COMMONWEALTH OF KENTUCKY
BEFORE THE PUBLIC SERVICE COMMISSION

In the Matter of:
ROSE WYCOMBE CORPORATION
COMPLAINANT
vs. CASE NO. 92-443

WEST OLDHAM UTILITIES, INC.
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DEFENDANT

ORDER TO SATISFY OR ANSWER

West Oldham Utilities, 1Inc. ("West Oldham") is hereby
notified that it has been named as defendant in a formal complaint
filed on October 20, 1992, a copy of which 1ls attached hereto,

Pursuant to 807 KAR 5:001, Section 12, wWest Oldham is HEREBY
ORDERED to satisfy the matters complained of or file a written
answer to the complaint within 10 days from the date of service of
this Order.

Shoul@d documents of any kind be filed with the Commission in
the course of this proceeding, the documents shall alsc be served
on all parties of record.

Done at Frankfort, Kentucky, this 28th day of October, 1992,

PUBLIC SERVICE COMMISSION

Executive Director




COMMONWEALTH OF KENTUCKY . T e
BEFORE THE PUBLIC SERVICE COMMISSION

ROSE WYCOMBE CORFORATION
6604 Gunpowder Lane
Prospect, Kentucky 40059

Complainant

CASE NO. 92- Lll,d’é
FORMAL COMPLAINT

WEST OLDHAM UTILITIES, Inc.
905 DuPont Road
Louisville, Kentucky 40207
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Respondent
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Pursuant to KRS 278.260(1) and 807 KAR 5:001§2,
Complainant ROSE WYCOMBE CORPORATION ("RWC") respectfully
represents to the PUBLIC SERVICE COMMISSION OF KENTUCKY
("Commission") that a utility subject to the Jjurisdiction of
the Commission, namely, WEST OLDHAM UTILITIES, Inc. ("WOU") has
responded and is responding to RWC's application for water
service in an unreasonable, insufficient and unjustly
discriminatory manner, in violation of WOU's obligation under
KRS 278.030(2) to furnish reasonable service to the public and
to establish reasonable rules under which it shall be required

to render service,

A further statement of the grounds for RWC's

Complaint is as follows:



l. RWC is a Kentucky corporation organized under
Chapter 273 KRS as a non-stock, non-profit corporation whose
memberghip is limited to property owners in the Rose Wycombe
Subdivision near Prospect, in 0ldham County, Kentucky. The
princiﬁal purpose of RWC is to provide water and other utility
servicés to its members, Pursuant to a determination made by
the Commission on July 20, 1992, RWC, as a homeowners
assoclation, 1is not a utility within the meaning of KRS
278.010(f) because it will not operate a water distribution
system 'for the public" or "for compensation." (A copy of the
Commission's letter evidencing said determination is attached
hereto as Exhibit "A;" the documents submitted to the RWC in
support of the application for Commission approval are

incorporated herein by reference.)

2, WOU is a "utilicy" as defined in KRS
278.010(3)(d); As such, WOU is subject to the jurisdiction of
the Commission and is required to furnish water service to the
public in accordance with KRS 278.030, in accordance with other
sections of Chapter 278, KRS and in accordance with the

Commission's regulations.

3. WOU is the only water distribution utility from

which RWC can obtain service.

4, RWC was incorporated in September, 1961 and
adopted Bylaws on October 11, 1991 (said Bylaws are attached to
Exhibit "E"), RWC authorized its officers to apply to WOU for



water service, Negotiations therefor began before RWC was
incorporated and have gone on for more than 15 months, as
evidenced, in part, by:
’ (a) ©On October 21, 1991, RWC and WOU
reached a general agreement with respect to
RWC's application, A "Memorandum of
Understanding,'" that set forth "non-binding
guldelines for provision of water service
to RWC" was signed by the Presidents of WOU
and RWC in the presence of their counsel

(Exhibit "B" hereto).

(b) In a letter dated December 19,
1991 (Exhibic "C"), WOU, by and through its
counsel, imposed conditions on RWC's
application that went beyond those
generally described in the "Memorandum of
Understanding'" and those proposed by RWC,
RWC agreed to some of WOU's additional
conditions promptly, including the concept
that "WOU{'s] responsibility should end at

the takepoint meter." Later, RWC agreed to

the rest of the conditions.

(c) WOU required that RWC, at its
expense, acquire, install and maintain two

meters at the proposed takepoint where RWC



will take water from WOU; RWC will then
distribute water to the residences of its
members. A 1 1/2" meter is to be used for
day-to-day delivery of water. In addition,
a 4" meter, of "industrial"" capacity, is to
be installed. The 4" meter will seldom, if
ever, be used; its purpose is to measure
and permit water flows in extraordinary

y

situations, such as fires or line breaks,

(dY As it had agreed with WOU to do,
RWC, at its expense, drew up a proposal for
the construction of a private water
distribution system, caused an engineering
plan and survey to be prepared, negotiated
with an intervening landowner for a right-
of-way and submitted detailed requests for
approval to the Kentucky Division of Water
and the Louisville Water Company.
Approvals were obtained, and on July 13,
1992; the documentation mentioned herein
was submitted to the Commission for 1ts
approval. The Commission's response 1is

evidenced by Exhibit “A" hereto.

(e) After the Commission had 1issued
its letter, on August 4, 1992, counsel for
RWC informed counsel for WOU that all



reviews and approvals had been
accomplished, and, 1in order to finalize
RWC's application for service, RWC, by
counsel, submitted to WOU a draft contract
that contained the terms and conditions
required by WOU, as set out in its
counsel's letter of December 19, 1991

{(Exhibit "C" supra).

(£) On August 26, 1992, WOU, by
counsel, rejected RWC's draft, in part, and
submitted to RWC a draft of a "Water Supply
Contract” that contained many additional
terms and conditions, (Exhibit "D") By
letter, (Exhibit "D-1") counsel for WOU
indicated that his draft contract had not

yet been reviewed by his client.

(g) On September 1, 1992, WOU, by
counsel, wrote that additional changes
would have to be made in the "Water Supply

Contract,"

(h) Following September 1, 1992, RWC
and Wou disagreed respecting the
interpretation and application of WOU's
tariff., RWC contended that it should only
be required to pay the minimum bill



specified in the tariff for a 1 1/2" meter,
plus the ctariff rate for water used in
excess of allowable usage. WOU contended
that in addition to the minimum bill for
the 1 1/2% meter, RWC should also pay the
minimum bill for the 4" meter of industrial
capacity. RWC objected to paying a minimum
bill requiring RWC "to take or pay" for
130,000 gallons per month - a volume that
would be achieved only if a disaster
occurred; moreover, the 4" meter will
seldom, 1f ever, be used. lLater, in lieu
of a minimum bill for the 4" meter, WOU, by
counsel, proposed that RWC pay a §50

monthly demand charge for the 4" meter,

(1) The membership of RWC was called
and a special meeting was conducted to
consider the "Water Supply Contract" as
drafted by WOU and the $50 per month demand
charge as proposed by WOU. The contract
and the proposal were accepted by RWC's
membership. On September 30, 1992, RWC, by
counsel, copied the "Water Supply Contract"
as drafted by WOU, including the additional
changes WOU had made therein on September

1, 1992, and attached all the exhibits that



WOU required, {Said redrafted "Water
Supply Contract"” with attachments is
Exhibit "E" hereto). In addition, RWC, by
counsel, informed WOU that RWC's membership
had agreed to pay the additional $50 per
month demand charge for the 4" meter. RWC
requested that the contract be promptly
executed by WOU so that a joint application
for approval could be submitted to the
Commission, pursuant to 807 KAR 5:011§13.

(J) RWC's Counsel's letter (Exhibit
"F") included the following: "I hope we
are now in a position to put an end to
negotiations that have gone on for more
than a year...Now that Fall is upon us, we
would like to move swiftly before the onset
of another Winter...Please let us hear from
you at your earliest convenience,"

(emphasis in original)

(k) As of the date this Complaint is
filed, WOU has yefused to return a signed
copy of the '"Water Supply Contract,"

drafted by its counsel.

5, On or about October 9, 1992, the President of WOU
informed the President of RWC of WOU's intent to make further



changes Iin the "Water Supply Contract,'" as drafted by WOU's
counael and as accepted by RWC's membership. In & letter to
RWC, a copy of which was sent to the Commission on October 16,
1992, WOU's counsel enumerated additional conditions to WOU's
accaptance of RWC's application, Among other things, WOU 1is

now demanding the right to dictate or veto RWC's Bylaws,

6. RWC charges that WOU has acted and is acting in
bad faith, and in violation of 1its obligations to furnish
roasonable oervice as specified In KRS 278,030(2), and as
required by regulations of the Commission, including the
"Customer Bill of Rights," wmade a part of 807 KAR 5:006,
Throughout the above-mentioned negotiations, WOU has operated
on the orroncous assumption that there is no difference between
a public utility and an ordinary, unregulated buasiness; that,
despite its status as a public utility, WOU may refuse to
contract with an applicant until and unless all the terms of
the application are acceptable to WOU - without regard to
whether the imposed terms and conditions are reasonable. WOU
has abused and 1s abusing its monopoly power, and is usurping
the Commission's authority to require jurisdictional utilities
to adopt reasonable rules - all o¢of which is contrary to the

letter and spirit of Chapter 278 KRS.

7. By imposing increasingly onerous and unreasonable
conditions on RWC's application, WOU 1s violating '"basic
utility law [that]) the utility must serve all who apply."



Munkeby v. County Water Company, 26 P,U.R.3d 124,

rug,

1958). Sce:

The primary duty of a public utility
i85 to serve on reascnable terms all those
who desire the service it renders...The
public utility is under a legal cbligation
to render,..service,..to all members of the
public to whom public use and scope of
operation extend who apply for such service
and comply with the reasonable rules and
regulations of the public utility. 64
Am,Jur,2d Public Utilities §16 p. 562,

See also:

fIln the case of an ordinary
corporation,,.[it]) is entitled to refrain
from doing business with customers unless
it is otherwise bound by contract; but a
utility is different, It has duties to its
subscribers that go beyond that of an
ordinary corporation,” Sarelas v, Illinois
Bell Telephone Company, 142 N.E.2d 451, 454
(Ill.App. 1963).

8. WOU has made unreasonable demands

126

and

repeatedly imposed unreasonable conditions on

application, including:

(a) That RWC waive its rights under
807 KAR §5:066 to refunds,

(b) That the yrigorous standards of
the Louisville Water Company ("LWC") govern
the installation of RWC's lines, despite
the fact that RWC has applied for service
to WOU, a utilicy that 1s subject to the
Jurisdiction of the Commission, not to LWC;
despite the fact that RWC is the owner of
all 1lines downstream from the takepoint
meter, and despite the fact that, as stated
in Exhibit "C:" "WOU's responsibility
should end at the takepoint meter.”

(Cal,

has

RWC's



(c) That RWC pay a $50 demand charge
for a meter that will seldom, if ever, be
used.
Nevertheless, because RWC's members are so anxious to secure
water service and to commence construction before the onset of
Winter, RWC agreed to all said conditions. But even when RWC
so agreed (see Exhibit "F"), WOU continued to delay and

unreasonably refused to accept RWC's application.

[y

9, WOU's delays, evasions and escalating demands and
WOU's unreasonable refusals to accept WOU's application for
water service caused RWC to incur unnecessary engineering and
legal expenses. The fund raised by RWC's initial assessment of
its members for the construction of a private water

distribution system ia being depleted and dissipated,

WHEREFORE, Rose Wycombe Corporation prays that West
Oldham Utilities, Inc., be ordered to accept, forthwith, RWC's
application for service by executing the '"Water Supply
Contract" drafted by its own counsel. RWC further demands that
a hearing be held pursuant to KRS 278.260(1) to determine (a)
which, 1f any, of the conditions imposed by WOU on RWC's
application for service are unreasonable, (b) whether WOU has

acted unreasonably, and, 1f 80, (c) the extent of the

10



unnecessary expense RWC has incurred (including legal expanse),

RWC further prays that the Commission order WOU to refund to

RWC any amounts determined under (c), supra out of rates that

will be paid to WOU once water service to RWC has begun,

»

Respectfully su ted,

0. Grant Bruton

of
Middleton & Reutlinger
2500 Brown & Williamson Tower
Louisville, Kentucky 40202
Telephone (502) 584-1135
Counsel for Complainant
Rose Wycombe Corporation

11
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July 20, 1992

Mr. william J. Waddell, M.D.
Rose Wycombe Corperatien
6604 Gunpowder lane
Prospect, Kentucky 40059

Dear Mr. Waddell:

This is iln response to your July 13, 1592 letter seeking
Commission approval for a connection, through a Master Meter of a
distribution line to Rose Wycombe Develogmnnt (RWD) and that such
development by RWD be declared non-jurisdicticnal.

In your letter, ycu represent that:

- A Home Owners Association for Rose Wycombe Subdivisien
has been organized and incorporated as a nen=stock,
non=profit corporation and named Rose Wycombe
Corporation.

- The Rose Wycombe Corporation will acquire, construct,
manage, and maintain property and faclilities for the
tendering of utility service to its members.

- The Rose Wycombe Corporation ls restricted by its
Bylaws to the property owners in the Rose Wycombe
subdivision whe have made a capital contribution.

- New membership can be established by acquiring a lot or
all of the real property of the owners of an existing
membership and upon payment of initiation or other fees
or assessments as may be required by the Beard of
Directors.

- Rose Wycombe Corporation has been granted approval frem
the Loulsville Water Company and West Oldham Utilities
that water will be sold through a Master Meter to this
development.

- Rose Wycombe Corporation will be sclely responsible for

the installation, ownesship and maintenance cof this
private water distribution syctem.

Exhibit A



Nr. Wiiliam J. Waddell
July 20, 1992
Page Two

Bagsed upon these reprasantations, the Commiesion Staff
agrees that Rose Wycombe Corporation is not a utility within the
meaning of KRS 278.010(f) as it will not be cperating a
distribution system "for the public" or "for compensation.”
Accordingly, Rose Wycombe Corporation would not fall under the
Public Service Commission's jurisdiction. However, if the
cirecumstances related in your letter change (for example, the
Home Owners Associstion attempts to sarve non-members) Rose
Wycombe Corporation may then fall within the Public Bervice
Commission's juriadiction.

Furthermore, since Rosa Wycombe Corporation is not within
the Commission's jurisdiction, Commission approval for
construction of the diastribution system is not necessary.

If you have any questions, please contact Phyllls Bruning as
(502) 564~3940.,

Sincerzely,

Claude G. Rhorer, Jr.
Acting Executive Director

fb
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MEMQRANDUM QOF UNDERSTANRING

West Oldham Utilities CWOU™) and Rose Wycombd Corporation ("RWC*) have
agreed to the following non-binding guidelines for provision of water service to RWC and its
members - conditioned upon engineering feasibility, and-fmrable: rulings from the Public
Semo:; Commission and the Louisville Water Co.:

. 1) RWC would be the customer of WOU; RWC would receive water at an
agreed-upon take point, with appropriate meters and bypass lines.

2) The members of RWC would have their own meters and would be sent a
statement of their share of RWC's abligation. At 6-month intervals (or more frequently if
there is a major water loss) RWC would pay WOU any difference, and then seek
reimbursement from its members.

3) RWC would make its own provisions for maintenance.

4) The size of pipes to be built beyond the meter and other construction
specifications are those that the Louisville Water Co. requires in order to serve the existing
members or RWC.

This October 21, 1991,

WEST OLDHAM UTILITIES ROSE WY CORPORATION

By: é/% /7//4]% Bf:
d 49/@% (/ N
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O. Grant Bruton, Esq.
Middieton & Reutlinger

2500 Brown & Williamson Tower
Louisville, Kentucky 40202-3410

RE: Proposed Agreement Between Rose Wycombe Corporation and West
Oldham Utilities

Dear Grant:

This letter is written in response to your letter dated November 27, 1991 outlining
the proposed agreement between Rose Wycombe Corporation ("RWC™) and West Oldham
Utilities, Inc. ("WOU™).

WOU will agree to the terms as set forth in your letter with two exceptions and
upon the inclusion of the clarifications set forth below. The two exceptions relate to your
paragraphs 4 and 5. With respect to paragraph 4, RWC will pay WOU for water use as
reflected at the takepoint meter. With respect to paragraph 5, according to WOU's
accounting department, WOU's computer program will not generate statements for the
individual members of RWC and since it is a small company it does not have the staff to
individually make the calculations. Thus, WOU belicves that its responsibility should end
at the takepoint meter. We suggest that RWC hire someone to read the individual meters
and make the calculations for RWC. The expense to RWC should not be great.

The clarifications relate to matters which have been previously discussed and
continue to be important to WOU. They are as follows:

1. All water lines, meters and related facilities, the casements, licenses and
permils to install such lines and facilities, and the operation of the RWC system must be
approved in advance by the Louisville Water Company ("LWC).

pA The operation of the RWC system cannot adversely affect the WOU system.
In connection with this point, as we have discussed, RWC will not be able to place fire
hydrants below certain elevations.

Fehihi+ o



GREENERAUM TAEKITE BROWN & MARSHALL

O. Grant Bruton, Esq.
December 19, 1991
Page -2-

3. RWC and its members will waive any claim it and they may have to a 50-foot
extension or any refunds for the cost of extension of the water lines under Section 12 of 807
KAR 5:066 or any other law or regulation.

T4 The meter to be installed at the "takepoint® would meet LWC specifications
md would allow for and read "fire protection” and “break® fiows as well as normal domestic
usg flows.

s. RWC (or its members) would bear all costs (including maintenance) of the
takepoint meter as well as all of the individual residential meters.

6. Neither RWC nor its members (with the exception of the initial purchase
of water by the members of RWC for use at their residences) may resell the water
purchased from WOU.

7. RWC shall abide by all regulations and tariffs of WOU.

8. The agreement, the RWC water system, and all related matiers must hawe
been approved by the Public Service Commission of Keatucky ("PSC"), the Kentucky
Division of Water, and all other government or regulatory sgencies from which approval is
required. All expenses related to these approvals shall be borne by RWC,

In furtherance of the resolution of this matter with LWC, we have recently spoken
with Greg Heitzman. He said that WOU would need (o request approval of the RWC
arrangement pursuant to WOU'’s contract with LWC and include in the request the name,
title, and telephone number of an individual st cach spproving government agency with
whom he may speak. When he has satisfied himself as to approvals of such agencies, Mr.
Heitzman said he would present the arrangement to LWC's President for approval, He said
that the request and information must come from WOU. If you will provide us with the
information, we will make the request and sepd.

JGTjlh
w1986 \_/




WATER SUPPLY CONTRACT

THIS AGREEMENT, made and entered into as of this day of August, 1992,

by and between WEST CLDHAM UTILITIES, INC. ("WOU"), 902 DuPont Road, Suite 100,
Louliville, Kentucky 40207, and ROSE WYCOMBE CORPORATION ("RWC"), 6604
Gunpowder Lane, Prospect, Kentucky 40059;

"WITNESSETH:

WHEREAS, WOU, a Kentucky corporation, is a public utility which provides water
scrvice 1o the public for compensation and which is subject to the jurisdiction of the PUBLIC
SERVICE COMMISSION OF KENTUCKY, and

WHEREAS, RWC, a Kentucky corporation organized under Chapter 273 KRS, is a
non-stock, non-profit corporation, whose membership is limited to property owners in the Rose
Wycombe Subdivision near Prospect, in Oldham County, Kentucky, and

WHEREAS, by letter dated July 20, 1992, the Public Service Commission of Kentucky
issued a finding that RWC is not a utility within the meaning of KRS 278.016({) and is not
subject 10 the Commission’s jurisdiction, ‘

NOW, THEREFORE, RWC hereby applies to WOU for water service, and WOU
hereby accepts said application under the following terms and conditions:

i RWC will purchase water from WOU at an ogreed-upon takepoint at which a
meter of agreed-upon specifications will be installed. RWC will bear all costs (including repair,
maintenance, and replacement from time to time) of the takepoint meier, as well as the costs
of installing the necessary water line from the current water line of WOU (as located on the
map sttached hereto as Exhibit "A", and incorporated herein) 10 the said meter. Thereafter,
WOU will ovn the meter and vault assembly for which RWC will retain the maintenance
obligations and also, WOU will own and be responsible for the maintenance of the water line
prior to its connection with the metes. Further, said compound or combination meter will
allow for and resd "fire protection” and "break” flows as well as normal flows for domestic use.

In sddition, RWC will install a back-flow preventer device approved by the Louisville Water



Company ("LWC") between WOU's main water line and the RWC takepoint meter, and will
install shut-off values on both sides of the said meter. Further, RWC will grant, or cause the
appropriate third party to grant, to WOU the requisite ingress, egress and maintenance
easements which will permit WOU to read, inspect and monitor the said meter and vaull
nsscmb'ly as well as inspect, maintain and repair any WOU water line connecting to the RWC
takepoint meter not otherwise located in a public right-of-way. With regard to the takepoint
meter, the vault assembly and the water lines connecting said meter to the WOU system, RWC
wiil deliver to WOU any necessary bills of sale or other instruments required to convey title
thereto,

2 RWC will make water service available to its members. RWC, at its expense,
will construct facilities downstream from the takepoint meter which will enable RWC's
members to receive water service at their properties. Residential meters will be installed by
RWC at the expense of RWC or its members. RWC or its members will be responsible for
the operation and maintenance of all water distribution facilities (including replacement of
meters) downstream from the takepoint meter.

3 (a) RWC will be responsible for all water use and distribution beyond the
takepoint meter and will make its own arrangements for apportioning the cost among its
members. RWC will be responsible for reading its members' residential meters and for
receiving reimbursement or payment from its members. Failure of a member to pay the
member's share of RWC's obligation to WOU will not diminish RWC's obligation to WOU.
RWC will not resell water to any person, firm or corporation not a member of RWC; nor will
RWC increase the geographical area it serves beyond the area currently envisioned, as set forth
on the map attached hereto as Exhibit A and incorporated herein. Water usage by RWC shall
be monitored by WOU at the takepoint meter unless a breakdown thereof occurs in which
event the parties agree to negotiate a reasonable estimate of water usage based upon other

available dats, information and professional estimates. RWC and the members thereof have



exccuted the By-laws of RWC (herein referred to ss the "By-laws” and attached hereto as
Exhibit B and incorporated herein) which provide that RWC shall have the right to assess its
members for all sums necessary to pay for all water used by the RWC system. Further, RWC
agrees not to amend or change the By-laws or any other agreements, deeds or instruments in
any wpy which would adversely affect the rights of WOU with regard to such matters.

(b)  WOU shall have received the opinion of counsel for RWC, to the effect
that:

(i) RWC is a corporation, duly organized, validly existing wnder and
governed by the laws of the Commonwealth of Kentucky and has full power and authority and
is qualified to carry on the water distribution enterprise and to own or lease the propertics
relating thereto in the places where such enterprise will be conducted.

(iiy  ‘This Agreement, the By-laws referred o herein, and the
transactions contemplated hereby have been duly authorized by all necessary action of RWC
and the members thereof, and this Agreement and the By-laws referred to herein have been
duly executed and delivered by RWC and the members thereof and are valid and enforceable
against it and the members thereof in accordance with their terms, subject to laws of general
application relating to bankruptcy, insolvency and the relief of debtors.

4, RWC will not construct {ts water distribution system, including the placement
of any {ire hydrants, so as to adversely alfect the WOU system, and further, will construct said
system in the manner set forth in the "Proposal” as amended and clarified by the Letter from
the Division of Water, both of which are attached hereto as Exhibit C and Exhibit D,
respectively, and incorporated herein. Al water lines, meters and related facilities, the
casements, licenses and permits to install same, and the operation of the RWC system must be

approved in advance by the Louisville Water Company ("LWC”).



5. RWC and its members hereby waive any claim it or they may have to a 50-foot
water linc extension or to any refunds for the cost of extending water lines pursuant to
807 KAR §5:066(12), or any other regulation, rule or law, including rules or tarifls of WOU.,

_.6. RWC will abide by all tarifls, rules and regulations of WOU that are not
contrary to the express terms of this contract.
_.'7. After the construction of the RWC system, RWC will provide LWC and WOU
with 't;s built" plans of the RWC water system, including maps locating the water lines.

8. This Agreement will be submitted by RWC on behalf of WOU to the Public
Service Commission of Kentucky for its approval. At any time hereafter that it is determincd
by any other agency of government that any further permits, or approvals for this Agreement
or any of the transactions contemplated thereby are required, it shall be the responsibility of
RWC to obtain same.

9. Pursuant to the Letter of the LWC dated June 2, 1992, RWC shall obtain the
approval from the North Oldham Fire District referred to therein prior to the construction of
RWC's system or fulfill this requirement of LWC in such fashion to cause LWC to waive said
approval. This shali be a condition precedent to WOU's obligations to provide any water to
RWC hereunder.

IN TESTIMONY WHEREOF, the parties hereto, by their duly authorized officers,

have executed this instrument.

WEST OLDHAM UTILITIES, INC. ROSE WYCOMBE CORPORATION
By: By:
Wayne H. Welis William J. Waddell
President President
Date signed: Date signed:
JGT:we\1253
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HAND DELIVERED

O. Grant Bruton, Esq.
MIDDLETON & REUTLINGER
2500 Brown & Williamson Tower
Louisvilie, Kentucky 40202-3410

RE:

IMOU BHAQ-WU IDAVIDH** Y

700 FIRBT NATIONAL TOWER

101 BOUTHM FIPTH BYRELY
LOUVISVILLE, XENTUCKY 4QROR-JiT4
BOR) BBR-4I00

TELEFAK (BOR BRIMOSE

BARY A GROWN (IO =19 Y81
WiLLIAN A, YOUND IS 1B B8

*COMYDON, INDIAKS
*EWABMINGTON, D. C.

St PEIDIEE REPUBLIC OF CHINA
THNOY ADMITTED IN RENTUEKY

August 26, 1992 :

Water Supply Agreement Between Rose Wycombe Corporation ("RWC")

and West Oldham Utilities, Inc. ("WOU")

Dear Grant:

Enclosed herewith please find a copy of the changes I have made in the Water Supply

Agreement.

I made my alterations after reviewing the several letters previously exchanged

by WOU and RWC, reviewing Louisville Water Company’s {etter with Greg Heitzman, and
having discussions with Jerry Wuetcher at the Public Service Commission. In an attempt 1o
conclude the matter as quickly as possible, I am transmitting this copy to you at the same time
that I am sending it to WOU. Therefore, WOU has not reviewed it, although I believe it
reflects WOU''s understanding. I have not included any of the exhibits except the map which
locates WOU's water system at the point we believe would be the construction site for RWC,

Please let me know if you have any comments.

JGTwei1254

Enclosurc

/smc’erc;v.

T,

——
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WATER EBUPPLY CORTRACT

THIS AGREEMENT, made and entered into as of this
day .of October, 1992, by and betwesn WEST OLDHAM UTILITIES,
INC... ("WOU"), 502 DuPont Road, Suite 100, Louisvilla, Kentucky
4020-'7, and ROSE WYCOMBE CORPORATICN (“RWC"), 6604 Gunpowdaer

Lane, Prospect, Kentucky 40059;
WITNEGBSBSETH:

WHEREAS WOU, a Kentucky corporation, is a public
utility which provides water service to ths public for
compensation and which is subject to the jurisdiction of the
PUBLIC SERVICE COMMISSION OF KENTUCKY, and

WHEREAS RWC, a Kentucky corporation organized under
Chapter 273 KRS, is a non-stock, non-profit corporation, whoss
membership is limited tc property owners in the Rose Wycombe
Subdivisiocn near Prospect, in Oldham County, Kentucky, and

WHEREAS, by letter dated July 20, 1992, the Public
Service Commission of Kentucky issued a finding that RWC is not
a utility within the meaning of KRS 278.010(f) and is not

subject to the Commission’s jurisdiction,

NOW THEREFORE, RWC hereby applies to WOU for water
service, and WOU hereby accepts said application under the

following terms and conditions:

exhibit E



1. RWC will receive water from WOU at an agresed-upon
takepoint at which a meter of agreed-upon specifications will
be installed. RWC will bear all costs (including repair,
mainlananca, and replacement from time to time) of the
takaﬁoint meter, as well as the costs of installing the
necessary water line from the current water line of WOU (as
located on the wmap attached heretc as Exhibit "“aA", and
incorporated herein) te the sajid meter. Thereafter, WOU will
own the meter and vault assembly for which RWC will retain the
maintenance cbligations and also, WOU will own and be
responsible for the maintenance of the water line prior to its
connection with the meter. Further, said compound or
combination meter will allow for and read "fire protection® and
“break? flows as well as normal flows for domestic use. 1In
addition, RWC will install a back-flow preventer device
approved by the louisville Water Company ("IWGC") between WOU’s
main water line and the RWC takepoint meter, and will install
shut-off valves on both sides of the said meter. Further, RWC
will grant, or cause the appropriate third party to grant, to
WOU the requisite ingress, egress and maintenance easements
which will permit WOU to read, inspect and monitor the said
meter and vault assembly as well as inspect, maintain and
repair any WOU water line connecting to the RWC takepoint meter
not otherwise located in a public right-of-~way. WwWith regard to
the takepoint meter, the wvault assembly and the water lines
connecting said meter to the WOU system, RWC will deliver to

WOU any necessary bills of sale or other instruments required



to convey title therato. RWC and WOU shall jointly approve the
location of the take-point meter and water lines connecting

such meter with the currently existing system of WOU.

2. RWC will make water service available to its
membars. RWC, at its expenss, will construct facilities
downsStream from the takepoint meter which will enable RWC’s
members to receive water service at their properties.
Residential meters will be installed by RWC at the axpense of
RWC or its members. RWC or its members will be responsible for
the operation and maintenance of all water distribution
facilities (including replacement of meters) downstream from

the takepcint meter.

3. {a) RWC will be responsible for all water use
and distribution beyond the takepoint meter and will make its
own arrangements for appertioning the cost among its members.
RWC will be responsible for reading its members’ residential
meters and for receiving reimbursement or payment from its
members. Failure of a member to pay the member’s share of
RWC’s obligation to WOU will not diminish RWC’s obligation to
Wou. RWC will not resell water to any person, firm or
corporation not a member of RWC; nor will RWC increase the
geographical area it serves beyond the area currently
envisioned, as set forth on the Plat recorded in Plat Book 3,
page 60, of the Oldham County Clerk’s office. Water usage by
RWC shall be monitored by WOU at the takepoint meter unless a

breakdown therecf occurs in which event the parties agree to



negotiate a reasonable estimate of water usage based upon other
available data, information and professional esatimataes. RWC
and the members therecf have executed the By-laws of RWC
(herein referred to as the "By-laws" and attachsd hereto as
ExhiLit B and incorporated herein) which provide that RWC shall
have the right to assesas its members for all sums necesssary to
pay for all water used by the RWC system. Further, RWC agrees
not to amend or change the By-laws or any other agreaments,
deeds or instruments in any way which would adversely affect

the rights of WOU with regard to such matters.

(b) WOU shall have received the opinion of counsel

for RWUC, to the effect that:

(1) RWC is a corporation, duly organized,
validly existing under and governed by the laws of the
Commonwealth of Kentucky and has full power and authority and
is qualified to carry on the water distribution enterprise and
to own or lease the properties relating thereto in the places

where such enterprise will be conducted.

(ii) This Agreement, the By-laws referred to
herein, and the transactions contemplated hereby have bsen duly
authorized by all necessary action of RWC and the members
therecf, and this Agreement and the By-laws referred to harein
have been duly executed and delivered by RWC and the members
thereof and are valid and enforceable against it and the

members thereof in accordance with their terms, subject to laws



.-

of ganeral application reslating to bankruptey, insolvency and

the relief of debtors.

4. RWC will not construct its water distribution
aystam, including ths placemant of any fire hydrantsa, so as to
adversely affect the WOU system, and further, will construct
said system in the manner set forth in the "Proposal" as
amended and clarified by the Latter from the Division of water,
both of which are attached hereto as Exhibit C and Exhibit D,
respactively, and incorporated herein. All water lines, maters
and related facilities, the easemants, licenses and permits to
install same, and the operation of the RWC system must be

approved in advance by the Louisville Water Company ("LWC").

5. RWC and its members hereby waive any claim it or
they may have to a 50-foot water lins extension or to any
refunds for the cost of extending water lines pursuant to 807
KAR §5:066(12), or any other regulaticn, rule or law, including
rules or tariffs of WOU.

6. RWC will abide by all tariffs, rules and regula-
tions of WOU that are not contrary to the express terms of this

contract.

7. After the construction of the RWC system, RKC
will provide LWC and WOU with "as built" plans of the RWC water

system, including maps locating the water lines.



8. This Agreement will be submitted by RWC on behalf
of WOU to the Public Service Commission of Kentucky for its
approval. At any time hereafter that it is determined by any
other agency of government that any further permits, or
appravala for this Agreement or any of the transactions contem-
platdd thereby are reguired, it shall be the rasponsibility of
RWC to obtain samsa.

9. Pursuant to the Latter of the LWC dated June 2,
1992, RWC shall cbtain the approval from the Nort$ Oldham Fire
District referred to therein prior to the construction of RWC’B
system or fulfill this reguirement of 1LWC in such fashien to
causa LWC to waive said approval. This shall ba a condition
precedant to WOU’s obligations to provide any watar to RWC

hereunder.

IN TESTIMONY WHEREOF, the parties heretc, by their

duly authorized officers, have executed this instrunment.

WEST OLDHAM UTILITIES, INC. ROSE WYCOMBE CORPORATION
By: By:
Wayna H. Wells Willian J. Waddell
President President
Date signed: Date signed:
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SYLAWS
or
RCBE WYCOMAR CORPORATION
ARTICLE I

Offices

The principal offtice of the Corporation shall be
located at 2500 Brown & Williamson Towar, Louisville, Kentucky
40202. Tha Corporation may have cother offices, eithar within or
without the state, as the Board of Directors nmay from time to

~

tine raguire or specify.

AHTICLE IX
Menbars

Section 1. Private Mambership. The nanbers of the
Corporation shall ba ﬁht proparty owners in tha Rose Wyconmbs
Subdivision in Oldham County, Xentucky. The owner or co-owners
of sach lot in the aforesaid subdivision who have made capital
contributions to tha Corpeoration in agreed amounts, shall be
entitled to one (1) merxbership per sach contribution. Each
membership shall sntitle ths owner or owners of tha membarship
to name ona (1) directer to the Board of Directors of the

Corporatien.

Section 2. Mesetings. Annual meetings of the members
shall be held in October of each year, concurrsnt with the
annual meeting of the Board of Dirsctors, or at such time and

place as designated in the notice therscf. The primary purpose
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©f the annual wmeeting shall bs to alect the dirsctors for the

uptoning year.

Secticen 3. Entitlements and Conditions, Each

manbership in the Corporation shall entitle the owner or co-
ovhiers cof said maxmbership to recsive water and other utility
sexvices at cne (1) location at ona (1) lot in the aforssaid
subdivigion from, through, or in connection with facilitieas or
property owned by the Corporation, provided that in no event,
shall the Corporation be obligatad tc provide service to non~
pambers or the gensral public. Members shall also bs antitlaed
to the benafits of other common activitiss undartaken by the
Corporation for the purposs of enhancing or meintaining the
subdivision. No person who is not a property owner shall be
antitled to receive utility service at the property owned by
said person and no person shtll bs entitled to recsive utility
service unless said person has acquired a membership in the

Corporation.

Section 4. New Members,. If a psrson or parsons
acguire the lot or all of the real property of the ownar or
owners of an existing membership, and if said person(s) do not
recquire additional utility service hookups, said new owner(s)
shall acquire ownership of a membership upon their acquisition
of the lot or real property, and the new Jot or proparty
owner(s) shall becons pamber(s) of ths Corporation upon
submission ©f an applicaticn and upon payment of initiation or

other feas or assessments as pay be reguired by the Board of
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all of the lot or real proparty ©f the owner or owners of an
axisting menbership or 4f sald person(s) reguire additional
utility service hookup(s), then esaild new prospective member(s)
shall make application for membership to the Board of Directors
nné shall make a capital contribution to the Corporation in an
ampunt to ba dstermined by the Board of Directors. 1If @ person
attempts to receive utility weervice without having made
applicetion for mambership without having paid the contributien,
fes or assesspent reguired by this section, then, upen
reascnable notice to sald party, the Corporation msy cause

utility service to ba discontinued to the lot or property.

Section 5. Sale. Nothing in these bylaws shall bse
desnmed to restrict in any way any manmber in the sale, transfery
or subdivision of members’ property, if said sale, transfer or
subdivision otherwise is in accordance with applicable lavs,
including laws reﬁating to the transfar of real property and

land use laws.

ARTICLE 111

Directors

Section 1. General Powers. The business and affairs
of the Corporation shall be managed by its Board of Directors,
who shall have all necessary powver as provided undsy KRS 273.171

and XKentucky law.



Section 2. Numbay, Tenurs and Qualifications, The
number of Dirsctors of ths Corporation shall be equal to tha

nunber of memberships, but no less than three (2), hovover the
nunber ©f Directors may be increassd or decrsasad by anmendmant
of these Bylaws as provided harein. Diractors shall hold office
205 one (1) yesar or until they resign, ars removad from office,
or_;iaposn of the property which qualified thexm to bs manbers of
th; Corporation. The qualification of members and directors nmay
be determined at annual paatings or at special neetings called

for that purpose.

Ssction 3., Annual Msetings. The snnual meeting of
the menmbership and of the Board of Directors shall be held with
notice sach Octobar, beginning with the yesr 1991. The Board of
Dirsctors may cotherwise provide, by resolution, the time and
place, esither within or without the Commonwvealth of Xentucky,
for the holding of the annual mesting or additional mastings.

Saction 4., Bpecial Meetings. Special meetings of ths
Board of Directors may ba called by or at ths reaguest of tha
Prasident or at least two (2) directors. The person Oor persgons
authorized to call special meetings of ths Board of Directers
may f£ix any place, aither within or without thes Commonwenlth of
Kentucky, as the place for holding any special meeting of the
Board of Directors called by them.

Section 5. YNotice. Notice of any annual or spscial

maeting shall be given at least five (5) days prior thereto by



written notices dslivarsd poraéhnlly. by facsimile or mailea to
each dirsctor at his heze or business address. Such notice
shall be desmad to bes deliversad when deposited in the United
States mail in a sesaled anvelcpa so addreased, with postage
th!r-on prepaid. Notice of 2 meating may be given by teslaphons,
prqvidcd that pricr to the maesting, or at ths cutset thereot, a
waiv-r of notice shall bs signed by the affectad person. Any
di}octor may waive notice of any meeting. Tha attendance of a
director at any masting shall constitute a waiver of notice of
such meeting, axcept where a directer attands l:mooting for the
express purpose of cobiecting to the transaction of any business
because the meeting is now lawfully called or convensd. Neithar
the business to bs transactsd at, nor tha purposs of, any
regular or special neating of the Board of Directors nesed be

specified in the notice or waiver of notice of such masting.

section 6. Quorum. Flity one percent (51%) or more
of the number of directors in office mshal)l constitute a quorum
for the transaction of business at any meeting o©f the Board of
Directors. The directors present at a duly organized mesting at
which a quorum was determined to ke prassent may continus to
transact business until adjournment, notwithstanding the with-

drawal of enough dirsctors to lsave lass than a quorum.

Section 7. YVoting. The act of a majority of &ll the
directors in office taken at & duly organized meeting at which a

quorum is prasent shall be the act of the Board of Directors.



Section 8. Compansation. No director shall recaive

conpansaticn for his services as director; however, any sxpensas
incurred by any director by reason of his duties or responsi-
bilities as such may bes paid by the Corporation; provided, that
nothing contained herein shall be construed teo preclude any
diﬁ.etor from serving the Corporation in any other capacity and

recaiving compensation therafor.

Section 9. Committeas, Tha Board of Dirsctors shall
havae authority to establish such committeas as it may consider
necassary or convenient for the conduct of its business. The
Board of Diresctors may establish an exscutive committes in
accordance with and subjesct to tha restrictions sat cut in the

statutesx of the Commonwealth of Kentucky.

Bection 10, Informal Action. Any action raquired or

permittad to be taken at a pesting of the Board of Directors or
of a committes, may bs taken without a mesting if a consent, in
writing, setting forth the action so taken shall be signed by
all of tha directors, or all mambers of the conmittee, as the
case may ba, and included in minutes or filed with the corporate

recordse. 5uch consent shall have the same effect as a unanimous

vote.

Section 11. Special Powars. The Board of Directors:

(a) Shall review and asuthorize applications for
additional utility services;



(b) May assess and colleact from members initiation
fees, essessnents and additional capital contributions needea
for expanses or lossas incurrsd in connaction with the provisien

of utility services by or through the Corporation;

- (ec) May rasfund to membars such anmounts as the PBoargd
of Directors desns proper from said wmember’s capital
ccﬁéributiona, provided, howevar, that no part of any net
rc&cnuan shall Jinure to the banafit of any mambay, but the
penbars may raceive paymants, reductions or enhancemants from
exampt function dncoma ep defined in Traaiury Regulation
§ 1.528=-9, including, but not limited to, assessmants or capital

contributions mada for the purposes of:

(1) paying the principal and interast on debts
incurred for the acquisition of assoclation
propartys

(2) paying real estate taxes on association
proparty;

(3) maintaining association property:
(4) removing snow from public areas; and

{5) removing trash or rscyclable materials.

(4) May impome appropriata panalties, including,

without limitatien, the discontinuance of water garvics, on
those nmenbers or proparty owners who should bs membars or those
mambers whosa wrongful acts, negligence or failure to make
timaly payments of amounts lawfully dus causes hardship,

prejudice or a disproportionate burden on other members; and



(e) May adopt tului*nnd regulations relating to the
relationship of the Corporation, its panbers, directors and

officers to each other, including the provisions of utility

sarvices.
* ARTICLE IV
~ Officars

Section 1. General. The officers of the Corporation

shall be a President, one Or more Vice Presidants (who shall ba
ranked as "“First", K "Second", "Third", etc. Vice President), a
Treasurer and a Sacretary, and such other officers as the Beoard
©f Directors may deternmine and with such dutias as may be fixed
by the Board of Dirsctors. Any two or more offices, with the
sxception of tha office of ths President and Secretary, may be
held by the same perscn. An officer of tha Corporation need not
be a director of tha Corporation, but al) officers shall ba
OWners, co-owners or raprasentatives of corporste owners of

property in Ross Wycombs Subdivision.

Saction 2. Election and Term of office. Afcer the

initial election, all officers of the Corporation shall be
elected annually by the Board of Directors at its annual
reeting. If the election of officers shall not be held at such
meeting, such eleacticon shall bs held as Boon tharsaftar as
possibles. Vacancies may be filled or new offices crsatsd and
filled at any meeting of the Board of Dirsctors. Each officer
shall hold office until his successor shall have bean duly



tlected and shall have gualifiag or until his death or until he
shall resign or shall have besn raemoved 4in the nmanner

hersinafter provided.

Section ). Ranmoval. Any officer or agent elected or
appointed by the Board of Directors may be removed by the Board
of Directors whensver in its judgmant tha beat interest of the

Corporation would bs served thareby.

Section 4. Prasident. The Prasident shall preaide at
all mestings of ths Board of Directors, shall bes responsible for
the functions of management and supervisiocn of the Corporation’s
affairs, and shall have guch other duties as may ba assigned by

the Board of Diraectors.

Section 5. Vice Presidents. In the absance of the
President or in the event of his inadbility or refusal to act,
Vice Presidant, in accordancs with their rank, shall perform all
the duties of the-Prasidcnt and, when so acting, shall have all
the powers of and be subjsct tc all the restrictions upon tpe
President. A Vice President shall porform such other duties as
from time to time may be assigned by the President or the Board

ot Directors.

Section 6. Treasurer. The Treasurer shall: (a) have
charge and custody of and ba responsible for all funds and
securities of the Corporation; recaive and give rescsipts for
poneys due and payabls to the Corperation from any source

wvhatscaver, and dsposit all such moneys in tﬁc name of the



Corporation in such banks, trust companies or other depositories
as shall be seleacted in accordance with the provisions as ghall
be sslected in accordance with the provisions of these Bylaws;
(b} in gsneral, psrform all) the duties incident to the office of
Tr:fluror and such other duties as from time to tims may be

assigned by the Presidant or by ths Board of Directors.

Section 7. Secretary. The Sscratary shall: (a) kesep
the minutes of the Board of Directors’ mestings in one or more
bocks provided for that purpeose; (b) ses that all notices ers
duly given in accordance with the provisions of these Bylaws or
as raquired by law; (¢) be custodian of the corporate records;
and (d) in general, psrform all dutiss incident to the office of
Secretary and such other duties as frem time to time may be

assigned by the President or by ths Board of Directors.

Ssction 8. Compensation. No officer shall recsive
compsnsation for his services as officer; howsver, any sxpsnsas
incurred by any officar by reason of his duties or responsibili-
ties as such rmay be paid by the Coerporation; provided, that
nething contained herein shall be construsd to preclude any
officer from serving the Corporation in any other capacity and

receiving compensstion thersfor.

ARTICLE V

committess

Section 1. Exscutive Committse. Upon resolution of

the Board of Directors, an EZxecutive Committes shall consist of

o0 ’



the current officers and shall have the authority to act betwesn
meatings and shall consult with the diresctors on an as-neadad
basis and sxcept as providad herein shall have and axsrcise tha

suthority of tha Board of Directors, not inconsistant with

Kentucky law.

! Section 2. Othar Comrnittsas. The Board of Diractors,
by. rasolution, may dasignate and creata one or more comnmittass.
The Committess shall opesrate under such rules and procsduras as
may be established by the Board of Dirnctor\g: howaver, any
actions taken or detsrminations made by such Committass shall be

subject to review and approval by the Board of Directors.

ARTICLE VI

Contracts, Yoans, Checks, Deposits and Rea) Estate

Section 1. Contracts. The Board of Directors may
authorize any officer or officers, agent or agents, to enter
into any contract or execute and deliver any instruments in the
name of and on bahalf of the Corporation and such authority may

be general or confined to spacific instances.

Section 2. Lloans. By rasclution a majority of the
Board of Directors, loans may be contracted on bshalf of tha
Corporation. Such suthority may bs gensral or confinsd to

specific instances.

Section 3. Checks, Drafts, Etc. All chscks, drafts

or other orders for ths paymant ©of money, notes or othar evi-
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dences of indebtednass issued in the name ©f tha Corporation
shall be signed by such officer or officers, agent or agants, of
the Corporation and in such manner as shall, from time to tige,

be detarmined by resolution of tha Board of Dirsctors.

-
-

Section 4. Deposits. All funds of the Corporatien
not otherwise employed shall be deposited from time to time to
the credit of the Corporation in such banks, trust companies or
cther depositories as the Board of Diractors may selact. A
reserve fund nmay bs held to cover operating sxpesnses and other
contingsnciss. The Board shall ba authorized to distribute to
its members any reaductions in, or savings achieved with

reference to the membars’ initial capital contributions.

Saection 5. Real Estate. The Corporation may own eor
leass real sestate in its own name and mmay sell, divide,
subdivide, or laase same, or otherwise carry out all other

transactions authorized by Xentucky law.

ARTICLE VIX

Agents, Employees, Consultants
Professional Servicas

Persons or firms pay from time to time be sngaged or

employed to assist the Corporation in earrying out its purposes.



ARTICLE VI1X
Fisca) Yeer

The fiscal year of tha Corporation eshall be the
calendar year beginning rm' the tirst (ist) day of January in
each year and anding on the thirty-first (J1st) day of Decembar.

. ARTICLE IX
. wWaiver of Notice

Whenever any notice is regquired to be given to any
director of the Corporation or other person under the provisions
©f these Bylaws or under the lawa of Xentucky, & waiver theresct
in writing, signed by the person or persons entitled to such
notice, whether bsfore or after the time stated thersin, shall

be desnad sguivalent to the giving of such notice.

ARTICLE X
Indennification

Any director or officer or a former dirscter or
officer of tha Corporation shall be indemnified by tr'u
Corporation against axpsnses actually and reasonably incurred in
connection with the defenss of any action, suit or procesding,
civil or criminal, in which such director or officer is pmade a
part by reason of baing or having besn such director or officer,
except in relation to nmatters as to which such director or
officer shall be adjudged in such action, suit or preocaeding to

be liable for gross negligenca or willful misconduct in the

13



performance of such dirsctorss duty to the Corporatien ana
against any othesr axpenses as authorited by rsselution of the
Board of Directoras.

ARTICLE XI
-~ Amendments

[

Thess Bylaws may be altered, amended or repealed and
new Bylaws adepted by tha affirmative vote of a majority of the
directors of tﬁn Corporatien then holding office at any annual
nmesting or at any special meeting called for the purpose of

alteration, amendment, respeal or adoption ¢f these Bylsws.

CERTIFICATE

I hereby certify that tha Bylaws heretcofore ars the
duly adopted Bylaws of Ross Wycombe Corperation, a Xentucky
Net-For-Profit Corporation.

Exacuted this _11th day of October » 1991,

/8/ William J, Waddell
Fresident

Attest: /8/ Carolyn Marlowe
Secratary
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PROPOSAL FOR A WATER GYSTEM FOR ROGE WYCOMRE SUBDIVISION

Submitted for approval to Louisville Water Company,
Public Sarvice Commisaion of Kantucky,
and Kentucky Division of Water.

BACKAROUND:

Rose Wycombe i{s a rasidential subdivision recorded at the Oldham County
Courthouse in LaGrange. It consists of nine residential lots on a dead end
road .that runs off of Rose Island Rocad in northwestern Oldham County. The
owners of the lots in the subdivision are desircus of obtaining municipal
water service and have formed a nonstock, non-profit corporation (Rose Wycombe
Corporation; RWC) under Chapter 273 KRS, whose mambership is restricted to
"the property owners in The Rosa Wycombe Subdivision,” RWC has been in
negotiation with Wast Oldham Utilities (WOU) which i a public utility in
Oldham County. WOU buys water from the Louisville Water Company (LWC) and
distributes the water for usa by customars in thip area of Qldham County.

PROPOSED AGREEMENT!

After some months of negotiation, RWC and WOU have come to a tentative
agreement, the essantial elaments of which are as follows:

1, RWC is the customer and would receive water from WOU through a meter at
the corner of River Bluff Road and Charry Tres Lans in the River Bluff
Subxdivision in Oldham County.

2. RWC, at its expense, would construct facilitias downstream from its meter
which would enable its membars to receive water service at their properties
for domesti¢ residential use. None of this water would be for resale to any
other customers, RWC would acquire all the sasaments, licenses and permits
required,

3. RWC would bear or enjoy sll the risks and benafits of ownership of tha
aforesald facilitias; it would maintain and repair its own facilities and
would be responsible for all water consumad beyond the meter at the takepoint,
this would includa all losses caused by main breaks, fire-fighting, etc.

4. Residential meters would ba installed at the propsrties of the members;
RWC would be responsible for resding these members’' meters and for
apportioning the total due WOU among its members. Failure of a member to pay
the member's share of RWC's obligation to WOU would not diminish RWC's
obligation to WOU,

S. RWC has adopted bylaws that anable RWC to take the proper steps in the
event any member’s delingquancy has the effect of increasing the burden on
other members, including discontinuance of service. RWC's bylaws also provide
for assessment of members.

6. All water lines, meters and related facilities, the easements, licenses
and permits to install such lines and facilities, and the operation of the RWC
system must be approved in advance by the LWC
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7. The operation of the RWC aystem will not adversely affect the WOU system.
In connection with this point, RWC will not place a fire hydrant below 580
elaevation as already stipulated by LWC

F 4
8. The meter at tho takepoint would meet LWC specifications and would allow
for and read 'fire protection" and 'braak" flows as well as normal domastic
use flowe,

9. RWC shall abide by all regulations and tariffs of WOU.

10. RWC would bear all costs, including maintenance, of the takepoint meter
as well as all of the individual residential mataers.

11. The agreement, the RWC water system, and all related matters must have
" been approved by the PSC, the Kentucky Division of Water, and the LWC. All
expenses related to these approvals, or those from any othear governmental or
regulatory agencies which should arise, shall be born by RWC,

NOTE:

This agreanent has boen constructed in an effort to strike a balance
between IRS Notice 87-82 (Contributions In Aid Of Construction) and the
criteria of the PSC as to what constitutes a "utility" whose business is the
"furnishing of water to or for the public, for conpensation...” KRS 278.010
(31(d)., That is, the RWC system is owned and maintained for the use of its
membars only; no water will be furnished to or for the public,

DESCRIPTION OF PROPOSED RWC WATER SYSTEM:

At the takepoint (River Bluff Road and Cherry Tree Lane), a 'T" joint
with a 6" diamater side extension will be added to the 12" diameter main in
existence there, An approximately 10' length of 6" pipe will continue to the
property of Mr. Henry Wallace. A compound meter consisting of cne 2" meter
and one 4" meter with bypass mechanism to divert water to the meter
appropriate for flow demand will bs installed at that point., Valves will be
installed both before and after the mater.

The line will traverse approximately 2100' across a 30' easement
purchased by WRC from Mr. Henry wWallace to raach the boundary of Rosa Wycombe
subdivision. Thres 45° (or one long 90° and one 45°) joints will be required
in this 2100 path. :

Once on the subdivision, two mora 45° (or one long 90°) joints will be
required in tha next 700' before reaching fire hydrant #1; this fire hydrant
will be at 608' elevation. The €" lins will continue without any additicnal
joints for about 750' to fire hydrant #2 which will be at 580' elevation
Valves will be placed at sach fire hydrant.
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A 2" line will tap into the main line at about 620' elavation, upstream
from the fire hydrant #1, to travel about 300' to a "I for two residential
meters with valves for lots # 4 &8 5.

A 25" line will continue from fire hydrant #2 down the hill to supply
four houses on lots # 1A, 1B, 7A, & 78, (two at about 532' elavation and twe
at about 495' elevation). Residantial meters with valves will be connected at
these points,

Backflow pravention valves will placed between the 2" line and the 6"
main at 612' elevation. Backflow prevention valves will also be placed
between the residential lines for houses on lots ¥ 2, 3 and 6 which will tap
directly into the 6" main N

All lines amd slbows will be PVC C-900, Class 200 material. The meter
at the takepoint will meet LWC specifications, The fire hydrants will be
those approved by Nerth Oldham Fire District.-

NOTE:

RWC engaged Advanced Consulting Technologies, Inc. to make the following
calculations based cn measurements madae by Harrods Creek Fire Department on
May 16, 1991 at the fire hydrant at the takepoint. The alavation at that
point is 650' and the static pressurs was 35 psi; opening the fire hydrant
gave 853 gpm with a residual prassure of 11 psi.

Water pressure will be adequate at all residences; it will range from
about 31 psi for the residance at the highest elevation (640') at the top of
the hill to about 85 psi at the elavation of the lowast rasidences; these
pressures were calculated while there is a flow of 120 gom to a total of six
residences downstream.

The flow will be 616 GPM at the fire hydrant at 608' slevation. North
Oldham Fire District informs WRC that most fire hydrants in that district
have about 500 GPM flow. The flow will be 636 gpm at the fire hydrant at
580" elevation.

When the fire hydrant at 580' elevation is open, there will be negative
pressure in the 2" line serving the two houses on lots ¥ 4 & 5 and on lots ¥
2, 3, & 6; tharefore, backflow prevention valves will be needed at the
locations specified. .

plats showing the route of tha lines, placement of the fire hydrants,
elevations, etc. are enclosed,
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June 26, 1882

Wast Oldham Utilities
502 DuPont Road
suita 100
Louisville, Kentucky 40207

RE: DW F0930551~92«-001
Watsr Line Extsnsion
Ross Wycombe Davelopnent
West Oldham Utilitise

Deaar Sirs: .

This is to advise that plana and specifications uovnring tha
above refearsnced subject are APPROVED with raspsct to sanitary
featuras of design as of this date with the following stipulations:

1. The proposed 2 172" line shall bs changed to
3" minimun, '

2. I2 PVC piping {s used, it must bs NSF approved
and manufactured in esccordance with ABTM
standards.

3. A uinipum pressure of 30 psi zust be available
on the dischargs side of all nDatsrs,

4. Water mains shall be laid at least 10 feat
horirontally frem any sexisting or propossd
sever, The distance shall be psasured adge to
sdge, In cases whers it is not practical to
maintain a 10 foot separation, this oftice may
sllov desviation on a cass-by-case basis, if
supported by data from ths design engineer.
such daviation zay allow instellation of the
water pain cleossr to a savsr, previded that
the vater main is laid in a separate trench or
on an undisturbed shel? located on one sids of
the sawer at such an slsvation that the botton
of the vater main is at lsast 18 inchss above
the top of the ssvar. This deviation will not
ba &lleved for force mains. I

T S S —— £ printed o6 Recyeies Paver Exhibit D
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Nater mainms crossing sevars shall be laid to
provide a pinimum wvertical distance of 1ip

. inches betweean ths outside of the watar main
and ths outside of tha sewer. This shall be
the caie vhera the water main is eithar abova

. or balow the sawer. At crossings, one full
-iangth of the vater pipe shall ba locatad so

~ both joints will bas es far from tha sesver as
possible. Bpacial structural nupfort for the
vater and sewsr pipas ®ay be raguired.

5. Upon completion of construction, disinfection
shall bs strictly in accordencs with ths
procedure designatad in the Stats Ragulations,
which reads as follows:

"All new watsr distribution systens
including atorage distribution tanks
and cepaired portions eof, or all
axtansions to axisting systens shall
be thorouqhz{ disinfected Daforas
being plsced in service, by ths use
¢f chlorine or chlorine compounds in
such azounts a8 to producs s
concantration of at least gifty (50)
ppR and a rasidual of a least twenty
give (25) ppm at the and of 24 hours
and fellowesd by thorough flushing."

6. When this project is complateéd, the owner
shall submit s written cartification to ths
Division of Water that the above referencsd
watar aupply facilitias have besn constructsd
and tested 4in acccrdsnce with the approved
plans and specifications and the abovs
stipulations. Such certifiocation shall bes
signed by a registered professicnal enginesr.

This approval has besn issusd under the provisions of KRS
Chapter 224 and regulations promulgatad pursuant thsreto. Issuancs
of this approval does not relieva ¢the applicant from the
responsibility of obtaining any other approvals, permits or
licenses raguired by this Cabinat and othar stats, federal and

local agencias.
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Unless oonstruction of this project iz begun within one yoar
£rons the date of approval, the approval shall expire.

: Sincerely,

7 i

Jokn T. Bmither, Managar
Prinking Water Branch
Pivision of Water

JTH I BARI 1M
Enclosures

€ ¥iller/Winhry, 1Insc,
Oldhaz County Health Department
Public Bervice Commission
Louisville Regionsl 0ffice
Drinking Water riles
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John G. Treitz, Jr., Esq.

Greenebaum Treitz Brown & Marshall, P.S.C.
2700 First Nationmal Tower

Louisville, Kentucky 40202

RE: Rose Wycombe Corporation -~
West Oldham Utilities, Inc.

Dear John:

I have heard from my clients, and 1 hope we are now
in a position to put an end to negotiations that have gone on
for more than a year. 1 am pleased to report that my clients
will accept the "Water Supply Contract"” as drafted by you. You
may recall you sent me an initial draft with your letter of
August 26, 1992, and, on September 1, 1992 you sent me a letter
with revisions in the initial drafc, made after you consulted
with Wayne Wells, President of WOU., For your convenience, 1
have retyped your initial draft and have incorporated the
September 1, 1992 revisions therein. I enclose the original
and a copy thereof. With respect to paragraph 6, my clients
also agree that said paragraph 1s to be interpreted and applied
as follows: We will pay the minimum bimonthly bill for a 1
1/2" meter as set out in Part I1I, Section 6.02 of WOU's Tariff
Sheet as approved by the Public Service Commission of Kentucky
effective February 1, 1992. 1In addition, we will pay the rates
set forth in said Tariff for water used "in excess of allowable
usage of water above the minimum bimonthly bill,...," as
required by said section of your Tariff. Finally, and in
addition, we agree to the proposal in your letter of September
24, 1992; we will pay a $50 per month demand charge for the 4"
meter installed for fire protection purposes as setf out in
paragraph 1 of the Water Supply Contract.

In my opinion, Dr. Waddell, as President of RWC,
already has authority to execute the contract on behalf of the

‘
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corporation, but, in view of the language you put in paragraph
3(b)(ii) of the contract, I think it prudent that your eclient
-execute & copy 50 you can send it to us; then we will convene &
meeting in order to specifically authorize Dr. Waddell's
signature thereon,

Once the contract is signed, we can file a joint
petition for approval with the Public Service Commission,
pursuant to 807 XAR 5:011§13. Because the PSC has already
become cognizant of our plans, I anticipate no problem in
securing its approval. We are fully cognizant of the fact that
the PSC has the authority, pursuant to Chapter 278 KRS, to make
future adjustments in tariffs and charges of WOU, a utility
subject to PSC jurisdiction.

Much water has gone under the bridge (metaphor
deliberately chosen) since October 21, 1991 when our clients
executed the “Memorandum of Understanding" setting forth ‘non-
binding guidelines"” for provision of water service to RWC and
its members, but now that Fall is again upon us, we would like
to move swiftly, before the onset of another Winter. We would
appreciate the prompt return of the document you drafted, with
your client's signature thereon. As soon as we have it in
hand, we will convene a meeting to authorize its execution on
behalf of RWC.

Please let us hear from you at your earliest
convenience,

Yours ver .

0. Grant Bruton

OGB:mkh
CC: William J. Waddell, M.D.



