EXHIBIT M




EXHIBIT M

VENDORS/CREDITORS FOR WHICH BU SEEKS REIMBURSEMENT

1. $ 2,166,418.97 — Veolia

2. $ 582,290.02 —PECCO

3. % 1,460.72 — Kentucky Department of Revenue
4, $ 1,250.00 — Strothman

5. $  28,054.01 —Old National Bank

6. $  78,808.37 — The BCSD

$ 2,858,282.09

17861857_1.docx
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- Fillin this information to identify the case:

Debtor 1 Bullitt Utilities, Inc:

Debtor 2
(Spouse, if filing)

United States Bankruptey Court for the: Waesterh District of Kentucky
Case number 15-34000-jal

Official Form 410
Proof of Claim 12115

Redd the instructions beéfore filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according'to 11 U.8.C. § 503.

Filers must leave out or redact information that is entitled to. privacy-on this form or on any attached documents. Attach redacted copies of any
documents that support the clgifm, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
rorigages, and security agreements. Do not'send original documents; they may be destroyed after scanhing. If the documents are riot available,
explain In an attachment. '

A person who files a fraudulent claim could be fined up fo $500,000, imprisoned for up to's years, or both. 18 U.8.C. §§ 152, 157, and 3571,

Fill in all the information about the ¢laim as of the date the case was'filed. That date is on the.notice of bankruptey (Form 309) that you received.

m Identify the Claim

1. Whois the current Veolia Water Technologies, Inc.

creditor? Name ofthe current creditor (the person orentity to be paid for this claim)
Other names the creditor used with the debtor V€Olia Water Solutions & Technologies North America, Inc,
2. Has this ¢claim been o No

acquired from

someone else? L) Yes: From whom?

3. Where should notices Where should notices to the creditor be sent? Where:should payments o the creditor be sent? (if
and payments to the differanit)
i \¥4 R . \ ) ,
sreditor be sen Bingham Greenebaum Doll, c/o James Irving Vealia Water Technologies, ¢/o Darrin Casper
Federal Rule of Name Name
Bankruptcy Procedure ; \ . vionit .
(FRBP) 20362((;1) 3500 National City Tower, 101 South Fifth St, 913 Industrial Park Drive
Number Sireet Number Street
Louisville KY 40202 Vandalia OH 45377
City State ZIP Code City State ZIP Code
Contact phone (502) 587-3606 Contast phone (037) 665-1510
Contastemall Jirving@bgdlegal.com Contactemait darrin.casper@veolia.com

Unifarin claim identifier for electronic payments in chapter 13 (i you use one):

4. Does this claimamend  GF No

one already filed? [J Yes. Claim number oncourt claims registry (it known) Filed on

MM /DD 7 YYYY

5, Do youknow ifanyone & No

else has filed a proof [} 'ves, Who made the earlier filing?
{ of claim for this claim? -

Official Form 410 Proof of Claim page 1
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m Give Information About the Claim as of the Date the Case Was Filed

you use to identify the
debtor?

6. Do you have any number [] No

(A Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor: _9 4 3 6

7. How much is the claim?

$ 2,166,418.97 . Does this amount include interest or other charges?

0 No

EZ! Yes, Attach statement itemizing interest, fees, expenses, or other
charges reguired by Bankruptey Rule 3001(c)(2)(A).

8. What'is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
Attach redacted copies of any documents supporting the claim required by Bankruptey Rule 3001(c).

Limit disclosing information that is entitied to privacy, such as health care information.

Goods and services provided - see attached addendum.

9. Is all or part of the claim
secured?

mNo

[ Yes. The claim is secured by a lien on property.
Nature of property:

[ Real estate. If the claim is secured by the debtor's principal residence, file a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.

I Motor vehicle

LJ other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, flen, certificate of title, financing statement, or other document that shows the lien has
been filed or recorded,)

Vaiue of property:

Amount of the claim that is secured:  §

Amount of the.claim that is unsecured: $ (The sum-of the secired and unsetured
amounts should match the amount in ling 7.)

Amount necessary to cure-any default as of the date of the petition:  §

right of setoff?

Annual Interest Rate (when case was filed) %
[ Fixed
U variable
10. Is this claim basedona i No
lease?
{J Yes. Amount necessary to cure any default as of the date of the petition. 3
11. Is this claim subjecttoa Ml No

L Yes. ldentify the property:

Official Form 410

Proof of Claim page 2
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12.1s all or part of the claim & No

entitied to priority under

11 U.8.C. § 507(a)?

A claim may be parfly
priority and partly
nonprigiity. For example,
in some Categories, the
law limits the amount
entitled to priority.

U Yes. Check all that-apply: Amount entitled to priority
{J Domestic stipport obligations {including alimony and child support) under
11 U.5.C. § 507(a)(1)(A) or (a){1)(B). $
| Up to $2,775* of deposits toward purchase, gase, or rental of property or services for
personal, family, or hotisehold use. 11 U.S.CG. § 507(a)(7). $
1 Wages, salaries, or commissions (up to $12,475*) sarned within 180 days before the
bankruptcy petition is filed or the debtor’s business ends, whichever is earlier. $
11 U.8.C. § 507(a)(4).
{J Taxesor penalfies owed to- governmental upits, 11 U.8.C. § 507(a)(8). $
U Contributions to an employee beneflt plan. 11 U.S.C. § 507(a)(6). $
L1 Other. Specify subsection of 11 U.8.C. § 507(a)_) that applies. $

* Amounts are subject to adjustment on 4/01/16 and every 3 years afterthat for cases begun on orafter the date of adjustment,

MSign Below

The person completing
this proof of ¢laim must
sign and date it.

FRBP 901 1{b}.

If you file this claim
electronically, FRBP
5005(a)(2) authorizes courts
{o establish local rules
specifying what a signature
is,

A person who files a
frauduient claim could be
fined up to $500,000,
imprisoned forupto 5
years, or both.

18 U.5.C. §§ 152, 187, and
3571,

Check the appropriate box:

W 1am the creditor.
(d  1anithe creditor's attorney or authorized agent.

L1 1am the trustee, or the debtor, or their authorized agent. Bankruptey Rule 3004,
J 1ama guarantor, surety, endorser, or other codebtor. Bankruptey Rule 3005.

l understand thatan authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the
amount-of the claim, the creditor gave the debtor credit for any payments received toward the dabt.

| have examined the information in this. Proof of Ciairn and have a reasonable belief that the information is true

and correct,

1 declare under penalty-of perjury that the foregoing is true and correct.

Executed on date  02/16/2016

MM/ DD/ YYYY

Slgnature

Print the name of the person who is completing and signing this clain:

Name

Title

Company

Address

Contact phone

Darrin Casper
First name Middle name Last name

Chief Financial Officer

Veolia Water Technologies, Inc.

Identify the corporate servicer as the company if the authorized agent is a servicer.

913 Industrial Park Drive

Number Street

Vandalia OH 45377

City State ZIP Code

(937) 665-1510 email darrin.casper@veolia.com

Official Form 410

Proof of Claim page 3
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UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF KENTUCKY

LOUISVILLE DIVISION
X
In re: : Chapter 7
Bullitt Utilities, Inc., Case No. 15-34000-jal
Alleged Debtor. Hon. Joan A. Lloyd
X

ATTACHMENT TO THE PROOF OF CLAIM
OF VEOLIA WATER TECHNOLOGIES, INC.

Veolia Water Technologies, Inc., formerly known as Veolia Water Solutions &
Technologies North America, Inc. (together, the “Claimant”) hereby asserts a general unsecured
claim against Bullitt Utilities, Inc. (the “Debtor™).

In May of 2014, the Debtor contacted the Claimant and requested that the Claimant
supply the Debtor with temporary wastewater treatment equipment. In response, the Claimant
and the Debtor entered into the Mobile Water Service Agreement under which the Claimant
agreed to provide services, labor and parts to the Debtor and the Debtor agreed to pay the
Claimant for those services, labor and parts. A copy of the Mobile Water Service Agreement is
attached hereto as Exhibit A.

The Claimant provided services, labor and parts to the Debtor from May, 2014 through
June 4, 2015. However, the Debtor has not paid for those service, labor and parts. To date, the
Claimant has only received a security deposit from the Debtor in the amount of $54,250 plus two
payments from the Debtor in the total amount of $70,000. As of the date hereof, the Debtor
owes the Claimant $2,166,418.97 for unpaid services, labor and parts provided to it under the
Mobile Water Service Agreement. A spreadsheet setting forth the amount owed in greater detail
is attached hereto as Exhibit B.

On December 18, 20135, the Claimant and Perdue Environmental Contracting Company,
Inc. filed an involuntary chapter 7 bankruptcy petition against the Debtor with the United States
Bankruptcy Court for the Western District of Kentucky (the “Bankruptcy Court™). On January
20, 2016, the Bankruptcy Court entered an order for relief finding that the Debtor is a bankrupt
debtor and allowing the Debtor’s bankruptcy case to proceed.

The Claimant expressly reserves all rights to amend, modify, and/or supplement this
proof of claim in any way, including to assert additional claims related to, without limitation, the
following: (a) setoff; (b) recoupment; (¢) indemnification; (d) subrogation; and (e) any rights of
the Claimant pursuant to a contract or under statutory, regulatory or common law. The filing of
this proof of claim is not a waiver or release of the Claimant’s rights against any person, entity or
property, and nothing contained herein shall limit the right of the Claimant to file any proceeding
or take any action concerning the claim in this or any other court.

17257943 _1.docx



Case 15-34000-jal Claim1 Filed 02/29/16 Page 5 of 22

EXHIBIT A

(Mobile Water Service Agreement)
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WATER

setutions & fechnologles

Veolia Water Solutions & Technologies North America, Inc,
Vandalia, Ohio

MOBILE WATER SERVICE AGREEMENT

This agreement ("Agreement"} is entered into and is effective as of 01 June 2014 — 31 July 2014
between Veolia Water Solutions & Technologies North America, Inc., Vandalia, Ohio, North
America (hereinafter called "Provider") and Bullitt Utilities, Inc. (hereinafter called "Customer").

AGREEMENT

NOW, THEREFORE, in exchange for mutual promises and good valuable consideration, receipt of which is
hereby acknowledged, the parties hereto agree as follows:

1 TERM

1.1 Provider shall provide to Customer water treatment services (as such term is defined in Section
3.1) at Customer's facility located at 169 Octagon Ave, Hunters Hollow, KY 40229 from 19
May 2014 (the “Initial Term”) and thereafter for successive three (3) month periods ("Renewal’),
unless and until terminated by either party at the end of the Initial Term or any Renewal upon not
less than twenty eight (28) days prior wri tten notice. The agreement pricing terms are as follows:

* $35,000 per month for Actifio™Turbo mobile equipment rental

e $19,250 per month for Ancillary equipment, forwarding pump, filter press,
sludge thickener tank, air diaphragm transfer pumps

¢ $35,000 one-time fee for mobilization/demobilization

$54,250 refundable security deposit at termination of rental period and

upon 3" party damage assessment after return of trailer to Veolia Water

$60.00/hr. for labor for eight (8) hour shift, five (5) days per week

$90.00/hr. for labor for time and one half on Saturday’s

$120.00/hr. for labor for double time on Sunday’s and holidays

$1,600/per day + expenses +15% for engineering, supervision,

management consulting

» HYDREX chemistries are purchased price per lb. but separate from mobile
contract.

e & ¢ o

In the event this Agreement is cancelled prior to the expiration of the Initial Term either 1) by
Provider as a resuit of Customer’s incurred material default or 2) by Customer for any reason,
except for a material incurred default by Provider, then Customer shall pay to Provider, as
liquidated damages for such cancellation and not as a penalty, with the remaining period of the
Initial Term being prorated as follows: 60% at 2 weeks, 40% at 4 weeks and 20% at 8 weeks or 30
days notice given to Provider of cancellation to avoid liquidated damages.

In the event of cancellation and / or if stated specifically elsewhere in this agreement, all freight
and logistics charges will be billed to the customer at cost plus 16%.

Veolia Water Solutions & Technologies North Ameriea, Inc, Page 1 of 13
945 8. Brown Schoo! Rd.

Vandalia, OH 45377 USA

tel. +1 937 890-4075 - fax +1 837 890-8928

www.veoliawaterstna.com
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1.2 In the event of any cancellation or other termination of this Agreement, Customer shall permit
Provider to remove its Mobiles (as such term is hereinafter defined in Section 1.6 from the
Delivery Area (as such term is hereinafter defined in Section 2) as provided for in this Agreement.

1.3 Treated water ("Treated Water") shall mean water which has been purified to a high degree by the
substantial removal of minerals, organic compounds, or other suspended or dissolved matter.
Unless specifically stated elsewhere in this agreement Treated Water is not intended for
consumption.

1.4 Mobile water treatment equipment systems ("Mobiles") are herein defined to mean one or more of
the following: water de-mineralizing systems, reverse osmosis systems, clarification or filtration
systems capable of easy transport. Mobiles may be skid mounted or on a mobile platform.

Page 2'0f 13
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2 CUSTOMER'S OBLIGATIONS

2.1 Prior to and as a condition of Provider's obligations hereunder, Customer shall, without cost to
Provider, and throughout the Initial Term and any applicable Renewal, furnish and maintain in
good condition, an area at or adjacent to each plant covered by this Agreement, suitable for the
ingressfegress and full utilization of Mobiles (herein defined as the "Delivery Area"},

22 In order for a Delivery Area to be suitable for Mobiles, Customer must;

(i) Prepare and/or provide a foundation sufficient to safely hold the weight of the largest Mobiles
Provider anticipates may be placed in the Delivery Area,

(i) Provide incoming water meeting the specifications stated in Exhibit A ("Feed Water"),

(i) Provide all tankage, transfer pumps and appropriate water conduits (unless provided by
Veolia Water Solutions & Technologies) ("Distribution Equipment") to deliver feed water to the
Mobiles, '

(iv) Provide Distribution Equipment to receive Treated Water from the Mobiles,
(v) Provide all utilities required by the Mobiles as set forth in Exhibit C,

(vi) Provide all security measures reasonably needed to protect the Mobiles and the Delivery
Area, and

(vii) Obtain in writing all consents, licenses and permits required to establish and maintain the
Delivery Area allowing Provider to provide the Services which are the subject of this
Agreement.

2.3 Customer's failure to meet the feed water requirements set forth in Exhibit A may result in
additional cleaning expenses which shall be the responsibility of Customer, Any changes in feed
water pretreatment that is the responsibility of Customer shall be reviewed and approved by
Provider prior to implementation of the change. Customer shall be responsible for damages that
occur to the Mobiles due to changes in feed water that occur without the prior written authorization
of Provider.

2.4 Customer is responsible for providing adequate disposal in accordance with all applicable laws
and regulations for all effluent associated with normal operation of the Mobiles.

25 Offer Provider right of first refusal to meet Customer's requirements for additional Services under
this Agreement. In the event Provider is unable to meet Customer’s needs for additional Service,
Customer may solicit Service from any alternative source at its sole discretion. Such event shall
not constitute a breach of this Agreement on the part of Provider.

26 In the event equipment is damaged by Customer, the Customer accepts responsibility for cost of
damages and to be recovered from the initial deposit. If repair costs exceed the deposit, the
customer agrees to cover any overage and bears all costs associated with the damages.

3 PROVIDER'S OBLIGATIONS

3.1 Subject to Customer satisfying its obligations set forth in Sections 2.1 through 2.4, Provider shall:

(iy Furnish and supervise installation of Mobiles at the Delivery Area,

(i) Supervise connection of said Mobiles to the Distribution Equipment,

(i) Process the feed water through the Mobiles, and

(iv) Deliver Treated Water meeting the specifications set forth in Exhibit A to the Distribution
Equipment.

{v) Provide training to run and clean Mobiles.

Sub-clauses (i) through (v) of this Section 3.1 are defined as {the "Services").

Page 3 of 13
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3.2

3.3

34

Provider may substitute other equipment, at its option and sole cost, to meet the specifications set
forth in Exhibit A.
Upon request by Customer, provide a Certificate of Insurance listing coverages for General
Liabiity, Automobile Liability and Workman's Compensation.
Provider shall provide Services subject to the exclusions set forth in Exhibit C.

ACCESS AND TITLE

Authorized representatives of Provider and Customer shall have access at all times to all Delivery
Areas. Customer shall use all reasonable precautions to prevent all other persons from entering the
Delivery Areas and shall not permit any persons other than authorized employees or representatives
of Provider to operate, use, alter, repair, relocate, regenerate, adjust or tamper with any Mobiles or
other equipment installed by Provider unless agreed to in writing by Provider. While the Mobiles are
in the Delivery Area or anywhere on Customer's property, Customer shall defend Provider's right,
titie, and interest in said Mobiles and keep them free of all liens and encumbrances. Customer shall
be liable for damage to or loss of any Mobiles or other equipment of Provider located in the Delivery
Area or elsewhere on Customer's property, unless said damage or loss is caused solely by the
negligent acts or omissions of Provider, its employees, agents or representatives,

Before any Mobiles are installed at any Delivery Areas, Customer will execute all documents and
public filings as Provider may reasonably request to evidence Provider's ownership interest,

EQUIPMENT RELOCATION OR CHANGE

If Customer, for any reason, requests Provider to relocate the Mobile(s) from one Delivery Area to
another, or if Provider after consultation with Customer and, in order to protect its Mobiles or improve
the Service to be provided hereunder, replaces Mobiles or relocates Mobiles from one Delivery Area
to another, Customer shall bear all costs in connection with said replacement or relocation and the
subsequent connections to Customer's Distribution Equipment. . Notwithstanding the above, in the
event that the mobiles or other equipment are defective or in need of repair, the Provider shall bear
all costs in connection with said replacement or repair.

PRICE AND PAYMENT TERMS

The prices for the furnishing of Treated Water and Mobiles are set forth in Exhibit A. Payment terms
are Net 30 days. In addition, Customer shall reimburse Provider for any supplemental costs incurred
by Provider in the performance of any installation or other construction work required to make a given
Delivery Area suitable. Customer shall also pay to Provider, or to the appropriate authorities, all
governmental taxes, including sales or use taxes, related to the Services performed by Provider
under this Agreement.

In the event payment is not made in accordance with the provisions of this Section 6, Customer shall
pay Provider a monthly late charge equal to one percent (1%) per month of all unpaid balances or the
maximum amount permitted by law, whichever is less.

The lease period starts on the day the unit is loaded and departs the location of the Provider for
delivery to the Customer (or 10 days after Customer is notified that equipment is ready to ship) and
terminates when the equipment arrives back at the Provider's location.

Veolia Water Solutions & Technologies' standard rate structure attached Exhibit B,

Page 4 of 13
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7 WATER QUALITY DISPUTES

Any Treated Water furnished hereunder by Provider and shown by recognized standard analysis to
be of purity less than specified in Exhibit A may be rejected by Customer at its discretion, provided
that said failure to meet such specification is caused by the negligent acts or omissions of Provider.
Provider reserves the right to check the analysis on all Treated Water rejected. Purity of the Treated
Water shall be measured at the outlet connection of the Mobiles and prior to connection to
Customer's Distribution Equipment.

Page 5 of 13
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8 WARRANTY

Provider warrants that the treated water furnished hereunder shall meet the specifications set forth in
EXHIBIT B provided Customer supplies feed water meeting the specifications set forth in EXHIBIT A
and meets its obligations under this agreement. The Provider makes no other warranties, expressed
or implied, including without limitation, the warranties of merchantability or fithess for purpose
intended. PROVIDER WARRANTS THAT THE TREATED WATER FURNISHED HEREUNDER
SHALL MEET THE SPECIFICATIONS SET FORTH IN EXHIBIT B PROVIDED CUSTOMER
SUPPLIES FEEDWATER MEETING THE SPECIFICATIONS SET FORTH IN EXHIBIT A AND
MEETS ITS OBLIGATIONS UNDER THIS AGREEMENT. PROVIDER MAKES NO OTHER
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION, THE WARRANTIES
OF MERCHANTABILITY OR FITNESS FOR PURPOSE INTENDED. Any Treated Water not meeting
these specifications shall, at Provider's option, be replaced or reprocessed at no additional cost to
Customer, unless the failure is caused by the acts or omissions of Customer.

9 LIMITATION OF LIABILITY

Neither party shall be liable to the other for any incidental, consequential, special or punitive
damages, regardiess of whether such damages arise under breach of contract, tort, strict liability, or
other theory of law. Neither party's liability in connection with this Agreement, whether arising under
breach of contract, tort, strict liability or other theory of law, will not exceed the amounts actually paid
by Customer to Provider during the Initial Term. All claims relating to Treated Water shall be made
within sixty (60) days of the date upon which the Treated Water in question was delivered,

10 INDEMNIFICATION

Provider agrees to defend, indemnify and hold harmless Customer, it's successors and assigns, and
their agents, servants, and employees from and against any and all claims, demands, damages,
actions or causes of action at law or in equity, asserted by third parties for bodily injuries, death or
physical property damage, to the extent caused by Provider's negligent acts or omissions or willful
misconduct.

Customer agrees to defend, indemnify and hold harmless Provider, it's successors and assigns, and
their agents, servants, and employees from and against any and all claims, demands, damages,
actions or causes of action at law or in equity, asserted by third parties for bodily injuries, death or
physical property damage, to the extent caused by Customer's negligent acts or omissions or willful
misconduct.

11 FORCE MAJEURE

Under no circumstances shall either party have any liability for any inability to perform hereunder as a
result of floods, strikes or other labor disturbances, fires, accidents, wars, delays of carriers, inability
to obtain raw materials, failure of normal sources of supply, restraints of government, or any other
similar or dissimilar cause beyond Provider's reasonable control.

12 GOVERNING LAW/ATTORNEYS FEES

This Agreement shall be governed by and construed in accordance with the laws of the state in which
the Services contemplated hereby are to be performed, The parties irrevocably waive their right to a
request trial by jury. If any action at law or in equity is necessary to enforce the terms of this
Agreement, the prevailing party shall be entitled to reasonable attorney's fees, costs and necessary
disbursements, in addition to any other relief to which such party may be entitled.

Page 6 of 13
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13 PARTIAL INVALIDITY

If any provision of this Agreement is held by a court of competent jurisdiction to be invalid, void or ij
unenforceable, the remaining provisions shall nevertheless continue in full force without being b
impaired or invalidated in any way and the provision at issue shall be modified by the coutt to the

extent necessary to be in compliance and match, as closely as possible, with the original intention.

Notwithstanding the preceding sentence, if the modified provision is contrary to the original intention

of the parties, Provider shall have the right to terminate this Agreement.

14 NO HIRES

Customer shall not solicit for employment any of Provider's employees during the term of this ‘
Agreement and for a period of twenty-four (24) months after the termination of this Agreement without . |
the written consent of Provider. o

!

15 NOTICES

Any notices to be given hereunder by either party to the other may be effected either by personal
delivery in writing, overnight courier or by mail (registered or certified postage prepaid with return
receipt requested). Mailed notices shall be addressed to the parties at the addresses first set forth in
this Agreement, but each party may change its address by written notice in accordance with this
Section. Notices delivered personaily shall be deemed communicated as of actual receipt; all other
notices shall be deemed communicated as of documented receipt.

16 GENERAL TERMS

This Agreement shall not be binding upon Provider until accepted by a duly authorized representative
of Provider, The provisions of this Agreement constitute the entire Agreement between Provider and
Customer relating to the matters covered by this Agreement and supersede any and all agreements,
either oral or in writing between the parties hereto. No meodifications or waivers of any provision
herein shall be binding upon Provider unless set forth in writing and accepted by Provider. Each
party to this Agreement acknowledges that no representations, inducements, promises, or
agreements, orally or otherwise, have been made by any party or anyone acting on behalf of any
party, which are not embodied herein.

17 ENTIRE AGREEMENT

The parties intend this Agreement, with the attached Exhibits, as a final expression of their
agreement and a complete and exclusive statement of its terms. No course of previous dealings
between the parties and no usage of trade shall be relevant or admissible to supplement, explain or
vary any of its terms. No representations, understandings or agreements have been made or relied
on in making this Agreement other than those expressly set forth. This Agreement may be modified
only by a writing signed by the parties or their duly authorized agents.

Page 7 of 13
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly
authorized representatives as of the Effective Date. For purposes of this Agreement, signed facsimiles
shall be considered the same as originally signed agreements.

Veolia Water Solutions & Technologies . Bullitt Utilities, Inc.
North America, inc. Louisville, Kentucky USA
Vandalia, Ohio USA

By: - v . By:
Title: ) Title:
Date! - : Date:

Page 8 of 13
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EXHIBIT A

Proposal

Mobile Water
Actifio Turbo Clarification Mobile Trailer
and Ancillary Equipment
For
Bullitt County, KY — Hunters Hollow
169 Octagon Ave.
Hunters Hollow, KY. 40229

Dated
May 12, 2014
Specifically for Equipment as follows:

Aquamove Actiflo™Turbo Trailer Equipment Rental
One (1) Aquamove Actiflo™Turbo Trailer with:
o One (1) Aquamove Actiflo™Turbo clarifier trailer rated for a nominal flow of 1,100 GPM
and a peak flow of 1,500 GPM.
One (1) Dry polymer feed system
Various instruments and controls as detailed elsewhere in this document or proposal
Rise rate 30-60 gpm/ft2 hominal
480V/3pH/B0HZz, 100 amp
Shipping weight 44,000 Ibs. Operating weight 155,000 Ibs.

O 00 00

Ancillary Support Equipment
o One (1) 1,250 GPM Dual Forwarding Pump Skid rated @ 30 hp
o One (1) 30 cu.ft.’ Sludge Filter Press
o One (1) 600 gallon, cone bottom, poly sludge settling tank
o Two (2) 170 GPM air operated diaphragm transfer pumps

This agreement is for the specific equipment portal to portal, Veolia Water Solutions & Technologies,
Vandalia, Ohio, USA. All freight, taxes, clearances and logistical costs associated with transporting the
equipment and its return is the responsibility of the Customer.

Notes
» 'Flow rates and pressure are as measured at the inlet connection of the Mobile.
« Temperatures of feed water of less than 40°F and / or in excess of 100°F may damage the Mobiles
and requires specific written approval by Provider before delivery by Customer to the Mobiles.
« Turbidity (ntu) based on chemical jar tests, flow rate, and total suspended solids loading
» The temporary, mobile trailer and ancillary equipment requires a flat, secure surface

Page 9 of 13
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EXHIBIT A

Note* No water analysis was provided in order to project effluent quality, sludge generation
volumes, and the projected consumption of HYDREX waste water treatment chemistries,

Page 10 of 13
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EXHIBITB
Field Service Policy {Optional Service Contract)

The current straight time service rate for a Veolia Water Solutions & Technologies Field Representative is
$60.00/hr for an eight hour shift, five days per week. The rate becomes $90.00/hr for time and one
half on Saturdays, and $120.00/hr for double time on Sunday’s and holiday’s. In addition, if a field
engineer/supervisor is required for oversight, system engineering, consulting, etc... that rate is $1,600 per
day + expenses @ 15% mark up. This rate applies to Veolia Water Solutions & Technologies
management and engineering personnel.

The straight time rate applies toc work performed for a standard 8-hour work day between the hours of 7
AM and 4 PM local time and during a normal work week. Work performed in excess of 8 hours shall be
billed hourly at 1.5 times the straight time rate. Work performed on a Saturday shall be billed at 1.5 times
the straight daily rate. Work performed on a Sunday or a Veolia Water Solutions & Technologies
designated holiday shall be billed at 2 times the straight daily rate. Performance of overtime work shall be
at the sole discretion of Veolia Water Solutions & Technologies and the Field Representative.

The above rates are daily rates, with the exception of the overtime hourly rate for normal work days, and
are not subject to pro-rating, and includes up to a maximum of 10 hours per day for days worked between
Monday and Saturday. In the event that Veolia Water Solutions & Technologies chooses to remove an
employee from the jobsite prior to working 8 hours in a day, Veolia Water Solutions & Technologies will
charge an hourly rate for that day. If through no fault of Veolia Water Solutions & Technologies, the
customer removes the Veolia Water Solutions & Technologies employee from the jobsite prior to working
8 hours in a day; a full daily rate will be charged.

The Field Service Representative will submit daily time sheets for approval by the Customer. The
Customer approved time sheets will be submitted with invoices and will be final and approved for
payment.

The rates quoted are current as of the date of this proposal and are subject to change without notice.
Except in cases where Field Services have been quoted in this proposal, all Field Services provided will
be invoiced at the rates in affect when the services are performed.

The customer is billed for all travel and living expenses at cost plus 15%. In addition, the customer is billed
for travel time at the straight time service rate; however, travel time excesses due to airline delays, etc will
not be charged to the customer (maximum of 10 hours per day).

Where a set amount of time for field service has been quoted in the proposal, the quoted price includes
the service time, travel time, travel and living expenses. If additional time beyond the quoted amount of
time is required due to no fault or delay by Veolia.Water Solutions & Technologies then the customer shail
be billed for the additional service time, travel, and living expenses.

All equipment must be completely installed in accordance with the written instructions to be provided by
Veolia Water Solutions & Technologies and ready for start up and commissioning prior to the scheduled
arrival of the Field Representative. If upon arrival, the Field Representative determines that the equipment
is not ready for start up and commissioning, then the customer will be bilied for the on-site time, travel
time, travel and living expenses and the service work will have to be rescheduled through the Start
Up/Commissioning Service Manager.

Page 11 of 13
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The Field Representative will be equipped with their own hard hat, safety glasses, and safety shoes/boots.
Any additional safety equipment required for work on site shall be provided by the customer to the Field
Representative at no charge. Mandatory, site specific safety training of the Field Representative shall be
billed to the customer at the straight time service rate. The Field Representative has the right to refuse to
work under any conditions or in any environment that the Field Representative deems to be unsafe The
Field Representative will be supplied with their own standard hand tools. Heavy machinery, where
required, is to be provided by the customer at no charge.

Veolia Water Solutions & Technologies is a non-union company and its field personnel will be non-union.
These personnel must be allowed to perform minor, incidental tasks that would otherwise be performed by
trades (electrician, millwrights, pipe fitters, etc.). Delays due to strict adherence to union work rules on site,
beyond the set amount of time quoted, where applicable, may result in a price adjustment.

Page 12 of 13
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EXHIBIT C
SERVICE EXCLUSIONS |

Utilization of union labor subject to prevailing wage determinations.

Soil borings, or other environmental sampling, for geotechnical evaluation.

Installation and equipment design beyond Seismic-0/1 zone standards,

Remote interface directly to Customer PLC, DCS or CAMM systems via hardwired contacts.
Painting and/or coating of any piping and conduit materials.

1.
2,
3.
4,
5,
8.

All environmental and/or discharge-related applications, permits, surcharges, inspections, and

associated fees.

7. All building and/or installation-related applications, permits, surcharges, inspections, and associated
fees.
Delays and/or incurred costs due to inclement weather.

8. Weekend or nationally recognized holiday work.

10. Off-site (outside Provider's battery limits) disposal of clearing grubbing spoil and surplus soils.

11. Development of temporary and/or permanent access roadways to and from Provider's battery limits.

12. Dewatering due to surface run-on and/or groundwater intrusion.

13. Hard excavation and/or blasting due to rock, boulders, or man-made obstructions.

14. Soil remediation (such as handling, testing, removal or disposal) due to hazardous waste and/or
archaeological content, .

15. Supply and installation of synthetic liners and/or geo-textile materials under building structures
and/or tanks.

18. Supply and installation of double-wall contained piping systems.

17. Supply of installation of permanent stand-by electrical power generator system(s).

18. Supply and erection of temporary or permanent building/awning components.

19. Coating of concrete surfaces, other than for application of curing compounds.

20. Finish painting and/or coating of primered building structural components.

21. Supply of spare parts to Customer.

22. Provisions for complying with ADA (Americans with Disability Act), as Provider's facility will not be
open to the public.

23, |Installation requiring cold-weather materials and methods.

24. Construction and/or operational delays due to designh changes during the instaliation phase.

25, Operational delay due to equipment malfunctions/delays during start-up.

Note: Provider excludes all other items not specifically listed in “Provider Supplied” category.
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EXHIBIT B

(Spreadsheet)
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Veolia Water Technologies, Inc.
Accounts Receivable

Customer: Bullitt Utilities, Inc
Customer Number Pocument Number DocType Payltem Invoice Date Gross Amount  OpeénAmount  Due Daté Base Curr Remark

819436 14002308 us 001, 6/19/2004 §  11,22991 $  11,22991  7/19/2014  USD :
819436 14002391 us 001 6/19/2014 3  57,505.00 '$  57,505.00 7/19/2014  USD !
819436 14002782 Us 001 7/17/2014 $ 2,22765 & 222765 BJ16/2014  USD

819436 14002783 us 001 7/17/2004 $ 3500000 $ 3500000 8/16/2014  WSD

819436 14002960 us 001 8/7/2014 $ 1,138.02 § 1,13802  9/6/2014  USD

819436 14003020 us 001 8/7/2014 % 599.13 § §99.13  9/6/2014  USD

819436 14003021 us 001 8/7/2014 § 2,850.33 § 2,850.33  '9/6/2014  USD

819436 14003023 us 001 8/7/2014 $ 8167500 S  51,675.00  9/6/2014  USD

819436 14003024 us 001 8/7/2014 § 2,683,75 3 2,683.75  9/6/2014  USD :
819436 14003025 us 003, 8/7/2014 $ 566.05 $ 566.05  9/6/2014  USD ‘
819436 14003026 us 001 8/7/2014 $ 5,691.22 5,691.22  9/6/2014 USD :
819436 14003027 us 001 8/7/2014 § 2,956.56 S 2,95656  9/6/2014  USD |
819436 14003028 us 001 8/7/2014 §  49,600.06 &  49,600.06  9/6/2014  USD 1
819436 14003029 us 001 8/7/2014. % 41,99691 $  41,896.91  9/6/2014  USD

819436 14003033 us 001 8/14/2014 5 395013 § 395013 9/13/2014  USD

819436 14003097 us 001 8/14/2014 $ 2,635.22 § 2,635,222 8/13/2014  USD

819436 14003102 us 001 8/14/2014 $ 1,976.38 $ 197638 9/13/2014  USD

819436 14003133 us 001 8/20/2014 $ 3,646.20 $ 3,646.20 9/19/2014  USD

819436 14003134 us 001 8/20/2014 $ 3,223.46 $ 3,223:46  9/19/2034  USD

819436 14003283 us 001 8/28/2014 $ 1,891.76 § 1,891,76  9/27/2014  USD

819436 14003361 us 001 9/4/2018 $ 3,561.60 $ 3,561.60 10/4/2014  USD ‘
819436 14003368 us 001 9/4/2014 $ 417425 S 4,174,29  10/4/2014  USD ;
819436 14003369 us 001 9/4/2014 § 2,035.20 $ 2,03520  10/4/2014  USD !
219436 14003424 us 001 9/12/2014 &  68,637.20 §  68,637.20 10/12/2014  USD

819436 14003425 us 001 9/12/2014 $ 5493333 $  54,933.33 10/12/2014  USD

819436 14003427 us 001 9/12/2014 § 5485500 $  54,855.00 10/12/2014  USD

819436 14003466 us 001 9/12/2014 $ 5,19%.81 5,191.81 10/12/2014  USD

819436 14003490 us 001 971242014 % 2,349.81 § 2,349.81 10/12/2014  USD
819436 14003593 us 001 9/18/2014 $ 18379 § 18379 10/18/2014  USD
819436 -14003647 us 001, 9/18/2014 $ 3,052.37 § 3,052.37 10/18/2014  USD : |
819436 . 14003777 us 001 9/25/2014 § 218,99 § 21899 10/25/2014  USD ﬁ
819436 14003778 us 001 9/25/2014 % 1,891.76 $ 1,891.76 10/25/2014  USD
819436 14003903 us 001 10/10/2014 % 4,07040 § 407040  11/9/2014  USD: i
819436 14003931 us 001 10/16/2014 § 5485500 S5  54,85500 11/15/2014 usD |
819436 14003932 us 001 10/16/2014 § 2,952.94 8 2,952.94. 11/15/2014  USD ‘
819436 14004100 us 001 10/23/2014 § 1,138.02 3§ 1,138.02 11/22/2014  USD :
819436 14004202 us 001 10/30/2014 3,757.18 § 3,757.18 11/29/2014  USD ‘}
819436 14004233 us Dol 11/6/2014 §  18,065.43 $  1B;065.43 12/6/20i4  USD v
819436 14004246 us 001 11/6/2014 $ 197647 $ 1,976.47  12/6/2014  USD !
819436 14004318 us 001 11/13/2014 § 8;940.00° $ 8,840.00 12/13/2014  USD :
819436 14004319 us 001 11/13/2014 '$ 589940 § 5,890.40 12/13/2014  USD G
819436 14004321 us 001 11/13/2014 § 5527900 §  55279.00 12/13/2014  USD

819436 14004405 us 001 11/19/2014 § 286200 § 286.20 12/19/2014  USD

819436 14004469 us 001 11/18/2014 $  101,785:59 $  101,785.59 12/19/2014  USD

819436 14000062 RU SQ0L o A2/2/20047 08 - {50,000.00) 8 (50,000:00) 42/2/2034 ¢ USD. T PAYMENT RECEIVED

819436 14004472 us 001 12/4/2014 $  55279.00 § 5527900  1/3/2015  USD

819436 14004473 us 001 12/4/2014 5 55279.00 § 5527900  1/3/2015  USD

819436 14004670 us [0la)] 12/11/2014 3 513351 § 5133.51  1/10/2015  usD

819436 14004675 us 001 12/41/2014 § 3,667.32 § 3,667.32  1/10/2015  USD
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Customer Number Docurnent Number Do¢ Type Pay item Invoice Date

us
us
us
us
us

us’

us
us

“RU

us
us
us
us
us
Us
us
us
us
us
us
us
us
us
us
us
us
us
us
us
Us
us
us
us

Al

us
us
Us

Us

Rt

uc
ue
uc

Custorer: Bullitt Utilities, ine
810436 15000032
819436 15000047
819436 15000368
819436 15000369
819436 15000370
819436 15000371
819436 15000372
819436 15000374
819436 15000006
819436 15000415
819436 15000544
819436 15000546
819436 15000548
819436 15600620
819436: 15000723
819436 15000724
819436, 15000725
819435 15000726
819436 15000963
819436 15001085
819436 15601086
819436 15001087
819436 15001088
819436 15001089
819436 15001195
819436 15001369
819436 15001414
819436 15001415
819436 15001418
819436 15001486
819436 . 15001487
819436 15001488
819436 15001509
819436 15000035
819436 15001616
819436 150011631
819436 15001661
819436 15000049
819436 15002128
819436 15000087
819436 15001392
819436 15001392
819436 15001394
819436 15001304
819436 115000054

Total

Bullitt Utilities AR 2015-06-19

001
001

001

001
001
001
001
001
001
001
001
001

001

001
001
001
001
001
001
001
001
001
001
001
001
001
001
001
001
001
001
001
001

oot

001
001
001

B0t

001

001

001
002
ool
002

As of

1/15/2015
1/15/2015
1/22/2015
1/22/2015
1/22/2015
1/22/2015

1/22/2015
1/22/2015-

1/2372015
1/29/2015
2/12/2015
2/12/2015
2/12/2015
2/18/2015
2/19/2015
2/19/2015
2/19/2045
2/19/2015
3/12/2015
3/19/2015
3/19/2015
3/19/2015
3/19/2015
3/19/2015
3/26/2015

4/9/2015
4/16/2015
4/16/2015
4/16/2015
4/16/2015
4/16/2015
4/16/2015
4/23/2015

5/3/2015 &

5/1/2015
5/1/2015

" 6/18/2015

6/18/2015
6/18/2015

/1812015

6/19/2015

Gross Amount
5,987.31
4,789.37
4,060.29
5,453.07

558.74
191,625.54
22,461.12
55,279.00

£20,600:00

$

$

$

$

$

S

5

s

5

§ 8,737.93
s 3,561.60
S 6,972.61
5 7,030.91
$ 6,480.42
$  55279.00
$  13,805.88
$  185,675.00
$ 1419196
$ 2,803.47
$  57,240.00
$ 4,256,47
§  B81527.15
$ 22,695.42
$ 305.00
3 5,342.40
3 5,647.06
5 6,480:42
3 5,008.50
$ 3,561.60
$§  57,240.00
$
s
$
$
$
$
$
$
$
¢
$
$
$
s
$

3,252,08,

96,226.72
7,030.91
70,416.08
9,186. 53
19,702.59

© 6237646

134,598.24
8,773.04
68,985.68
2,633.15

L 17,4407

RNV S

Open Amount
6,987.31
4,789.37
4,060.29
5;453.07

558.24
191,625.54
22,441,12
§5,279.00

{20,000.00)

8,737.93
3,561.60
6,972.61
7,030.91
6,480.42
55,279.00
13,805.88
185,675.00
14,191.96
2,803.47
57,240.00
4,256.47
81,527.1%
22,695.42
305.00
5,342:40
5,647.06
6,480.42
5,008.50
3,561.60
57,240.00
3,252,08
96,226.72

7,030,891

19,702.59
134,598.24

8,773.04
$8,985.68

018653

$ 2,166,418.97

3

$ 1, 998‘ 745.65 Subtotal - Goods & Services Net of Payments Received.
S 2,166,418.97 TotalDue asof 6/19/2015.

Duye Date

2/14/2015
2/1412015
212172015
2/21/2015
2/21/2015
2/21/2015
2/21/2015
2/21/2015
1/23/2015
2/28/2015
3/14/2015
3/14/2015

3/14/2015

3/21/2015
3/21/2015
3/21/2015
3/21/2015
3/21/2015

4/11/2015

4/18/2015
4/18/2015
4/18/2015
4/18/2015
4/18/2015
4/25/2015

5/9/2015
5/16/2015
5/16/2015
5/16/2015
5/16/2015
5/16/2015
5/16/2015

5/. 23/ 2015

5/31/2015

7/18/2015
7/18/2015
7/18/2015
7/18/2015

/015 L

usp
usp
usp
Usb
usn
usp
usp
usp

Usp

usp
usp
usp
usn
Usp
UsD
usD
usp
Usb
Usp
ush
usD
usp
usD

Ush-

usp
usp
uso
usb
Usp
UsD
uUsp
usb

usb
usp
Usp
usp

uso

Base Curr Remark

PAYMENT RECEIVED

- Late Paymint fes YTD

. Legaly Collection €6sts 1o Date
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Case 15-34000-jal Claim 2 Filed 03/29/16 Page 1of7

Fill in this infarmation to identity the case

pebtor1 | Bullitt Utilities, Inc.

Deblor2
(Spouta, i Mking}
Unitad Statosi Bankruptcy Court for the: Westem District of Kentucky
Casanumber _15-34000-jal

Official Form 410

Proof of Claim 12115

Roead the instructions before filling out this form. This form Is for making a claim for payment in a bankrupicy case. Do not use this form to
make a raquast for payment of anh administrative expense. Make such a request according to 11 U.8.C. § 503.

Fllara must leave out or redact information that is entitled to privacy on this form or on any atlached documents. Attach redacled coples of any
documents that support the claim, such as promissory notes, purchase orders, Involces, itemized statements of running accounts, contracts, judgments,
morigages, and security agresmants. Do not send original documents; they may be destroyed after scanning. If the documants are not available,
axpiain in an atiachment.

A person who files a fraudulent claim couid be fired up to $500,000, imprisoned for up to 5 vears, or both, 18 U.S.C. §§ 152, 1567, and 3571,
Fill In all tha information about the clalm as of the date the case was filed. That dats Is on the notice of bankruptey (Form 300) that you recalved.

Identity the Ciaim

1. Whelsthocurrent  perdue Environmental Contracting Company, Inc.
f Name of tha cument creditor (the person or entily to ba paid for this claim)

Other names the creditor used with the debtor PECCO, Inc,

2. Hesthis claim been |
- acquired from o No

someone oisa? Q vYes. From whom?
3. Whera should notices ~ Where should notices 10 the credHor bo aent? Whare should payments to the creditor be sent? {if

and paymaents to the : - different)

creditor be sent? Bingham Graenebatm Doll, c/fo James lrving PECCO, inc.. tfo Scottie Perdue

ERoe 2zt ® 3500 National City Tower, 101 South Fifth St. 250 Etter Drive

‘ Number Street Number Street

Louisville KY 40202 Nicholasville KY 40356
Chy State ZiP Gode Chy Stale 2iF Coda
Contact phone (502) 587-3606 Gontact phone (859) BB7-5508
Contactemail jiIVing@bgdlegal.com Contactemat  SCOti@. perdue@peccoinc.net

Uniform claim identifier for elactronic payments in chapier 13 {if you use one):

/4. Doesthisclaimamend & No
one already filed? Q ves. Claim number on court claims registry (ifknown) _____ Filed on

MM JDD 7 YYYY

5. Doyouknow ifanyone [ No

elso has filed & proof
e 2 O ves. Wnho made the earliar fiing?

Official Form 410 Proof of Clalm page 1
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Give information About the Claim as of the Date the Case Was Flied

you use to ldentify the
debtor?

8. Do you have any number & No

[ vas. Last 4 digits of the debtor's account of any number you use 1o identify the debtor:

7. How much s the claim?

582,290.02, poes this amount include interest or other charges?

& No

{J ves, Atlach stalement itemizing interest, fees, sxpenses, or other
charges required by Bankruptey Rule 3001(c)(2)(A).

8. Whatis the basis of the
claim?

Examples: Goods sold, money loaned, lease, services psrformad, personal injury or wrangful death, or credit cand.
Atlach redacied coples of any documents supporting the clalm required by Bankrupicy Rule 3001(c).
Limit disclosing information that is entitlad to privacy, such as health care information.

Goods and services provided - see attached addendum.

‘9, Is all or patt of the claim
secured?

@Na

{J ves.

The claim is secured by a lisn an properdy.

Nature of proparty:

{J Real estate. If the claim is secured by the deblor’s principal residence, file 8 Mortgage Proof of Claim
Attachment {Official Form 410-A) with this Proof of Claim.

2 Motor vehicle
(3 Other. Describe:

Basls for perfection:
Attach redacted coples of documenis, If any, that show evidence of perfection of a security interest (for
example, a mortgage, Uen, cartificate of tite, financing statement, or other document that shows the lian has
been filed or recorded.)

Value of propariy:
Amount of tha claim that is secured:  §

(The sum of the secured and unsacured
amounts should malch the amount in line 7.}

Amount of the claim that Is unsecured: §

Amount nacassary to cure any default as of the date of tha petition:  §

Annual Interest Rats (whan case was filed) %

O Fixed
£3 variable

10, is this claim based on a
lpasa?

b No
{3 ves. Amount necessary to cure any defauit as of the data of the petition, b

11. Ia this ¢laim subjeci to a
right of sstofi?

M No

[ ves. Identify the property:

Official Form 410

Proof of Claim page 2




Case 15;34000-jal Claim 2 Filed 03/29/16 Page 3 of 7

12, s all orpartof the claim |} No

entitied to priority under
11 U.8.C. § 507(a)? U Yes, Check ail that apply: Amount entitied to priority
A claim may be partly L3 Domestic suppont obiigations (including alimony and chid support) under
priority and parily 11 U.5.C. § 507{a)(1){A) or (a}1XB). S
nonpriority, For example,
in some categories, the L upwoszrs o deposits toward purchase, iease, of renial of property or servicas for
taw limits the amount personal, family, or household use. 11 U.8.C. § 507(a)X7).
antitled 1o priority.
O3 wages, salaries, or commissions (up to $12,475%) eamed within 180 days before the
bankruptcy petition is filed or the debtor's business ends, whichever is earier. $
11 U.S.C. § 507(a{4).
Q) Taxes or penatties owed to governmental units. 11 U.S.C. § 507(a)(8). )
L1 contributions to an emplayee benaft plan. 11 U.S.C. § 507(a)(5). $
O Other. Specify subsection of $1 U.S.C. § 507(a}(__) that appiies. S

¢ Amaunis aso subject to adjustment on 4/01/16 and every 3 yaars after that for cases hagun on oc after the date of adjustment,

.

The parson complating Check the appropriate box:

this proof of clalm must

sign and dato It & 1 am the creditor.

FRBP 8011(b). O 1 am the creditors attorney or authorized agent.

"Y"""‘e‘;‘“‘;‘éﬁg}, 01 1 em the trustee, or the debior, or their authorized agent. Banknuplcy Rule 3004
5005 “5(" au )(' 2) authorizes courts L1 1 am a guarantor, surety, endorser, or other codebtor. Bankruplcy Rule 3005,

¢ 1o establish local ndes
| specifying what a signature | understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculaling the

: is. amount of the claim, the creditor gave the deblor cradit for any payments received foward tha debt.
1 A porson wha files 8
 fraudulent claim could b® | nave examined the information in this Proof of Claim and have a reasonable belief that the information Is true
' fined up to $600,000, and correct.

imprisoned forup to §

yoars, or both.
- 18U.8.C. §§ 152, 157, and | daclare under penalty of perury that the foregoing Is true and comect.
. 6T

Execyted on dale 2016
YIYY
Signature

Print the name of the person who is compisting and wigning this claim:

Name Scottie Perdue

First name Middle name Last name
Tite Director
Cornpany Perdue Environmental Contracting Company, inc.

Identify the corporate servicer as the company if the authotized agent is 8 servicer,

Address 250 Etter Drive
Number Stroet
Nicholasville KY 40356
City State ZiP Code
Contact phone {859) 887-5508 emai Scottie.perdue@peccoine.net

Official Form 410 Proof of Clalm page 3
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UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF KENTUCKY

LOUISVILLE DIVISION
X
In re: : Chapter 7
Bullitt Utilities, Inc., Case No. 15-34000-jal
Alleged Debtor. Hon. Joan A. Lloyd
X

ATTACHMENT TO THE PROOF OF CLAIM
OF PERDUE ENVIRONMENTAL CONTRACTING COMPANY, INC.

Perdue Environmental Contracting Company, Inc. (the “Claimant™) hereby asserts a
general unsecured claim against Bullitt Utilities, Inc. (the “Debtor™).

The Claimant provided wastewater treatment services to the Debtor following the failure
of the Debtor’s Hunters Hollow wastewater treatment plant on March 29, 2014. These services
included the use of equipment provided to the Debtor by the Claimant as well as parts and labor.
In exchange for these services the Debtor agreed to pay the Claimant.

In total, the Debtor incurred bills with the Claimant in the amount of $779,397.45.
Although the Debtor has made some partial payments to the Claimant, as of the submission of
this proof of claim the Debtor owes the Claimant $582,290.02. Attached hereto as Exhibit A is
an invoice setting forth the amount owed.

On December 18, 2015, the Claimant and Veolia Water Technologies, Inc. filed an
involuntary chapter 7 bankruptcy petition against the Debtor with the United States Bankruptcy
Court for the Western District of Kentucky (the “Bankruptcy Court™). On January 20, 2016, the
Bankruptcy Court entered an order for relief finding that the Debtor is a bankrupt debtor and
allowing the Debtor’s bankruptcy case to proceed.

The Claimant expressly reserves all rights to amend, modify, and/or supplement this
proof of claim in any way, including to assert additional claims related to, without limitation, the
following: (a) setoff; (b) recoupment; (c¢) indemnification; (d) subrogation; and (e) any rights of
the Claimant pursuant to a contract or under statutory, regulatory or common law. The filing of
this proof of claim is not a waiver or release of the Claimant’s rights against any person, entity or
property, and nothing contained herein shall limit the right of the Claimant to file any proceeding
or take any action concerning the claim in this or any other court.

17257958 _1.docx




PECCO, INC.
250 ETTER DRIVE

NICHOLASVILLE, KY 40358

Voice: 859-887-5508
859-887-5610

Fax:

Case 15-34000-jal Claim 2 Filed 03/29/16 Page 5 of 7

BULLITTUTI LITIE'S, ING.

DBA HUNTERS HOLLOW
P. 0. BOX 91588

USA

LOUISVILLE, KY 40218

STATI

Statement Date: Jul 17, 20158
Customer Account ID: BULOOS

Amount Enclosed

$

5/31/14
5/31/14
6/9/14

6/20/14
6/24/14
6/24/14
~124/14
430114
6/30/14
71714

709114

7/15/14
7/15/14
7/15/14
7/25/14
7131114
8/8/14

8/21/14
8/21/14
8/20/14
9/8/14

9/18/14
9/22/14

6/30/14
6/30/14
7/9/14
7/20/14
7/24/14
7/24/14
7/24/14
7/30/14
7/30/14
8/6/14
8/8/14
8/14/14
8/14/14
8/14/14
8/24/14
8/30/14
9/7/14
9/20/14
/20114
9/28/14
10/8/14
10/18/14
10/22/14

46659
46737
46738
46822
46978
46993
47008
47009
47118
47197
47179
47198
47265
47266
47267
47418
47618
47629
47797
47798
47866
| 147935
. 148166

48192

Part

12,428.00
24,724.00
21,192.00
28,256.00
24,724.00
11,848.82
24,724,00
1,691.00
28,256.00
7,123.20
21,192.00
737,76
30,247.72
-704.90
-222.60
20,641.97
10,018.58
5,304.62
6,633.48
6,633.48
9.476.40
6,633.48
6,633.00
6,633.00

26,538,

R

92

26,533.92 507,185.93

12,428.00

37,182.00

58,344.00

86,600.00
111,324.00
123,172.82
147,896.82
149,487 82
177,743.82
184,867.02
206,059.02
206,796.78
237,044 50
236,339.60
236,117.00
256,758.97
266,777.55
27217217
278,805.65
286,439.13
294,915,583
301,549 .01
308,182.01
314,815.01

“WE ACCEPT VISA, MASTERCARD, DISCOVER & AMERICAN EXPRESS**




Case 15-34000-jal Claim2 Filed 03/29/16 Page 6 of 7
PECCO, INC.

250 ETTER DRIVE %o

N'CHOLASVILLE, KY 40356 . Statement Date:
Customer Account iD: BULO0S

Voice: 859-887-5508
Fax:  859-887-5610

BULLITT UTILITIES; INC,
DBA HUNTERS HOLLOW
| P.0.BOX 91588

| LOUISVILLE, KY 40218

. USA

Amount Enclosed
%

19/30/ 8,528.76 323 34377
10/9/14 11/8/14 ¢ 148450 5,685.84 329,029 .61
10/21/14 11/20/14 48587 6,633.48 335,663.09
10/21/14 11/20/14 48588 6,633.48 342,296 57
10/31/14 11/30/14 48713 10,424.04 352,720 61
11/13/14 12/13/14 48878 9,476.40 362,197 .01
1117114 1217114 48961 6,633.48 368,830 .49
11/30/14 12/30/14 49098 12,319.32 381,149 .81
211/14 11015 49297 6,633.48 387,783.29
12/16/14 1/15/15 49348 6,633.48 394,416.77
12/22114 1121715 49439 6,633.48 401,050.25
12/31/14 1/30/15 49746 9,476.40 410,526 65
1/12/15 2/11/15 49747 10,424.04 420,950 69
1/22/15 2121115 49828 6,633.48 427,584.17
1/29/15 2/28/15 149955 6,633.48 434217 65
113115 3/2/15 50001 5,685.84 439,903 49
2/9/15 3/11/15 150126 7,581.12 447,484 61
2/25/15 3/27/15 | 150268 13,266.96 460,751 57
2/28/15 3/30/15 - 150551 5,685.84 466,437 41
3/10/15 4/9/15 50552 7.581.12 474,018 53
3/20115 4/19/15 50658 6,633.48 480,652.01
3/28/15 4/22/15 50703 6,633.48 487,285.49
3/31/15 4/30/15 150790 8,528.76 495 81425
4/8/15 5/8/15 50920 4,738.20 500,552 .45

HoR S e

22,036.25 | 265392 | 2658392 | 507,185.93

“WE ACCEPT VISA, MASTERCARD, DISCOVER & AMERICAN EXPRESS**




Case 15-34000-jal Claim2 Filed 03/29/16 Page 7 of 7

PECCO, INC.

250 ETTER DRIVE .

NICHOLASVILLE, KY 40356 v Statement Date: Jul 17, 2015
Customer Account ID: BULOOS

Voice: 859-887-5508
Fax:  859-887-5610

L S SRR

BULLITT UTILITIES, INGC.
DBA HUNTERS HOLLOW
P. Q. BOX 91588 :
LOUISVILLE, KY 40218
USA

Amount Enclosed
$

5 50998 6.633.48 507.185.93

4/23/15 5/23/15 51179 6,633.48 513,819.41
4/27/15 5/27/18 51216 6,633.48 520,452 89
4/30/156 5/30/15 514586 3,790.56 524,243 .45
5/11/16 6/10/15 614567 9,476.40 533,719.85
5/28/15 6/27/15 51677 19,900.44 553,620.29
6/11/18 7H17/15 - 151823 6,633.48 560,253.77
“’ 1715 7H7M5 52052 22,038.25 582,290.02

22,036.25 26,533.92 26,533.92 507,185.93

*WE ACCEPT VISA, MASTERCARD, DISCOVER & AMERICAN EXPRESS**



_Fill in this information 1o identify the case:

Debtor 1 BULLITT UTILITIES INC

Debtor 2
{Spouse, if filing)

) § BANKRURTCY COURT - WESTERN DISTRICT OF KENTUCKY

Case number _15-34000

Official Form 410
Proof of Claim 12115

Read the instructions before filling out this form. This farm Is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according ta 11 U.8.C. § 503,

Filars must laave out or redact information that is entitied o privacy on this form or on any attached documents. Attach redacted copies of any
documents that suppori the claim, such as promissory notaes, purchase orders, involces, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements, Do not send original documeants; they may be destroyed after scanning. If the documents are not avallable,
explain in an atlachment.

A person who files a fraudulent claim could ba fined up o $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.
Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

| identify the Claim

1. Who s the current Commonwealth of Kentucky Department of Revenue
craditor?

Name of the current creditor {the person or entity to be pald for this claim)

Other names the creditor used with the debtor

. Has this claim been K No

acquired from
someone alse? [J Yes. Fromwhom?

3. Where should notices ~ Whare should notices to the creditor be sent? Where should payments to the creditor be sent? {if

and payments to the different)

craditor be sent? .
Kentucky Department of Revenue Legal Support Branch

Eedﬁral Ru’gﬂf d Name Name

ankruptcy Procedure

(FRBP) 2002(g) PO Box 5222
Number Street GiGer sireel
Frankfort KY 40602
Cily Stale 2IP Code City State 2P Gode
Contactphone _(5021564-4021 Contact phone
Contact email Mi )L.H KY.qov Contact email

Uiniferm elalm dentifier for sloctroric payments In chapter 13 (I vou use one)

4. Doesthisclaimamend [X] no
one already filed? Filed on
LYY R

5. poyouknowifanyone [XI No
else has flled aproof [ Yes. Who made the earler filing?
of claim for this claim?

Official Form 410 Proof of Claim page 1




Case 15-34000-jal Claim 3 Filed 07/22/16 Page 2 of 4

me Information About the Claim as of the Date the Case Was Flled

‘% Do you have any 0 nNo
number you use to S
identify the debtor? Yes. Last 4 digits of the debtor's account or any number vou use to identify the deblor: 1.2 1

7. How much s the claim? $_$1.460.72 . Does this amount inciude interest or ather charges?
[ No

X ves. Attach statemant ltemizing Interest, fees, expenses, or other
charges required by Bankruptcy Ruls 3001(c)(2)(A).

8. Whatlis the basis ofthe  Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card,
claim?

Attach redacted coples of any documents supporting the claim required by Bankruptey Rule 3001({¢c).
Limit disclosing information that is entitled to privacy, such as health cara information.

Seg Attached Schedule of Tax Liability

9. Isallorparioftheclaim [X No
secured? [0 vYes. Theclaim is secured by a fien an property.

Nature of proparty:

[ Real estate, If the claim is secured by the debtors principal residence, file a Morigage Proof of Claim
Altachment (Official Form 410-A) with this Proof of Claim,

2] Motor vehicle

[ other. Describe:

Basis for perfaction:

Aftach redacted coples of documents, if any, that show evidence of perfection of a security interast (for
example, a morigage, lien, cerificate of title, financing statement, or other document that shows the lien has
been filed or recorded.)

Valus of property:
Amount of the claim that is secured:  §

Amount of the claim that [s unsecured: §$ ({The sum of the secured and
unsecured amounts should match the
amountin line 7.)

Amount nacessary to cure any default as of the date of the petition: §

Annual Interest Rate (when case was filed) %
0O Fixed

[ variable

-10. Is this claim based on a No
lease?
[ Yes. Amount necassary to cure any default as of the date of the petition. $

11. Is this claim subjecttoa [ 1 No
right of setoff?
Yes, Identify the property: _Any potential funds owed to debtor fram the Commonwealth of Kentucky per KRS 44.030

Official Form 410 Praof of Claim page 2




Case 15-34000-jal Claim 3 Filed 07/22/16 Page 3 of 4

12. s all or part of the claim
. antitied to priority under
11 U.8.C. § 807(a)?

A claim may be partly
priadty and parly
nonpriority. For example,
in some calegories, the
taw limils the amount
entitled to priority.

o
[X] Yes. Check all thal apply: Amount entitled to priority
O bomestic support ohligations {including alimony and child support) under
11 U.S.C. § 507(@XIXA) or (aX1XB). $
{1 up to $2,775* of deposits toward purchase, lease, or rental of properly or services for
personal, family, or hausehold use. 11 U.S.C. § 507(a)(7). $
O Wages, salaries, or commissions {(up to $12,475°) earmned within 180 days before the
bankeuptcy petition is filed or the deblor's business ends, whichever Is earlier. §
11 U.8.C. § 507(2)(4).
X Taxes or penalties owed to governmental uniis. 11 U.S.C. § 507(a)(8). $.51.076.74
O contributions to an employee benefit plan. 11 U.S.C. § 507{a)(5). $
[ other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $

¥ Amounis are subject lo adjustment on 4/01/16 and every 3 years after that for cases begun on or after the date of adjustment.

m Sign Bolow

The person completing
this proof of ¢laim must
sign and date it.

FRBP 3011{b)}.

if you file this claim
electronically, FRBP
5005(a)}{2) authorizes courts
to establish local rules
specifying what a signature
Is.

A personwho flles a
fraudulent ¢laim could be
fined up to $500,000,
imprisoned forup to §
years, or both.

18 U.5.C. §8 1582, 157, and
3571,

Check the eppropriate box:

1 am the creditar.

] 1 am the creditor's attorney or autharized agent.

J 1 am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.
3  {ama guarantor, surety, endorser, or other codebtor. Bankruptey Rule 3005,

1 understand that an authorized signatura on this Proof of Claim serves as an acknowledgment that when calculating the
amount of the claim, the creditor gave the: debtar credit for any payments received toward the debt,

| have examined the information in this Proof of Claim and have a reasonabis belief that the information is true
and corract.

| declare under penally of perjury that the foregoing Is true and comrect.
Executedondate 07/22/2016

MM DD T YYYY

/s/ Brandi Tyree Phillips
Slgnature

Print the name of the person who is completing and signing this claim:

Name

Brandi Tyree Phillips

First nams Middla name Last name
Title Revenug Program Qfficer
Company Kentucky Department of Revenyg,

Identify the corporate servicer as the company ¥ the authorized agent Is a servicer,
Address PO Box 5222

Number Streat

Frankfort KY 40602

City State ZIP Coda

Contact phone {502) 564 -4921 exi. 4548 Emall Brand!.Phillins@ky.gov. ;

Official Form 410

Proof of Claim page 3




Case 15-34000-jal

BULLITT UTILITIES INC
Case Number: 000240121

KENTUCKY DEPARTMENT OF REVENUE

Claim3 Filed 07/22/16 Page 4 of 4

Claims Due
Period Neotice Tax Interest Penalty Credit Total Entitled Reason
Ending Number Liability and Fees il Applicable Due to Priority
Publie Service Company Tax Account: 000240121
12312015 107828324 $1,079.40 $0.00 $376.86 {52.66) $1,451.60 $1,076.74 3 Year Rule
Totat Due for PSC Tax $1,079.40 $0.00 $376.86 {$2.66) $1,453.60  $1,076.74
Administrative Cost Account: 000240121
11/03/2005 107981042 30.00 $0.00 3712 $0.00 712
Total For Administrative 50.00 50.00 $7.12 §0.00 $7.12
Grand Total $1,079.40 50.00 $383.98 Lha NG $1,460.72  $1,676.74

Page 1 of 1




Case 15-34000-jal Claim4 Filed 08/19/16 Page 1 of 8

Fill in this information to identify the case:

Debtor 1 Bullitt Utilities, Inc.

Debtor 2 Ty
(Spouse, if filing)

United States Bankruptcy Court for the:  Western District of Kentucky
Case number 15-34000-jal

Official Form 410
Proof of Claim 04/16

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both, 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

Identify the Claim

1 ‘gzg‘zgm current Strothman & Company PSC
Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor

2. Has this claim been ﬁ No

acquired from
someone else? O Yes. From whom?

3. Where should notices Where should notices to the creditor be sent? Where shouid payments to the creditor be sent? (if

and payments to the different)
creditor be sent? Strothman & Company PSC
Federal Rule of Name Name
Bankruptcy Procedure . ;
(FRBP) 2002(g) 290 Missouti Avenue
Number Street Number Street
Jeffersonville IN 47130
City State ZIP Code City State ZIP Code
Contact phone 812-283-7722 Contact phone
Contactemail Plogsdon@strothman.com Contact email

Uniform claim identifier for electronic payments in chapter 13 {if you use one):

4. Does this claim amend & No
one already filed? Q Yes. Claim number on court claims registry (if known) Filed on

MM /DD ] YYYY

5. Do you know if anyone ﬂ No

olse has filedaproof [ yes Who made the eatlier filing?
of claim for this claim?

Official Form 410 Proof of Claim page 1




Case 15-34000-jal Claim4 Filed 08/19/16 Page 2 of 8

: Give Information About the Claim as of the Date the Case Was Flied

6. Do you have any number No
Z”:t"s: to identify the Yes. Last 4 digits of the debtor's account or any number you use to identify thedebtor: _ 8 0 2 0
ebtor
7. How much is the claim? $ 1,250.00 . Does this amount include interest or other E.harges?

MNO

O Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)2)A).

8. What is the basis of the = Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
laim?
claim Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that Is entitied to privacy, such as health care information.

professional services performed

9. Is all or part of the claim m No
secured? ) Yes. The claim is secured by a lien on property.

Nature of property:

[ Real estate. If the claim Is secured by the debtor's principal residence, file a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.

O Motor vehicle

[ Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has
been filed or recorded.)

Value of property:

Amount of the claim that is secured: $

Amount of the claim that is unsecured: $ (The sum of the secured and unsecured
amounts should match the amount in line 7.)

Amount necessary to cure any defauit as of the date of the petition:  $

Annual Interest Rate (when case was filed) %
U Fixed
Q variable
10. Is this claim based on a m No
lease?
O Yes. Amount necessary to cure any default as of the date of the petition. $

11. Is this claim subject to a m No
right of setoff?
U Yes. Identify the property:

Official Form 410 Proof of Claim page 2



Case 15-34000-jal Claim4 Filed 08/19/16 Page 3 of 8

f
12. s all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law fimits the amount
entitled to priority.

MNO

U Yes. Check one: Amount entitled to priority

U Domestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)(A) or (a)(1}(B). $

a Up to $2,850" of deposits toward purchase, lease, or rental of property or services for
personal, family, or household use. 11 U.S.C. § 507(a)(7).

0 Wages, salaries, or commissions (up to $12,850") earned within 180 days before the
bankruptcy petition is filed or the debtor's business ends, whichever is earlier.

11 U.S.C. § 507(a)(4).

O Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $
O contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
3 other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $

* Amounts are subject to adjustment on 4/01/19 and every 3 years after that for cases begun on or after the date of adjustment.

Sign Below

. The person completing
. this proof of claim must
sign and date it.

FRBP 9011(b).

If you file this claim
electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature
is.

A person who files a
fraudulent clalm could be
fined up to $500,000,
imprisoned forup to 5
years, or both,

18 U.S.C. §§ 152, 157, and
3571.

Check the appropriate box:

M | am the creditor.

O 1 am the creditor's attorney or authorized agent.

O 1 am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.
U 1am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| understand that an authorized signature on this Proof of Claim serves as an acknowiedgment that when calculating the
amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

| have examined the information in this Proof of Claim and have a reasonable belief that the information is true
and correct.

| declare under penalty of perjury that the foregoing is true and correct.

Executed on date 08 I

Signature

Print the name of the person who is completing and signing this claim:

Name Charles B Logsdon

First name Middie name Last name
Title Partner
Company Strothman & Company PSC

Identify the corporate servicer as the company if the authorized agent is a servicer.

Address 290 Missouri Ave
Number Street
Jeffersonville IN 47130
City State ZIP Code
Contact phone 812-283-7722 email plogsdon@strothman.com

Official Form 410

Proof of Clalm page 3



Case 15-34000-jal Claim4 Filed 08/19/16 Page 4 of 8

Strothman and Company

Certified Public Accountants and Advisors
290 Missouri Avenue

Jeffersonville, IN 47130

{812) 283-7722

2 Strothman+Co

Invoice Date 7/31/2015

Bullitt Utilities, Inc.
P.0. Box 91588
Louisville, KY 40291

Client No. 90200.001
Invoice No. 36303

Professional Services for July 2015

Total for Above Services $250

www.strothman.com



Case 15-34000-jal Claim4 Filed 08/19/16 Page 5 of 8

Strothman and Company

Certified Public Accountants and Advisors
290 Missouri Avenue

Jeffersonville, IN 47130

(812) 283-7722

2= Strothman+Co

Invoice Date 8/31/2015

Bullitt Utilities, Inc.
P.O. Box 91588
Louisville, KY 40291

Client No. 80200.001
Invoice No. 36565

Professional Services for August 2015

Total for Above Services $250

www,strothman.com



Case 15-34000-jal Claim 4 Filed 08/19/16 Page 6 of 8

Strothman and Company

Certified Public Accountants and Advisors
290 Missouri Avenue

Jeffersonville, IN 47130

(812) 283-7722

ZZ Strothman+Co

Invoice Date 9/30/2015

Bullitt Utilities, Inc,
P.C. Box 91588
Louisville, KY 40291

Client No. 90200.001
Invoice No. 36925

Professional Services for September 2015

Total for Above Services $250

www.strothman.com




Case 15-34000-jal Claim4 Filed 08/19/16 Page 7 of 8

Strothman and Company

Certified Public Accountants and Advisors
290 Missouri Avenue

Jeffersonville, IN 47130

(812) 283-7722

:‘: Strothman+Co

Invoice Date 6/30/2015

Bullitt Utilities, Inc.
P.O. Box 81588
Louisville, KY 40291

Client No. 90200.001
Invoice No. 36008

Professional Services for June 2015

Total for Above Services $250

www,strothman.com




Case 15-34000-jal

Invoice Date 5/31/2015

Buliitt Utilities, Inc.
P.O. Box 91588
Louisville, KY 40281

Client No. 90200.001
Invoice No, 35705

Claim 4 Filed 08/19/16 Page 8 of 8

=

Strothman and Company

Certified Public Accountants and Advisors
290 Missouri Avenue

Jeffersonville, IN 47130

(812) 283-7722

Strothman+Co

Professional Services for May 2015

Total for Above Services

www.strothman.com




Case 15-34000-jal Claim5 Filed 09/07/16 Page 1 0of4

Fill in this information to identify the case:

| oewor1  Bulitt Utiities, Inc.

Debtor 2
{Spoise, ¥ filing}

United States Bankruptey Court for thet Western District of Kentucky
Case number 1 5*34000*]8'

Official Form 410
Proof of Claim 04116

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptey case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 1110L.5.C, § 503.

Filers must leave out or redact information that is enfified fo privacy on this form or on any attached documents. Attach redacted coplas of any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements, Do not send original documents; they may be destroyed after scanning. If the documents are nof available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 11.5.C. §8 152, 157, and 35871,

Fill in all the information about the claim as of the date the case was filed. That date is un the notice of bankruptey (Form 309} that you received,

identify the Claim

. oist i
1. Who s the current  Old National Bank
Name of ihe current creditor (the person or enfity to be pald Tor this claim)

Other names the creditor used with the deblor

Z. Has this claim been
acquired from m No

someone else? U Yes. From whom?

3. Where should notices  Where should notices fo the creditor be sent? Where should payments to the creditor be sent? (if
and payments to the : B different) : :
creditor be sent? Charlie Goebel
Feders! Rule of Name Hame
Bankruplcy Procedure . ! .

{FRBP) 2002(g) One Main Street, 7th Floor - Special Assels
Number Sireet Mumiber Street
Evansville N 47708
City Siate ZIP Code City Siate ZIP Code
Contact phone 812-464-1337 CGontact phone
contactematl Charlie. goebel@oldnational.com Contact emalt

Uniform oiaim identifier for elechonic payments in chapter 18 ('you use one).

4. Does this claim amend ﬁ No

one already filed? L Yes. Claim number on court claims registry (if known) Filed on

MoF DD 7 YYYY

& Do you know if anyone Qf No

else has filed a proof T
o clalm for this claif? LI Yes. who made the earfier filing?

Official Form 410 Proof of Claim page 1
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Give Information Ahout the Claim as of the Date the Case Was Filed

3. Doyou havg any number No
g‘;g tﬁ?’i to identify the Yas. Last 4 digits of the deblor's account or any number you use to identify thedebtor: 1 8 3 5
7. How much is the claim?  § 28,054.01  poes this amount include interest or other charges?

*as of date of filing petition [} No

ﬁ Yes. Aftach statement itemizing Interest, fees, expeanses, or other
chargss required by Bankruptey Rule 300HcH2)A)

f. Whatis the hasis of the  Examples: Goods sold, monsy foaned, lease, services performed, personal injury or wrongful death, or credit card,
im?
claim? Altach redacted copiss of any documents supporting the claim required by Bankruptey Rule 3001{c).

Limit disclosing information that is entiled to privacy, such as health care information.

Money foaned

o s all or part of the claim No
secured? Yes. The claim is secured by a lisn on property.

Nature of property:

£} Real estate. If the claim is secured by the debtor's principal residence, file a Morfgage Proof of Claim
Affachment {Official Form 410-A) with this Proof of Claim.
3 Motor vehicle
Other. Descrbe: Business assels

Basis for perfection: Security Agreement and Financing Statement

Attach redacted copies of documents, if any, that show evidence of perfection of & securily interest (for
example, a mortgage, lien, cerlificate of fitle, financing stelemsnt, or other document that shows the Hen has
been filed or recorded.

Value of property. $
Amount of the claim that is secured:  §

Amount of the claim that is unsecured: § {The sum of the secured and unsecured
amounts should match the amount in line 7.}

Amount necessary to cure any defoult as of the date of the petition;  §

Annual Interast Rate (when case was filed) 4.25 %

ﬁ Fixed
L1 variable

10, Is this claim basedona i No
lease?
L Yes. Amount necessary to cure any default as of the date of the petition, k3

11. Is this claim subjecttoa ¥ No
right of setoff?
C1 Yes. Identify the property;

Official Form 410 Proof of Claim page 2
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12. 1s all or part of the claim
entitied to priority under
11 U.8.C. § 50787

A claim may be partly
priosity and partly
nonpriority, For example,
in some categories, the
faw limits the amount
enitled 1o priority.

ﬁ No
L Yes. Chack one: Almotnt siititied to priority

L Domestic support obligations (including alimony and child support) under
11 UB.C.§ 507 1A or (a){1XB). $

L1 Up to $2,850% of deposits toward purchase, lease, or rental of property or services for
persongl, family, or household use. 11 U.S.C. § 507(a)(7).

L) wages, salaries, or commissions (up fo $12,850) eamed within 180 days befora the
hankruptcy petition is filed or the deblor's business ends, whichever is earier.

T USB.C § 507)d).

[} Taxes or penalties owed to governmental units. 11 U.8.C. § 507(a)(8). %
L1 contrbutions to an smployee benefit plen. 11 US.C. § 507{a)(5). $
L1 Other. Specify subsection of 11 U.8.C. § 507(a}{__) that applies. $

* Ameunis are subject to adjustment on 4/01/19 and every 3 years after that for cases begun on or after the date of adjustment.

Sign Below

The person completing
this proof of claim must
sign and date it

FRBP 9011(b}.

if yous file this claim
slectronically, FRBP
5005(a)(2) authorizes courts
{0 establish focal rules
sperifying what a signalure
is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned forupto 5
years, or both.

18 U.S.C. §§ 152, 157, and
3571,

Check the appropniate hox:

T 1 am the craditor.

| am the credilor's altorney or authorized agent.
& tamthe trustee, or the deblor, or their authorized agent. Bankruptcy Rule 3004,
I tama guarantor, surely, endorser, or other codebtor. Bankruplecy Rule 3005,

{ understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the
amount of the claim, the creditor gave the deblor credit for any payments received toward the debl.

| have examined the information in this Proof of Ciaim and have a reasonable belief that the information is true
and correct.

| declare under penalty of perjury that the foregoing is true and correct.

Executed on date  09/02/2018
MATO0 7 YeRY

/s/Rhett D. Gonterman

Signalure

Print the name of the person who is completing and signing this claing

Name Rhett D. Gonterman
First name Middle name Last name
Tite Associate Corporate Counsel

Identify the corporate zervicer as the company if the authonzed agent is a servicer,

Address Qne Main Street, 8th Floor
HNumber Street
Evansville IN 47708
City Slate ZIP Code
Contact phone 812-468-0353 emait connie.wambach@oldnational.com

Official Form 410

Proof of Claim page 3
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U.S. BANKRUPTCY COURT
WESTERN DISTRICT OF KENTUCKY (LOUISVILLE)

BULLITT UTILITIES, INC,, DEBTOR
CASE NO. 15-34000-jal

OLD NATIONAL BANK
ITEMIZED STATEMENT
AS OK DECEMBER 18, 2015*

PRINCIPAL BALANCE $26,759.26
INTEREST BALANCE $1,212.61
LATE FEES $82.14

BALANCE* $28,054.01
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PROMISSORY NOTE

R&fnr&snc&s in the bioxes above are for Lsncjef $ use oni}f and do not. Hmit the applicability of this docﬁmam W any pardoular loan or item,

Any item sbove santaining "> * 12%-hag boop omittad due to text longth imitations,

Borrower;  BULLITT UTILITIES, INC, R OLD NATIONAL BANK
PO BOX 914688 205 LOUISVILLE COMMERCIAL LENDING
LOUISVILLE, K¥ 40281 333 BAST MAIN STREET
LOUISVILLE, KY 40202
{502) 540-7300
Principal Amount: $65,350.00 i Date of Note: November 9, 2012
PROMISE TO PAY. BULLITT mrr.mss, me. {“Borrowar”l promises 1o pay to DLOD NATIONAL BANK {"Lender"), or order. in lawiul money of
the United States of Arnerion, the it of Bixty-five Thomsami Thrao Hundrad Fifty & 007100 Doliars {465,350.00), togather with
intarest o the ung fncipat bul from No 8, 2012, sale d as desceibed in the “INTERERY CALCULATION METHOD” paragraph

uging an interest rate of 4. 2513%‘ untit paid in full.  The Intorest rate may chang undar the tenne and conditions of the "INTEREST AFTER
DEFAULT” section.

PAYMENT. Bonower will pay this loan fn 80 payments of $'1,212.61 cach payment. Borrowar's first pay i due D hor 9, 2012, and
alt subseguent paymonis are dup on the seme day of sach mionth uiter that. Borrower’s flnal payment will be due on November 8, 2017, and
witl ba for sl princigal and all soeraad interast not yot paid,  Paymaonts include principat and jaterost.  Unless otherwise sgreed or required by
applicabde law, payments will be applisd fizst to any sctrued unpaid int 1 then to principal; then o any unpeid colfsction vosts; and then fo
any late charges. Borrowsr will pay Lender at Lender's address shown abous or st such othar place ax Lander may dagignate in wiiting,

INTEREST CALCULATION METHOD. Interast on this Note is computed on 0 385/360 basls: thet is, by applying the rotio of the hrtorost rate
over @ year of 380 days, multiplied by the ding principal bal multiplied by tha actual nuber of days the principal balance i
outgtanding. A Intersst pavable untfer this Note is puted uging this mathod. This cal thod results in o higher sHactive Interast
rate than tha numerls interost rate stated in this Note,

PREPAYMENT PENALTY. Borrower ayress that all joun fees and other prapeld finance charges are earced Rully ag of the date of the foan and
will not be subjact to refund upen early paymert (whether voluntary or a8 a rasult of default), exvept an otherwim roguired by law, Upon
prapaymant of this Note, Lender s sititled to the followd y: other than with respact 1o 8 “Pormittad Prapayrment™ described
balow, for any prepayment of principat on this Note which occurs before the varliar of {1 the scheduled maturity of this Note, o Lii} the
soheduled dus dote of the 60th monthly payment under this Note, whather volurgary or involumtsry and for whastever toazon, the Lender i
aasoss and collest, and the Boreowar agress fo pay, B grepayment pramium aqual to two percant (2.0%) of the prino]
Borrower sdditionafly agress that sny payoif balance w(tfv raspect to this Note prior to the eurflor of m maturity o that t daty which is 60 months
mﬂnwmgthodamofﬂﬁzh}m.otbermmapayo } quoted in co thon with & Permi pay ¢, will include a p of v
pereent {2.0%] of the din firal bak of this Nots outstanding st such time, Un\us otherwise agrend W by the Lender, afl
prepaymants will raquire not loss ihan tan {10) days novence notice to the Lander. Borrowsy recognizes that any prepayment of this Note prior
to s eohoduled maturity, whathor voluntary or Involuntary or resulting from a default by Borrower, other than u Permitted Prepayment, will

resylt fn Lendor incurring toss, including reinvestimant logs, additional exp and impad t of the Lender's ability t0 mast comunitments to
third parties. Bowowaer agreos that the premiwe st forth above is » L i of the damages Lender will Invur as a result of any
prepaymen, and thm aom)wars agreamem 1t pay such @ premium is an jal ind 1o Lander to make the foan svidenced by this
Note. Notwith the forag will be due with respect to the Tollowiny describud prepayments {aach &

*Pormitted mapnyment“)* {4} Fult ur parnai mgpaymmw made from tha application of any insurance proceeds as # result of any casualty Rise 10
collaterst securing this Note; {2) Prior to & default, paymend in full resuliing from the sale of eny collateral 10 & third party not related to or
affifiated with the Borrowur; (3) Any other prepaymant & to which the Lunder has agreed in writing ﬁm it wilf not assess a prepaymant
premivng or {4) Partial propaymients made durmg any "Loan Yene® of up to 20,0% of the ding § bk as of the beglwdng of
any Loau ¥ Rt “Loan Year” g initially on the date of this Note and anding on tho duse date of sach

i ftor, i the Bnrmwof‘x propayment sxonods the 20,0% Hmitation in any Loan Yaar, then the entita anount of
the pmpay‘ment :iuring such Loan Year will ot be treated as 8 Permittad Prepay and o prop furn witl be due with respect to all
prircipal prepald duricyg such Loan Year. Exvopt for the foragoing, Borrower moy pay all ar o pordon of the amount owed cardier than it is due,
Eorly payments will not, onless asgresd to by Lander in writing, relleve Borrgwer of Borrowar's obligation 1o Sontinue o meks pavments under
this payment schedale, Rather, sarly poyments will reduce the principa{ balange dus and tooy result in Borrower's making fewer paymaens,
Borrower agrees not 10 send Lender paymants wanrked “pald i flf®, “without recourse®, or simitar ienguage i Borrower sends such @
payment, Lender muay aveapt it without losing any of Lender’s dghty unciar thig Mo, and B(amsww will rarnain obligated to pay sny Turther
amount owed 1o Lendar, A written commiunications concarning dissuted smourts, neluding any check or othar payment Instrument that
indicatas that the payment cuastitutes *payment In fufl® of the smount owad or that is tenderad with other conditiors or limitations or ag full
sutisfaction of & disputed amoeunt ust be malled or delivered to: Old Natlonal Bank, PO Box 8728 Evansville, IN 47738-3728.

LATE CHARGE. {f & paymaent Ta 10 days or muore laste, Borrower will be charged 5.000% of the darly schaduled pay or $50.00,
whichover is groater.

INTEREST AFTER DEFAULT. Upon dafault, including faliure to pay uptn finat maturity, the intumst rste on this Muts shall be increased by 3,000
pergentage points, However, in no svent will tha Interast rato § s 1 rate iy applcable law.

DEFALULT. Each of the following shall constitute ar averd of default ("Event of Default™ undar this Note:
Paymient Dofault. Bormwar fails to ronke any payment when dug under this Note.

Ottier Defdults. Borrower falls to comply with or to perfonmn any other term, obligation, covenant or gondition contalned In this Note or ia
any of the related documents or to comply with or to perform any term, ebligation, sovenant or sondition contained in any other sgresment
hetwaen Lendar and Borrower.

Detaclt n Favor of Thind Parties, Borrowsr or any Grantor defaults under any foan, extension of oredit, socurity agreement, purchagse or
sales agrentant, or sny othar agresrmant, in favor of any other creditor or person thet may mavarially stfact any of Borrowsr’s proparty or
Borrawer's ability to repay this Note ur porform Borower's ubligations under this Mote or sy of the ralated dosumems.

False 8 Any ¥, rigs watlon or statemsat maste or turnished 1o Lender by Borrwer or oy Borrower's behsll undsr this
Nota or the related desoments is false or misleading in any matarial ragpect, slther now or at the tdme madé or furnished or bocomes folse
or misleading st any tme thersafter,

Insolvency, The disselution or termination of Borrower's axistence as a going business, the insolvency of Horrower, the sppolntment of a
receiver for any pert of Borowst's property, any assignreent for the benefit of oreditors, any typs of oreditar waorkowt, or the

corr went of any pr ding undar any bankruptoy of Insofvency lsws by or against Borrower.
Lreditor ar Forfelturs Pr o o of fornel ae fortsiture pwwefﬁngs, whether by judiciatl procwdmg, self-halp,
ropassesgion of any other msthnd, by any craditor of Borrowsr oy by any guwen b agency againgt eny coll t secuting e loen.

This includes s garnishment of any of Borrower's aesouras, including deposit aucounts, with Lender. However, this Svere of Dotault shell
not apply H there ig & good faith dispute by Borrower as to the validity or reasonablsness of the claim whigh ls the basis of the creditor o
forteiture procesding and i Borrower gives Lender written notise of the craditor o forfeiture proseedfng ang doposite with Lender monios or
a sursty bond fur the eraditor or forfeiture proceeding, Iy an amount determinad by Lender, in its sole discretion, as being sn adequate
raserve or band for the dispute.

Evants Affecting Guarantor, Any uof the preceding svents scrurs with respect to sny Guaranter of any of the indabtedness wr any
Guarantor digs e becomes noompetsnt, or revokes or disputes the validity of, or Hebillty urder, any gueranty of the lndabladness
evidenced by this Note,

Change I Ownership. Any change In ownership of twenty-five peroant {26%) or mure of the 1 stock of Bo .

Aduprss Change. A matadsl sdverse changs scourg In Borrower's Binanclal pendition, or Lander bulleves the prospet of payment ar
performencs of this Nate is impshsd,

Insecurity. Lender in good faith bellaves ltself insecure.

Curs Provisions, If any default, ovher than e dafault in paymant is curabile and it Borrowar hus not babn glven e notics of o breach of the
samio proviston of this Note within the preceding twalve {12) morabs, it may bs cured i Botrowey, atter Lender sends writtan notice 1o
Borrowst demanding aurs of such default: (11 cures the default within fiftean (15) daye; or (2 IF the cure raquires mare than fiftese (15
days, inmediately inftimtes steps which Lender deems i Lender's sole discratdon 10 be sutficient to sure the detsult end thsreefter
gorginues snd complotes all reasonsble ang necassary staps sufficlent to produce vompliance &y goon as masnnably practiost,
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, PROMISSORY NOTE
Loan No: N 310 {Continued) Page 2

LENDER'S RIGHTS. Upon defmult, Lendor may declars the entire unpaid privesips! balense under this Note and sil soorusd unpald interest
immediataly due, and then Borrower will pay that amount,

ATTORNEYS® PEES: EXPENSES. Lander may hive or pay someons ¢lge 10 help sollect this Note if Borrower daws not pay.  Barcower will pay
Lender that amount.  This ineludos, subject fo any limits under applicable law, Lender's masonable attorneys’ ferg and Lender's legal expensas
whather or tot there I g lowsult, ineluding reasonabls attomeys’ fess arel legal ssponses for benkruptoy procesdings including efforts o
madify or vacsta any sutomstic stay or injunetion), end sppesls. If not protdbited by applicable low, Borrowar alse will pay sny court costs, in
addition to all other sums provided by law,

JURY WAIVER, Lander and Boarrower hereby walve tha rdght to any jury trial in any sction, pr ding, or falm brought by either Londer
or Borrower ayainst the other.

BOVERNING LAW. This Nom wilf be gowrmd by fedaral law applicable 16 Lender and, 1o the extent fot psempied by federal law, the faws of
tha € b of K y without ¢ d to s confliotx of law provisions, This Note has bean acceprad by Lender in the Cominonweasth
of Kentueky.

CHOICE OF VENUE, If thars is o lowsull, Borrower agress upon Lender's reguest 1o submit to the jursdiction of the courts of JEFFERSON
County, Commonwenhh of Kentscky.

DHSHONCORED [TEM FEE. Homower will pay 2 fee to Lender of $20.00 It Borrower makes a paymant on Bormwet's loan and the sheek or
presuthatized chirge with which Barrower pays is later dishonored,

RBIGHT OF SETOFF. To the extant parmitted by applicabla faw, Lender rasarves a dght of setoff in all Borrower's agcounts with Lander (whether
checking, savings, or soree othor ageount), This includss alt accounts Boower holds Jointly with somgone sige ond all accounts Borrower may
open in the future, However, this does not Include say IHA or Keogh aceounts, or any trust acoourds for which setoff waoudd be prohibited by
Taw. Borrowsr suthorizes Lender, (o the extent pormined by spplicabls law, 1o chirge e setoff alt sums owing on the indebtedness ageingt goy
and all such accounts, gnd, at Levndar's option, to administratively fraaza all auch avcounts to alfow Lender to protect Lunder’s vhargs and satoff
rights provided in this paragraph.

COLLATERAL. Borrower acknnwlsdges this Note {s secured by the collateral under any and afl existing and subsequent security documants,
ingduding ortgeges, security agrsements ard collateral aselgrmants by any Borrowsr or Guarantor.

COLLATERAL INSPECTION/APPRAISAL COST REIMBURSEMENT. Uporn such froquoncy a8 Lendar raay duterming and whether ar not Borsower
is in defauly, Londer shalf be entitied to parform and Borrowsr shall eoopgrate with exsmingtions, inspections, sudits and appraisals as provided
herein,  Upon advance notice by Lender 1o Borrowsr, Borrower shall permit accoss to its boaks and recordy by Lender and by Lander's
dusignated repressniatives and agorts for parposaes of ingpaction, copying and/or auditing, Lengdsr st Lender's designated represantatives and
agents shall also have tha rght upon sdvance notice to examing, inspoct padior appraiss any coliatorsl for this Notes wharever located. Subject
to gy ions undar appliveble few, Borrower shall reimburse Larder for any professions! fses or other sxpenses incurred by Lender in
conmection with any sxaminations, nspactions or sudits of the books and records of Borrower andfor any sxaminations, fnspeetions andfor
appraisals of such colinteral,

FINANCIAL RECORDS, in absonce of g moreg spagific agresment, requtrement or sovenant with regard to the praparution and dulivary of financial

statements and sdditional infarmation which may be contelned in s B Loan A it batwosn Borrower end Lendar, Borcower agrens
1o furnish Lendor with, o soon 85 syailabls, but In o gvent fater than piraty 80) day& after the ond uf sach fiscal year of Borrower, Borrowet's
balange sheet and Income siatemen for the yaer snded, 8 per further ag 1o f 1 Lendst with, as soon as svailable, but in no svent

fater than thirty (30} daye after dirsction to do so from Lender, current Infetim financial statements, lists of assets and Nablfitles, agings of
receivables and payables, Inventory schedulos, budgets, foracests, tax returns, and other taports with respset to Borrower's financial condition
and business uparmions‘ Ali financial reparts requited to be provided by Borrower shall be prapared i accordsnce with gensrally accepted
accounting princlp ppled on g gonst biasis, and sertl ified by an suthorized cﬁ‘wer of Borrowmy 88 baing true aod compet.  Borrowar also
agreas to capse aif gusmntorg of this Note to fumish wte wnd fedsral income tax retums within thirey (30} days after ditection to
da 80 by the Lender, If the required firencial ststements o Hranclal Information required by this Note or any Husiness Loan Agresmunt botwesn
Borrower snd Lander is not deliversd to Lender within fifteen days after the dats requirsd to do so, in addition 1o ity other rights énd remuodiss
hereurdder, Landsr shall be entitfed 10 increass Bormwer's Intarest rate op this Note 3.00 percentags polris abova the interest mte which would
otherwise apply untll such tirme as 8l of the reruired financisl information is provided 1o the Lender,

CAPITALIZATION OF LATE CHAHGES. Borower understands and mgraes that sny Jatg charges imiposad undar s Note may be added by
Lander to the princinal amount dus under this loan ardd shall boar interest at the rate then applicabls undur the terren of this Note.

PRIOR NOTE. This Note is lsuar), not as a payrient towasrd, but as a cortinuation of, the obligations of Borrower to Lender pursuant tw thet
cartaln Promissory Note most recently dated as of NOVEMBER 9, 2011, in the prinoipal smount of $85,350.00 ithe Pravicusly lssued Notel.
Aceordingly, this Note shall not b sunstrued ag payment towsed, of 8 novation or extinguishment of, the obfigations arlsing under the Previously
isa0ad Note, angd i£§ mauance shall not affect the prionity of any security interest grantad in connaction with the Previously lssued Hete,

SUCCESSOR INTERESTS. The tertng of this Note shell be binding upon Bardwer, and upon Borrower's hairs, parsonat rapresontativas,
suscossors and assigng, and shall inure to the banefit of Lendar and its suctessors and assigns.

GENERAL PROVISIONS, If any part of this Note carmot ba enforeed, this fuet will not affect the rest of the Note. Lender may delay or forge
enforcing ary of ite rights or remedios vnder this Note without losing them, Borrower and any othee person who slgng, guerantess or endorses
this Nots, 10 the extent sllowed by law, walve pragstiment, demand for payment, and niatics of dishonar, Upon any changs i the terms of this
Note, and urless otharwise expressly stated in wating, no party who signs this Note, whether 85 maker, guaranter, sgcommodution maker or
endorser, shall ba released from llabifity. AR suvh partiesr agren that Lender may reanw or extend lrepeatedly and for any length of time) this
loan or release any party or guarantor or collatersl; of impair; fall to realize upon or parfact Lender's ssaurity intorest in the aollateral; and take
any other setion deemed necessary by Lender without the consent of or notice 1o anyone, Al such parties alse agres that Lendar may modity
this loan without the eonsent of or notice 1o snyons other than the party with whom the modification Is made. The obligations under this Note
arn joint and seversl,

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE., BORROWER AGHEES YO THE
TERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIFT OF A COMPLETED COPY OF THIS PROMISSURY NOTE.

BORROWER:

LASEK BRG havsiog, Wir, BELOROOR S, s Franchf Suddbows s WY, QO 6 Bighte Heswond, + 0¥ B85S FT YR 0RRRE
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USINESS LOAN AGREEMEEN'

ﬁefersnces in ‘(he shaded ares are for Lsnder s use only and do m)t fiiit the applicabihty of this document 10 any partieular loan or Bem,
Any itam above gontaining "***" has been omitted dus to text length limitations.

Borrower:  BULLITT UTILITIES, INC. Lender: OLD NATIONAL BANK
1706 BARDSTOWN RD 205 LOUISVILLE COMMERCIAL LENDING
LOUISVILLE, KY 40208 333 EAST MAIN STREET
LOWHSVILLE, KY 40202
(602) 540-7300

THIS BUSINESS LOAN AGREEMENT dated November 9, 2007, is made and executed betwesn BULLITT UTILIT!ES NG, ("Borrower™) and OLD
NATIONAL BANK ("Lender™} on the following terms asad cond!‘dons. Bormwer has received prior clat Inans from Lender o has appﬁed
to Lender for a commercial boan or lonns or ather i g those which may be d hed on any hillt or

attached to this Agresment ("Loan") Borrower undersiands and agrees that: (A) in granting, renewing, or ext g arly Loan, Lender is
rolying upon Borrower's rep ard ts as set forth in this Agresment; [B) the granting, nsnewing, or extending
of any Loan by Lender at all times shall be subject to Lender s sole judgrent and discretion; and {C} sl such Losns shall be and remain subject
to the tarms and conditions of this Agreement.

TERM. This Agreement shall be effective as of November 8, 2007, and shalf continue in Tull forge and effect until such time a8 all of Barrower's
Loans in favor of Lander have been paid In full, including principal, interést, costs, expenses, attorneys’ fees, and other fass and charges, or
until guch time as the padies oay agres in wiiting © terminate this Agreement.

CONDITIONS PRECEDENT TO EACH ADVANCE. Laadaer's obligstion to make the inital Advancs and each subzequent Advance under this
Agresment shall be subject 1o the fulliliment to Lender's satisfaction of all of the canditions set forth in this Agreement and in the Related
Documents,

Loan Documents. Borrower shall provide fo Landor the folfowing documents for the Loan: (1) the Note: {2) Security Agreements
granting to Lender security interests in the Collsteral; (3] financing staterments and all uther dovuments perfesting Lender's Sacurity
interssts; (4) evidence of insurance as required balow; (8) guaranties; (6] together with all such Related Documents as Lender may
require for the Loan; all in form and substance satisfactory to Lender and Lender’s coungel,

Borrower's Authorization. Borrower shall have provided in form and substanee satistactory 1o Lender proparly cartified resolutions, duly
authorizing the exeoution and delivery of this Agresment, the Note and the Belated Documents. In addition, Borrower shall have provided
guch other resolutions, authorizations, documents and instruments as Lender or ity counsel, tnay require,

Payment of Fess and Expenses. Borrower shall have paid to Lender all fees, charges, and other axpenses which are then due and payabls
as specified in this Agreernent or any Belated Document,

R d and W i The representations snd warranties set forth in this Agreement, In ths Related Documents, and In any
documant or certificate defivered to Lendar under this Agreement are trus and corrset.

No Bvent of Default, Thare shall not exist o1 the time of any Advange a condition which would constitute an Event of Defsult under this
Agraement or under any Related Document,

REPRESENTATIONS AND WARRANTIES, Borrowsr represents and warrants 10 Lender, as of the dats of this Agresmunt, as of the date of each
dishursement of Inan proceads, as of the date of any renewal, extension or madificarion of sny Loan, and at all timas any Indebtedness exists:

Organization. Borrower Is @ carporation for profit which is, and at all imes shall be, duly organized, validly existing, and I gaod standing
under and by vittue 0f the faws of the Commonwssalth of Kentucky, Borrower is duly authorized to transant business in all other states in
which Borrower is doing business, having obtained ali neusssary filings, governmentsi licenses and approvals for each state in which
Borrgwer is doing business. Specifically, Borrowsr is, and at all Ymes shall be, duly qualifisd as a foralgn corporation in aft statas in which
the fallurs to s& gualify would have 4 material adverse effoct on Hs business or fnancial condition. Borrower has the full power and
authority o pwn its properties and to transact the busingss in which it is presently engaged or presently proposes to engage, Borrowsr
maintaing an office gt 1706 BARDSTOWN RD, LOUISVILLE, KY 40208, Unless Borrower has designatod otherwise in writing, the
principal office s the office at which Borrowar keeps its books and records including fits records congcerning the Collateral. Borrower will
natify Lendar prior 1o any changs in the location of Borrower's state of arganization or any changs in Borrowoer’s name, Borrower shall do
all things necessary to prossrve and w Keep in full foree and effect it axistencs, rights and privileges, and shall comply with all regulations,
rules, ordinances, statutes, orders and decreas of any governmental or quasi-govornmental authority or court applicable 1o Borrower and
Borrower's business activities,

Assumed Business Names. Borrower has filed or recorded ol documents or filings required by law relating to all assumed business names
used by Borrower. Excluding the name of Borrower, the following is a complate list of all assumed busginess narmes under which Borrower
does business: Nong.

Authorization. Borrowsr's execution, delivery, and performance of this Agreement and sl the Relatad Documents bave bsen duly
authorized by all necessary action by Borowsr and do not conflict with, result in 2 vicletion of, of constitute o defeult under {1} any
provision of {al Borrowet's artioles of incorporation or organization, or bylaws, or {b} any agresment ar othar instrument binding upor
Borrower or (2} any law, govermnmental regulation, court decres, or order applicable to Borrower or 10 Borrower's properties.

Financtal information. Each of Borrower's finencial statements supplied to Lerder truly and completely disclosed Borrower's financial
condition as of the date of the statemsnt, and there has been no material adverse changs in Borrower's financial condition subsequent to
the date of the most recent financial Statemant supplied 10 Lender. Borrower has no matstial sontingent obligstions excapt as disslosed in
sugh financial statements.

Lagal Effect, This Agreement constitites, and any instrument or agreement Borrower I8 required to give under this Agresrosnt when
defivarad will constitute legal, valid, and binding obligations of Borrower stiforceabls against Borrower in acoordancs with thelr respactive
terms.

Properties. Except as contemplated by this Agteement or as praviously disclused in Borrower's financial statements or in writing to Lender
ang 88 accepted by Lender, and except for property tax ligns for taxes not prasenty dua and paysble, Borrower owns and has good title ta
all of Borrower's properties fren and olear of all Security Interests, and has not executed any security documents or finanging siatameants
relating to such propardes. Al of Borrower's propartins ars titled in Borrower's legal name, and Borrower has not used or filed a financing
staternent under any ather name for at Jeast the last tive (8} years.

Hazardous Substances. Bxcept as disclosed tg and auknowledged by Lender in writing, Borrawer represents and warremts thatr {1} During
the period. of Borrower's ownarship of the Collaterel, thers has been no use, generation, menufacture, storage, treatment, disposal, refease
or threatenad release of any Hazardous Substance by any person on, under, about or from any of the Collateral, {2} Borrower has do
knowladge of, or reason 1o balieve that there has been {8l any breach or vislation of any Environmental Laws; (b} any use, generation,
marutacture, storage, treatient, disposal, relsase or threstened release of any Hazardous Substance on, under, shout or from the
Collateral by any prior owners or socupants of any of the Collateral; or (0} any actual or threatened ltigation or clalms of any kind by any
person relating © such masters. (3} Neither Borrower nor any tenant, condractor, agent or other authorized user of any of the Collateral
ghall uge, generate, manufacturs, stors, troat, dispose of or relenss any Hazordous Substance on, under, about or from any of the
Collataral; aruyl any such actlvity shall be conducted in compliancs with ol applicable federel, state, end focal Jaws, regulations, and
ordinances, including without limitation all Environmental Laws. Borrowaer authorizes Londer and its agents to snter upon the Collateral to
make such inspeciions and tests as Lender may deem appropriate to determing compiance of the Collateral with this section of the
Agraemant. Any inspections or tests made by Lender shall be ot Borrower's axpense and for Lender's purposes only and shall not be
congtrusd fo create any responsibility or liabllity on the part of Lender to Borrower or 10 any other person., The representations and
warrantias containad herein are basgd on Borrower's due difigonce in investigeting the Coliateral fur hazardous waste and Hazerdous
Bubstances. Borrower hereby {1} releases and waives any future claims against Lender for indemnity or gontribution in the evart
Borrowar becomes kable for cleanup or other costs under any such faws, and {2} agrees to indemnify, defend, and hold harmisss Lender
against any and ol claims, losses, liabilities, damages, penalties, snd expenses which Lender may directly or indirectly sustain or suffer
resulting from & breash of this section of the Agreement or as a consequence of any use, generation, manutacture, storage, disposal,
release or threstened release of a hazardous waste or substance on the Collateral. The provisions of this saction of the Agreement,
including the obligation to indemnify and defend, shall sunvive the payment of the indebtedness and the termination, expiration or
satisfagtions of this Agreemsnt and shafl not be afected by Lender's acquisition of any interest in any of the Collateral, whether by
{oreclosure or otharwise,

Litigation and Clalms, No lidgation, olaim, investigation, administrative proceeding or similar action {insluding those for unpaid taxes}

e e S e b At o B DA
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ageinet Borcower i pending or thraatened, and no other event has sccurred which may materially advarsely affect Borrower's financial
condition or proporties, other than fitigation, cleims. or other events, if any, that have hean disclosed to and acknowledged by Lander in
writing.

Taxes. To the best of Borrower's knowledge, all of Borrowsr's tax returns and reports that are or wers required to be filed, have been
filad, and all taxes, assessmants and othar governmaental charges have bean paid in full, sxcept thase prasantly heing or to ba contested by
Burrower it good fajth in the ordinery course of business and for which adequate reservas have heen provided,

Lien Priotity.  Unless otherwise previously disglosad to Lender In wiiting, Borrower has not entered into or granted any Security
Agresiments, or permitted the filing or attachment of any Security Interests on ar affecting any of the Coflateral directly or indireotly
secuting repayment of Borrower's Loan and Note, that would be prior ar that may in any way be superior to Lander's Security Interests and
rights in and 1o sueh Collateral.

Binding Eftect. This Agreement, the Note, all Security Ageeements {if any}, and all Refated Documents are binding upon the signers
thereol, as well a8 upon thair successors, representatives and assigns, and are Iega}ly enfarceable in aceordance with their respective
terms.

AFFIRMATIVE COVENANTS, Borrowsr covensnts end agraes with Lender that, so long as this Agreement remains in effact, Borrower will:

Notices of Claimg and Litigation, Promptly inform Lender in writig of {1} all material adveras changes in Borrower's finandial condition,
and {2} all sxisting ard olf threatened fitigaton, slafms, investigations, administrative progeedings or similar actions affocting Borrower ot
any Guaranior which could materially affect the financlal condition of Borrower or the financial condition of any Guarantor.

Financial Recards. Maintain its booke and resords in accordance with GAAP, applied on 4 consistent basis, and permit Lander to examine
and audit Borrower's books and records at all reasonable times.

Financisl Statements. Furnish Lender with such financial statements and other ralated information at such frequancies and in such detall ag
Lander may reasonably request.

Additional Information. Purnlsh sush additional Information and statements, as Lender may request from time to tme.

fnsurance, Maintain fire and other risk insurance, public liability insurance, and such other insurance as Lender may raquite with raspect to
Borrower's propertics and operations, in form, amounts, coversges and with insuranae companies ascoptable ta Lender. Borrower, upon
raquest of Lender, will deliver to Lender from time o fime the policies or cerlificates of insurance in form satisfactory 1o Lender, Including
stipufations that coverages will not be cancelled or diminished without at lsast ten {10} days prior written notics to Lender. Each insurance
policy alse shall include an endorserent providing that coverage in favor of Lander will not be impaired in any way by any ant, omisalon or
default of Borrower or any other paeson. In sonrection with all polisiss covering assets in which Lender holds or is offersd a security
interest for the Loans, Borrower will provide Lender with such lender's loss payable or other endorsements os Lender may requica,

Insurance Reports. Fumish to Lender, upon request of Lender, reports on sach existing insurance policy showing such information as
Lender may reasonably request, incldling without Hmitation the following: (1} the name of the insurer; [2) the risks insured; {3} the
amount of the policy; (4} the properties insured; (5) the then cumrent property values on the basis of which insurancs has been obtained,
and the manner of determining those values; and {8) the expiration date of the policy. In addition, upon request of Lentier thowaver not
more ofter than annually), Borrowar will have an independant appraiser satisfactory to Lender detarmine, ag applicable, the sctusl cash
valus or replacement cost of any Collateral. The cost of such appraisal shall bé pald by Borrower.

Guaranties, Prior to disbursement of any Loan proceads, furnish executed guatanties of the Loang in favor of Lender, executed by the
gusrantor named below, on Lendar's forms, and in the amount and under the conditions set forth in those gueranties.

Name of Guarantor Amount
CAHROLL B, COGAN $120,000.00

Other Agreementa. Comply with all terms and conditions of all other agreements, whether now or horeafter existing, betwsen Borrower
antl any ather party and notify Lender Immediately it weiting of any default In connectlon with any other such agresments,

Loan Proceeds. Use all Loan proceeds solely for Borrower's business operations, unless specifically consented to the cordrary by Lender in
writing,

Taxes, Charges and Llens, Pay and discharge when dug all of its indebtedngss and obligations, inchiding without limitation afl assessments,
taxes, goveramenta! charges, levies and liens, of every Kind and nature, imposed upon Borrower or its properties, income, or profits, pricr
to the date on which penalties would attach, and all Jawful claims that, i unpaid, might become a llen or charge vpon any of Borrower's
propertivs, incoms, or profits.

Pertormance. Parform and comply, in 8 timely manner, with all terms, conditions, and provisions set forth in this Agreement, in the Related
Doguments, and in ail other nstruments and sgreements between Botrower and Lender. Borrower shall notify Lender immediatsly in
writing of any default in sonnestion with any agrsement,

Operations,  Maintain executive and management persornel with substantislly the same qualifications and experience as the present
axecutive and managemant parsormel; provide written notice to Lender of any change in execurtive and managemsnt personnel conduct its
husiness affairs in & regsonable and grudent manner.

Environmental Studies, Promptly nonduct and complate, ab Borcower's expense, alf such investigations, studies, samplings and tostings as
may be requested by Lendor or any governmantal authority relative t0 any substancs, or any waste or by-product of any substance defined
as wxic or 3 harardous sul e under applicable federal, state, or local law, rule, regulation, order or directive, at or affecting any
praperty or sny facility owned, lsasad or used by Borrower,

Comph with Go | Requi Comply with all Jaws, ordinances, and regulations, now or hereafter in offect, of all
governmemal anthorities applicable m the condust of Borrowar's properties, husinesses and operations, and 10 the use or cocupancy of the
Collateral, including without limitation, the Amsricans With Disabilities Act. Borrower may contest in good faith any such law, ordinance,
ar regulation and withhold complisnce during any protesding, including appropriste appaals, so long as Borrower has notified Leader in
writing prior to doing so and se long as, in Lendetr’s sole opinfon, Lender's interssts in the Collateral are not Jeopardized. Lender may
reruire Borrowsr to post adequate sacwrity or a suraty bond, ressonably satisfactory to Lander, o protect Lender's interest,

Inspeetion,  Parmit amployees or agents of Lender at any reasonabls time (o inspact eny and ali Collateral for the Loan or Losns and
Barrower's other properties and 10 examing or audit Borrower's books, actounts, and records and to rnake copies and memoranda ot
Barrower's books, acoounts, and racards, I Borrowar now or at any time horpafter maintaing any records (including without fimitation
computsr gengrated records and computer software programs for the genaration of such records) in the possession of a third party,
Borrowaer, upon reguest of Lender, shall notify such party to permit Lender free acness to such records at all reasonable times and to
provide Lender with coples of any records it may raquest, all at Borrower's expense.

Envi tal Compll, and Reports. Borrower shall comply in all respects with any and all Environmental Laws; not cause or permit to
exigt, 88 a result of an intentional or unintongional astion or omission on Borrower's part or on the part of any third party, on property
ownad and/or accupied by Borrower, any enviranmental sotivity where damage may result to the environment, unless sueh environmental
activity is pursuent to and In compliance with the conditions of a permit issued by the appropriate federal, state or local governmental
authotities; shall fuenish 10 Lender promptly and in any event within thirty (30) days after receipt thereof 2 copy of any netits, summons,
lien, citation, diractive, latter or other communication from any governmental agency or instrumentality canceming any intertiors! or
unintentional action or omission on Horrower's part in conngetion with any environmental activity whether or not there is demage 1o tha
envitsrment and/or other nutural ressurces,

Additional Assurances. Make, sxecute and defiver to Lender such promissory notes, mortgages, deeds of trust, security agresments,
assighments, Hinanoing statamants, instrumants, documents and other agrssments as Lender of its attorneys may reasonably request to
svidence and secure the Loans and to perfect all Security Interests,

RECOVERY OF ADDITIONAL COSTS, If the impesition of or any change in any law, rule, raguiation or guidsling, or the mtemretatfon or
application of any thereof by eny gourt o administrative or governmental authority {including any request o policy not having the force of Taw]
shall impose, modify or make applicable any taxes {except federal, state or local income or Tranchise taxes imposed on Lender), mserve
requirements, sapital adoquacy reguitements or other obligations which would (A} increase the cast to Lender for extanding or maintaining the
credit factiiies 10 which this Agreement ralates, (Bl reduce the amounts pavable to Lender under this Ag t ar the Related Doou

or {C) reduce the rate of return on Lender's capital as a conseguence of Lender's ohligations with respact to the credit facilities 1o which this
Agraament relatas, then Barrowar agraes {o pay Lender such additional amounts as will compensate Lander therefor, within five {5} days after
Lender's writian demand for such payment, which demand shafl be accompanied by an explanation of sush imposition or charge end 8
caloulation in reasonable detall of the addiional amounts payable by Borrower, which explanation and calcufations shall be conclusive In the
absence of maniféest error,
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LENDER'S EXPENDITURES. If any action or proceeding is comamensed that would matadally affact Lender's interest in the Collateral or if
Borrower fails to comply with any provision of this Agreement or any Related Documernts, Tncluding but not timited to Borrower's failure 10
discharge or pay when dus any amounts Borrower is required to discharge or pay under this Agreamaent or any Related Documents, Lender on
Borrower's behal! may {but shall not be obligated 10} take any action that Lender dearns appropriate, including but not fimited 10 discharging or
paying all t1axes, liens, securily interests, shcumbrances and other claima, at any time levied or placed o any Colfateral and paving all costs for
insuring, msintaining and preserving any Collateral. All such expenditures incurred or paid by Lendar for such purposes will then bear interast at
the rate charged under the Note from the dats incurred oc paid by Lender to the date of répayment by Borrower, All such expanses will becorme
a part of the Indebtedness and, at Lender's option, will (A} be payable on demand; (B) be added to the balance of the Note and be
apportionad among and be payable with any Installment payments 1o bacomae due during either {1} the term of any applivable insurance pofioy;
ot {2} the remaining term of the Note; or (C} be treated as a balloon payment which will be due and payable at the Note's maturity.

NEGATIVE COVENANTS. Borrowar covenants and agrees with Lentier that while this Agreement is in effect, Borrowsr shall not, without the
prior writtet cansent of Lendor;

Continuity of Operations. (1} Engage in any business activities substantially different than those in which Borrowaer is presently engaged,
{2) cease operations, liquidate, marge, wansfer, soquire or consalidate with any other entity, change it name, dissolve or transfer or sell
Collateral out of the ordinary course uf business, or {3) pay sny dividends on Borrower’s stoek {other than dividends payable in s stock),
provided, howaevar that notwithetanding the foregoing, but only so long a5 no Event of Default has cocurred and is sontinuing or would
result from the payment of dividands, it Borrower is & “Subshapter $ Corporation” {as defined in the Internal Revanue Code of 18886, as
amanded), Borrower may pay cash dividends on its stock to its sharcholders from time 0 tims in amounts nacassary to enable the
sharehuldars o pay income taxes snd make estimated income tax paymants to satisfy thelr lisbilities under federal and state law which
arise solaly from their status as Shareholders of @ Subchaptar S Corporation becauss of their ownership of shares of Barrower's stogk, or
purchese of retire any of Borrower's cutstanding sharas or alter or amend Borrower's capltal structurs,

Agreements.  Borrower will not enter into any agresment corteining any provisions which would be violated ot breashed by the
porfarmance of Borrower's obligations under this Agreement gr in connection herewith,

CESSATION OF ADVANCES. If Lender has made any compitment 10 raake any Loan 1o Borrowst, whisthar under this Agraement or under any
other agreement, Lendser shall have no obligation 1o make Loan Advences or to dishurse Loan proceeds if: {A) Borrower or any Guarantor is in
default under the Yarms of this Agresment or any of the Refated Documaents or any other agraement that Borrower or any Guarantor has with
Lender; (B Borrower or any Guarantor dies, becomes incormpetent ar becomas insolvent, fllas o petiion in bankruptoy or gimilsr procesdings,
or is adjudged a barkrupt; {C} there occurs & material adverse change in Borrower's finangial condition, in the financial condition of any
Guarantar, of in the value of any Collateral sacuring any Loan; or {[) any Guarantor seeks, clalms or otharwise attempts 1o fimit, modify or
revoke sush Guaramors guaranty of the Loat or any other loan with Lander; or (8] Lendar in good faith deems itself insecure, aven though no
Event of Default shall have ooccurrad.

RIGHT OF SETOFF. To the sxtent parmitted by appficable law, Lender reserves a fight of setoff in all Borrowsr's accounts with Lender {whether
cheoking, savings, or some othsr account), This includes all accounts Borrower helds jointly with someone slse and all accounts Borrower may
open in the futurs, HMowever, this does not Include any IRA or Keogh acoounts, or any trust sceounts for which setoff would be prohibited by
law. Borrower authurizes Lender, to the extent permitied by applicabli Jaw, to charge or sero¥! all surns owing on the indebiadness againgt auy
and all such aseounts, and, et Lerder's option, fo administratively freeze all such accounts to sliow Lender 1o protect Lender's sharge and setoff
tights provided in this paragraph.

DEFAULT. Each of the following shall constitute an Bvant of Default under this Agraement:
Payment Default, Borrower fails o make any payment when due under the Loan.

Other Defaults, Borrower fails Yo nomply with or to perform any other term, obiigation, covenant or condition contained in this Agresment
or in any of the Related Documents or 1o comply with or to perfonm any term, obligation, covenant or condition containgd In any other
agresmant betweesn Lender and Borrower,

Detault in Favor of Third Partles. Borrower or any Grantor defeults under any loan, extension of credit, security agreement, purchase or
sales agreement, or any othar agreement, in favor of any uther creditor or person that may materially afiect sny of Burrower’s or any
Graror's property or Borrower's of any Grantor's ability 1o repay the Loans or perform their respective obligations under this Agrsement or
any of tho Helated Documerts.

False Statements. Any warramy, represeniation or Staterent mads or furnished to Lendsr by Borrower or on Borrower's behalf undst this
Agreament or the Related Documents s Talse or misleading in any matarial raspect, elther now or at the time mads or furnished ot becomes
false or misleading et any time thereaftar,

ol y. The dissolution or termination of Borrower's existence as a going buginess, the insolvency of Borrower, the appointment of a
rageiver for any part of Borrower’s property, any assignment for the benefit of creditors, any type of credivor workout, or the
commaencement of any procsading under any bankrupicy or insalvengy laws by or against Borcower.

Defective Coll Hzath This Agrasment or any of the Related Dodurnents ceases 10 be in full force and effect {inchuding faifure of any
sollateral documeant to create a valid and perfested security interest or Hen) at any time and for any reason.

Creditor or Forfeiture Proceedings. Commencement of forsclosure or forfeiture proceedings, whether by judicial proceeding, seif-help,
repogsassion or any other method, by any craditor of Borrower or by any governmental agency against any collateral securing the Loan.
This includes a garnishment of any of Borrowar's accounts, including deposit accounts, with Lendar, Howaver, this Event of Defaul{ shall
not apply if there is & good faith dispute by Borrowor as to the validity or reasonableness of the claim which i5 the basis of the craditor or
forfeiture proceeding and H Boaower gives Lender written notice of the oreditor or forfaiture pracesding and deposits with Lender monies or
a surety bond for the creditor or forfeiture prosesding, in an amaunt defermined by Lender, in lts sole disnretion, as being an adequate
ragerve of bond for the disputa,

Hvents AHeoting Guarantor. Any of the preasding avents ocours with respact to sny Guarantor of any of the Indebtedness or any
Quarantor dies or becomes incompeotent, or revokes or disputes the validity of, or fiability under, any Guaranty of the Indebtedness. Inthe
svent of a death; Lender, at Rs option, may, but shall not be required to, permi the Guarantor's estate Yo assumg uronditionally the
obligations arising under the guarenty in a ranner satisfactory to Lender, and, in deing so, cure any Evant of Default.

Change in Ownership. Any change In ownarship of twonty-five percent {25%) ar mors of the sommon stoek of Borrowaer.

Adverss Change, A material adverse change occurs in Borrower™s financial condition, or Lender belisves the prospadt of payment or
performangs of the Loan Is impairad.

insecurity, Lender in good faith helioves itself Insecure,

Right 1o Cure. if any defauly, other than g defaull on indebtedness, is curable and if Borrower or Grantor, as the case may be, has not been
given a notice of a similar defaull within the preceding twelve {12} months, it may be cured if Bomrower or Grantor, a8 the case may be,
after rewsiving written notice from Lander demanding cure of such defauls (1] ture the default within fifteen (18) days: or {2} if the cure
aguires more than fifteen {15} days, immediately inltlate steps which Lander deems In Lender’s sole discretion to be sufficient to cure the
default and thetesfier continue and complete all reasonable and netegsary steps sutficient 1o produce compliance as soon as reasonably
practical,

EFFECT QF AN BVENT OF DEFAULT. If any Event of Default shall voour, excapt where otherwise provided In this Agreement or the Related
Docurnents, alt commitments and obligations of Lander under this Agreamant or the Related Documsnts or any other agrasment immadiately will
worminate {including any obdigation to make further Loan Advances or dishursements), and, at Lender’s option, all Indebtedness immadiately will
becoms dus and payable, all without notice of any kind to Borrower, except that in the ocase of an Event of Default of the type described in the
"insolvency” subsaction above, such accslgration shall be automatic and not optional. In addition, Lender shall have alf the rights and remediss
provided in the Related Documents or available at law, in equity, or otherwise, Except as may ba prohibited by applicable taw, all of Lender's
rghts and remedies shall be curaulative and may be exercised singularly or concurrently, EBlection by Lender to pursue any remedy shafl not
exciude pursuit of any other remedy, and an election to make expendituras or 30 take action to perform an obligation of Borrowsr or of any
Grartor shall not atfect Lender’s right 1o doclars a detault and to exeicise its rights and remedies.

PRIOR AGREEMENTS AND GUARANTIES. Even though the definition of Related Doouments includes loan agreements and credit agreements,
this Agreament supersedes any and all prior loan agresmars or credit agreements batween the Borrawer and the Lender, Any end alf forms of
guaranty executed prier 1o this Agreement shall remain in full foree and effact even if not listed In this Agreement,

MISCELLANEQUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:

Amendments. This Agreament, together with any Belated Documents, constitutes the sntire undarstanding and agreement of the parties
ag 10 the matlery set forth in this Agreemant. No alteration of or amendment 1o this Agreement shall be effective unless given In wiiting
and signed by the party or parties sought 10 be charged or bound by the altaration or amendment.
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Antorneys” Foas: Exponses. Borrower agrses to pay upen demand sl of Lender's costs and expenses, insluding Lender's reasonable
attorneys® fees and Lender's lagal expenses, incurred in connection with the enfarcement of this Agresment. Lender may hire or pay
someene slge to help enforce this Agresment, and Borrower shall pay the costs and axpenses of such enforcement.  Coste and expenses
inclute Lender's reasonable attormeys’ fees and legal sxpenses whether or not there Is a lawsuit, Including ressonable attorneys® faes and
fegal expansas for bankruptoy procesdings {including efforts to modify or vacate any automatic stay or injunction), appeals, and any
anticlpated post-judgment colloction services. Borrower also shall pay all court costs and such additional fees a5 may be dirested by the
sourt.

Caption Headings. Caption headings in this Agresment are for sonvenience purposas only and are not to be used 1o Interpret or define the
provisions of this Agreemant.

© t to Loan Participati Bortower agrees and consents w Londetr's sale or wansfer, whethae now or latar, of one or more
participation interests in the Loan 10 one or more purchasers, whether related or unrefated to Lender. Lender may provide, without any
fimitation whatsoaver, f0 any one or mora purchasars, or potential purchasers, any information or knowledge Lender may havs sbout
Borrower or about any other matier ralating to the Loan, and Borrowsr hereby walves any rights 10 privacy Borrower iy have with respact
to such mattars, Borrowar additionally waives any and all notices of sale of participation interests, as well as all notices of any repurchase
of such participadon interests,  Borrower alse agrees that the purchasers of any such participation interasts will be considersd s the
absolute ownars of such interests In the Loan and will have all the fights grantad under the participation agresmem or agroernents
governing the sala of such participation Interests, Borrower further waives all rights of offset or counterciaim that & may have now ar later
agsinst Lender or against any purchasser of such a panticipation interest and unconditionally agrees that sither Lender or such purchaser may
enforce Borrowar's obligation under the Loan irrespective of the failure or insolvency of any holder of any Interest in the Loan, Borrower
further agress that the purchaser of any suoh participation interests may enforce g interests irrespesctive of any persoral claims or
defanses that Borrower may have against Lender.

Governing Law. This Agreement will be governad by faderal faw applicable 10 Lender and, 10 the extent not presmpted by federal faw, the
faws of tie Ci fth of K ky without regard to its conflicts of faw provisi This Agr it hag been accepted by Lender in
the Commonwealith of Kentucky.

Cholce of Venue, If thera is a lawsuit, Borrower agrees upon Lender's request to submit 1o the jurisdiction of the courts of JEFFERSON
County, Commonwesith of Kentucky.

No Walver by Lender. Lender shall ot be deemed to have walved sty rights under this Agreement unless such walver is given in writing
and signed by Lender. No delay or omission on the part of Lender in oxorcising any right shall oporate as a waiver of such tight or ahy
other right, A walver by Lender of & provision of this Agreement shall not prejudice or constitute 8 walver of Lender's right otharwise to
demand strict somplisnce with that provision or any other provigion of this Agreomamt. Ne prior waiver by Lender, nor any course of
daaling between Lender and Borrower, or betwean Lender and any Grantor, shall sonstitute a waiver of any of Lender’s rights or of any of
Borrowar's or any Grantor's obligations as to any future vansactdons. Whenever the consent of Lender is reguired under this Agresment,
tha granting of such consent by Lender in any instance shall not constitule continuing gonsent 1o subsequent instances whers such sonsent
is required and in afl cases such consent may be granted or withhsld in the sole diseretion of Lender.

Notices., Any notice required to be given under this Agresment shall be given in writing, and shall be effestive when actually deliversd,
when actuslly raceived by telefacsimile {unless otherwise requirad by law), when deposited with a nationally racognized overnight courier,
wor, if malled, when deposited in the United States mall, ag first clase, cadified or registerad mall postage prepaid, directed to the addresses
shown ngar the beginning of this Agreemant, Any party may change its address for notices under {his Agresment by giving formal wiitten
riotice to the other parties, specifying that the purpose of the notivs Is Yo chiange the party’s addross. For notice purposes, Borrower
agrees 1o keep Lendér informed at all times of Borrower's current address. Unless otherwiss provided or required by law, if there is more
than one Borrower, any notice given by Lender to any Borrower §s tdesmed 1o be noties givea to all Borrowers,

Severabllity. W 2 court of sompetent jurisdiction finds any provision of this Agreament to be ilfegal, invalid, or unenforcesble as to any
cirgumstancs, that finding shall not make the offending provigion itlagel, invalid, or unenforceabla as 10 any other ciroumstance. If feasible,
the offendirg provision shall be considered madified so that it becomss legal, valid and snforcsable. It the offanding provision cannot be so
roadified, it shall be considered delsted from this Agreemernt. Unlsss othorwise requirad by law, the llegality, invalidity, of unenforcesbility
of any provision of this Agreement shall not atfest the legality, validity or eaforceabliity of any other provision of this Agreement.

Subsidiaries and Affillates of Borrower. To the extent the context of sny provisions of this Agreement makes it appropriate, including
without limitation any reprasentation, warranty or zovenant, the word "Borrowsr® 8s used in this Agreement shall include all of Borrower's
subsitharies and affilistes. MNotwithstanding the foregoing h 7, wrtder no ciret shiall this Agreement be canstrued to require
Lander 1o make any Loan or other financlal sccommodation o any of Borrower's subsidiaries or affiliates.

Successors and Assigns. Al covenants and agteements by or on behalt of Borrawer sontained in this Agreement or any Helated
Doguments shalt bind Borrowser's successors and assigns and shall inure 10 the benefit of Lender and its successors and assigns. Borrowar
shall not, however, have the right to assign Borrower's rights undsr this Agreemert of any interest thereln, without the prior written
consent of Lender.

Survivel of Rep tions and Wi § Borrowsr understands and agrees that In extending Louan Advances, Lender is relying v sll
rapresantations, warranties, and covenarts made by Boreower i this Agreement or in any certificate or other insteument deliversd by
Botrower t Lender under this Agreement or the Related Docurents, Borrower further agrees thet rogardiess of any investigstion made by
Lenders, sif such representations, warranties and covenants will survive the extension of Loan Advances and delivery to Lender of the
Ralated Documsnts, shafl be continuing in nature, shall be deermed made and redated by Barrowser at the time each Loan Advance is mads,
and shall cemaln in full force and affact until such tme as Borrower's Indebtedness shall be pald in full, or until this Agraement shall be
terminated in the manner provided abpve, whichever is the last to cosur.

Time s of the Essence, Time is of the essence in the performance of this Agreemsnt,

Waive Jury. All parties to this Agreement hereby walve the right fo any jury trial In any sotion, p ding, or ¢o faim brought by any
party against any other party.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used n this Agreemant. Unlass specifically
stated 1o the contrary, all referances to dollar amnaunts shall mean amounts in lawful money of the United States of Amatica. Words and tarms
wsed in the singular shalf include the plural, and the plural shall include the singular, as tha contaxt may raquire. Words and terms not otherwise
defined in this Agraement shall have the meanings attributed 1o such terms in the Uniform Commersial Code, Accounting words and terms not
otharwise defined in this Agresment shall have the meanings assigned to them In accordange with generally acespted actounting pringiples as in
offsct on the date of this Agresments

Adyanes, The word "Advanca” means a disbursement of Loan funds made, or o ba made, to Borepwer or on Borrowsr’s bahalf on a fine
of oradit or multiple advance basis undar the terms and conditions of this Agreement,

Agreement. The word "Agresment" means this Business Loan Agreement, 3s this Business Loan Agraement may be amented or modified
from time ( dme, together with all exhibits and schedules attached 10 this Business Loan Agreement from time 1w tme,

Borrower. The word “Borcower® means BULLITT UTILITIES, INC, and includes all co-signers and co-makers signing the Note and all thelr
successors and assigns,

Collateral, ‘Tha word *Collateral” means all property and assets granted as collateral secudty for & Loan, whether res! or persana! property,
whather granted directly ot indireetly, whather granted now or in the ftture, and whether granted in the form of a security interest,
morigage, collateral morigage, deed of frust, sssignment, pledge, crop pledge, chattel mortgage, collateral chatte! mortgage, chatte! trust,
factor's lien, equipment trust, conditonal sele, trust receipt, fian, chargs, Ben or tile retention contract, laase or consignment intended as a
security devics, or any other security or lien Interest whatseever, whether created by taw, contract, or otherwise.

Environmental Laws, The words "Environmental Laws" medn any and all state, federal and loca! statutes, reguiations and ordinances
relating to the protection of human health or the envirenment, ingluding without fimitation the Comprohensive Environmantal Response,
Compensation, and Liability Act of 1880, as amanded, 42 U.8.C. Saction 9801, el seq. {"CERCLA", the Superfund Amendments and
Reautharization Act of 1986, Pub, L. No. 99-489 [*SARA"), the Hazardous Materials Transportation Apt, 49 U.8.C. Section 1801, et seq,,
the Resourse Conssrvation and Recovery Aot 42 U.8.C. Section 8901, et seq, or other applicable state or fedaral jaws, rules, of
reguiations adopted pursuant thersto.

Event of Default. The words "Bvent of Default™ mean any of the svents of default set ferth in this Agreement in the default section of this
Agreament,

GAAR. The word “GMP" means generally accapted aecounting prinviplas,

Grantor,  The word "Gramtor® means gach and 2ff of the persons of entities granting a Security Ierest in any Collateral for the Loan,
including without fimitation all Borrowars granting such a Sacwrity Interast,
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Guarantor. The word "Guarantor® means any guarantor, surety, or accommaodation party of any or all of the Loan.

Guaranty. The word "Guaranty" means the guaranty from Guarantor to Lender, including without limitation a guaranty of all or part of the
Note.

Hazardous Substances. The words "Hazardous Substances" mean materials that, because of their quantity, concentration or physical,
chemical or infectious characteristics, may cause or pose a present or potential hazard to human health or the environment when
improperly used, treated, stored, disposed of, generated, mariufactured, transported or otherwise handled, The words "Hazardous
Substances” are used in their very broadest sense and include without limitation any and all hazardous or toxic substances, materials or
waste as defined by or listed under the Environmental Laws. The term "Hazardous Substances” also ingludes, without limitation, petroleum
and petroleum by-products or any fraction thereof and asbestos.

Indebtedness. The word "indebtedness” means the indebtedness evidenced by the Note or Related Documents, including all principal and

interest together with all other indebtedness and costs and expenses for which Borrower is responsible under this Agreement or under any i
of the Related Documents. ;

Lender. The word "Lender” means OLD NATIONAL BANK, its successors and assigns. !

Loan. The word "Loan™ means any and all loans and financial accommodations from Lender to Borrower whether now or hereafter
existing, and however evidenced, including without limitation those loans and financial accommodations described herein or described on ;
any exhibit or schedule attached to this Agreement from time to time, !

Note. The word "Note" means the Note exscuted by BULLITT UTILITIES, INC. in the principal amount of $120,000.00 dated November 9,
2007, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the note or
credit agreement.

Related Documents. The words "Related Documents” mean all promissory notes, credit agreements, loan agreements, environmental !
agreements, guaranties, security adreernents, mortgages, deeds of trust, security deeds, coltateral mortgages, and all other instruments, :
agreements and documents, whether now or hereafter existing, executed in connection with the Loan. :

Security Agreement. The words "Security Agreement” mean and include without limitation any agreements, promises, covenants, i
arrangements, understandings or other agreements, whether created by law, contract, or otherwise, ewdencmg, governing, representing, or
creating a Security interest.

Security Interest. The words “Security Interest” mean, without fimitation, any and all types of collateral security, present and future,
whether in the form of a lien, charge, encumbrance, mortgage, deed of trust, security deed, assignment, pledge, crop pledge, chattef
mortgage, collateral chattel mortgage, chattel trust, factor's lien, equipment trust, conditional sale, trust receipt, lien or title retention

contract, lease or consignment intended as a security device, or any other security or lien interest whatsoever whether created by law,
contract, or otherwise.

BORROWER ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS BUSINESS LOAN AGREEMENT AND BORROWER AGREES TO
ITS TERMS. THIS BUSINESS LOAN AGREEMENT IS DATED NOVEMBER 8, 2007.

BORROWER:

LENDER:

OLD NATIONAL BANK

Authorized Signer

LASER PRO Landing, Ver. 5.34.00.003 Cor, Harland Finoncial Solytions, Inc. 1997, 2007, All Rights Reverved, - KY MAHARLAND\CFILPLIC40.FC TR-918902 FR.COMLOC
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References in the shaded arga are for Lender's use ont

Y and do not limit the app!lcability of this dogument 1o any particufar loan or itam,
Any itam above comtaining "***" has bean omitted due o text langth limitations,
Grantor: BULLITT UTILITIES, INC. Lender: OLD NATIONAL BANK
1706 BARDSTOWN RD 208 LOUISVILLE COMMERCIAL LENDING
LOUISVILLE, KY 40208 333 EAST MAIN STREET
LOUISVILLE, KY 40202
1502) 540-7300

THIS COMMERCIAL SECURITY AGREEMENT dated November 8, 2007, is made and executed between BULLITT UTHATIES, INC. ("Grantor”)
and OLD NATIONAL BANK ("Lender”].

GRANT OF SEQURITY INTEREST. For valuable considerstion, Grantor grants to Lender a security intersst In the Collateral 1o secure the
indebtedness and agrees that Lender shail have the rights stated in this Ag % with respect to the Coll {, In addition to all other rights
which Lender may have by law,

COLLATERAL DESCRIPTION. The word "Coliateral® as used in this Agresmaent means the following described property, whether now owned or
hereafter acqulred, whether now existing or hereafter arising, and wharever focated, in which Grantor Is giving to Lender a security irteress for
the payment of the Indebtedness and performance of all other obligations under the Note and this Agreement:

All of Grantor's interest in personal property of every kind and nature, wherever focated, whether now owned or hereafter acquired or

avistng, including all goods lncluding v, pt, farm p gonds and any accessions thereto), fixtures,
documants, instruments {ncluding pmm!ssnry nutes), accnunts (mc!uding haalth care Insurance vacewahles}, securmes apd afl other
investment proparly, supporting obligat pape {why ar t tort . dep fetter
of credil rights {whether or not the lstter of eredit i Is ewdencad by a wming), and an I intangibles {Including, without fimitation, alf
payment Intangibles, patents, patent applicati kK apy o mde , copyrights, copyright
applications, soffware, servicu marks. gaodwill, B its and ag of svery kind utilized by Grantor in its businass), all
records of any Kind relating to the foregoing, hor with all cash pr ds, non-cash pr fs and prod thereaf, additions and

f and subsﬁtutmns therefor, The & her acknowledyss and sgrees that this Agreement covers, and

is intended to cover, all assets of the Grantor.

Ity addition, e word “Collateral” alzo includes all the following, whether now owned or hersafter acquired, whather now existing or herpafter
ariging, and wherever located:

{A} Al atcessions, attdchments, accessories, réplacements of and additions to any of the collateral dascribed hersin, whether added now
ar later.

(B} Ali products and produce of any of the property described in this Collateral seation.

(C} Al accounts, general intangibles, Instrimenms, rents, monjes, payments, and all other rights, arising out of a sale, lease, consignment
or other disposition of any of the property described In this Collateral ssction.

(D} All prosesds lincluding Tnsurence proceeads) from the sals, destruction, loss, br other disposition of any of the property dascribad in this
Collateral section, and sums dug from a third party who has damaged or dastrayed the Collateral or from that party's insurer, whether due
W judgmsnt, sattiement or other process.

(B} All records and data relating to any of the propeny described in this Collateral section, whather in the form of a writing, phatograph,
microfilm, microfiche, or electronic media, together with all of Grantor’s right, title, and Interest in and 1o all computer software required to
utilize, create, maintain, and process any such records or dats on slectronic media,

CROSS-COLLATERALIZATION. In addition Yo the Note, this Agreement secures all obfigations, debty and liabilities, plus interest thereon, of
Grartor 1o Lender, or any one or mors of thers, ag well as all clalms by Lender against Grantor or any one or more of tham, whether now
exigting or hereafter arising, whether refated or unralated to the purpose of the Note, whether voluntary or otherwise, whether due or not due,
direct or indirect, determined or undetermined, abgsohude or contingent, liquidated or unliquidated, whether Grantor may be liable individually or
jointly with others, whaether obligated as guarsmor, surety, sccommodation party or otherwise, and whether racovary upon such smounts may
be or herealtsr may hecome barred by any statute of imitations, and whethar the obligation to repay such amounts may be or hercafter fay
betome otherwise unenforcseble,

RIGHT OF SETOFF, To the extent parmitted by applicable faw, Lender reserves a right of setoff in all Grantor's accounts with Lender (whether
checking, savings, or sume other account}, This includes all accounts Grantor holds jointly with somaons else and all accounts Grantor may
open in the future, Howevsr, this does not inslude any IRA or Keogh accounts, of any wust scuounts for which setoff would be prohibited by
faw, Grantor authorizes Lender, 10 the extent pocmitted by applicable law, to charge or sotoff oll sums owing on the Indebiedness against any
and all such acoounts, and, at Lender’s option, 1o administratively fresze gl such accoums 1o aflow Lender to protect Lender's chargs and setoff
tights providad in this paragraph.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL, With respect o the Collateral, Grantur repredents
and promises to Lender that

Perfection of Sseurity Intersst. Grantor sgrees 10 take whatever setions are requested by Lender to perfect and continue Lender's secwrity
interest in the Collateral. Upon request of Lendsr, Grantor will deliver to Lender any and all of the documents evidencing or constitiging the
Coliateral, and Grantor will nute Lendar $ intergst upon any and all chatte! paper and instruments i not dalivared 1o Lander for possession
by Lender. Thisisa { t Al will i i effsct even though all oy any part of the Indebtedness is pald In full
and even though for a perind of tima Grantur may not be Indehtad 10 Londer,

Notess to Lender, Grantor will promptly notify Lender in writing at Lender's address shawn above {or such other addresses ss Lender may
dasignate froca time Yo tme) prior to any (1) change in Grantor's name; (2] change in Grantor's assuméd business natmels): {3} change
in the management of the Corporation Grantor; {4} change in the authorized signer(s); (5) changs in Grantor's principal office addross;
{8} change in Grantor's state of organization; {7} conversion of Grantor to & mew or differant type of business entity; or (8! change in
any other aspect of Grantor that direstly or indirectly relates to any agroamants botwean Grantor and Lendor. No change in Grantor's name
o state of organization will take sffect until afier Lender has racelved notice.

No Violation., The execution and delivery of this Agreement will not violate any law or agresment governing Grantor or to which Grantor i
a party, and its certificate or articles of Invorporation and byfaws o not prohibit any term or condition of this Agreement.

Enforceability of Coll 1. To the extert the Collateral consists of accounts, chattel paper, or general intangibles, as defined by the
Uniform Commercial Cade, the Coltateral is enforceable in accordance with its tarms, is gonuine, and fully complies with all applicable laws
and regulations cunceming form, content and manner of preparation and sxscution, and ail persons appearing Yo be obligated on the
Collateral have authority and capacity 1o contract and we in fact obligated us thoy appsear to be on the Collateral. There shall ba no setoffs
or counterclaims agalnst sny of the Colluteral, and no agresment shall have been made under which any deductions or discounts may be
chimad concerning the Collateral except those disolosed 1o Lender in writing.

Location of the Collateral. Exuept in the ordinary course of Grantar's business, Grantor agrees 1o keep the Collateral at Grantor's address
shown above or at such other locations as are scceptable Yo Lender. Upon Lender's reguest, Grantor will deliver to Lender in form
satisfactory to Lender a schedule of real prapertiss and Collateral Josations elating to Grantor's operations, including without limitation the
following: {1} all real property Grantor owns or is purchaging; (2] ol real property Grantor is renting of leasing; (31 all storage fagilities
Grantor owns, rents, leases, or uges; and {4) all other propsriles where Collateral is or may be focated,

Removal of the Collateral. Except in the ordinary course of Grantor's business, Geantor shall not remove the Collateral from its existing
tocation without Lendar's prior writlen consent. Grantor shall, whenever requested, advise Lender of the exact location of the Coliataral,

kT i involving Coll . Excapt for inventory sold or accounts collested in the ordinary course of Granmtor's business, or as
otherwiss provided tor in this Agreement, Grandor shall not sell, ofler to sell, ur otherwise transfer or disposs of tha Collateral,  Gramtor
shall not pledge, mortgags, snpumber or otherwise parmit the Collateral to be subject to any lien, security interest, encumbrance, or
sharge, other than the seourily interest provided for in this Agreement, without the prior writien consent of Lender, This Insludes security
irtgrasts even If junioe in right to the security interests grantad under this Agreement. Unless waived by Lender, all procesds from any
disposition of the Collateral {for whatever reason) shall be held in trust for Lender and shall not be vommingled with any other funds;
provided howaever, this requirement shall not constitute consent by Lender 1 any ssle ar other disposition.  Upon receipt, Grantor shalt
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immadiataly deliver any such procasds o Lender.

Title. Grantor represents and warrants to Lender that Grantor holds good and marketable title to the Collateral, fres and clear of afl lisns
and ancumbrances except for the llen of this Agresment. No financing statement covering any of the Collateral is on fila In any pubiic
office other than those which reflect the security intersst created by this Agreement or to which Lender has specifically consented,
Grantor shall defend Lender’s rights in the Collateral against the claims and demands of all other parsons.

Ropairs and Maintenanse. Grartor agress to kesp and maintaity, and 1o cause others to keep and maintain, the Collateral In good order,
repalt and condition at all times whils this Agreement remains in effoct, Grantor further agrees to pay when due all claims for work done
on, or serviees rendared or material furnishad In connection with the Collateral so that no lien or encumbrance may ever attach to or be
fited against the Collateral,

inspection of Collateral. Londer and Londer’s designated representatives and agents shall have the right at all reasonable tmes 1o examine
and inspect the Colleteral wherever looated.

Taxes, Assessmaents and Lisns. Grantor will pay when due all taxes, assessmerts and liens upon the Collateral, its uge or operation, upon
this Agresmant, upan any promissory note or notes avidencing the Indebtedness, or upon any of the other Relatad Documents. Grantor
may withhold any such payment or miay lect to contest any flan It Graror is In good faith conducting an appropriate proceading 1o contest
the abligation to pay and so long as Lender's intargst in the Collaterel is not jeopardized in Lender's sole opinion, 1t the Collataeral Is
subjected 10 a lien whish Is not dischargad within fifteen {15} days, Grantor shall deposit with Lender cash, a sufficient corporate surety
bond or other securlty satisfactory to Lender in an amount adequate 1o provide for the discharge of the en plus any interest, costs,
reasonable attorneys' fees or other charges that could accrue as a result of forsclosure or gale of the Collateral, In any contest Grantor
shiall defend itself and Lender and shiall satisfy any final adverse judgment before enforcement agalnst the Collateral. Grantor shall name
Lander as an additional ohilges under any surety bond fumnished in the contest procaedings, Grantor further agrees o {urnish Lender with
avidence that such taxes, assessments, and goveramental and other charges have been paid in full and v 2 timely manner, Grantor may
withhold any such payment or may elect 1o contest any lien if Grantor 5 in good faith conducting an appropriate progesding to contest the
abligition to pay and so long 8s Lender's interest In the Collataral Is not jeopardized.

Campli with Gov ! Requirements. Grantor shall comply promptly with all laws, ordinances, rules and regulations of alt
governmental authorities, now or hereafter In sffect, applicable to the ownership, production, disposition, or use of the Collateral, including
alt laws or regulations refating 1o the undue erosion of highty-erodible Jand or relating 10 the sorversion of wetlends for the production of an
agricultural product or commodity. Grantor may contest in geod faith any such law, ordinance or regulation and withhold compliance
during arty procesding, including appropriste appaals, 5o long as Lender's intorast in the Collatoral, in Lender's opinion, is not jeopardized.

Hazardous Substances, Gramtor represents and warras that the Coflatera) never has been, and never will be so long as this Agreement
raraaing 2 len on the Collatersl, used in violation of any Environmental Laws or for the generation, manufacture, storage, transportation,
treatment, disposal, rejease or threatened reloase of any Harardous Sub: The rap tations sod warranties contained hereln are
based on Grantor's due diigence in Investigating the Collateral for Hazardous Substancos, Gramtor beraby (1) roloases and walvas any
futre claims agalnst Lender for Indemnity or contribution in the event Grantor bscomas Hable for clednup or other costs under any
Environmental Laws, and {2} agrees 1o Indemnify, defend, and hold harmless Lender against any and all olaims and Josses resulting from 2
breash of thig provision of this Agreement. This obligation to indemnify and defend shafl survive the payment of the Indebtedness and the
satistaction of this Agresment,

1 ot O ity | Grantor shall procure and maintain afl rlsks insurance, Including without fimitation fire, theft and
Hability coverags together with such other insurance as Lender may requite with respest 1o the Collateral, in form, amounts, coverages and
hasis rpusonubly acceptuble 1o Lender and lssued by a votpany or comparies reasonably suceptable 1o Lender, Grantor, upon request of
Lender, will deliver to Lender from time 10 time the policies or certificates of insurance in form satistactory to Lender, including stipulations
that coverages will not be cancelled or diminished without at least ten (10} davy' prior written rotics o Lander and not ineluding any
digclaimer of the ingurer's liability for failure o give suth a notice. Each insutance policy also shall include an endarssment. providing that
coverage in favor of Lendor will not be impairad in any way by any act, omission or default of Grantor or any other person. In connsetion
with afl policies sovering assets in which Lender holds or is offered & security inverest, Grantor will provide Lender with such loss payable
or other endorsemente as Lender may require. If Grantor at any timoe fails to obtain or maintain any insurance as reguired under this
Agreement, Lender may {but shall not be obligated to} obtain such insurance as Lender deems sppropriate, including if Lender so chaoses
"single irterest insurance,” which will cover only Lender’s interest in the Collatersl,

Application of | P ds. Grantor shall promptly notity Lender of any loss or damage o the Collateral, whether or not such
casualty or loss is covered by insurance. Lender may make proof of loss if Grantor fails 1o do so within fifteen {15} days of the casualty.
All procesds of any insurance on the Collateral, including accrued proceads thereon, shall be held by Lendar as part of the Collateral, Y
Lander consents to repair or raplacement of the damaged or destroyad Colletaral, Lender shall, upon satistactory proof of expenditure, pay
or reimburse Grantor from the proceeds for the reasonable cost of repalr or restoration. If Lender does pot cansent to repait or replacement
of the Collateral, Lender shall retain a sufficient amount of the procesds to pay all of the Indebtedness, and shall pay tha balance o
Grantor. Any proceeds which have oot been disbursed within six (6) ronths after their receipt and which Grantor has not committed 1o
the repair.or restoration of the Collateral shall be used 1o prepay the Indebtedness.

Insurance Reserves. Lander may reguirs Grantor 1o maintsing with Lender reserves for payment of insurance premiums, which reserves shall
be created by monthly paymerns from Grantor of & sum estimated by Lender 1o be sutficlent 1o produce, at least fiftesn {15} days before
the premitm due date, smounts at least equal 1o the insurance premiums to be paid, if fiftesn {18} days before payment is due, the reserve
funds are insufiicient, Gramor shall upon dernand pay any defieiency to Lender, The raserve funds shall be heli by Lender as a general
deposit and shall constituts a noninterest-bearing account which Lender may satisfy by payment of the insurance premiums réquired to be
paid by Grantor as they begome dus. Lander does not hold the reserve funds in trust Tor Gramor, and Lender is not the agent of Grantor
for paymant of the inswrance premiums required 10 be paid by Grantor. The raspongibility for the payment of premiums shall remain
Grartor's sole rasponsibitity.

Insurance Raports. Grantor, upon request of Lender, shwll furnish to Lender reports on each existing poliey of insurance showing such
information a8 Lender may ressanably request including the following: {1} the name of the insurer; |2} the risks insuted; {3} the amount
of the golicy; (4} the property insured; {8} 1he then current value on the basis of which insurance has been obtained and the manner of
determining that value; and {8) the expiration date of the policy, In addition, Grantor shall upon request by Lender (howsver not mare
often than annwally) bave an indepandent appraiser satisfactory to Lender determine, as applicable, the cash value or replacement caost of
tha Collateral.

Financing Statermsnts, Grantor authorizes Lendar to file a UCC financing statement, or alternatively, a copy of this Agreement to perfect
Lender's security interest. At Lender's request, Grantor additionally agrees to sign all other documents that are nacessary to parfect,
prateet, and continue Lender’s securlty interast In the Proparty. Grantor will pay aff filing fees, thile transfer fees, and other feas and costs
involvaed unless prohibited by law or unless Lender is required by law to pay such fees and costs, Gransor itrevacably appoints Lender to
exocute documents necessary o transfer it if there Is o default. Lender may file a vopy of this Agreement ag » financing statement, ¥
Grantor changes Grantor's name or address, or the tame or eddress of any parson granting 8 security Interest under this Agreemernt
changes, Grantor will proraptly notity the Lender of such changs.

GRANTOR'S RIGHT TO POSBESSION. Uniil default, Grantor may hava possession of the tangible personal property and baneficial tise of all the
Collateral and may usae it in any lawful maenner not inconsistent with this Agreement or the Related Documents, provided that Grantor's right to
possession and beneficial use shaft not apply to any Collaters! wheare possassion of the Collateral by Lender Is required by faw 0 porfect
Lender's seourity i in such Collateral. {f Lender at any time has | ion of any Collateral, whether before or after an Bvant of Default,
Lender shell he deamed to have exersisad reasonable care in the custody and praservation of the Collateral if Lender takes such action for that
purpose as Grantor shall request or as Lander, in Lender's aols distretion, shall deam sppropriate under the circumetancos, but fallure ta honor
any requast by Grantor shall not of itself be desmad to be a fallure 10 exercise reasonable cars, Lender shall not be required to take any steps
necossary to preserve any rights in the Collateral against privr parties, nor to protent, preserve or maintain any ssourity interest given o securé
the indebtedness.

LENDER'S EXPENDITURES. If any action or procaeding is commenced that would materially affect Lendar’s interest in the Collataral or if
Grantor falls to curmply with any provision of this Agreement or any Related Documents, including but not fimited to Grantor's fallure 1o
dizcharge or pay when dus any amounts Grantor Is required to discharge or pay under this Agreemant or any Related Documents, Landar on
Grantor's bahalf may (but shall not be obligated 10} teke any action that Lender desms appropriate, intluding but not fimited to discharging or
paying all taxes, llens, securlty interests, encumbrances and other claims, at any time Jevied or placed on tha Collateral and paying all costs for
insuring, maintaining and preserving the Collatecsd, All such expenditures Incurred of paid by Lender for such purposes will then bear interest at
the rate charged under the Note from the date incurrad or paid by Lerder to the date of repayment by Gramtor. Al such axpensaes will bacoms a
part of the Indebredness and, at Lender's option, will (A) be paysble on demand; (B) be added to the balance of the Note and be apportionad
among and be payable with any installment payments to become due during either (1} the term of any applicable insurance poliey: or {2} the
remaining term of the Note; or {C) he traated 28 a balloon payment which will be dus and pavable at the Note's maturity. The Agreerment alse
will secure payment of these amounts. Suth right shall be in addition to all ather rights and ramadies to which Lender may be entitied upon
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Default,
DEFAULYT. Each of the Tollowing shall constitute an Bvent of Default under this Agresment:
Payment Default. Grantor fails to make any payment when due under the indebtadness.

Other Defaults, Grantor fails to comply with or W perform any other term, obligation, covenant or condition containad in this Agreement or
in sny of the Relsted Dosuments or 1o comply with or 1o perform any term, obligstion, covenant or condition containgd In any other
agraement hetwaen Lender and Grantor,

Dofault in Favor of Third Parties, Should Borrowsr or siny Grantar default under any loan, extension of gredit, gecurity agreement, purchase
or sales agresmant, or sny other agresment, in favor of any other craditor or person that may materially atfect any of Grantor's property or
Grantor's or any Grantor's ability to repay the Indebtedness or perform their raspective obligations under this Agreement or any of the
Related Documents,

False Statements, Any warrany, epresentation or statement made or furnishad 1o Lendar by Grantor or an Gramor’s behalf under this
Agreoment or the Related Documents is false or misleading in any material réspect, either now or at the time made or furnished or becomey
talse or misleading at any time thereafter.

Defective Call lizath This Agresmant or any of tha Related Documonts coasas 1o be in full Torce and effest {insluding failure of any
coltateral dotursnt 1o create a valid and perfected security Interest or lien} at any tiroe and for any reason.

Ingolvency. The dissolution or termination of Grantor's existense as a going businsss, the insolvency of Grantor, the appointmeant of 2
racaiver for any part of Grantor's property, any assignment for the heneflt of wreditors, any type of sraditor warkout, or the commencathant
ot any procesding under any bankruptey or inselvency faws by or against Grantor.

Creditor or Forfeiture P din C nant of foreclosurs or forfolturs proceedings, whether by judisial procseding, self-help,
repassession or any other method, by any creditor of Grantor or by any governmental agency ageinst any collarersl seouring the
indebtedness. This inchudes a garnishimang of any of Grantor's accounts, including deposit acsounts, with Lender, However, this Bvent of
Detault shalt not apply If thera Is & gopd faith dispute by Grantor as to the validity or reasonableness of the claim which Is the basis of the
craditor or forfaiture prooeeding and i¥ Grantor gives Lender written notice of the craditar or forfeiture proceading and deposits with Lender
monies or 8 surety bond for the creditor or forfeiture propeeding, In an amount determinad by Lender, in itg sole discretion, as baing an
adeguate reserve or bond for the dispote,

2 ts Affecti 2,

. Any of the preceding events ocours with respect 1o any Guarantor of any of the indsbledness or Guaranior
dies or beccmes incompetent or revokes or disputes tha validity of, or liability under, any Guaranty of the Indebtadness.

Adverse Change. A material adverse change ovsurs in Grartor's financisl condition, or Lender belioves the prospect of peymaent or
performancs of the Indebradness is impalred.

Insscurity. Lender in good falth believes itself inseturs.

Cura Provigions, if any default, other than a defaull in payment is curable and if Grantor has not been given a notice of a breach of the
same provision of this Agreemaent within the preceding twelve {12} months, it may be curad if Grantor, after reselving written notice from
Lender demanding cura of such default: {1) cures the default within fifteen [18] days; or {2} if the sure requires more than fifteen (18}
days, immediately initiates steps which Lender desms in Lendet’s sole discretion to he sufficient to cure the defaull and theresfier
continuss and completes all reasonable and necessary steps sufficlent to produce compliance as soon as reagonsbly practical,

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Defaul uocurs under this Agreement, at any time thereafier, Lender shall have all the
rights of # sesured party under the Kentucky Uniform Commercial Code. In addition and without limitation, Lender may exerciss say ong or
more of the following rights and remedies:

Accelerats Indebtedness. Lander may declore the entire Indebtedness, Including any prepayment panalty which Grantor would be requited
1o pay, immediately due and payable, without noties of any kind to Grantor,

Asgarable Collateral, Lender may requirs Gramor to deliver 1 Lender all or any portion of the Collateral and any and all certificates of title
and othier documents relating to the Collateral, lLendar may require Grantor to assemble the Colfateral and make it available to Lender at a
plage w0 be designated by Lender. lender alse shalf have full powsr o enter upon the property of Grantor 10 teke possession of and
remove the Collateral. If the Collateral containg other goods not coverad by this Agreement at the time of repossession, Grantor agroes
Lender may take such other goods, provided that Lender makes reasonable efforts to return thom to Grantor after repussassion.

Salt the Collateral. Lender shall have full power o salt, lease, transfer, or otherwise deal with the Collateral or proceads thereof in Lender's
own nams or that of Beantor. Londar may sell the Collateral st public auction or private sale. Unless the Collateral threatens Yo decline
speadily in value of is of a type customarily sold on & recognized market, Lender will give Grantor, and other persons 8$ required by law,
reasoriable notice of the time and placs of any public sals, or the time alter which any private sale or any other disposition of the Collateral
is (0 be made, However, N0 nivtice need be provided 1o any person who, after Event of Defauit ocours, snters into and authenticates an
agresment walving that person's right to notification of sals. The requirements of reasonable notice shall be mat if such notice i given st
least ten {10} days befurs the time of the sale or disposition, All expensas relating to the disposition of the Collateral, insluding without
Hmitation the expenses of retaking, holding, insuring, prapating for sale and selling the Collateral, shall become a part of the Indebtodness
secured by this Agreemant and shall be payable on demand, with Interest at the Note rate from date of expenditure until repaid.

Appoint Regeiver. Lender shall have the right to hava a receiver appointed 0 take possession of all or any part of the Collateral, with the
power to protect and presorve the Collateral, 16 operate the Collotaral preceding foreciosure or sale, and to collect the Bents from the
Cuoliateral and apply the procesds, over and above the cout of the reveivership, against the Indebiedness. The receiver may serve without
bond i permitted by faw. Lander's right to the sppointment of a recaiver shall exist whether or not the apparent value of the Collateral
excesds the indebtedness by a substantisl amount. Employment by Lender shall not diggualify a parson from serving as a receiver.

Collect R Apply A Lender, sither itself or through a receivar, may eollect the paymeants, rents, income, and revenues from
the Coflsteral, Londer may at any tme In Lender's discretion transter any Collateral Into Lendet’s own name or that of Lender's nominee
anel reaehes the paymants, rents, income, and ravenues therefrom and hold the same as saecurity for the Indebtedness or apply i to
payment of the Indsbtedness in sush order of preference as Lender may dewsrmine, insofar as the Collateral consists of ascounts, genersl
intangibles, instwrance policles, instrumants, chattel peper, choses in action, or similar proparty, Lender meay demand, colleet, receipt for,
setile, compromise, adjust, sue for, foreclose, or realize va the Collaterst as Lender may determine, whether or not indebtedness or
Collateral is then due. PFor thesa purposes, Lendsr may, on behalf of and in the narae of Grantor, receive, opan and dispose of mail
adiressed 1o Grantor; changs any address to which mail and payments are to be sent; and endorse notes, checks, drafts, money orders,
documents of fitla, instruments and Rems pertaining fo payment, shipment, or storage of any. Collateral. To facilitete collection, Lender
may notify socount debtors and obligars on any Collateral to make payments dirserly 1o Lender.

Ohtain Deficlency. If Lender chooges to sall any or all of the Collateral, Lender may obtait & Jdgment sgainst Grantor for any deficlency
remaining on the Ihdebrednass due to Lender after applicaton of all amounts received from the exercise of the rights provided in this
Agreement. Grantor shall be llable for & deficiency even I the transaction described In this subsaction is & sale of svcounts or chattel
paper.

Other Rights and Remedies. Lendar shall have ail the rights and remedxas of 4 secyred creditor under the provisions of the Uniform

Commerelal Coda, as may be amended from time o time,  In addition, Lender shall have and may exercise any or all other rights and
remedias it may have available at law, in eguity, or otherwise,

Eisction of Remeifies, Except as rmauy be prohibited by applicabls jaw, all of Lender's rights and remedies, whether evidenced by thia
Agresmant, the Related Documents, or by any other writing, shall be cumulative and may be exercised singularly or concurrontly, Efection
by Lender to pursue any remiedy shall nat exclude pursult of any sther remedy, and an plecton to make expenditures of 1o take acdon to
perform an obligation of Grantor undar this Agraement, after Grantor's allure to perform, shell not affect Lendar's right 1o declare o dofault
and exercise ita remedies,

COLLATERAL INSPECTION/APPRAISAL COST REIMBURSEMENT . Upon such Treguenay as Lender may determing and whether or not Borrawer
or Grantor i& In default, Lender shall be entitied to parform and Grantar shall cooperate with examinations, inspections, audits und appraisals as
provided herein, Grantor shafl maintain complete and accurate buoks and records with respect to Collateral.  Upon advance notice by Lender to
Grantor, Gramor shall permit acoess thersto by Lendar and by Lender's designated representatives and agents for purposses of inspectior,
sapying and/or audntmg. Lender ang Lender's designated repressrtatives and agents shall also have the right upon advance notice 1o exeming,
inspet and/or appraiss any Collateral wherever located. Sobject o any fmitations under spplicable law, Grantor shall reimburse Lender for any
professional fees or other expenses Incurred by Lender in cormection with any examinations, inspectons or audits of the books and records of
Grantor and/or sny examinations, inspections and/or appraisals of the Collateral,

MISCELLANEOUS PROVISIONS. The folldwihg miscallaneous provisions are a part of this Agrsement:
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Armendmerits, This Agmemem together with any Related Documents, constitutes the entirg understanding and agreamant of the parties
85 o the matters set forth in this Agreement. Ne afteration of or amendment to thiy Agreement shall be effective unless given In wridng
and signed by thé party or parties sought to be charged or bound by the slteration ar amendmant,

. At ' Faes; E ot agress to pay upon demand all of Lender's costs and expenses, including Lender’s reasonable i

:morneys foes and Lender's tegal expenses, incurred in conmection with the enforcement of this Agreement. Lender may hire or pay

i sameong olse 10 help enforce this Agreement, end Gramor shall pay the costs and expanses of such enforcomant, Costs and expenses
inclutie Lender's reasonable attorneys® fees and legal expenses whether or not there is a lawsult, including reasonsble attorneys’ feas and
legal expenses for bankruptey proceedings tincluding efforts 10 modify or vacste any automstic stay or Injunction), appeals, and any
anticipated post-judgment collaction services. Grantor also shall pay alt gourt cosis and such addivional fees as may be dirsetad by the
court.

Caption Headings, Caption boadings in this Agresment ate for conveniente purposes only and are not 1o be used to intarprot or dufirie the
provisions of this Agreemesni.

Governing Law. This Agr will be g d by federsl Jaw applicable to Lender and, to the extent not preampted by fedaml taw, the
laws of the £ ealth of K. ky without regard to its confilets of law provis! This Ag! has been pted by Lender In
the £ ith of K ky.

Choice of Venue. If there is a lawsdit, Grantor agress upon Lender's request fo submit 1o the jurisdiction of the courts of JEFFERSON ;
County, Commonweaith of Kentucky,

o Waiver by Lender. Lender shall rot be deemsd to have walved any righte under this Agreement unless such walver is given in writing
and signed by Lender. Mo delay or omission on the part of Lender in exercising any rght shall oparate as 2 walver of such right or any
other right. A waiver by Lender of & pravision of this Agreement shall not prejudice or constitute a walver of Lendet's right otherwise to
demand strict compliance with that provision or any other pravigion of this Agresment. No prior walver by Lender, nor any gourse of
deating betwaen Lender and Grantor, shall constitute a waiver of any of Lender's rights or of sny of Grantor's oblfigations as 1o any fulure
transactions. Whenever the consent of Lender is requirad under this Agreement, the granting of such vonsent by Lender in any instance
shall not constitute continuing consent %6 subseguent instances where such consant is required and in all cases such consent may bé
granted or withheld in the sole diseration of Lander.

Notices. Any notice requirad to be given under this Agresmaret shall be glven in wiiting, and shall be effestive whan actually deliverad,
when sotually received by wlefacsimile {unleas otherwise taquired by faw), when deposited with a nationally recognized overaight courier,
or, if mailed, when deposited in the United States mail, as first class, certified or registered mall postage prepaid, directed 1o the addresses
shown niear the heginning of thia Agreement, Any party may change its addrogs for notives undes this Agreement by giving formal written
niotice 1o the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Grantor agrees
1 keep Lender informed at all times of Grantor's currant address, Unless otherwise provided or required by Jave, if there Is morte than one
Grantor, any notiee given by Lender to any Grantor is deemed 1o be notice given to all Grantors,

Power of Attornay, Grantor hereby appointe Lender ag Gramtor's frrevocable attorney-infact for the purpose of exscuting any documents
niecessary to perfect, amend, or 1o continue the security Intarest graoted in this Agresment or to demand termination of filings of other
securad parties. Lender may at any time, and without further authorization from Grantor, filo 8 carbon, photographic or other reproduction
of any financing statemant or of this Agreement Tor use as a finanging starement. Grantor Wil reimburse Lender for afl sxpenses for the
pesfoation and the continuation of the perfostion of Lander's security interest in the Coltateral.

Saeverability. If a court of competent jurisdiction finds any provision of this Agreement to be illegal, invalid, or unenforcenble as to any
cireumstance, that finding shall not make the affanding provision illegal, Invalid, or unenforceable a8 to any other circumstance, If feasible,
the offending provision shall be considersd modified so that it besomas legel, valid and enforcaable. If the offending provision sannot be so
modified, it shall be considered daleted from this Agreement. Unless otherwise required by law, the fllegality, invalidity, or unenforcesbility
of any provision of this Agresment shall not affect the legality, validity or anforceability of any other provision of this Agreement,

Successors and Assigns,  Subject to any limitations stated in this Agreement on transfer of Grantor's interest, this Agresment shall be
binding upon and inure to the bensfit of the parties, thelr successors and assigns. i ocwnsrship of the Collateral becomas vested In &
person other than Grantor, Lender, without notice to Gramor, may deal with Grantor’s guccessors with reference o this Agreement ard the
Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this Agreement or Babllity under the
indebtadness.

Sprvival of Rep and Wi ] All roprasentations, warrantios, and agreaments made by Granter in this Agreement shall
survive the sxecution and dolivery of this Agroemant, shall bo continuing in nature, and shall remain in full force and effect untit such time
as Grantor’s Indebtedress shall be paid in full,

Time is of the Egsence. Time is of the essence in the parfarmance of this Agreement,

Walve Jury, All pertiss 1o this Agreament hereby walve the right to any jury trial In any action, pr ding, or claim brought by any
party against any other party.

DEMNITIONS. The following capitalized words and terme shall Bave the following meanings when ussd in this Agraement, Unless specifically
stated to the contrary, all seferences to dollar amounts shall mean amounts In lawful money of the United States of Americs, Words and terms
usad in the singutar shall ingduds the plural, and the plural shall includae the singular, ag the contaxt may regdes. Words and terms not otherwise
detined in this Agresmant shall have the mesnings attributed to sush terms in the Uniform Commereial Code:

Agreement. The word "Agraement” means this Commerelel Securlty Agreamant, as this Commerclal Security Agreement may be amended
or madifisd from time 1o tima, togother with all axbibits and schedulés attached o this Commuersial Ssourity Agreement from time o lme,

Borrower. The word "Borrower® means BULLITT UTILITIES, INC. and Includes all co-signers and co-makers signing the Note and alf their
successors and assigns.

Collateral, Tho word *Collateral” means all of Grantor's right, title and intarest in and to alt the Collatersl ag doscribed in the Collateral
Pescription section of this Agreement.

© Pefault. The word "Default” means the Dedault set forth in this Agreement in the section titled "Default™,

Environmantal Laws. The words “Environmontal Laws® mean any and all state, federal and local statutes, regulations anyd ordinances
refating to the protegtion of human health or the snvironment, including without limitation the Comprehensive Enviconmental Response,
Campensation, and Liability Aot of 1880, as amended, 42 U.S.C. Seotion 9601, ot seq, {"CERCLA™), the Superfund Amendments and
Reauthorization Act of 1888, Pub, L. No. 99-489 ("SARA"|, the Hazardous Materials Transportation Act, 49 U.8,C, Section 1801, ot seq.,
the Resourcs Conservation aod Recovery Act, 42 U.S.C. Section 6301, et ssq., or other applicabls state or federal lows, rules, or
ragulations sdopted pursuant thereto,

Event of Default, The words “Event of Default” mean any of the events of default sey forth in this Agresment in the default section of this
Agrsemant.

Grantor, The wort *Grantor™ means BULLITT UTILITIES, INC..
Guarantor. The word "Guarantor” mesas any guarantor, surety, or accammadation party of any or all of the Indebtedness.

Guaranty. The word "Guaranty™ means the guaranty from Guarantor to Lender, including without limitation a guaranty of all or part of the
Nets,

Hazardous Substances, The words “Hezardous Substances® mean materials that, because of their quantity, concentration or physieal,
chemical or infectious characteristivs, tay cause or pose & present or potentisl hazard 0 human health or the environment when
improparly used, tréated, stored, disposed of, generated, manufactured, transported or otherwise hendisd. The words “Hazardous
Substances™ are used in their very broadest sense and Include without limitation any and all hazardous or toxic substances, materels of
wagte as defined by or fisted under the Environmental Laws, The term “Hazardous Substances” also includas, without limitstion, petroleum
and petroleum by-products o any frastion thereof and ashostos,

[ndebtednass. The word "Indebtedness” means the indebtedness evidenced by the Note or Relatsd Dosuments, inetuding all principel and
intersst together with all sther indsbtedness and costs and expensas for which Grantor is rasponsible under this Agreement or urider any of
the Related Documens, Specifically, withouwt fimitaton, indebtedness includes all amounts that may be indirectly securad by the
Cross-Collateralization provigion of this Agreamant.

Lender. The word *Lendec” msans DLD NATIONAL BANK, its successors and assigns,

Note. The word "Note™ moans the Mote executed by BULLITY UTHITIES, INC. in the principal amount of $120,000.00 datad Novembsr 8, |
2007, together with all renewals of, extansions of, reoditications of, rmfinancings of, consolidations of, and substitutions for the note or i
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credit agraement.

Proporty. The word "Proporty” meang all of Grantor's right, title and intérest in and to all the Property as described in the "Collatersd
Description” section of this Agreement.

Related Documents. The words “Related Documahis” mean afl promissory notas, credit agreemonts, loan agresments, environmentsl
agreements, guaranties, securily agreements, martgages, deeds of trust, security deeds, collaveral mortgages, and ulf other instruments,
agraemerts and documents, whether now or hareafter existing, executed In connaction with the Indabtodnoss.

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERGIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT IS DATED NOVEMBER 9, 2007.

GRANTOR:

LASERRED Lwado, o 5 ¥ Gog, Hoateid . 987, 2057,

% By - BY AN LIS TREII907
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Revised Article 9 UCC Search

UCC Search Results

File amendment to this UCC

; » Return to search form

File number:

2007-2281015-98

Filing date: 11/9/2007 3:30:13 PM

Lapse date: 11/9/2017 3:30:13 PM

Status: A - Active

ACTIONS

Action File Date Status

Continuation

Active - Filed online
Sec party of record -
OLD NATIONAL BANK

6/5/2012 2:01:40 PM

Initial financing Statement

NAMES

11/9/2007 3:30:13 PM Active - Filed online

Debtor/Secured Party/Filer

Date Added Address

Debtor

BULLITT UTILITIES, INC.
OrgID: 61375

Type: Corp.

Jurisdiction: KY

1706 BARDSTOWN RD

11/9/2007 3:30:13 PM LOUISVILLE KY 40205

Secured Party
OLD NATIONAL BANK

1 MAIN ST

11/9/2007 3:30:13 PM EVANSVILLE IN 47708

Filer . 6500 Harbour Heights Pkwy Suite 400
Diligenz Inc. [30247791] 11/9/2007 3:30:13 PM Mukilteo WA 98275
Filer

Corporation Service Company
[67305859]

COLLATERAL DESCRIPTION

Date Filed

801 Adlai Stevenson Dr

6/5/2012 2:01:40 PM Springfield IL 62703

Collateral Description

11/9/2007 3:30:13 PM

IMAGES

All of debtors interest in personal property of every kind and nature, wherever
located, whether now owned or hereafter acquired or arising, including all goods
(including inventory, equipment, farm products, consumer goods and any accessions
thereto), fixtures, documents, instruments (including promissory notes), accounts
(including health care insurance receivables), securities and all other investment
property, supporting obligations, chattel paper (whether tangible or electronic),
commercial tort claims, deposit accounts, letter of credit rights (whether or not the
letter of credit is evidenced by a writing), and all general intangibles (including,
without limitation, all payment intangibles, patents, patent applications, trademarks,
trademark applications, tradenames, trade secrets, copyrights, copyright
applications, software, service marks, goodwill, licenses, permits and agreements of
every kind utilized by debtor in its business), all records of any kind relating to the
foregoing, together with all cash proceeds, non-cash proceeds and products thereof,
additions and accessions thereto, replacements and substitutions therefor. The
debtor further acknowledges and agrees that this financing statement covers, and is
intended to cover, all assets of the debtor.

Document Type

PDF Tiff Image File Date Pages
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Name and adaress of nler.

Corporation Service Company 67305859
801 Adlai Stevenson Dr
Springfield, IL 62703

2007-2281015-98.02
Kentucky Secretary of State

File Date 6/5/2012 2:01:40 PM
Status Active

Fee $5.00

This document is a representation of a
filing made electronically at the
Kentucky Secretary of State's web site

INITIAL FINANCING STATEMENT FILE #

_2007-2281015-98

Type of Amendment

Continuation

NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT

. ORGANIZATIONS NAME
OLD NATIONAL BANK

b. INDIVIDUAL'S LAST NAME

FIRST NAME

MIDDLE NAME SUFFIX




Case 15-34000-jal

Fill in this information to identify the case:

Debtor 1

Bullitt Utilities, Inc.

Debtor 2

(Spouse, if filing)

United States Bankruptey Court for the: Western District of Kentucky
Case number _15-34000-jal

Official Form 410

Proof of Claim

Claim6 Filed 09/22/16 Page 1 of 14

04/16

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.8.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,

explain in an attachment.
A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.8.C. §§ 152, 157, and 3571.

m Identify the Claim

"

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptey (Form 309) that you received.

Who is the current
creditor?

Bullitt County Sanitation District

Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor

2. Has this claim been m No
i acquired from
[ so?neone olse? 1 ves. Fromwhom?
3. Where should notices Where should notices fo the creditor bé sent? Where should payments to the creditor be sent? (if
and payments {o the : different)
ditor he sent? . . - -
creariorbe & Charity B. Neukomm Bullitt County Sanitation District
Federal Rule of Name Name
Bankruptey Procedure .
(FRBP) 2002(g) 710 W Main St PO Box 818
Number Street Number Street
Louisville KY 40202 Hillview KY 40129
City State ZIP Code City State ZIP Code
Contact phone 502-540-8285 Contact phone (502) 957-6140
Contactemail CNEUKoMM@Kkplouisville.com Contact email bUllittsanitation@windstream.net
Uniform claim identifier for electronic payments in chapter 13 (if you use one):
4. Does this claim amend M No
one already filed? L Yes. Claim number on court claims registry (if known) Filed on
MM /DD 7 YYYY
5. Do you know if anyone M No

else has filed a proof
. of claim for this claim?

L Yes. Who made the eartier filing?

Official Form 410

Proof of Claim

page 1
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m Give Information About the Claim as of the Date the Case Was Filed

3. Do you have any number w No

z’;’gtus&‘ toidentify the ] ves. Last 4 digits of the debtor’s account or any number you use to identify the debtor;
abtor?

7. How much is the claim? $ 78,808.37 . Does this ameunt include interest or other charges?
No

L) ves. Attach statement itemizing interest, fees, expenses, of other
charges required by Bankruptcy Rule 3001{c)(2)(A).

8. What is the basis of the  Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
claim? . . .
Attach redacted copies of any documents supporting the claim required by Bankruptey Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

services performed

9. Is all or part of the claim Ei No
secured? [ Yes. The claim is secured by a fien on properly.

Nature of property:

Ll Real estate. If the claim is secured by the debtor’s principal residence, file a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.

L Motor vehicle

J Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has
been filed or recorded.)

Value of property: $

Amount of the claim that is secured: $

Amount of the claim that is unsecured: § (The sumn of the secured and unsecured
amounts should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition:  $

Annual Interest Rate (when case was filed) %
U Fixed
U variaple
10. Is this claim based on a m No
lease?
{J Yes. Amount necessary to cure any default as of the date of the petition. $

11. Is this claim subject to a m No
right of setoff?
U ves. Identify the property:

Official Form 410 Proof of Claim page 2

|
i
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2. Is ali or part of the clalm [} No

entitled to priority under

11 U.S.C. § 507(a)? EZI Yes, Check one; Amount entitled to priority
A claim may be parlly O pomestic support obligations (including alimony and child support) under

priority and partly 11U.8.C. § 507(a)(1)(A) or (a){1)(B). $

nonpriority. For example,

in some categories, the 0 up 10 $2,850" of deposits toward purchase, lease, or rental of property or services for

law limits the amount personal, family. or household use. 11 U.S.C. § 507(a)(7). $

1 entitled to priority.
‘ ( Wages, salaries. or commissions (up to $12,850*) eamed within 180 days before the

bankruplcy petition is filed or the debtor's business ends, whichever is earlier, $
11U.8.C. § 507(a)(4).
0 Taxes or penalties owed to governmental units. 11 U.5.C. § 507(a)(8). 3
{1 centributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). §
® Other. Specify subseotion of 11 U.8.C. § 507(a)@_) that applies. $ 17,782.34

* Amounts are subject to adjustment on 4/01/18 and every 3 years after that for cases begun on or after the date of adjustment,

Sign Below

The person completing Check the appropriate box:

i this proof of claim must

i sign and date it. M L am the creditor,

; FRBP 8011(hb). L tam the creditor's attorney or authorized agent.

: ‘fIYOtU file U;:S CE":T{QP L1 1am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004,
. electronically,

| 5005(2)(2) authorizes courts Q lama guarantor, surety, endorser, or other codebtor. Bankruptey Rule 3005,

to establish local rules

: ifyi i e . ) . . .
i isspemfymg what a signatur I understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the

amount of the claim, the creditor gave the debtor credit for any payments recelved toward the debt,

A person who files a
- fraudulent claim could be | haye examined the information in this Proof of Glaim and have a reasonable belief that the information is true
- fined up to $500,000, and correct,
: imprisonad for up to 5

years, or both, . P .

18 U.S.C. §§ 152, 157, and { declare under penalty of perjury that the foregoing s true and correct,

3571.

Executed on date  09/22/2016
MM 7 DD 7YYy

N - Q‘{
1 e S gaasd Lonant 448

il 4 ¥ Y

igature

w

Print the name of the person who is completing and signing this claim:

Name Jeanie Tinnell
First name Middle name Last name
Title Cffice Manager
" Company Bullitt County Sanitation District

ldentlfy the corporate servicer as the company If the authorized agent is a servicer.

Address PC Box 818
Number Sireet
Hiflview KY 40129
City State ZIP Code
Contact phone (502) 957-6140 Email jeanietinnell@windstream.net

Official Form 410 Proof of Claim page 3
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF KENTUCKY

LOUISVILLE DIVISION
Inre: )
)
BULLITT UTILITIES, INC. ) CASE NO. 15-34000-JAL
)
Debtor. ) CHAPTER 7
)

ATTACHMENT TO PROOF OF CLAIM
FILED BY BULLITT COUNTY SANITATION DISTRICT

® ok ok ok ok

Attached hereto as Exhibit A is the Agreement between Bullitt County Sanitation District and
Bullitt Utilities, Inc., Dated November 10, 2014, and the First Amendment to Agreement between
Bullitt County Sanitation District and Bullitt Utilities, Inc., dated May 15, 2015.

Attached hereto as Exhibit B is the balance detail for the amounts booked in the records of Bullitt
County Sanitation District, in its capacity as receiver. The unsecured claim totals $78,808.37.

Attached hereto as Exhibit C is an invoice for services performed prior to the petition date in the
amount of $13,672.94. Such amount has not been reflected as paid in the receivership records.

Attached hereto as Exhibit D is an invoice for services performed during December 2015 and
invoiced January 8, 2016 in the amount of $17,782.34. Such amount has not been reflected as paid
in the receivership records. Some or all of this amount is entitled to priority pursuant to 11 U.S.C.

§ 507(a)(3).

Attached hereto as Exhibit E is the unpaid bills detail showing how the funds have been applied.
The remaining amount, in the sum of $47,353.09, is reflecting in the receivership’s records as
having been paid. It is included herein to the extent it is later determined that such amounts should
have been applied to other invoices.

The total claim on the date of the order for relief was $78,808.37. Of this amount, $17,782.34 is
entitled to priority treatment.



AGREEMENT BETWEEN BULLITT COUNTY SANITATI
BULLITT UTILITIES, INC.
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ON DISTRICT AND

DATED 10/01/14

Cotne Bullitt County Sanitation District ("BCSD”) and Buﬂn‘t Utilities,

this the lQ day of Oc}dﬁer 2014 and hereby enter into this Agreement
N Em B

nc. (“Bullitt Utilities”), on

WHEREAS, Bullitt Utilities is a privately owned wastewater utility thaJr owns the Hunters Holjow
wastewater treatrment plant (“WWTP”) and collection system located in Bullitt County, Kentucky. The

Hurters Hollow WWTP was a 250,000 gallon per day (“gpd”) WWTP providin
696 residential and cornmercial customers 2t a residentiz! rate of $26.83 per
29, 2014, the Hunters Hollow WWTP suffered a catastrophic failure.

= service for approximately
month. On orabout March

WHEREAS, Bullitt Utilities has provided treatment forthe wastewatet generated by the Hurters

Hollowr collection system (“Collection System™) since March 29, 2014 through the use of a Pecco

temporary WWTP and a Veolia temporary WWTP, The costto operate thesejtemporary WWTPS is

exorbitant, and a short term and lens term solution to the failure of the Hunters Hollow WWTP is

needed in order to provide treatment for the wastewater geherated by the Collection System.

WHEREAS, in order to avoid an environmental emergency, 8CSD is willing to provide short term

emergency treatment for the wastewater generated by the Coliection System untif a permanent
solution to the failure of the Hunters Hollow WWTP can be implemented whlph is expected to be on or
before December 31,2016.

NOW THEREFORE, in consrderatxon of the premises set forth herein, BCSD and Bullitt Uzilities

hereby agree to the following terms: g

1.

—Received Time=Oct. 14.<2014=12:02PMNo. 1000

BCSD agrees to make any and 2ll reasonable efforts to accept the wa ‘tewater flow from the
Collectlon System within sixty (60) days of the execution of this Agree;rnent. BCSD shall not be
responsible for failure to complete the construction of the proposed facilities due to state or
federal permitting requirements (Division of Water, Department of Transportation, etc.),
acquisition of easemerts or any other delay due to causes heyond the control of BCSD.

BCSD agrees to provide treatment for the wastewater generated by tﬁe Collection System until
December 31, 2015.

Bullitt Utilities will purchase and mstall wwo (2) magnetic flow meters;and BCSD shall maintain
the two (2) flow meters. One meter will be provided for the Collectlon System’s flow diverted to
Union Too! (divided between Plant Three and WIlIabrook) andthe second meter will be
provided forthe Collection Syster’s flow diverted to Pioneer Village. ;

BCSD shall make every reasonable attempt to accept from the Collection System an average
daily flow of 160,000 gallons with 2 maximum pesk daily flow of up t6}300,000 gallons. The
amount of maximum peak day flow accepted shall be dependenr, upon performance of BCSD

F

o

i

RV N




0CT. 14. 2014 11; 44@@Se 15-34000al

10,

treatment facilities. BCSD shall have al} authority ta malkef adjustmer,

the Collection System.

Claim 6 "Filed 09/22/16 Page 6 of 4. 014 P,

ts to the pump rates from

Any overflows from the Collection Systern caused by ﬂow§ in excess bf those stated in paragraph
4 above, shall be reported to the Kentucky Division of Water by Bullitt Utilities, and shalt be the

respansibility of Bullitt Utilities until the Collection System is canvey
entity.

BCSD shall only be responsible for the portion of the pipeline from th

BuMitt Utilities to the BCSD’s treatment plants.

Bullitt Utilities shall be responsible for maintaining the Hunters Hollo

d to BCSD or another
e flow meters installed by

i Collection System and for

the operation and maintenance of the pumps at the site of the former Hunters Hollow WWTP.
Bullitt Utilities agrees to pay BCSD for treaiment of wastewater fromithe Collection System an
amoutt equal to eighty percent (80%) of the gross revenue , excluding surcharge raceipts,
received by Bullitt Utilities from its cUstomers per month. Bullitt Utilities shall request the

Louisville Water Campany to, if possible, pay this eighty percent of m

excluding surcharge receipts, directly to BCSD.

BCSD shall engineer the pipeline from BCSD's existing facilities uptot

bnthly gross revenue,

the two (2) new flow

meters for the Hunters Hollow Collection System and shall enginaer ipgrades required at BCSD
pump stations to dccept the increased flows from the Collection Systern.  Bullitt Utdlities shall
engineer the two (2) new flow meters, and the pumping and piping systems from 1ts existing

facilities to sald flow meters. BCSD shall have review authority of Bu
system engineering design to the two (2) new flow metering points, i

litt Unilities’ pumping
hefuding the flow meters,

to assure that flow rates can be controlled during peak day flow events. Bullitt Utilities’ pumps

shall have variable rate adjustrrient for controlling flow rates.

BCSD shall require a contributjon in afd of construction in‘the amount of $125,000.00. The
€175 NON et ke naid diresths e RESN (man avertinn nf this Asreameant.

3
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($1.00} upon the expiration of the surcharge.
15. General provisions
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continue to receive the surcharge proceeds after Bullitt Utilities” sa le} of the Collection System,

BCSD shall have the right to purchase the Collection System forthe amount of One Dollar

15.1 Successors and Assigns. No party shall assign, sublet or transferjts interest in this

Agreement without the prior written conserit of the other parties. Nothing herein shall be
construed as creating any personal liabifity on the ﬁa{'t of any ofbcer or agent of any public
or private body which may be a party thereto, nor shall it be coristrued as giving any rights
ot benefits hereunder to anyone other than the parties to the Agreement.

15.2 Mediation. Claims, dispytes or other matter in question betWedn the parties to this

Agreement shall be first subject to pre-suft mediation prior to ﬂ'fe filing of any legal claims
or litigation. Pre-suit mediation is a condition precedent to lrtrgatxon The abligation to
mediate is @ material and esséntial provision of this Agreerment.| iUnless otherwise agreed
to fn writing, the parties shall continue to provide and/or make éhe treatment, work @nd
payments to be performed pursuant to this Agreement during ahy mediation or litigation,
except for payments for items or work in dispute, Either party may initiate a mediation
proceeding by submitting a request In writing io the other pa rtygwrthm a reasonable time
after the claim, dispute or other matter in question has arisen, Ut In no event after the
applicebla statute of [imitations has expired. The parties shall er%deavor in good faith to
mutually agree upon an acceptable mediator. Each party isto bear its own fees, costs and
expenses of sald mediation. In the event that mediation is unsuccessful, all clains,
disputes, or other matters in question shall be resolved in the Circuit or District Courts of

Bullitt County, Kentucky and shall be governad by the Jaws of thé Commanwealth of
Kentucky.

15.3 This Agreement may be executed in two or more original or facsimile counterparts, each of

which shall be deemed an originai and all of which shall constitute but one and the same
Agreeament.

15.4 Construction. Should any provision of this Agreement require inferpretation or

construction, Tt is agreed by the parties bereto that the Court, administrative body or other
ermity interpreting or construing this Agreement shall not apply the presumption that the
provisions hereof shall be more strictly construed against one paﬁrty than another by reason
of the rule of construction that a document is to be more strictly:construed against the
party who itself or through ts agent prepared the same, The headings of sections and
subsections are for convenience only and shall not affect or control the meaning or
construction of any of the provisions of this Agreement,

155 Notices. All notices, requests, demands, or other communications required under this

15.6 Waiver. No waiver by any party of any default or non—performangce by either party shall be

Received Time_Oct.

Agreement shzll be made in writing and shall be served hy hand delivery or by placing such
in the United States Mail, certified mzil, return receipt requested end bearing adequate
postage or by evernight mail. Each notice shall be effective upor receipt,

considered a waiver of any subsequent default or non—performamce

e

{4, _2014_12:02PM_No. 1000 | z

4
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15.7 Severability. Itvthe event that any term, provision or covenant heréunder shall be held
nvalid ar unenforceable by a court of competent jurisdiction, the remainder of this
Agreemant shall remain valid'and enforceable by any party to the Agreement and the
invalid unenforceable covenant shall automatically be deemed modified and amended to
provide the maximum rights available underapplicable law to tPi)e party who is the
beneflciary of the term, provision, or covenant in question. !

135.8 Authority of Parties. The individuals who have executed this Agfeement on behalf of the
respective parties expressly represent and warrant that they anj authorized to sign on
behalf of such entities for the purpose of duly binding such entftjes to this Agreement.

159 IN THE EVENT THAT EITHER THE BCSD AND/OR BULLITT UTILITIES IS UNABLE TO
NEGOTIATE AN AGREED ORDER WITH THE ENERGY AND ENVIRbNMENT CABINET THAT IS
NOT ACCEPTABLE TO THE PARTY TO THE AGREED ORDER, mIS;AGREEMENT SHALL
BECOME NULL AND VOID AND UNENFORCEABLE, !

15.10 Entire Agreement. This Agreement setsforth the entire Agre!emen’c between the parties
hereto and, except as otherwise expressly provided, fully replaces, cancels and supersedes
any and all prior Agreements or understandings between the pajties hereta pursuant to
the subject matter hersof. ﬁ

>

IN WITNESS WHEREOF, the parties hereto have executed this Agreement the day and
year first above written,

Bullitt County Sanitation District

D Bresy /A BN
RO 7req ” pmfet 1/—]6—) 9

Prim name and title

QUASTOPHER & - COGAN, AS T
Po EATORNEY Fop ;
A dbibl ¥, CO6 Auﬁ/ (75,

Print name and tile € 22> PET

NPUIPERPR VEY

—Received Time—Oct. 14, _2014_12:02PM No. 1000

P el S TV M,
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DRAFT 050415
FIRST AMENDMENT TO AGREEMENT BETWEEN BULLITT COUNTY SANITATION
DISTRICT AND BULLITT UTILITIES, INC.

Come the parties to the Agreement Between the Bullitt County Sanitation District and
Bullitt Utilities, Inc. , dated November 11, 2014 (hereinafter “November 11, 2014 Agreement™),
and bereby enter into this First Amendment to the November 11, 2014, Agreement on this the
/& day of May, 2015.

WHEREAS, Bullitt Utilities, Inc. (“Bullitt Utilities”) is constructing a pump station and
wet well, with associated equipment, to convey the sanitary sewage from the Hunters Hollow
collection system to the Bullitt County Sanitation District (“BCSD”) sanitary sewer system for
treatment (hereinafter “Pump Station and Wet Well”), and BCSD has reviewed and approved the
plans and specifications for the Pump Station and Wet Well.

WHEREAS, Bullitt Utilities is submitting to the Kcniucky Division of Water (hereinafter

“DOW?™) for review and approval the plans and specifications for the Pump Station and Wet
Well. .

WHEREAS, Bullitt Utilities is entering into a contract with Larry Clark Construction,
Inc., for the construction of the Pump Station and Wet Well, and it will take approximately 60 to
90 days from the issuance of notice to proceed for the construction of the Pump Station and Wet
Well to be completed.

WHEREAS, BCSD and Bullitt Utilities wish to enter into this First Amendment to the
November 11, 2014, Agreement to'address the BCSD’s treatment of the sanitary sewage
generated by the Hunters Hollow Collection system during the time period from May 4, 2015,
until the completion of the construction of the Pump Station and Wet Well (bereinafter
“Construction Time Period”).

NOW THEREFORE, in consideration of the premises set forth herein, BCSD and Bullitt
Utilities hereby agree to the following terms:

1. During the Construction Time Period, BCSD agrees to make any and all reasonable efforts to
accept from the Hunters Hollow collection system, for treatment, up to 180,000 gallons per
day of sanitary sewage. The amount of maximum peak day flow accepted shall be dependent
upon performance of BCSD treatment facilities. BCSD shall have all authority to make
adjustments to the pump rates from the Collection System, and Bullitt Utilities shall make
any and all reasonable efforts to maintain the flow from the Hunters Hollow collection
system at no more than 180,000 gallons per day.

2. Bullitt Utilities agrees to install two (2) recordable magnetic flow meters or recordable
ultrasonic flow meters on its lines conveying the sanitary sewage to BCSD’s sanitary sewage
system, one for the flow diverted to Union Tool (divided between Plant Three and
Willabrook), and one for the flow diverted to Pioneer Village. BCSD shall only be
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responsible for the portion of the pipeline from these flow meters to BCSD’s treatment

plants.

Bullitt Utilities further agrees to install an alarm that will provide it with notice in the event

the equipment pumping the sanitary sewage from the Hunters Hollow collection system to

BCSD’s sanitary sewer system is not working properly.

4. BCSD agrees that Bullitt Utilities is authorized to use its submersible pump and its self
priming pump to pump the sanitary sewage from the Hunters Hollow collection system to
BCSD’s sanitary sewer system during the Construction Time Period. Bullitt Utilities agrees
to complete the repair of its second self-priming pump and have it available for use as a
replacement pump as soon as possible.

5. Bullitt Utilities agrees to construct the Pump Station and Wet Well in accordance with the
plans and specifications, as previously approved by BCSD, subject to modifications required
by the Kentucky Department of Environmental Protection. However, Bullitt Utilities may
substitute recordable ultrasonic flow meters for the recordable magnetic flow meters.

6. Bullitt Utilities agrees to provide BCSD with a copy of the signed contract providing for the
construction of the Pump Station and Wet Well, the Notice to Proceed and a copy of the
down payment check. Bullitt Utilities further agrees to provide BCSD personnel reasonable
access to its facilities in order to determine that the self priming pump and submersible pump
are working properly.

7. Bullitt Utilities agrees to pay BCSD for treatment of the sanitary sewage from the Hunters
Hollow collection system during the Construction Time Period and thereafter, an amount
equal to eighty percent (80%) of Bullitt Utilities’ gross revenue as of the execution of this
First Amendment, excluding surcharge receipts, received by Bullitt Utilities from its
customers per month. Bullitt Utilities shall request the Louisville Water Company to, if
possible, pay this eighty percent (80%) of monthly gross revenue, excluding surcharge
receipts, directly to BCSD. The payment to be made to BCSD shall be pro-rated based on
the number of days per month BCSD accepts wastewater for treatment.

8. The provisions of the November 11, 2014, Agreement, that have not been modified by this
First Amendment shall remain in full force and effect.

(€8]

IN WITNESS WHEREOF, the parties hereto have executed this Agreement the day and year
first above written.

Bullitt County Sanitation District

L s,

VLR [pprED)  peoa

Print name ‘and title

CLLSRQPHEL G. Copad , ~5
Print name and fitle [bwel oF Az‘(’oﬂ/U%g
Folt caenorc F, coGAN , PRESPENT

1]
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12:24 PM BCSD AS RECEIVER FOR BULLITT UTILITIES INC.
09/21/16 Vendor Balance Detail
All Transactions P
Type Date Num Account Amount Balance

American Metal Supply Co.
Bit 11/03/2015  2052.. 20000 - Account... 2,059.34 2,059.34
Bill Pmt -Check  11/09/2015 26 20000 - Account... -2,059.34 0.00
Bilt 11/17/2015  2061... 20000 - Account,., 153.00 153.00
8ilt 12/02/2015  2065,... 20000 - Account... 1,961.71 2,1714.71
Bift Pmt -Check 12/14/2015 1050 20000 - Account,.. -2,114.71 0.00
Bilt 12/17/2015  2071... 20000 - Account... 153.00 153.00
Biil 12/23/2015 2060.. 20000 - Account... 152.05 305.05
Bilt 01/11/2016  2086... 20000 - Account... 93.50 398.55
Bill 01/11/2016  2086.,, 20000 - Account... 78.50 477.05
Bill Pmt ~-Check 01/12/2016 1084 20000 + Account... -172.00 305.05
Bill Pmt -Check 02/08/2016 10989 20000 - Account... -305.05 0.00
Bt 02/12/2016 209 20000 - Account... 258.50 258.50
Biil 02/23/2016  2108... 20000 - Account... 92.00 350.50
Bil 02/29/2016  2112... 20000 - Account.., 275.40 625,90
Bitt 03/07/2016  2115... 20000 - Account... 156,95 782.85
Bilf Pmt -Check 04/07/2016 1123 20000 - Account... -782.85 0.00

Total American Metal Supply Co. 0.00 0.00

BCSD
Bil! 10/01/2015 334 20000 - Account,.. 12,000.00 12,000.00
Bilt 10/31/2015 336 20000 - Account... 270.00 12,270.00
Bill 10/31/2015 338 20000 - Account... 3,055.00 15,325.00
Bilf 11/06/2015 337 20000 - Account... 16,558.09 31,883.09
Bilt 11/13/2015 339 20000 - Account... 9,515.00 41,398.09
Bill 11/16/2015 342 20000 - Account... 3,055.00 44,453.08
Bilt 11/16/2015 341 20000 - Account... 2,150.00 46,603.09
Bif! 11/16/2015 340 20000 - Account... 750.00 47,353.09
Bilt 01/11/2016 344 20000 - Account... 13,672.94 61,026.03
Biit 01/11/2016 345 20000 - Account... 17,782.34 78,808.37
Bil! 02/12/2016 348 20000 - Account... 4,169.86 82,978.23
Bill 03/01/2016 348 20000 - Account... 1,020.00 83,998.23
Bill 03/10/2016 3567 20000 + Account... 16,293.49 100,291.72
Bl 03/10/2016 350 20000 - Account... 4,427 .50 104,719.22
Bill Pmt -Check 03/11/2016 1117 20000 + Account... -12,000.00 92,719.22
Bill Pmt -Check 04/08/20168 1140 20000 - Account... -5,095.00 87,624.22
Bill 04/08/2016 353 20000 - Account... 18,121.07 105,745.29
Bill 05/11/2016 354 20000 - Account... 12,491.78 118,237.07
Biit 06/13/2016 355 20000 - Account... 16,462.22 134,699.29
Bilt 06/13/2016 356 20000 - Account... 7,379.00 142,078.29
Bilt Pmt -Check 06/15/2016 1173 20000 - Account... -9,5156.00 132,563.29
Bill Pmt -Check  06/15/2016 1174 20000 - Account... -2,160.00 130,413.29
Bif 06/20/2016 358 20000 - Account... 3,060.00 133,473.29
Biil Pmt -Check  06/30/2016 1183 20000 - Account... -16,293.49 117,179.80
Bit 07/12/2016 360 20000 - Account... 16,858.06 134,037.86
Bilt 07/12/2016 367 20000 - Account... 5,000.00 139,037.86
Bill 07/31/2016 362 20000 - Account... 18,701.01 152,738.87
Bill Pmt -Check  08/16/2016 1192 20000 - Account... -9,168.86 143,569.01
BiN 08/18/2016 363 20000 - Account... 3,060,00 146,629,017
Bilt 09/12/2016 378 20000 - Account... 0.00 146,629.01
Bill 09/12/2016 377 20000 - Account... 9,252.95 155,881.96
Bill 08/12/2016 376 20000 - Account... 5,000.00 160,881.96
Bilf 09/12/2016 378 20000 - Account... 8,601.00 169,482,96
Biff 09/12/2016 375 20000 - Account... 3,660.84 173,143.80
Bill 09/12/2016 374 20000 - Account... 18,400.74 191,544.54
Bill Pmt -Check  09/12/2016 1197 20000 - Account... -19,613.09 171,931.45

Total BCSD 171,931.45 171,937.45

Bill Luttrel]
Bill 02/05/2016  2026,.. 20000 - Account... 66.00 . 66.00
Bill Pmt -Check 02/06/2016 1093 20000 - Account... -66.00 0.00

Tofal Bill Luttrell 0.00 0.00
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Case 15-34000-jal Claim6 Filed 09/22/16 Page 12 of 14

Bullitt County Sanitation District H
P.Q. Box 818 . Invoice
Hillview, KY 40129

Invoice #: 344
\ | Invoice Date: 12/11/2015
3 , Due Date: 12/11/2015
Bill To: Project:
BCSD P.0. Number: VERBAL
RECEIVER FOR HH 2
P O BOX 8§18 v

HILLVIEW, KENTUCKY 40129

Description " Proposal Amount Prior Amount Current Amount
HUNTERS HOLLOW NOVEMBER 205 MONTHLY 13,672.94
INVOICE
Total $13,872.94
Payments/Credits 30.00

Balance Due $13,672.94
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'Bullitt County Sanitation District 0
P.O. Box 818 _ Invoice

i Hillview, KY 40129

R Invoice #: 345
' : Invoice Date: 1/8/2016
Due Date: 1/8/2015
Bill To: . . Project:
BCSD P.O. Number: VERBAL
RECEIVER FOR HH
P O BOX 818 =
HILLVIEW, KENTUCKY 40129 N
Description Proposal Amount Prior Amount Current Amount
REGULAR BILLING FOR DECEMBER 2015 17,782.34
Total $17,782.34
Payments/Credits $0.00
Balance Due $17,782.34




Case 15-34000-jal Claim 6 Filed 09/22/16 Page 14 of 14
7:47 AM BCSD AS RECEIVER FOR BULLITT UTILITIES INC.
09/22/16 Unpaid Bills Detail

As of September 22, 2016
Type Date Num Due Date Aging Open Balance
BCSD

Bilt 01/11/2016 344 01/21/2016 245 13,672.94

Bill 01/11/2016 345 01/21/2016 245 17,782.34

Bilt 03/10/2016 350 03/20/2016 186 4,427.50

Bill 04/08/2016 353 04/16/2016 157 18,121.07

Bitt 05/11/2016 354 08/21/2016 124 12,491.78

Bill 06/13/2016 355 06/23/2016 91 16,462.22

Bilf 06/13/2076 356 06/253/2016 91 7,379.00

Bit 06/20/2016 358 06/30/2016 84 3,060.00

Bilt 07/12/2016 360 07/22/2016 62 16,858.06

Bilt 07/31/2016 362 08/10/2016 43 13,701.01

Bitt 06/18/2016 363 08/28/2016 25 3,060.00

Bill 09/12/2016 377 09/22/2016 9,252 95

Bil 09/12/2016 376 09/22/2016 5,000.00

Bitt 09/12/2016 378 09/22/2016 8,607.00

Bil 09/12/2016 376 09/22/2016 3,660.84

Bill 09/12/2016 374 09/22/2016 18,400.74
Total BCSD 171,831.45
M.L. JOHNSON CO,

Bill 12/08/2016 27334 01/07/2016 259 466.82
Total M.L. JOHNSON CO, 466.82
PELTON ENVRIONMENTAL PRODUCTS

Bilt 03/21/2016 5460  03/31/2016 175 3,226.12
Total PELTON ENVRIONMENTAL PRODUCTS 3,226,712
Salt River Electric

Bill 09/13/2016  1530... 09/13/2016 9 296.94

Bilt 09/13/2016  1630... 08/13/2016 9 683.43

Bift 09/13/2016  1530... 09/13/2016 9 280.41
Total Sait River Electric 1,260.78
SANDERS SALES & SERVICE

Bill 09/19/2016 7290 10/19/2016 335.00
Total SANDERS SALES & SERVICE 335.00
USA BLUEBOOK

Bill 02/12/2016  8623... 03/13/2016 793 0.01
Total USA BLUEBQOK 0.07

TOTAL 177,220.18
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