
COMMONWEALTH OF KENTUCKY 

BEFORE TEIX PUBLIC SERVICE COMMISSION 

In the Matter of: 

FEB 0 1 2008 
PUBLIC SERVICE 

COMMlSSlQM 

JOINT APPLICATION OF R.A. WILLIAMS ) 
CONSTRUCTION COMPANY, INC., 1 

FOR APPROVAL OF THE TRANSFER OF ) 
WASTEWATER TREATMENT PLANT TO ) 
CEDARBROOK UTILITIES, LLC ) 

AND CEDARBROOK UTILITIES, LLC Case NO. 2008- ODD@ 

JODIT APPLICATION FOR APPROVAL OF TRANSFER 

Pursuant toKRS 278.020(4), R.A. Williams Construction Company, Inc., and Cedarbrook 

Utilities, LLC, hereby submit to the Public Service Commissionof Kentucky (“Commission”) this 

application for the transfer of the Wastewater Treatment Plant and collection system serving the 

Cedarbrook Subdivision in Cynthiana, Harrison County, Kentucky, to Cedarbrook Utilities, LLC 

in accordance with the Asset Purchase Agreement executed by the Joint Applicants, acopy ofwhich 

is attached hereto as Exhibit A. In support of their application, R.A. Williams Construction 

Company, Inc., and Cedarbrook Utilities, LLC, state the following. 

1.  R.A. Williams ConstructionCompany, Inc., the Seller under the Agreement, i s  aKentucky 

Corporation in good standing, with its principal place of business at 153 Prosperous Place, Suite 

lA, Lexington, Kentucky 40509. A copy of the Articles of Incorporation of R.A. Williams 

Construction Company, Inc., is attached hereto- as Exhibit B. R.A. Williams Construction 

- 

Company, Inc., is subject to Comrnission jurisdiction under KRS 278.010(3)(f). Ron Osborne is 

the President of R.A. Williams Construction Company, 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 R.A. Williams Construction Company, Inc., authorizing the execution of the 

Agreement transferring the assets of the Cedarbrook Wastewater Treatment Plant and related 

1 
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, 
assets to Cedarbrook Utilities, LLC, and this Joint Application is attached hereto as Exhibit C. 

2. Cedarbrook Utilities, LLC, is the purchaser under the Agreement, and its address is 1706 

BardstownRoad, Louisville, Kentucky 40205. Cedarbrook Utilities, LLC, is a Kentucky Limited 

Liability Company in good standing. A copy of the Articles of Organization of Cedarbrook 

Utilities, LLC, is attached hereto as Exhibit D. Cedarbrook Utilities, LLC, is a private utility 

subject to Commission jurisdiction under KRS 278.010(3)(0. Marty Cogan, a member of 

Cedarbrook Utilities, LLC, is duly authorized to execute this Joint Application on behalf of the 

limited liability company. 

3. The sewer system owned by R.A. Williams Construction Company, Inc., serves 

approximately 54 singie family residences and no multi-family residences in Cedarbrook 

Subdivision, Cynthiana, Harrison County, Kentucky. There are no commercial connections to the 

subject wastewater treatment plant. 

4. Under the Agreement, R. A. Williams Construction Company, Inc., will sell to Cedarbrook 

Utilities, LLC, all of the assets making up the wastewater treatment plant and the collection system 

currently serving the Cedarbrook Subdivision located in and around Cynthiana, Harrison County, 

Kentucky. The assets purchased by Cedarbrook Utilities, LLC, are described more fully in the 

Agreement, but include the Cedarbrook Subdivision wastewater treatment plant, the wastewater 

collection system, force main, easements, and the real property upon which the .wastewater 

treatment plant is located. . .  

Cedarbrook 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 seven (7) days after receipt of the approval of this Application for 

Transfer by the Public Service Commission. 

. .  
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treatment plant. It was constructed in the late 1970's or early 1980's and currently serves 54 

single family residences and no multi-family residences in Cynthiana, Harrison County, Kentucky. 

Thedesign treatment capacity of the Cedarbrook Subdivision wastewater treatment plant is 25,000 

gallons per day. The plant is an extended aeration activated sludge plant permitted by the 

Kentucky Environmental and Public Protection Cabinet (Exhibit E) and services a collection 

system composed of gravity sewer lines, force main, manholes and one pump station. The treated 

effluent is discharged into an unnamed tributary to Townsend Creek. The plant currently meets 

the requirements of its KPDES discharge permit issued by the Kentucky Division of Water. 

6 .  Cedarbrook 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 Cedarbrook Utilities, LLC. Cedarbrook Utilities, LLC. 

has the necessary technical ability to operate the subject wastewater treatment plant. 

Mr. Cogan and Lawrence Smither both have substantial experience in the operation of 

wastewater treatment plants. Mr. Cogan has participated in the operation of a nwnber 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 attached as Exhibit F. 
. ,  

. , .  
. .  

Cedarbrook 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, LLC, the owner and operator 
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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 in2000. The Glenview Utilities WWTP was sold to the Louisville 

and Jefferson Metropolitan Sewer District, MI. Cogan and Mr. Snither 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 subject wastewater 

treatment plant for R.A. Williams Construction Company, Inc. 

7. [n lieu of a third party beneficiary agreement, Cedarbrook Utilities, Inc., is working to 

obtain the issuance of an Irrevocable Standby Letter of Credit issued by Old National Bank, and 

the original of same will be submitted to the Commission upon its receipt. 

'8. The proposed transfer of the ksets of the Cedarbrook Subdivision Wastewater Treatment 

Plant by R.A. Williams Construction Company, Inc., to Cedarbrook Utilities, LLC, will be 

accomplished in accordance with law, for a prbper purpose and, consistent with the public interest: 

, '  (a) On or before closing, Cedarbrook Utilities, LLC, will have all necessary permits for the 

operation of the Cedarbrook Subdivision Wastewater Treatment System. (b) The public interest 

', would be served by the transfer of the sewer business to Cedarbrook Utilities, LLC, as it has the 

technical expertise to operate the system in accordance with the requiremen& of the Kentucky 

. Public Service Commission and the Kentucky Division of'Water and wfil obtain the issuance of 

an Irrevocable Standby Letter of Credit. Asstated in Paragraph 6 above, Cedarbrook Utilities, 

LLC, has the requisite ability to.provide ,adequate':sewer services to ,the residents of the 
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Cedarbrook Subdivision in Harrison County consistent with the public interest. 

9. 

(See Exhibit a). 
10. 

will be provided. 

Cedarbrook Utilities, LLC, wiIi file a Notice of Adoption as described in 807 KAR 5:011. 

The journal entry of Cedarbrook Utilities, LLC proposes to make to record the transfer 

WHEREFORE, the undersigned Joint Applicants respectfully request the Public Service 

Commission to issue an Order fmding that Cedarbrook Utilities, LLC, has the financial, technical, 

and managerial abilities to provide reasonable service to the wastewater customers of Cedarbrook 

Subdivision, which includes the Cedarbrook Subdivision Wastewater Treatment System; 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 R.A. Williams 

Construction Company, Inc., to Cedarbrook Utilities, LLC, is authorized and approved. 

Respectfully submitted, 

R.A. WILLIAMS CONSTRUCTION 
COMPANY, INC. 

. 
Date: 

CEDARBROOK tf'IJLITIES, LLC 
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STATE OF KENTUCKY ) 

COUNTY OF FAYETTE ) 
) 

Signed and sworn to before me by Ron Osborne, as President of R.A. Williams 
Construction Company, Inc., this the a day of 

MY commission expires: 

.\ @/o ,2008. 

5 \ \ ~a \ 0 -1 

c 

STATEOFKENTUCKY ) 
FFaV\wtq 1 

COUNTY OF JEFFERBN ) 

Signed and swo to before msby Lawrence S ither, as a Member of Cedarbrook 
,2008. Utilities, LLC, this the & day of f-p$rh A m  

My commission expires: 
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ASSET PURCHASE AGREEMENT 

This is an Asset Purchase Agreement YAgreemenr') dated as of the 2dh day of 
January, 2008, by and between R.A. Williams Construction Company, Inc., 153 
Prosperous Place, Suite IA, Lexington, Kentucky 40509, party of the First Part 
(hereinafter called the *'Seller"), and Cedarbrook USjlities, 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 colfection, 

. .  

. ,  

. ,  

. . .  

I 

. .  

conveyanceand 
treatment facilities (the Wastewater System"), seming land located in or adjacent to 
propeity known as Cedarbrook Subdivision in Harrison County, Kentucky. The 
Wastewafer System includes a 25,000 gallon per day wastewater treatment pIant 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 seven (7) days affer entry of the Public Service Commission's order 
approving the Joint Application for Approval of Transfer of the Wastewater System; 

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

(b) Records. Copies of ail records of the Seller relating to the ownership, 
operation, 

maintenance and design of the Wastewater System, including but not limited to sewer 
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maps, construction plans and drainage plans that may exist. 

(4 Governmental Approvals, Any KPDES discharge permit issued to 
Seller by the Kentucky Department for Environmental Protection, Division of water, 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 $2 Assumption of Liabilities bv Cedarbrook Utilities. LLC. The Buyer assumes 
all liabilities of the Seller arising out of the operafion of the Wasfewater System that 
exists as of the date of the Closing at which the Wastewater system is transferred to 
Buyer, with the exception of any liability arising out of or relating to Case No. UOw 
02501, including but not limited to any 
civil penalty to be paid to the Kentucky Environmental and Public Protection Cabinet in 
connection with Case No. DOW 02501. 

Section I .3 Terms and Conditions of Sale. 

(a) The purchase price to be paid by Buyer to Seller for the assets described in 

(i) Any applicable property tax and other taxes and Public Sewice 
Commission 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) That customer payments received for services provided prior to 
Closing shall belong to Seller and customer payments received for services provided 
after Closing shall belong to Buyer. Seller and Buyer agree that Seller shall issue 
sewer bills to the Cedarbrook Wastewater System customers prior to Closing and Buyer 
shall Issue bills to the Cedarbrook Wastewater System customers after Closing. 
However, unless otherwise specified by the customer, the Seller and the Buyer agree 
that all payments received from customers shall ftrst be applied to current amounts due. 
Where collection efforts are required in order to recover unpaid amounts due from 

customers of the Cadarbrook Wastewater System, the Buyer and the Seller agree to 
cooperate in the collection effofis. The Seller shall bear the cost to collect payments 
due for services provided prior to Closing and the Buyer shall bear the cost to collect 
payments due for services provided after Closing, 

Seller agrees to pay to Buyer the amount of Twenty Two Thousand 
Dollars ($22,000.00) at the closing of the bnsfer of the Wastewater System. 

Section I . I  above shall be One Dollar ($1.00). The padies further agree: 

(iii) 

(iv) Seller agrees to pay to the Buyer at the Cloqlng Two Thousand 
Five Hundred Dollars ($2,500.00) as its share of the legal fees incurred in preparing, , ,  
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filing and representing the parties in the Joint Application for Approval of: Transfer to be 
filed with the Public Service Commission. 

Seller agrees io pay to Covered Bridge Utilities at the Closing the 
amount of Five Thousand Five Hundred Dollars ($6,500.00) for the cost of managing 
t h e  Cedarbrook Wastewater Treatment Plant from February 1,2007 until the transfer is 
complete. 

(v) 

SECTION If 

CLOSING 

Section 2.1. Closinq. The Closing provided for in this Agreement will take place at 
the offices 
Of Hazelrigg & COX, LLP within seven (7) 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. Closinq Obliaations. At the Closing: 

(a) Seller will deliver to Buyer: 
(I)  A Bill of Sale documenting the sale io Buyer of the Wastewater 

System, including but not limited to the wastewater treatment plant, collection 
system, and appurtenances, fixtures, supplies and equipment Iisted on 
Attachment A; 

(ii) A Quit-Claim deed reflecting the conveyance of the Wastewater 
System Treatment: Plant Site located in Harrison County, Kentucky, to Buyer. Said 
Deed shall be in the form reflected in Attachment B. 

(iii) The records set forth on Attachment 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) 

(v) 

(vi) 

The amount of Twenty-Two Thousand Dollars ($22,000.00). 

The resolution of t he  Seller authorizing the Seller to enter into this 
Agreement. 

The amount of Two Thousand Five Hundred Dollars ($2,500.00) as 
its share Qf the legal fees incurred in preparing, filing and representing the parties in the 
Joint Application for Approval of Transfer to be filed with the Public Servioe Commission 
to be paid to Buyer, and a check made payable to Covered Bridge Utilities, Inc., in the 
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amount of Five Thousand Five Hundred Dollars ($5,500.00) for the cost of managing 
the  Cedarbrook Wastewater Treatment Plant from February 1,2007 until the transfer is 
complete. 

(b) Buyer will deliver to Seller: 

(i) Payment of One Dollar ($1.00); 

(ii) The resolution of the Buyer authorizing the Buyer to enter into and 
50 perform this Agreement. 

SECTION 111 
REPRESENTATIONS AND WARRANTIES OF THE SELLER 

Section 3.01. Oraanization 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. 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 which are known to Buyer or those liabilities arising out of 
Case No. DOW 02501. 

Section 3.04. Disclosure. No representaticjn or warranty of Seiler in this Agreement 
omits a material fad necessary to make the statements herein accurate. 

SeGZion 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 

No Undisclosed Liabilities. 
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the operation of the Wastewater System, and that if 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 W 
REPRESENTATIONS AND WARRANTES OF THE BUYER 

Section 4.01. Approval of Purchase and Authorization. hecution and Deliverv of this 
Aareement. 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 similar payment in connection with this Agreement. 

ARTICLE V 
COVENANTS OF SELLER 

Section 5.01. Access and Investiaation. Between the date hereof and the Closing 
Date, Seller will (a) afford 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 dah, concerning the operation, maintenance 
and 
repair of the Cedarbrook Wastewater System. 

Section 5.02. Operailon of the Businesses of fhe Comoanv Between the date hereof 
and the Closing Date, Seller will: 

(a) conduct its business only in the Ordinary Course of Business; 
(b) use its Best Efforts to maintain the relations and good will wrth suppliers, 

customers, landlords, creditors, employees, agents, and others with whom it has 
business relationships; 

(c) confer with the Buyer cancerning operational matters of a materlal nature; 
and 

(d) promptly notif 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. Reauired Amrovals. As promptly as practicable after the date hereof, 
Seller will make or assist in the submission of all filings required in order tu consummate 
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the sale of the Wastewater System to the Buyer. BeWeen 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 t h e  Cedarbrook Wastewater 
System and to obtain any necessary consent(s) to complete this transaction. 

Section 5.04. CooDeration: Seller hereby agrees to Cooperate fully with the Buyer in 
the prosecution of the rate case currently pending before the Public Service 
Commission. This cooperation shall rnclude the provision of records, review of 
documents and all other reasonable steps and/or assistance requested by Buyer. 

Section 6.05. 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 Case No, ROW 02501. 

Section 5.06. Indemnification. Buyer will indemniw 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 Mth (a) any breach of any covenant, obligation, 
representation or warfanty made by Buyer, or (b) any IiabiIiQ for claims or causes of 
action resuiting from the operation of the Wastewater System. 

ARTICLE VI 
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 Commission’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 VI1 
TERMNATION 

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

(b) 

(4 

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) within thity (30) days of the date of approval of the 
transfer by the Public Service Cornmission 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. 

Furthermore, the parties agree that this Agreement shall terminate and be 
null and void seven (7) days after the entry of an Order by the  Public Service 
Commission denying the Joint Application for Approval of Transfer. The 
unimpaired right to pursue all legal and equitable remedies available to the parties shall 
survive such termination. 

SECTION VI11 
GENERAL PROViSlONS 

Section 8.01. Notices. All notices, requests, demands, and other communications 
under this Agreement shail be in writing and shall be deemed to have been duly given 
(a) on the date  of service if served personally on the patty to whom notice is to be given, 
(b) on the day after delivery to a nationally recognized overnight courier service, or the 
q r e s s  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 ceft%ed, postage prepaid, and addressed as follows: 

If to Seller, to: 
Ronald J. Osborne, Jr. 
R.A. Williams Construction Company, Inc. 
153 Prosperous Place, Suite I A  
Lexington, Kentucky 40509 
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If to the Buyer, to: 
Martin Cogan 
Cedarbrook Utilities, LLC 
1706 Bardstown Road 
Louisville, Kentucky 40205 

Section 8.02. Construction. The iparties 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 interpretatton 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 authorship 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 goverrmental body to be null, void, or unenforceable, this Agreement 
shall be construed so that the provision ai 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 Aareemenl. 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 wrigen, with regard to those transactions. All 
exhibits to this Agreement a re  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 condtjons hereof may 
be waived, only by a written instrument executed by the parttee to this Agreement, or in 
t h e  case of a waiver, by the party waiving compliance. 

Section 8.06. Governina 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 thereot). The 
parties to this Agreement 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 ReDresentations and Warranties. Ail 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 
thls Agreement shall be continuous and shall survive the closing. 

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



. , ., , ....... . ..,... , . . .. - ..... ,. ~ ....,..... ... .., .... . .~ ". . ~. ~ . ,  . 

JAN. 29. 2 0 0 8  3 : 5 7 P M  NO, 096  P. 14 

'SELLERv 
R.A. WILLIAMS CONSTRUCTION 
COMPANY, INC. 

"BUYER'p 
CEDARBROOK UTILITIES, LLG 
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Mr. Ron Osborne 
R. A. Williams Construction Company, Inc. 
453 Prosperous Way, Suite 1A 
Lexington, Kentucky 40509 

RE: Binding Letter of Intent between R.A. Williams Construction Company, 
lnc. (“R.A. Williams’’) and Cedarbrook Utilities, LLC f‘cedarbrook”) 

Dear Ron: 

The purpose of this Binding Letter of Intent is to confirm the understandings and 
conversations beween R A  Williams and Cedarbrook concerning Cedarbrook’s 
acquisition of the wastewater collection, conveyance and treatment facilities 
(‘Wastewater System%), serving land located in or adjacent to property known as 
Cedarbrook Subdivision in Harrison County, Kentucky. R.A. Williams and Cedarbrook 
hereby agree to the following terms: 

f)  Within seven (7) days of the  signing of this Binding Letter of Intent by both 
patties, the  parties shall file with the Kentucky Public Setvice Commission 
(“Commission”) a Joint Application for Approval of Transfer of the Wastewater System 
to Cedarbrook and to cooperate and participate in obtaining approval of said joint 
application: 

R A  Williams has filed or will, within seven (7) days of t he  signing of this 
Binding Letter of Intent by both parties, file with the Commission an Application for Rate 
Adjustment applicable to the customers of the Wastewater System. Both parties to 
this Binding Letter of Intent agree to cooperate and participate in the prosecution of this 
Application for Rate Adjustment to its conclusion; 

The parties have negotiated and executed an Asset Purchase Agreement, 
attached hereto as Exhib$ A, setting forth the details of the transaction whereby 
Cedarbrook wlll acquire from R.A. Williams t h e  Wastewater System. 

The parties agree that in the event the Commission fails to approve the 
Joint Application for Transfer of wastewater treatment plant, this Binding Letter of Intent 
shall terminate and become null and void and of no other effect. However4 
notwithstanding the termination of this Binding Letter of Intent, the parties agree that the 
following provisions of Paragraph 4(a) and 4(b) shall be binding upon the parties: 

2) 

3) 

4) 
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(a) R.A. Williams shall pay the amount of Two Thousand Five Hundred Dollars 
($2,500.00) to Cedarbrook within seven (7) days of the entv of an Order by t h e  Public 
Service 
Mr. Ron Osborne 
January 25,2008 
Page Two 

Commission denying the Joint Application for Transfer as its share offlie legal fees incmed 
in preparing, frlmg and representing the parties in the Jvht Application for Appfovd of Transfer 
filed with &IC? Public Service Commission; 

(b) R.A. Williams shall, within seven (7) days of the entry of an Order by the 
Public Service Commission denying the Joint Application for Transfer, pay the amount 
of Two Thousmd Seven Hundred Fiffy RoEars ($2,750.00) to Covered Biidge Ut%%es, he., for 
maaging the Cedarbn?vk Wastewater Treatment Plmt &om February 1, 2007 to the date of 
denial. 

This Binding Letter of Intent may be executed in any number of separate 
counterparts, each of which shall be deemed to be an original, which together shall 
constitute one and the same instrument. 

If this Binding Letter of Intent is acceptable and agreeable to you, please execute 
a COPY of this letter in the place indicated below and return it to me at your earliest . _  
convenience. 

ACCEPTED AND AGREED TO BY: 

R. A. Williams Construction Company, Inc. 

Yours truly, 

Robert C. Moore 
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m0h' ALL WEN BY THESE PRESEWTSt 

TilAT, I, A. R .  Williams, of Pay&tte County, Kentu0k.y. 

do hsrehy form a corporation under the laws of the State of Kentucky. 

&RTICLE I 

The nw& of the corporabion ist 8. A. WlbLImS DEVELOPWNT 

CWPAMY, YNC. and by said nane It w a y  contract and be contracted 

with. sue and be sued. adopt a corporation seal and conduct and 

operate its business and affairs. 

AXTICLG I1 

The registered office in this state ? $  1733 Caneron Court, 

Lmfington, Kenrncud;y, but %he corporation may esbablish such othor 

business offices as the Board of Directors deem5 advvfsable. E. A. 

Will isma,  1733 C~~neron Court, Lexinqton. Kentucky is hereby designated 

as prwesa agent upon whom legal process'againrt the ccr?oratfon may 

be served. 

ARTICLR I X X  

The purposes of the corporation an8 the nature of its 

buaineaa shell be a5 follows: 

( a )  To acqulra, hold, rent, soll, convey, nanage. IeaSe, 

trade, subdivide and othemise handle an? deal in real eetate, to 

engage in building and general contracting. 

(b) To develope housing and housing projects both single 

ana rnulti family for ultimate buyers who can qualify for loans,  

subsidized or unsubsidized, insured through either the Parnoare Home 

Administratioh antl/or the Pederal Roustng AdmLnistration in eiMer 

urban or rural areas. 

(c )  .To constrnot housing units for said'project. and 

others, either in the field or through the utilization of existing 
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mdula r  or prefabrication manufacturing f a c i l i t i e s  and/or t o  dwelope 

f a c i l i t i e s  of its own of t h i s  nature of a e s e  purposes. 

(8) To land and borrow money on real  e s t a t e  and other  

kinds of property and to  buy, sell ,  own, keep or deal w i t h  i n  any 

manner each and every type of personal property, goods, wares, 

merchandise, intangiblea and chattels of every c lass  and descr ipt ion,  

including, but not by way of l imi ta t ion ,  r e s iden t i a l  subdivisions, 

shopping oenters and re la ted  cornunity developments: and the corpor- 

a t ion  is given t h e  power to  hold any real estate it may acquire 

f o r  an indef in i te  period or for such period as the  corporation may 

deem advisablei 

(e) To enter  into, make and perform or assume contracts  

of every kind and descr ipt ion,  including franchise  agreements, with 

any person, firm, associat ion,  coworat ion,  municipality, county, 

state, body p o l i t i c  or government ct  colony or dependency thereof? 

(f) To borrow or raise moneys fo r  any of the purposes 

of the corporation, and, from t i m e  t o  t i m e  without l i m i t  as t o  

amount, t o  draw, make, accept, endorse, execute and i ssue  prominsory 

notes, d r a f t s ,  bills of exchange, warrants. bonds, det.entures and 

Other negotiable o r  non-negotiable instruments and evidences of 

indebtedness, and to  secure the payment of any thereof and Of the  

i n t e r e s t  thereof by mOrtgag8 upon or pledge, conveyance or  assign- 

ment in t r u s t  of the whole cr any p a r t  of t he  prcperty of t h e  

company, whether et the time owned or t he rea f t e r  acquired, and tc  

e e l l ,  pledge or othgrwiee dispose of such bonds or o the r  obl igat ions 

of the comnany fo r  its corporation purposes: 

TO form addi t iona l  corporations or companies or cnter-  

p r i sas  of any type or descr ipt ion calculated t o  advance the  interests 

of the corporation and to  engage in any type of j o i n t  en te rp r i se  cr 

Rutual undertakinq with any other  person or f i rm which m y  serve  the  

i n t e r e s t  of .the compauy: and, 

(9) 

(h)  Generally t o  do and perform any and a l l  ao t s ,  deeds 

-2- 
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and/or t h i n g s  connected with, necessary, incidental ,  convcnient or 

re lat inr j  t o  any or a l l  of t he  aforesaid objects  or purposes. 

ARTICLE IV 

The durat ion of the corporation s h a l l  be perpetual,  unless 

dissolved pursuant t o  t h e  l a w s  of t h e  Commonwealth of Kentucky. 

ARTICLE V 

The t o t a l  authorized number of s'naree of stock i n  said 

ccrporation s h a l l  be TBto Thousand (2.000) and they s h a l l  have no 

par value: the corporation w i l l  not  authorize any stock with par 

value3 and each such share s h a l l  e n t i t l e  tha; holder , thereof  to 

one (1) vote. 

ARTICLR VI 

The shares of stock a re  not  to  be c l a s s i f i ed  or divided 

in to  classes:  and the incorporator d m s  no t  des i r e  to  i n s e r t  any 

provision Limiting or denying to ahareholders the  pre-emptive 

r igh t  to acquire 'addi t ional  shares  of the corporation. 

ARl!ICLE V I 1  

The amount of c a p i t a l  w i t h  Nhich the corporation w i l l  

begin business is one Thousand Dollars ($1,000.00). 

AKTICtC VI11 

The name, addresb and number of share5 suhecribed by the  

incorporator is as follows: 

R. A. willi&s, 1733 Cameron Court, Lexington, Kentucky, 

one hundred 1100) shares.  

AmJICLE TX 

l'ha; business of the  corporation shall  be conducted by a 

Board of not less than three (3) di rec tors  or nmra than fourteen 

(14) di rec tors ,  the exact number of di reo tors  s h a l l  be fixed each 

year by a majority vote':of the ahareholclers of common stock voting 

by sharas at t he  annual shareholclers' meeting, 8nd the f i r s t  Boar4 

of Directors s h a l l  b s  e lec ted  by the  shareholders a5 soon as these 

a r t i c l e s  ar@ f i l e d  and approvad, and s h a l l  serve u n t i l  their suocassor8 

*. 
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arc elected and qualify. Thereafter t he  Boar8 of D i r e c t o r n  s h a l l  

be electcif at t h e  annual meeting of sharsholders w h i c h  s h a l l  be 

held a t  the  office of t h e  corporation on the f i m t  Ronday i n  

January of raoh year beghning i n  1973. 

ART1CL.E K 

T!ie Board of nireotors  shall m o t  each year following 

its clcction and s h a l l  a l e o t  from among its membara a chairman 

and secretary of t h e  board, who w i l l  a l so  serve as president  and 

secretary of thn mrporat ion reu~ectivo1.y. The t reasurer  s h a l l  

also be electod as a corporate officer a t  t h i s  sams nearing. 

Fwuevcr, the sacrotary may also hold t h e  offico of t h e 4  treamrer. 

Other corporate o f f i ce r s  may Le e l ec t ed  as from time t o  t i n w  i n  

its axerciea of d i scre t ion  as to the needs of the managelemant of 

tho business the ooard of Directors may deem it  advisable to 

designate or r e w i r e .  Suoh addi t ional  of f icers  including the 

!xeasurw need not brd shareholder8 o r  d i rec tors .  T:k? diroctorn 

need not Lie s!mreholders. 

ARTICLE XI I___-. 

A 1 1  the of f i ce r s  of t h i s  corporation nhnll havQ t h e  

power and shall perform the dut ies  as are qenernlly a t t a c h e d  to  

the of f i ce  w > i c h  they f i l l .  

ARTIC1,E XI; 

'rha Board of Directors s h a l l  have power to make all suck 

kf-laws and rule8 a8 may he necessary to regulate  the businoar; of 

the corporation provided tha t  same s h a l l  not Le inconsis tent  w i t h  

tha provision.s of those ~ r t i c l e s  of Incorporation or tlis Constitution 

of Ke4ntucky. 
.... 7 , . . . I .  ', , . . ~  

. .. ,. .. ARTICLE xrII -.--- 
Any vacancies i n  the  Board of DlreCCoro may ke t i l l e d  

by a ma jo r i ty  vote of the remaining directors:. Tee ; person ' :> .. so 

e lec ted  aha11 serve only un t i l  the next annual meeting of tha 

shamhcldsm. 
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ARTZCr5 xn: 
There s h a l l  be amen inFt ia1 d i rec tors  of t h e  corporation 

whose name8 and addseasea are aa Pollown: R. A. W i l l i a m s .  1133 

Cameron Court, Zaxington, Kentucky, R. B. P t L l l i a m s ,  P06t  Office 

Sox 470, Barbclumille, Kentucky] and Gayle 8 .  iiill?.aWr 1733 

Camron Court, Lexington, Kentuwky. 

It3 TESTUIONY WBERBOF, wi tness  my signature *is 19 th  

day of Septenber, 1972. 

STATE OF KZNTUCKY 

comm OF rnWRB0N 

I, a Notary Public In and for We County and Sta te  j .  -.. 

aforesaid,  do hereby c a r t i f y  t h a t  t h e  foregoing AXtbul@* Of 

Inoorporation of R. A. WiLliarns Dn-velopnient Companyi Inc., nere 

this day pmducad t o  roe by R. A. V I i l l i a m s  and acknwrledgod and 

delivered by him t o  be hin f r ee  ?bot and deed, a l l  done in the 

aforesala  County and Sta t e  and in D V  preeence. 

Ny Cormaission Expires:  April 2, 1973. 

65 my hand and no ta r i a l  s e a l  th i s  19th day of 

.. ... . ., . 

ORIGINAL COPT 
FILED 

stcamamw srm w KWUCKV 
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Co mrnonweal th of Kentucky 
Department of State 

Secretary of Slate 

808 BABBAGE 
FRANKFORT. KENTIJOKY 

I I 

I CERTIFICATE I 
I, Boll UABIIAC\O&, Secrclary olStale lor llie Coinino~!wcnltlh or  Keiilucky, t10 cehtify I l l 1  lllc 

foregoing wrilitig has been caierully compared by iuic witli the oiipiiial record thereof. 11ow ill 

iny orricial custody as Secretary or Stale atid reiiiaiitiiig ON rile iii iiiy orlice, and louud to b e  

B l w t  and coqrccl copy of ARTICLES OF INCORPORATION OF 

R.  A .  WILLIAMS DEVELOPMENT COMPANY, INC.  FILED SEPTEMBER 2 1 .  
1972,  

AMENDMENT F I L E D  SEPTEMBER 2 8 ,  1978, 

AMENDMENT CHANGING CORPORATE NAME TO R .  A .  WILLIAMS COMPANY, 
INC. F I L E D  JANUARY 16, 1991. 

IN WITNESS WHEREOF, I have Iicreunlo 

set m y  Itand and afrixed my orficial sent. 

Done ai Fmllkrort i l l is  23KD dny or 

r\ A E P T E M B E R  I 19 92 

sSC.lO& U 
BY: RA 
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fti,k E T(i T\ . E i ~0 r1.x czr: &e 
.nllb i ..-.Aar-T€&kS OF AMENDMENT TO TRE; Jlu J f i  8 13 '31 

' ' KNOW ALL MEN 
. .  
. ,  

. ,  That at a duly called meeting of the Board of Directors of 
. .  

R. A.  Williams Development Company, Inc. on . , 19 -, 91 

at the hour of 4 : O O  p.m. at the Company's main office in Lexington, 

Kentucky, the following amendment to Article I of the company's 

Articles of Incorporation was authorized unanimously by the Board 

of Directors, as shareholder action was not required. Article I 

shall be amended as follows: 

5AIJIIAd 

-- Article I 

The name of the corporation shall be the R. A .  Williams 

Company, Inc. 

Each and every provision of the Articles of Incorporation and 

any amendments previously filed shall remain unchanged. 

IN WITNESS WHEREOF, R. A .  Williams Development Company, Inc. , 
by and through its duly authorized officers, has hereunto 

subscribed its name as of the day and year first above written. 

s Development Company, Inc. 

ATTEST : .---- c)yLo/1-.. 
Ronald J ?  &borne, Secdbtary 
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OF KENTUCKY 

COUNTY OF FAYEWE 

/+ The foregoing instrument was acknowledged before me this 

day of ,,- 1/  I 19%, by R. A. Williams, President, and 

Ronald y. Osbirne, Secretary, of R. A. Williams Development 

Company, Inc., a Kentucky Corporation, on behalf of said 

corporation. 

MY COMMISSION EXPIRES:&de,;flVY 

PREPARED BY: n 

LANDRUM IC SHOUSE 
106 WEST VINE STREET 
P.O. BOX 951 
LEXINGTON, KY 40588-0951 
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RESOLUTION 

A specially called meeting of the Board of Directors of R. A. Williams Company, 

Inc., Lexington, Kentucky was held on December 7, 1998 with all Directors 

present. 

Upon unanimous vote of the Board of Directors, the following action was taken: 

BE IT RESOLVED, that Darren M. Henry has been appointed to the Board 
of Directors. Following this appointment new officers were elected. The 
officers and their new positions include: R. A. Williams, President; Ronald 
J. Osborne, Jr., Vice-Presidenf; David P. Carmical, Secretary, Darren M. 
Henry, Treasurer. 

The undersigned Secretary of R. A. Williams Company, Inc. certifies 

that the foregoing is a true and correct copy of the RESOLUTION passed by the Board of 

Directors at a specially called meeting on December 7, 1998. 

ATTEST: 

Ronald J. Osbkhe, Jr., Vice-Preside 
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John Y. Brown 111 
Secretary of State 

OF Received and Filed 
ARTICLES OF INCORPORPITION OF 05/14/2003 12:1401 PM 
R.A. WILLIAMS COWANY, INC. : FeeReoeipt:$40.00 

The undersigned, acting as Vice-president of R.A. Williams 

Company, Inc., under the Kentucky Corporations Act, KRS Chapter 

271, adopts the following amendment to the Articles of 

Incorporation for such corporation: 

(1) The name R.A. Williams Company, Inc., shall be amended to 

be R.A. Williams Construction Company, Inc..(hereinafter sometimes 

referred to as "the Corporation"). 

( 2 )  The amendment to the Articles of Incorporation was 

approved by said Board of Directors on May 8, 2003, and said 

amendment was adopted by a majority of the Directors in Office. 

IN WITNESS WHEREOF, the undersigned has signed and 

acknowledged to be bound by the contents of the original and 

amended Articles of Incorporation and this Amended Articles of 

Incorporation, this 8th day of May, 2003. 
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STATE OF KENTUCKY 

COUNTY OF FAYETTE 

The Eoregoing instrument was acknowledged before me this 

day of May, 2003, by Ronald J. Osborne, Jr., Vice-president, R.A. 

Williams Company, Inc., a Kentucky corporation. 

My Conmission expires: 

This instrument prepared by 
Cecil F. Dunn, Attorney 
175 East Main Street, Suite 300 
Lexington, Kentucky 40507 

-2- 
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COW. RECORD BOOK 283 PAGE 210 

1, Donald W Blevins, Count Court Clerk 

certify that the foregoing instmment 
has been duly recorded in my office. 

of Payette Countys Kentuc i y, hereby 

I 

By: Marcia DERR, dc 

200305190250 

May 19,2003 125857 PM 

Fees $9.00 Tax $.OO 

Total Paid $9.00 

TEXIS IS THE LAST PAGE OF THE DOCUMENT 
3 Pages 

208 - 210 
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MINUTES OF MEETING OF BOARD OF DIRECTORS OF R. A. WILLIAMS 
CONSTRUCTION COMPANY, INC. 

A special meeting of the Board of Directors of R. A. Williams Construction Company, 

Inc., was held at Lexington, Kentucky, at approximately 3 p.m., on January 30, 2008. Present 

were Ron Osborne and R.A. Williams, 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, Ron Osborne presided as Chairman and Secretary. 

The Chairman discussed the negotiation of the sale of the Cedarbrook Subdivision 

Wastewater System located in Harrison County, Kentucky and related assets to Cedarbrook 

Utilities, LLC. On motion duly made, seconded and unanimously carried, the following 

resolution was adopted 

RESOLVED, that R. A. Williams Company, Inc., is hereby authorized to 
negotiate and complete the sale of the Cedarbrook Subdivision wastewater 
treatment plant, including but not limited to the real property, easements, and 
fitures, machinery, equipment and other personal property related to same, to 
Cedarbrook Utilities, LLC, to enter into and execute the documents necessary to 
consurnmate the sale of said Wastewater systcm, which will include an Asset 
Purchase Agreement, and deed conveying the treatment plant site to Cedarbrook 
Utilities, LLC, and to take all actions necessary to consummate the sale of said 
Wastewater System to Cedarbrook Utilities, LLC, including the signing of a Joint 
Application for Approval of Transfer to he submitted to the Public Service 
Commission. 

BE IT FURTHER RESOLVED, Ron Osborne is hereby authorized to enter into 
and execute any and all documents, including documents to be filed with the 
Public Service Commission, necessary to consummate the sale of the Cedarbrook 
Subdivision Wastewater System, including the real property and related assets, to 
Cedarbrook Utilities, LLC. 

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

unanimous consent. 
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Bobb~e I-NA~LWI, derk 
Trey Grayson 

ARTICLES OF ORGANIZATIOA Secretary of State 
Received and Filed 

Fee Recelpt: $40 00 
01/09/2008 3,25:26 PM D.C. OF 

CEDARBROOK UTILITIES, LLC 
BY I 

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

ARTICLE I 

The name of the Limited Liability Company is Cedarbrook Utilities, LLC. 

ARTICLE I1 

The name and address of the original registered agent is Robert C. Moore, 41 5 West Main Street, 
P.O. Box 676, Frankfort, Kentucky 40602-0676. 

ARTICLE III 

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

ARTICLE IV 

The Limited Liability Company has two members. 

ARTICLE V 

The Limited Liability 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 Company, the duration of Cedarbrook Utilities, 
LLC, is perpetual. 

ARTICLE W 

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 
Organization this ninth day of January, 2008. 

Robert C. Moore, Organizer 
-~ 

. 



STATE OF KENTUCKY 1 

COUNTY OF FRANKLIN 1 
PS 

SWORN TO AND ACKNOWLEDGED before me this @ day of January, 2008, by 

My commission expires . 
Robert C. Moore, organizer. 

CONSENT OF INITIAL REGISTERED AGENT FOR SERVICE OF PROCESS 

I, Robert C. Moore, registered agent, having a principle place of business of 415 West Main 
Street, P.O. Box 676, Frankfort, Kentucky 40602-0676, hereb sent to serve as 
registered officer and agent for service o f  process of Cedarbr 

STATE OF KENTUCKY 1 

COUNTY OF FRANKLIN 1 
)SS 

SWORN TO AND ACKNOWLEDGED before me this ~ ?’ day of January, 2008, by 

Robert C. Moore. 

My commission expires , / I  io  
I 

lrigg &c+, LLP 
Main Street 

Frankfort, Kentucky 40602-0676 
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I KENTUCKY POLLUTANT 
DlSCHARCiE ELIMINATION 

SYSTEM 

PERlatT W0.t KY0076635 

AU'l'XORIZJLl'ION M OISCBAROE UWJER TEE 
miam- mEJIuTAluT DISQ~AROE E ~ ~ ~ ~ ~ T I O U  SYSTEW 

Pursuant to Authoricy in KRS 224. 

R. A. Williams Company, Incorporated 
153 Prosperous Place, Suite I-A 
Lexington, Kentucky 40509 

is authorized co discharge from a facility located ac 

Cedarbrook Subdivision 
Highway 27, south of 
Lair, Harrison County, Kentucky 

to receiving waters named 

Unnamed tributary [mile 0.3) of Townaend Creek (mile 2.9) 

in  accordance with effluent limitations, monitoring requir-ts, and other conditions 
sei. fo r th  in PARTS T, 11, and I11 hereof. The gerrmt conslsts of this cover eheet, 
and PART I 2 pages, PART SI 2 page, and PART III page. 

This g e k c  shall become effective on February 1, 2003. 

This permit and the auchorizacion to discharge shall exgirt? ac mihiqhr, 
January 31, 2008. 

Printed on ~ecyclee Pager 



’ FILE No.071 12/02 ’04 11:29 JD:R.O.WILLIRflS FOX : 8592635065 , .... 

.i . ?. . . .  f . ,  .I ... . .  

.. 

* 
i 

PQGE 14/ 31 



, FILE No.071 12/02 '04 11:29 1D:R.R.WILLIRIIS FRX:8592635065 ,,.. PRGE 15/ 31 

PART I 
Page 1-2 
Permit No.: EX0076635 

8.  Schedule of Compliance 

1. Ths pezmitcee shall achieve compliance with all  requirements on the 
effective date of this permit. 

2 .  Thia treament unit is tetnporary and in no way supersede6 the need of a 
reuional sewer system. "he permittee w i l l  eliminate zhe diecharge and 
tr&rment unit b; conneccion io a regional sewer system when it becomes 
available as de€ined in  401 K?a 5:002 .  
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PART 11 
Page II-1 
Permit NO.: WOO76635 

The pennittee is also advised chat all XPDES p d t  condicions in KPDES Regulation 401 
WIR 5 : 0 6 5 ,  Seccion 1 will apply to all dischargea aurhorized by Chi8 P~Z7ttit. 

This permit has been issued under the provisions of KRS chapter 224 and regulations 
promulgated pursuant thereto. Xssuance of this periuic does not relieve the permittee 
from the responsibility of obtaining any ocher pennits or licenses required by this 
Cabinet and other state, federal, and local agencies. 

It is the responsibiliry of the permittee to demonstrate con!&iance w i t h  permit 
parameter limitations by utilization of sufficiently sensitive analycical methods. 
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PART I f 1  
Page 111-1 
Pennit hb. : KY0076635 

PARI! I11 

OTHER R E Q u I m s  

A. Reportinu of Monitoring Results 

Monitoring results must be obtained for each mnch and reported on a prewinted 
Discharge Monitoring Reprt (m) fonn that will be miled to you each warter for the 
upcoming quarter. The completed DKRS for each mnth must be sent to the Division of 
Water at the address listed below (with a copy to the wpropnate Regional Office) 
postmarked no later than the 28- day of the month following che completed auarter. 

Division of Water Kentucky Natural ReSOWCeS and 
Frankfort Regional Office f&viromxmtal Protection Cabinet 
642 Teton Trail, Suite B Degt. for mvironmencal Protection 
frankfort, Kencuclcy 40601 Division of Water/XPDES Branch 
Attn: supervisor 14 Reilly Road, Frankfort Office Park 

Frankfort, Kentucky 40601 

E. Reopener Clause 

T h i s  pennit shall be modified, or alternatively revoked and reissued, to comply with 
any applicable effluent standard or limitacion issued or approved under 401  KAR 5:OSO 
through S:OEO and KRS 224, if the effluent standard or limication so issued or 
approved: 

1. Contains different conditions or is otherwise more stringent Chan 

2 .  Controls any pollutant not limited in the permit. 

any effluent limitation in the pennit; or 

The permit as modified or reissued under this paragraph shall also contain any ocher 
requirements of KRS Chapter 224 when amlicable. 
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