed application to renew said KPDES permit as required by the
applicable regulations.

SECTION IV
REPRESENTATIONS AND WARRANTIES OF THE BUYER

Section 4.01. Approval of Purchase and Authorization, Execution and Delivery of this Agreement.
The Buyer has been duly authorized to undertake and fulfill by all necessary action the execution of
this Assets Purchase Agreement, and the execution of same constitutes a valid and binding obligation
of the Buyer in accordance with its terms.

Section 4.02. Brokers or Finders. The Buyer and its agents have incurred no obligation or
liability, contingent or otherwise, for brokerage or finders” fees or agents’ commissions or other
sirnilar payrent in connection with this Agreement.

ARTICLE V
COVENANTS QF SELLER

Section 5.01. Access and Investigation. Between the date hereof and the Closing Date, Seller will
(ayafford the Buyer and its Representatives (collectively, “The Buyer’s Advisors) full and free access
to the Seller’s personnel, properties (including subsurface testing), contracts, books and records, and
other documents and data, concerning the operation, maintenance and repair of the Cedarbrook
Wastewater System.

Section 5.02. Operation of the Businesses of the Company. Between the date hereof and the Closing
Date, Seller will:

(@) conduct its business only in the Ordinary Course of Business;



(b) use its Best Efforts to maintain the relations and good will with suppliers, customers,
landlords, creditors, employees, agents, and others with whom it has business relationships;

(c) confer with the Buyer concerning operational matters of a material nature; and
(d) promptly notify the Buyer in writing if Seller becomes aware of any fact or condition that

causes or constitutes a Breach of any of Seller’s representations and warranties as of the date of this
Agreement.

Section 5.03. Required Approvals. As promptly as practicable after the date hereof, Seller will make
or assist in the submission of all filings required in order to consummate the sale of the Wastewater
System to the Buyer. Between the date hereof and the Closing Date, Seller will, cooperate with the
Buyer with respect to all filings that the Buyer elects to make in connection with the purchase of the
Fox Run Wastewater System and to obtain any necessary consent(s) to complete this transaction.

Section 5.04. Cooperation: Seller hereby agrees to cooperate fully with the Buyer in preparing arate
case to be filed with the Public Service Commission upon the approval of the transfer of the Fox Run
Wastewater Treatment Plant to the Buyer. This cooperation shall include the provision of records,
review of documents and all other reasonable steps and/or assistance requested by Buyer.

Section 5.05. Indemnification. Seller will indemnify and hold harmless Buyer, and will pay to Buyer
the amount of any damages, including but not limited to incidental and consequential damages,
expenses of investigation, defense, court costs and reasonable attorneys fees, whether or not
involving a third-party claim, arising directly or indirectly, from or in connection with (a) any breach
of any covenant, obligation, representation or warranty made by Seller, or (b) any liability for
damages, claims or causes of action resulting from actions taken by Seller prior to the closing.

Section 5.06. Indemnification. Buyer will indemnify and hold harmless Seller, and will pay to Seller,
the amount of any damages, including but not limited to incidental and consequential damages,
expenses of investigation, defense, court costs and reasonable attorneys fees, whether or not
involving a third-party claim, arising directly or indirectly, from or in connection with (a) any breach
of any covenant, obligation, representation or warranty made by Buyer, or (b) any liability for claims
or causes of action resulting from the operation of the Wastewater System after the closing.

ARTICLE V1
COVENANTS OF THE BUYER

Section 6.01. Approvals of Governmental Bodies. As promptly as practicable after the date of this
Agreement, the Buyer will make all filings required to consummate the purchase of the Cedarbrook
Wastewater System, and will cooperate in the preparation and filing of the Joint Application
necessary to obtain the Public Service Comumission’s approval of said purchase.

Section 6.02. Best Efforts. Between the date of this Agreement and the Closing Date, the Buyer will




use its Best Efforts to cause the conditions set forth herein to be satisfied, and to obtain the consents
necessary to consummate the transaction contemplated herein.

ARTICLE Vil
TERMINATION

Section 7.01. Termination Event. This Agreement may, by notice given prior to or at the Closing,
be terminated:

(a) Dby either the Buyer or Seller if a material Breach of any provision of this Agreement
has been committed by the other party and such Breach has not been waived.

(b) by mutual consent of the Buyer and Seller; or

(¢) by either the Buyer or Seller if the Closing has not occurred (other than through the
failure of any party seeking to terminate this Agreement to comply fully with its obligations under
this Agreement) on or before or such later date as the parties may agree upon; or

(d) by either party should additional information disclosed after execution of this
Agreement, by way of document review, disclosure, or any other means, have a material and adverse
affect on the terms of this Agreement.

The unimpaired right to pursue all legal and equitable remedies available to the parties shall survive
such termination.

SECTION VIII
GENERAL PROVISIONS

Section 8.01, Notices. All notices, requests, demands, and other communications under this
Agreement shall be in writing and shall be deemed to have beén duly given (a) on the date of service
if served personally on the party to whom notice is to be given, (b) on the day after delivery to a
nationally recognized overnight courier service, or the Express Mail service maintained by the United
States Postal Service, or (c) on the fifth (5™) day after mailing, if mailed to the party to whom notice
is to be given, by first class mail, registered or certified, postage prepaid, and addressed as follows:

If to Seller, to:

Rodney R. Ratliff
Downstream, Inc.

207 Holmes Street - Rear
.P. 0. Box 191

Frankfort, Kentucky 40602



If to the Buyer, to:

Martin Cogan

Downstream Utilities, LLC
1706 Bardstown Road
Louisville, Kentucky 40205

Section 8.02. Construction. The parties have participated jointly in the negotiation and drafting of
this Agreement, and, in the event of an ambiguity, or, a question of intent or a need for interpretation
arises, this Agreement shall be construed as if drafted jointly by the parties and no presumption or
burden of proof shall arise favoring or disfavoring any party by virtue of the authorsth of any of the
provisions of this Agreement.

Section 8.03. Severability. If any provision of this Agreement is declared by any court or other
governmental body to be null, void, or unenforceable, this Agreement shall be construed so that the
provision at issue shall survive to the extent it is not so declared and that all of the other provisions
of this Agreement shall remain in full force and effect.

Section 8.04. Entire Agreement. This Agreement contains the entire understanding between the
parties to this Agreement with respect to the transactions contemplated by this Agreement and
supersedes and replaces all prior and contemporaneous agreements and understandings, oral or
written, with regard to those transactions. All exhibits to this Agreement are expressly made a part
of this Agreement as fully as though completely set forth herein.

Section 8.05. Amendments; Waivers. This Agreement may be amended or modified, and any of the
terms, covenants, representations, warranties, or conditions hereof may be waived, only by a written
instrument executed by the parties to this Agreement, or in the case of a waiver, by the party waiving
compliance.

Section 8.06. Governing Law, Jurisdiction. This Agreement shall be construed and enforced in
accordance with, and governed by, the laws of the Commonwealth of Kentucky (without giving effect
to the principles of conflicts of laws thereof). The parties to this Agteement irrevocably agree and
consent to the jurisdiction of the courts of the Commonwealth of Kentucky for the adjudication of
any matters arising under or in connection with this Agreement.

Section 8.07. Survival of Representations and Warranties. All representations, warranties and
covenants by any party to this Agreement contained in this Agreement or in any certificate or other
instrument delivered by or on behalf of any party pursuant to this Agreement shall be continuous and
shall survive the closing,

IN WITNESS WHEREOQF, the parties to this Agreement have executed this
Agreement effected as of the date first above written.



‘SELLER’

DOWNSTREAM, INC.

By:

Rodney R. Ratliff, President

Date:

“BUYER”

FOX RUN UTILITIES, LLC

By:
' Martin G. Cogan, Member

Date:

By:

LaWrence W. Smither, Member

Date:
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aonwealth of

‘ @ OFFICE OF
y SECRETARY OF STATE

FRANKFORT,
KENTUCKY

DREXELL R, DAVIS

Secretary

CERTIFICATE OF INCORPORATION

I, DREXELL R. DAVIS, Secretary of State of the Commonwealth of Kentucky, de
hereby certify that Articles of Incorperation of

DOWNSTIGAM, INC,

whose initial agent for process is WALTER MALMER

U. S. HIGHWAY 127 SOUTH

and whose address is

FRENKFORT, KENTUWKY

A

v duly signed according to law, have been filed in my office. 1 further certify that all

taxes, fees and charges payebie upon the filing of said Articles of Incorporation have
beer. paid.

Given under my hand and seal of Office as Secretary of
State, ar Frankjfort, Kensucky, this 26TH
dayof . NOVEMBFR . 19/9 .

ABBISTANT SECRIYARY OF STATY

SECRETARY OF STATE

et e i s st ik i e b A e ek bt n m e e e o - e e s TN v
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JOHNSON. JUDY & GAINES, ATTORNEYS AT LAW. 328 WESYT MAIN STYREET. FRANKFORT, JENTUCKY S0802

coPY - .
RECGRDED of k eraTe
9 o | (T T T
L 1979 ARTICLES OF INCOREORATION 3! \L

. NOV 25 1979
lgr:)zw ' DOWNSTRESM, INC. Commonwaalty 5f'Keniuc§iy
F SIALE ) -

Q. 154154

F We, the undersigned natural persons, having capacity to contract and
acting as inmréomtors of a corporation wmder the Kentucky Business Corpora-
tion Act hereby adopt the following Articles of Incorporation for such corpora-
tioa:

ARTICLE 1
The name of the corporation shall be Downstresm, Inc.
ARTICIE I
The period of its duwation is perpetual.
_ ARTTCIE YIT
The ptmpoée or purposes for which this corporation is orgamized is to
tyansact any and all lawful business for which corporations may be incorporated
under the Kentucky Business Corporation Act, including the purchasing, holding
and developing of real estate in the State of Kentucky, or elseshere, inciuding
the leasing, renting, managing, controlling, owning, snd selling buildings and
structures and said corporation shall have the authority to buy, sell, lease,
hold and vent réai and personal property for this corporation and others, and
said corporation shall have the authority to buy, sell, convey, lease, pledge,
.xmrt:gage, exchange, assign or otherwise acquire, hold and dispose of, handle
and otherwise deal in and with real and personal property cr amy interest
therein or whatever name, nature, and description, and wherever the same may
be situsted, either within or without the Commorwealth of Kentﬁcky, and to
exereise unlimitedly all rights and powers incident to the acquisition, holding
or disposition of such interest; to do all things necessary or desirable ..




ATTORNEYS AT LAW. 325 WE

to protect: or enhance directly or indirectly the value of sy interests owned by
the corporation or in which it may have any beneficial interests ox rights; to
borrow money, credit, or property, to make contracts and to incur obligations

and to secure the same by mortgage or pledge of all or part of its assets ov

franchises; to act for others in amy capacity or mamer, to participate with

others and to merge or to comsclidare with other concerns in any business,

enterprise or transaction which the company is authorized to engage in, in any

KENTUCKY 20802

“manner or on any temss; to buy, sell, pledge, exchange, assign or othexwise
acquixe, hold and dispose of stacks, bonds, and negotisble securibies; and to

FRANKFORT

tdo any md all orher acts consistent with the purposes hereinabove set forth, as
!émw or hevealter suthorleed by Lw for a corpovation, 1t being tha intention
&
;that the irmuneration of specific powers shall not operate to lindt in shy wemner
ithe general powers conferred upon corporations by the law of the Commorwealth of
tucky .
ARTICLE IV

The total muber of shares authorized to be issued and the authorized
class thereof shall be three hundred (300) shaves of commom stock, and said
shaves shall be of no par value. The woting of sald stock shall be one vote

per share,

ARTICLE V ‘
The address of the initial registered offiéa of said corpovation shall
be U.S. Highway 127 South, Frarkfort, Kentucky 40601, and the name and address
of the process agent of the corporation shall be Walter Malmey, U.S. Highway 127
South, Frankfort, Rentucky 40601,

SORRNSON, JUDY & GAINES
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22 KEST MAIN STREEY, FRANKPORT, KERTUCKY 406802

SOMNSON, JUDY % GAINES., ATTUORNEYS AT LAW.

ARTICIE VI
There shall be three directors constituting rhe indtial Board of

Directors of the corporation. They chall serve until the first amual meeting

‘of the shareholders. The name and addresses of the directors ave Walter Malmer,

U.S5. Highway 127 South, Frarkfort, Kentucky 40601; Bodney R. Ratliff, lLeawocd
Dm‘&a, Frankiort, Kentucky 40601; and Olney M. Patrick whose address is 504
Leawood Drive, Frankfort, Kentucky 40601,
ARTICLE VII

The name and address of the incorporators and the muwber of sharves
subseribed to them is as follows: Walter Malmer, U.S. Highway 127 South,
Frankfort, Kentucky 40601, 100 shaves; Rodney R. Ratliff, Leawood Drive,
Frankfort, Kentucky 40601, 100 shaves; and Olney M. Patrick, 504 Leawood Drive,
Frankfort, Kentucky 40601, 100 sharves.

T WITNESS WHEREOF, we have made, signed and acknowledged these

) . Th
Articles of Incorporation in triplicate originals, this- Jn — day of Gctober,

1979. (

I
ROPIAEY Ko Rt T Em g
{
L 7 / ! . g
s \eot A Tbp A7
Olndy M. Pat ! ' '

COMMDNWEALTH OF KENTUCKY
COUNTY OF FRANKLIN

I, the undersigned, a notary wwblic in and for the Commorseealtn and
County aforesaid, hexeby certify that Walter Malmer, Rodney R. Ratliff, and

Olney M. Patrick personally appeared before me and acknowledged and delivered
the foregoing Articles of Incorporation of Downstream, Inc., to be their free




| My Commission Expives: ¢ 2 §0

get mnd « 2d as incorporatora of sald corporation.
Witness my hand and seal of office this __jﬁg’_iﬁ day oi: Octobex, 1979.

P P iance ) antes

Notary Public / U
State of Kent at =]

g
f THIS INSTRIMENT PREPARED RY:
¥
(&

JOHNSON, JUDY & GAINES, ATTORNEYS AT LAW. 326 WEGT MAIN STREET, FEANKFORY, KEN

Jobnson, Judy & Gaine
326 W. Main Street - Box 756
Frankfort, Kentucky 40602
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NOV{.‘EZ 2007 3:30PM RO. 157 P 2/3

MINUTES OF MEETING OF BOARD OF DIRECTORS OF DOWNSTREAM, INC.
A special meeting of the Board of Directors of Downstrearn, Inc., was held at Frankfort,

Kentucky, at approximately __ p.m., on . Present were Rodney Ratliff and Dr. O.

M. Patrick, constituting the full membership of the said Board, All members of the Board of
Directors waived formal written notice of said Special Meeting. By unanimous consent, Rodney
Ratliff presided as Chairman and Secretary.

The Chairman discussed fhe negotiation ofthe sale of the Fox Run Subdivision Wastewater
Systern located in Franklin County, Kentucky and related assets, and proceeds owned by,
administered by or inain&aiﬁed by Downstream, Inc., to Fox Run Utilities, LLC. On motion duly
made, seconded and unanimously carried, the following resolution was adopted:

RESOLVED, that Downstream, Jrc., is hereby authorized to negotiate and complete
the sale of the Fox Fun Subdivision wastewater treatment plant, including but not
lizmited to the real property and fixtures, machinery, equipment and other personal
property related to same, and all acoounts (cash, checking and/or receivables) to Fox
Run Utilities, LLC, to enter into and execute the documents necessary to
consummate the sele of said Wastewater system, which will include an Assets
Purchase Agreement, and deed conveying the treatment plant site fo Fox Run
Utilities, LLC, and to take all actions necessary to consummate the sele of said
‘Wastewater System to Fox Run Utilities, LLC, including the signing of a Joint
Application for Approval of Transfer to be submitted to the Public Service
Comruoission.

BEITFURTHER RESOLVED, Rodney Ratliff is hereby authorized to enter into and
execute any and ail documents, including documents to be filed with the Public
Service Commission, necessary to consuminate the sale of the Fox Run Subdivision
‘Wastewater System, including the real property and related assets, to Fox Run
Utilities, LLC.

There being no further business to come before the meeting, the same was adjourned by

unanjxious consent.



: NOV.‘. 12,2007 3:30PM NC. 157 P 3/3

Bodney RafAtt President
Date: N&\)[’I‘}‘)W JB}; 2067

sl P Sy 7




ATTACHMENT D



CENERWCTEICE " 067855
| | . 5.0 Deornish

BT 0 70
3 AN U 7008 : Trey Grayson. HA00
By, S BUSG ARTICLES OF ORGANIZATION Roomeary of State
\D’.c, OF 11/13/2007 4:33:10 PM
FOX RUN UTILITIES, LLC Fee Receipt: $40.00

- The undersigned organizer, desiring to form a Limited Liability Company under the Kentucky
Limited Liability Company Act hereby states as follows:

ARTICLE 1
The name of the Limited Liability Company is Fox Run Utilities, LLC.
ARTICLE IX

The name and address of the original registered agent is Robert C. Moore, 415 West Main Street,
P.O. Box 676, Frankfort, Kentucky 40602-0676.

- ARTICLE HI

The mailing address of the initial principle place of business of the Limited Liability Company
is: 1706 Bardstown Road, Louisville, Kentucky, 40205,

ARTICLE 1V

The Lirnited Liability Company has two members.
ARTICLE Y

The Limited Iiability Company is to be managed by its members.

ARTICLE VI
Unless earlier dissolved in accord with the Kentucky Limited Liability Company Act and the
operating agreement of the Limited Liability Coropany, the duration of Fox Run Utilities, I.LC, is
perpetual.

ARTICLE VI
Except as otherwise provided by Kentucky law, no member, manager, agent or employee of the
Limited Liability Company shall be personally liable for the debts, obligations, or liabilities of
the Limited Liability Company, whether arising in contract, tort or otherwise, or for the acts or

omissions of any other member, manager, agent or employee of the Limited Liability Company.

IN TESTIMONY WHEREOF, the undersigned has duly executed these Articles of
Organization this thirteenth day of November, 2007.



IN TESTIMONY WHEREOF, the undersigned has duly execute teles of Organization

M.

Robert C. Moore, Organizer

this thirteenth day of November, 2007.

STATE OF KENTUCKY )
S - )88
COUNTY OF FRANKLIN )

SWORN TO AND ACKNOWLEDGED before me this thirteenth day of November,
2007, by Robert C. Moore, organizer.

My commission expires §5j /??//) o | N

NO’I‘!@RY I}ﬁBLIC

CONSENT OF INITIAL REGISTERED AGENT FOR SERVICE OF PROCESS

5 West Main
t0 serve as

(’./[%m._\

Robert C. Moore

I, Robert C. Moore, registered agent, having a principle place of b
Street, P.O. Box 676, Frankfort, Kentucky 40602-0676, hereby agtee and cons
registered officer and agent for service of process of Fox Run Utilitie i

. STATE OF KENTUCKY )
)SS
COUNTY OF FRANKLIN )

SWORN TO AND ACKNOWLEDGED before me this thirteenth day of November,

© 2007, by Robert C. Moore.

My commission expires 3 l// A / /’@

Ditos e %

Nb}*@ PUBLIC



@sm%xem prepared by:

iB. Ba

Irigg & LLP

5'West Ma1 treet
P 0 Box 676

Frankfort, Kentucky 40602-0676
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ERNIE FLETGHER ENVIRONMENTAL AND PUBLIC PROTECTION CABINET Teresa J. HILL
" GOVERNOR DEPARTMENT FOR ENVIRONMENTAL PROTECTION
DIVISION OF WATER
14 RENLLY ROAD
FRANKFORT, KENTUCKY 40601-1190
www.kenfucky.gov

SECRETARY

May 28, 2007

Mr. Rodney Ratliff
Dovmnstream, Inc.

P.0. Box 191

Frankfort, Kentucky 40602

Re: Fox Run Subdivision
KEDES No.: EKY00869%67
Franklin County, Kentucky

Dear Mr. Ratliff:

Enclosed is the Kentucky Pollutant Discharge Elimination System (KPDES) permit for
the above-referenced facility. This action constitutes a final permit issuance under 401
KAR 5:075, pursuant to KRS 224,16-080,

This permit will become effective on the date indicated in the attached permit
provided that no reguest for adjudicaticon is granted. AllL provisions of the permit wiil
be effective and enforceable in accordance with 401 KAR 5:075, unless stayed by the
Hearing Officer under Sections 11 and 13.

Any demand for a hearing on the permit shall be filed in accordance with the
procedures specified in KRS 224.10-420, 224.10-440, 224.10-470 and any regulations
promulgated thereto. Any person aggrieved by the issuance of a permit final decision may
demand a hearing, pursuant to KRS 224.10-420(2), within thirty {30} days from the date of
the issuance of this letter. Two (2} copies of request for hearing should be submitted
in writing to the Environmental and Public Protection Cabinet, Office of Administrative
Hearings, 35-36 Fountain Place, Frankfort, Kentucky 40801 and the Commonwealth of
Kentucky, Environmental and Public Protection Cabinet, Division of Water, 14 Reilly Road,
Frankfort, Kentucky 40601, For your record keeping purposes, it is recommended that
these reguests be sent by certified mail. The writfen reguest must conform to the
appropriate statutes referenced above,

If you have any gquestions regarding the KPDES decision, please contact Diana
Davidson, Municipal Permit Section, KPDES Branch, at (502) 564-8158, extension 341.

Further information on proceduores and legal matters pertaining to the hearing

request may be obtained by contacting the Office of Administrative Hearings at (502) 564-
731z,

Sincerely,

ek

David W. Morgan, Director
Division of Water

DWM: NG:ng
Enclosure
o} Division of Water ®iles

Kentuckiy™
KentuckyUnbridledSpirit.com UNBRIDLED smmry An Equal Opportunity Employer M/F/D



KPDES

KENTUCKY PQLLUTANT

DISCHARGE ELIMINATION
SYSTEM

PERMIT

PERMIT MO.: KY0086967

AY NO.: 1388
AUTHORIZATION TO DISCHARGE UNDER THE
KENTUCKY POLLUTANT DISCHARGE ELIMINATION SYSTEM -

Pursuant to Authority in KRS 224,
Downstream, Inc.
P.0O. Box 191
Frankfort, XY 40602
is authorized to discharge from a facility located at
Fox Run Subdivision
U.S. Highway 60 West
Frankfort, Franklin County, Kentucky
to receiving waters of

an unnamed tributary at mile point 0.17 to an unnamed tributary at mile point 1.15 to
South Benson Creek at mile point 5,40

in accordance with effluent limitations, monitoring requirements and other conditions’
set forth in this permit. The permit consists of this Cover Sheet, a Subject Item
Inventory Sheet, Efflvent Limitations and Monitoring Requirements, and Facility
Requirements.

This permit shall become effective on July 1, 2007.

This permit and the authorization to discharge shall expire at midnight,
June 30, 2012.
;ﬁ3 I;(Eggééii”
May 28, 2007
Date Signed David W. Morgan, Director
Division of Water

Cheryl A. Taylor
Commissioner

DEPARTMENT FOR ENVIRONMENTAIL PROTECTION
bivision of Water, Frankfort Office Park, 14 Reilly Road, Frankfort, Kentucky 40601
: Printed on Recycled Paper
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ERNlE FLETCHER ENWRONMENTAL AND PUBLIC PROTECT[ON CAB|NET TERESA J HILL

GOVERNOR DEPARTMENT FOR ENVIRONMENTAL PROTECTION SECRETARY
‘ DIVISION OF WATER
o, 14 REILLY ROAD
FRANKFORT, KENTUCKY 40801-1180
www . Kentucky.gov
FACT SEEET
EENTUCKY POLLUTANY DISCHARGE ELIMINATION SYSTEM
PERMIT TO DISCHARGE TREATED WASTEWATER
- INTO WATERS OF THE COMMONWEALTH
KFDES Mo.: KYQ086967 Permit Writer: Diana Davidson Date: May 28, 2007
AT No.: 1388
1. SYNOPSIS OF APPLICATION
a. Name and Address of Applicant

Downgtream, Inc,
P.0O. Box 191
Frankfort, Kentucky 0602

b. Facllity Location
Fox Run Subdivision

U.8. Highway 60 West
Frankfort, Franklin County, Kentucky

c. Description of Applicant's Operation
Subdivision |
d. Design Capacity
0.020 MGD
&, Description of Existing Pollution Abatement Facilities

Facility has one discharge of sanitary wastewater which is treated by an
extended aeration package treatment plant with chlorine disinfection.

mt

Ke 7
KentuckyUnbridledSpirit.com UNERIGLED spmn'y An Equal Opportunity Employer WF/D
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Permitting Action

This is a reissuance of a minor KPDES permit for a wastewater treatment
plant serving a subdivision. *¢

RECRIVING WATER

a.

Name/Mile Point

Facility discharges to an unnamed tributary at mile point 0.17 to an
unnaned tributary at mile point 1.15 to South Benson Creek at mile point
5,40, This facility is in the Kentucky River Basin Management Unit as
per the Kentucky Watershed Management Framework.

Stream Segment Use Classification

Warmwater Aguatic Habltat, Primary/Secondary Contact Recreation, and
Domestic Water Supply

Stream Segment Categorizatipn

This stream is categorized as High Quality Water.

Stream Low Flow Condition

The 7-day, 10-year ({7QL0) low flow condition of the receiving stream is
0.00 cfs.
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Permit No.: EKY00863967
Al No.: 1388
Fact Sheet Page 4

METHODOLOGY USED IN DETERMINTNG LIMITATIONS

a.

Serial Number
Outfall 001 Sanitary Wastewater
Effivent Characteristics

Flow, Carbonaceous Bilochemical Oxygen Demand (5-day), Total Suspended
Solids, Fecal Coliform RBacteria, Escherichia Coli, pH, Ammonia Nitrogen,
Dissolved Oxygen, and Total Residual Chlorine (YRC).

Pertinent Factors

The Fox Run Subdivision and its wastewater treatment plant are located
within the reglonal facility planning area of the city of Frankfort.
Existing sewers are available within one mile of the facility and the
regional facility appears available at this time for connection as defined
in regulation 401 KAR 5:002, Section 1{21). This permit contains
conditions requiring connection when sewers are available.

Monitoring Requirements
Flew shall be monitored instantaneously once per month.

Carbonaceous Bilochemical Oxygen Demand ({5-day), Total Suspended Solids,
Escherichia Coli, pH, Ammonia Nitrogen, Dissolved Oxygen and Total
Residual Chlorine shall be monitored once per month.

Justification of Conditions

The Kentucky regulations cited below have been duly promulgated pursuant
to the requirements of Chapter 224 of the Kentucky Revised Statutes.

Egcherichia Coli and Fecal Coliform Bacteria

The limits for Escherichia Coli are consistent with the requirements of
401 KAR 5:031, Section 7, 401 KAR 5:045 Section 4 and 401 KAR 5:080,
Section 1(2){c) 2. The removal of Fecal Coliform Bacteria is consistent
with the reguirements of 401 KAR 5:080k Segtion 1 (2) (¢)2. Although
Fecal Coliform Bacteria has been used as an indicator of fecal
contamination, it does contain other species that are not necessarily

fecal in origin. EPA recommends Escherichia Coli, which is specific to
fecal materisl from warm-blooded animals, as the best indicator of health
risk from contact with recreational waters. Therefore, 1t is the “Best

Professional Judgment “BPJ” of the Division of Water that Egscherichia Coli
replace Fecal Coliform Bacteria on this permit.

Flow and Total Residual Chlorine
The monitoring requirements for these parameters are consistent with the
regquirements of 401 KAR 5:0¢5, Section 2(8).

CBODy, Ammonia Nitrogen, and Dissolved Oxygen

The Limits for these parameters are consistent with the requirements of
401 KAR 5:031, Section 4, and 4031 KAR 5:045, Sections 3 and 5. Section 4
of 5:031 establishes water quality criteria for the protection of ‘
Kentucky's waters. Section 5 of 3:045 requires biochemically degradablie
wastewaters tc receive treatment in excess of secondary tredtment if the
Cabinet determines that the recelving water would not satisfy applicable
water guality standards as a result of a facility discharge or discharges
from multiple facilities,




4.

10.

Permit No.: KY0086967
AI No.: 1388
Fact Sheet Page 5

METHODOLOGY USED IN DETERMINING LIMITATIONS - CONTINUED

Total Suspended Sclids

The limits for this parameter are consgistent with the requirements of 401
KBAR 5:031, Section 4 and 5:045, Sections 2 and 3. Section 4 of 5:031
establishes water guality criteria for the protection of Kentucky's
waters. Sections 2 and 3 of 5:045 reqguire blochemically degradable
wastewaters to receive secondary treatment.

B .
%ﬁe linmits for these parameters are consistent with the reguirements of
401 KAR 5:031, Section 4 and 5:045, Section 4. Section 4 of 5:031
egtablishes water guality criteris for the protection of Kentucky's
waters. Section 4 of 5:045 establishes the acceptable levels of these
parameters for biochemically degradable wastewaters.

Daily Maximum vs Weekly Average Limitations

This facility is not a publicly owned treatment works (POTW) as defined
under KRS 224.01-10. For non~POTW’'s, 401 KAR 5:065 Section 3{4) requires
monthly average and daily maximnum limitations unless impractical. The
ilimitations under 401 KAR 5:04% for those facilities treating
biochemically degradable wastes are not expressed in terms of a daily
maximum; therefore, i1t is impractical to establish a daily maximum
limitation. It is in the best professional -judgment of the Division of
Water that the limitations for those parameters specifically referenced in
401 KAR 5:045 should be expressed in terms of monthly average and weekly
average.

ANTIDEGRADATION

The conditions of 401 KAR 5:029, Section 1 have been satisfied by this permit
action. 8ince this permit action involves reissuance of an existing permit,

and does not propose an expanded discharge, a review under 401 KAR 5:030
Section 1 is not applicable.

PROPOSED COMPLIANCE SCHEDULE FOR ATTAINING EFFLUENT LIMITATIONS

The permittes will comply with all effluent limitations by the effective date of
the permit,

PROPOSED SPECIAL CONDITIONS WHICH WILI. HAVE A SIGNIFICANT IMPACT ON THE
DISCHARGE

This treatment unit is temporary and in no way supersedes the need of a
comprehensive sewer system. The permittee will eliminate the discharge angd will
connect to a comprehensive sewer system when it becomes available as defined in
401 KAR 5:002, provided such system can adequately treat the wastes.

PERMIT DURATION

Five (5} years.

PERMIT INFORMATION

The application, draft permit, fact sheet, public notice, comments received, and
additional informatlion is available from the Division of Water at 14 Reilly
Road, Frankfort Office Park, Frankfort, Kentucky 40601.

REFERENCES AND CITED DOCUMENTS

All materlal and documents referenced or cited in this fact sheet are a part of
the permit information as described above and are readily available at the
Division of Water Central Office. Information regarding these materials may be
obtained from the person listed below.

Permit No.: KYOO086967



i1,

12.

AT No.: 1388
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CONTACT

For further information on the draft permit or comment process, contact the
individual identified on the Public Notice or the Permit Writer - Diana Davidson
at (502) 564-2225, extension 341, or emall Diana.Davidsonfky.gov.

PUBLIC NOTICE INFORMATION:

Please refer to the attached Public Notice for details regarding the procedures

for a final decision, deadline for comments and other information required by
401 KAR 5:075, Section 4(2) {(e). '
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ATTACHMENT G

TO BE PROVIDED
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TO BE PROVIDED
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