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Agreement for Purchase of Black Mountain Utility District Sewer System 

 This Agreement for Purchase of Black Mountain Utility District Sewer System (the “Agreement”) is 
made and entered into on the 18th day of June, 2026 by and between Kentucky-American Water Company, 
a Kentucky corporation (“Kentucky-American” or “Buyer”), and Black Mountain Utility District, a water 
district created and organized under KRS Chapter 74, et seq., in multiple Kentucky counties (“Seller”).  
Hereinafter, Kentucky-American and Seller may be referred to individually as a “Party” or together as the 
“Parties.” 

RECITALS: 

A.  Seller currently owns and operates a sewage collection and disposal system comprised of 
wastewater collection and conveyance lines, a 7,000-gallon septic tank, and an effluent disposal bed (collectively, 
the “System”), currently servicing six (6) residential properties. 

B. Seller desires to sell and Buyer desires to purchase the Acquired Assets defined on Exhibit 1. 

NOW, THEREFORE, in consideration of the foregoing recitals, representations, warranties, and 
covenants contained herein, and in exchange for other consideration, the receipt and sufficiency of which are 
hereby acknowledged, the Parties, intending to be legally bound, agree as follows: 

ARTICLE 1 
Definitions and Related Matters 

For purposes of this Agreement, the capitalized terms used herein shall have the meanings assigned to 
them herein or in the attached Exhibit 1 and, for purposes of this Agreement and all other documents executed 
in connection herewith, the rules of construction set forth in Exhibit 1 shall govern.  

ARTICLE 2 
Purchase and Sale of Assets; Closing 

2.1 Transfer of Assets.  Subject to the terms and conditions of this Agreement, at the Closing 
on the Closing Date and effective as of the Effective Time, Kentucky-American shall purchase, acquire and 
accept from Seller, and Seller shall sell, convey, transfer, assign and deliver to Kentucky-American, free and 
clear of all Encumbrances, the Acquired Assets.  Notwithstanding anything to the contrary contained in this 
Section 2.1 or elsewhere in this Agreement, the Excluded Assets are not part of the sale and purchase 
contemplated hereunder, are excluded from the Acquired Assets, and shall remain the exclusive property of 
Seller subsequent to the Closing. 

2.2 Consideration. 

The consideration for the System and the Acquired Assets shall consist of the Purchase Price.  At 
Closing, Kentucky-American shall pay to the Seller in accordance with wire transfer instructions to be provided 
by the Seller to Kentucky-American at least three Business Days prior to the Closing Date, in immediately 
available funds, an aggregate amount equal to the Purchase Price.  

2.3 No Assumption of Liabilities.  Any and all Liabilities of Seller, whether or not incurred in 
connection with the operation of the System, shall remain the sole responsibility of and shall be retained, paid, 
performed and discharged solely by Seller.  Notwithstanding anything to the contrary contained in this 
Agreement, Kentucky-American will not assume or be deemed to assume, and shall have no liability or 
obligation with respect to, any Liability of Seller, none of which Liabilities are part of the Contemplated 
Transactions. 
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2.4 Closing.  Unless this Agreement is first terminated pursuant to Article 8 hereof, and subject 
to the satisfaction or, if permissible, waiver of each of the conditions set forth in Article 5 hereof, the Closing 
will take place at the offices of Kentucky-American or such other place or by such other means (e.g., email or 
facsimile and overnight delivery of original execution documents) as is agreed to by the Parties at 10:00 A.M., 
Eastern time, on (a) such date as is three (3) Business Days after the date on which all of the conditions set 
forth in Article 5 hereof shall have been satisfied or (to the extent permissible) waived (other than those 
conditions which, by their nature are to be satisfied or waived at Closing but subject to their satisfaction or 
waiver at Closing) or, if Kentucky-American shall so elect, the final day of Seller’s billing period of which such 
date is a part or (b) such other date as the Parties hereto may agree upon in writing.  In any event, the Closing 
shall be effective as of the Effective Time. 

2.5 Closing Obligations. 

In addition to any other documents to be delivered under other provisions of this Agreement, at 
Closing: 

(a) Seller shall deliver or cause to be delivered to Kentucky-American, the following documents: 

(i) the Bill of Sale, duly executed by Seller; 

(ii) all Consents and approvals from Governmental Authorities, and third parties under 
Contracts, necessary to ensure that Kentucky-American will continue to have, to the extent allowable under the 
law, the same full rights with respect to the Acquired Assets as Seller had immediately prior to the 
consummation of the Contemplated Transactions, including the written Consents, in form and substance 
reasonably acceptable to Kentucky-American, of the Governmental Authorities and third parties set forth in 
Schedule 2.5(a)(iii); 

(iii) a payoff letter from each lender from which Seller has incurred Seller Indebtedeness, 
and a release of all Encumbrances relating to the Acquired Assets executed, filed and/or recorded by the holder 
of or parties to each such Encumbrance (including without limitation any violations cited any Governmental 
Authority with authority over the System or the Acquired Assets), if any, in each case in substance and form 
reasonably satisfactory to Kentucky-American and its counsel; 

(iv) to the extent the same are in Seller’s possession, and excepting those available in the 
public record, for each interest in Real Property and each easement and/or right-of-way affecting any Real 
Property or Acquired Asset, whether or not identified on Schedule 3.4, a recordable warranty deed or such 
other appropriate document or instrument of transfer or approval, as the case may require, each in form and 
substance reasonably satisfactory to Kentucky-American;   

(v) to the extent the same are in Seller’s possession, and excepting those available in the 
public record, such other deeds, bills of sale, assignments, certificates of title, documents and other instruments 
of transfer and conveyance as may reasonably be requested by Kentucky-American, each in form and substance 
reasonably satisfactory to Kentucky-American; 

(vi) to the extent the same are in Seller’s possession, and excepting those available in the 
public record, a copy of each permit, license, easement, land-right and other necessary authority for the 
operation of the System and the Acquired Assets, in each case validly issued in the name of the Seller and in 
full force and effect; 

(vii) the certificate contemplated by Section 5.1(c); and 
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(viii) all other documents, instruments and writings required or reasonably requested by 
Kentucky-American to be delivered at or prior to the Closing pursuant to this Agreement or otherwise required 
in connection herewith. 

(b) At or prior to the Closing, Kentucky-American shall deliver the following: 

(i) to the Seller, in accordance with wire transfer instructions to be provided by the Seller 
to Kentucky-American at least three (3) Business Days prior to the Closing Date, in immediately available funds, 
an aggregate amount equal to the Purchase Price; and 

(ii) to the Seller, all other documents, instruments and writings required or reasonably 
requested by Seller to be delivered at or prior to the Closing pursuant to this Agreement or otherwise required 
in connection herewith. 

 
ARTICLE 3 

Representations and Warranties of Seller  

Seller hereby makes the following representations and warranties to Kentucky-American, each of 
which is true and correct on the date hereof and shall survive the Closing and the Contemplated Transactions 
hereby to the extent set forth herein: 

3.1 Organization of Seller.  Seller is a duly organized, validly existing utility district in Baxter, 
Kentucky organized and in good standing under the Laws of the State of Kentucky, with full power and 
authority to operate the business of the System as it is now being conducted and to own, lease and operate the 
System and the Acquired Assets.   

3.2 Enforcement; Authority; No Conflict.   

(a) This Agreement constitutes the legal, valid, and binding obligation of Seller, enforceable 
against Seller in accordance with its terms except as such enforcement may be limited by bankruptcy, 
insolvency or other similar Laws affecting the rights of creditors generally and by general principles of equity.  
Seller has the absolute and unrestricted right, power, and authority to execute and deliver this Agreement and 
the Transaction Documents and to consummate the Contemplated Transactions.  The governing body of 
Seller has duly authorized the execution, delivery, and performance of this Agreement by Seller and no other 
proceeding on the part of Seller is necessary to authorize the execution, delivery and performance of this 
Agreement.   

(b) This Agreement has been, and the Transaction Documents will be, duly executed and 
delivered by Seller. 

(c) Neither the execution, delivery, or performance by Seller of this Agreement or the Transaction 
Documents nor the consummation by it of the Contemplated Transactions will (i) contravene, conflict with 
or result in a violation of any provisions of the governing document of Seller, (ii) contravene, conflict with or 
result in a violation of or give any Governmental Authority or other Person the right to challenge any of the 
Contemplated Transactions or to exercise any remedy or obtain any relief under any Laws or any Order to 
which Seller or any of the Acquired Assets may be subject, (iii) contravene, conflict with or result in a violation 
of any of the terms or requirements of or give any Governmental Authority the right to revoke, withdraw, 
suspend, cancel, terminate or modify any Permit or other authorization by a Governmental Authority that is 
held by Seller or that otherwise relates to the System or any of the Acquired Assets, (iv) contravene, conflict 
with or result in a violation or breach of any provision of, require the Consent of any Person under, or give 
any Person the right to declare a default or exercise any remedy under or to accelerate the maturity or 
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performance of or to cancel, terminate or modify any Contract, indenture, mortgage, note, lease or other 
instrument or document to which Seller is a party or by which any of the Acquired Assets are bound or (v) 
result in the imposition or creation of any Encumbrance upon or with respect to any of the Acquired Assets. 

(d) No filings or registrations with, notifications to, or authorizations, Consents or approvals of, 
a Governmental Authority or third party are required to be obtained or made by Seller in connection with the 
execution, delivery or performance by Seller of this Agreement or the Transaction Documents or the 
consummation by Seller of the Contemplated Transactions except related to the KyPSC approval.  Neither 
the Contemplated Transactions nor the Transaction Documents will result in the creation of any 
Encumbrance against any of the Acquired Assets. 

3.3 Assets.  Seller has clear, good, and marketable title to, or a valid leasehold interest in, all of 
the Acquired Assets, free and clear of all Encumbrances excepting those of public record.  None of the 
Acquired Assets are leased or on loan by Seller to any third party.  The Acquired Assets constitute all of the 
assets and property that, together with the rights granted or conveyed under the Transaction Documents, are 
necessary for the operation of the System and the Acquired Assets as conducted as of the date hereof.  Upon 
the Closing, Kentucky-American shall continue to be vested with good title or a valid leasehold interest in the 
System and all of the Acquired Assets. 

3.4 Real Property; Easements.   

(a) Seller owns and has good and marketable title to the Real Property, free and clear of all 
options, leases, covenants, conditions, easements, agreements, claims, and other Encumbrances of every kind 
except those of public record, and there exists no restriction on the use or transfer of such property, in each 
case except as set forth on Schedule 3.4(b)(i) or Schedule 3.4(b)(ii).  Set forth on Schedule 3.4(a) is a complete 
and accurate listing of all Real Property.  Seller is not the lessor or lessee of any real property, and there are no 
outstanding options, rights of first refusal or rights of first offer to purchase any of the Real Property or any 
portion thereof or interest therein.  To the extent readily available to Seller and/or in Seller’s possession, Seller 
has made available to Kentucky-American copies of all title reports, surveys, title policies and appraisals 
relating to the Real Property.  At and after the Closing, Kentucky-American shall have the right to maintain 
or use the Real Property, including the space, facilities or appurtenances outside the building lines, whether 
on, over or under the ground, and to conduct such activities thereon as maintained, used or conducted by 
Seller on the date hereof and such right is not subject to revocation.  At and after the Closing, Kentucky-
American shall have all rights, easements and agreements necessary for the use and maintenance of water, 
sewer or other utility pipelines, poles, wires, conduits or other like facilities, and appurtenances thereto, over, 
across and under the Real Property.   

(b) The Real Property is properly classified under applicable zoning Laws, ordinances, and 
regulations for the current and continued operation of the System on the Real Property.  No Proceeding is 
pending or threatened which could adversely affect the zoning classification of the Real Property.  There are 
sufficient parking spaces, loading docks and other facilities at such Real Property to comply with such zoning 
Laws, ordinances, and regulations and Seller’s use or occupancy of the Real Property is not dependent on any 
permitted non-conforming use or similar variance, exemption, or approval from any Governmental Authority.  
Seller’s current use and occupancy of the Real Property and its operation of the System thereon does not violate 
any easement, covenant, condition, restriction or similar provision in any instrument of record or other 
unrecorded agreement affecting such Real Property.  The present use and operation of the Real Property does 
not constitute a non-conforming use and is not subject to a variance.  Seller has not received any notice of 
violation of any easements, covenants, restrictions or similar instruments and there is no basis for the issuance 
of any such notice or the taking of any action for such violation.  Set forth on Schedule 3.4(b)(i) hereto is a 
true, correct and complete list of all easements relating to the Real Property or the Acquired Assets.  All of such 
easements are valid and will be transferred to Kentucky-American and remain in full force as of the Closing.  
Set forth on Schedule 3.4(b)(ii) hereto is a true, correct and complete list of all rights of way relating to the Real 
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Property or the Acquired Assets.  All of such rights of way are valid and will be transferred to Kentucky-
American and remain in full force as of the Closing.  All Improvements located on, and the use presently being 
made of, the Real Property comply with all applicable zoning and building codes, ordinances and regulations 
and all applicable fire, environmental, occupational safety and health standards and similar standards established 
by Law and the same use thereof by Seller and Kentucky-American following Closing will not result in any 
violation of any such code, ordinance, regulation or standard.  There is no proposed, pending or threatened 
change in any such code, ordinance, regulation or standard which would adversely affect the System or the 
Acquired Assets. 

(c) No Improvements encroach on any land that is not included in the Real Property or on any 
easements affecting such Real Property, or violate any building lines or set-back lines, and there are no 
encroachments onto the Real Property, or any portion thereof, which would interfere with the use or occupancy 
of such real Property or the continued operation of the System as currently conducted. 

(d) There is no unpaid property Tax, levy or assessment against the Real Property (except for 
Encumbrances relating to Taxes not yet due and payable), nor is there pending or threatened any condemnation 
Proceeding against the Real Property or any portion thereof.   

(e) Except as set forth in Schedule 3.4(e), there is no condition affecting the Real Property or the 
Improvements located thereon which requires repair or correction to restore the same to reasonable operating 
condition. 

3.5 Personal Property.  Set forth on Schedule 3.5(a) is a complete and accurate listing of all 
Acquired Assets which are personal property.  Except as set forth in Schedule 3.5(b): (i) no Acquired Asset 
which is personal property is in the possession of others (other than immaterial items temporarily in the 
possession of others for maintenance or repair), (ii) neither Seller nor any of its Affiliates holds any such 
property on consignment, and (iii) each item of such Acquired Assets has been maintained in accordance with 
normal industry practice, is in good operating condition and repair (subject to normal wear and tear) and is 
suitable for the purposes for which it is presently used. 

3.6 No Undisclosed Liabilities. Except as set forth on Schedule 3.6, Seller does not have any 
Liabilities whatsoever, known or unknown, asserted or unasserted, liquidated or unliquidated, accrued, absolute, 
contingent, or otherwise, there is no basis for any claim against Seller, the System or any of the Acquired Assets 
for any such Liability and there is no basis for any such Liability to become the Liability of Kentucky-American 
from and after the Closing.   

3.7 Tax Matters.   

(a) Seller has timely and properly filed all Tax Returns it was required to file.  All such Tax Returns 
were complete and correct in all respects and were prepared in compliance with all applicable Laws.  All Taxes 
owed by Seller have been paid.  Seller is not the beneficiary of any extensions of time within which to file any 
Tax Return.  No claim has ever been made by an authority in a jurisdiction where Seller does not file Tax 
Returns that Seller is or may be subject to taxation by that jurisdiction.  There are no Encumbrances on any of 
the Acquired Assets that arose in connection with any failure (or alleged failure) to pay any Tax. 

(b) Seller has withheld and paid all Taxes required to have been withheld and paid in connection 
with any amounts paid or owing to any employee, independent contractor, creditor, member, stockholder, or 
other third party.  Forms W-2 and 1099 required with respect thereto have been properly completed and timely 
filed. 

(c) There are no audits or examinations of any Tax Returns pending or threatened that relate to 
Seller’s operation of the System or the Acquired Assets.  Seller is not a party to any action or Proceeding by any 
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Governmental Authority for the assessment or collection of Taxes relating to the operation of the System or 
Acquired Assets, nor has such event been asserted or threatened.  There is no waiver or tolling of any statute 
of limitations in effect with respect to any Tax Returns relating to Seller’s operation of the System or the 
Acquired Assets. 

(d) None of the Acquired Assets (i) has been or could be treated as a partnership or corporation 
for United States federal income Tax purposes or (ii) is property that is required to be treated for Tax purposes 
as being owned by any other Person (other than those Acquired Assets that are leased). 

(e) None of the Acquired Assets represent property or obligations of Seller, including but not 
limited to uncashed checks to vendors, customers or employees, non-refunded overpayments or unclaimed 
subscription balances, that is escheatable to any Governmental Authority under any applicable escheatment 
Laws as of the date hereof or that may at any time after the date hereof become escheatable to any 
Governmental Authority under any applicable escheatment Law. 

3.8 Contracts.  Set forth on Schedule 3.8 is a complete and correct list of all Contracts related to 
the System to which Seller is a party or is otherwise bound.  Seller has delivered or caused to be delivered to 
Kentucky-American correct and complete copies of each such Contract (including any and all amendments), a 
description of the terms of each such Contract which is not in writing, if any, and all documents affecting the 
rights or obligations of any party thereto.  

3.9 Environmental Matters.   

(a) Seller is not aware of any times that it has not been in full compliance with and has not been 
and is not in violation of or liable under any applicable Environmental Law.  Seller has no basis to expect nor 
has it received any actual or threatened Order, notice or other communication from any Governmental 
Authority or other Person of any actual or potential violation or failure to comply with any Environmental 
Law or of any actual or threatened obligation to undertake or bear the cost of any Environmental, Health and 
Safety Liabilities with respect to the Real Property or any other properties or assets (whether real, personal or 
mixed) in which Seller has or has had an interest or with respect to the Real Property or any other real property 
at or to which Hazardous Materials were generated, manufactured, refined, transferred, imported, used or 
processed by Seller or any other Person for whose conduct it is or may be held responsible, or from which 
Hazardous Materials have been transported, treated, stored, handled, transferred, disposed, recycled or 
received. 

(b) There are no pending or threatened claims, Encumbrances or other restrictions of any nature, 
resulting from any Environmental, Health and Safety Liabilities or arising under or pursuant to any 
Environmental Law with respect to or affecting the Real Property or any other properties and assets (whether 
real, personal or mixed) in which Seller has or had an interest. 

(c) Neither Seller nor any other Person for whose conduct it is or may be held to be responsible 
has any Environmental, Health and Safety Liabilities with respect to the Real Property or with respect to any 
other properties and assets (whether real, personal or mixed) in which Seller (or any predecessor) has or has 
had an interest or at any property geologically or hydrologically adjoining the Real Property or any such other 
property or assets that could reasonably be expected to have a material adverse effect thereon. 

(d) To Seller’s Knowledge, there are no Hazardous Materials, except those used in connection 
with the operation of the System and set forth in the list on Schedule 3.9(d), present on or in the Environment 
at the Real Property or at any geologically or hydrologically adjoining property, including any Hazardous 
Materials contained in barrels, above or underground storage tanks, landfills, land deposits, dumps, equipment 
(whether moveable or fixed) or other containers, either temporary or permanent and deposited or located in 
land, water, sumps or any other part of the Real Property or such adjoining property or incorporated into any 
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structure therein or thereon.  Neither Seller nor any other Person for whose conduct it is or may be held to be 
responsible has permitted or conducted, or is aware of, any Hazardous Activity conducted with respect to the 
Real Property or any other properties or assets (whether real, personal or mixed) in which Seller has or has had 
an interest except in material compliance with all applicable Environmental Laws.  There has been no Release 
or threat of Release, of any Hazardous Materials at or from the Real Property or from or by any other properties 
and assets (whether real, personal or mixed) in which Seller has or has had an interest, or any geologically or 
hydrologically adjoining property, whether by Seller or any other Person. 

(e) Except as set forth in Schedule 3.9(e), Seller is not aware of any of the following conditions 
existing at the System or on the Real Property: (1) underground storage tanks; (2) asbestos-containing material 
in any form; (3) materials or equipment containing polychlorinated biphenyl; (4) groundwater monitoring wells; 
or (5) landfills, surface impoundments, or disposal areas. 

(f) Except as set forth in Schedule 3.9(f) neither Seller nor any of its Affiliates is obligated to 
provide financial assurance in consideration of the System under Environmental Law. 

(g) Seller has delivered to Kentucky-American true and complete copies and results of any reports, 
studies, analyses, tests or monitoring possessed or initiated by Seller or its predecessors pertaining to Hazardous 
Materials or Hazardous Activities in, on or under the Real Property, or concerning compliance by Seller, its 
predecessors, or any other Person for whose conduct Seller is or may be held to be responsible, with 
Environmental Laws, said reports, studies, etc. to include without limitation, any and all Phase I environmental 
reports now or hereafter in the possession or control of Seller.  Seller has limited records and has provided the 
documents within its possession, but this does not include records from prior management. 

3.10 Permits.  Set forth on Schedule 3.10 is a complete and correct list of all Permits used by Seller 
in the continuing operation of the System.  Such Permits constitute all those necessary for the continuing 
operation of the System and are all valid and subsisting and in full force and effect.  No fact or circumstance 
exists which is reasonably likely to cause any such Permit to be revoked or materially altered subsequent to the 
execution of this Agreement and the Closing Date.  Neither the execution of this Agreement nor the Closing 
do or will constitute or result in a default under or violation of any such Permit.  Seller has given the Permits 
in its possession. 

3.11 Insurance.  Seller maintains and has maintained appropriate insurance necessary for the full 
protection of all of its assets, properties, the System, operations, products and services.  All such policies are in 
full force and effect and Seller will use commercially reasonable efforts to cause such policies to be outstanding 
and in full force and effect as of Closing and immediately following the execution of this Agreement and the 
consummation of the Contemplated Transactions.  There are no pending Proceedings arising out of, based 
upon or with respect to any of such policies of insurance and, to Seller’s Knowledge, no basis for any such 
Proceedings exists.  Seller is not in default with respect to any provisions contained in any such insurance 
policies and no insurance provider is in default with respect to such insurance policies.  Set forth in Schedule 
3.11 is a true and accurate list of all such insurance policies Seller maintains, and the premiums therefor have 
been paid in full as they have become due and payable. 

3.12 Absence of Certain Changes.  There has not been any occurrence or event which, 
individually or in the aggregate, has had or is reasonably expected to have any Material Adverse Effect.   Seller 
has continually operated the System only in the Ordinary Course of Business.  Without limitation of the 
foregoing, to the best of Seller’s knowledge and belief, Seller has not entered into, amended, terminated or 
received notice of termination of any Permit necessary for the continued operation of the System.  In addition, 
Seller has not taken any action in connection with the System which, if taken on or after the date hereof, would 
have required the prior written Consent of Kentucky-American pursuant to Section 6.6 hereof. 
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3.13 Litigation and Proceedings.  With the exception of the matters listed in Schedule 3.13, there 
are no Proceedings, either pending or threatened, anticipated or contemplated, against Seller or involving the 
operation of the System, any of the Acquired Assets, or any of Seller’s members, shareholders, directors, 
officers, agents or other personnel in their capacity as such, which could directly affect any of the Acquired 
Assets or the System.  Seller has not been charged with, nor is it under investigation with respect to, any charge 
which has not been resolved to its favor concerning any violation of any applicable Law with respect to any of 
the Acquired Assets or the System and there is no valid basis for any such charge or investigation.  Neither 
Seller nor any of its Affiliates has been subject to or threatened to be subject to any Proceeding or Order relating 
to personal injury, death or property or economic damage arising from products sold, licensed or leased and 
services performed by Seller or any of its Affiliates with respect to the System.  No judgment, Order, writ, 
injunction, decree, assessment or other command of any Governmental Authority affecting Seller or any of the 
Acquired Assets or the System has been entered which is presently in effect.  There is no Proceeding pending 
or, to Seller’s Knowledge, threatened which challenges the validity of this Agreement or the Contemplated 
Transactions or otherwise seeks to prevent, directly or indirectly, the consummation of the Contemplated 
Transactions, nor is there any valid basis for any such Proceeding.   

3.14 Compliance with Laws.  To the best of Seller’s knowledge and belief, Seller is in compliance 
with all Laws, Permits, Orders, ordinances, rules and regulations, whether civil or criminal, of any federal, state, 
local or foreign governmental authority applicable to the System has not committed any violation of any Law 
or any provision of its governing documents applicable to the Acquired Assets and/or the operation of the 
System.  Except as set forth in Schedule 3.14 neither Seller nor any of its Affiliates has received any notice 
alleging such default, breach or violation.   

3.15 Financial Statements.  Attached as Schedule 3.15 are the Financial Statements.  The 
Financial Statements have been prepared in accordance with GAAP, subject in the case of the Unaudited 
Financial Statements to normal year-end adjustments and the absence of footnotes.  The Financial Statements 
were derived from the books and records of Seller, are true correct and complete in all material respects and 
present fairly in all material respects the financial condition, operating results and cash flows of Seller as of the 
dates and during the periods indicated therein (subject, in the case of the Unaudited Financial Statements, to 
normal year-end adjustments and the absence of footnotes).  Seller does not have its 2024 or 2025 audited 
financial statements complete as of the Effective Date and therefore the financial statements for those fiscal 
years are based on unaudited financial statements. 

 
ARTICLE 4 

Representations and Warranties of Kentucky-American 

Kentucky-American hereby makes the following representations and warranties to Seller: 

4.1 Organization.  Kentucky-American is a duly organized and validly existing corporation in 
good standing under the Laws of Kentucky and has the power and authority to own, lease and operate its assets 
and properties and to conduct the business of the System as now being conducted. 

4.2 Enforcement; Authority; No Conflict.   

(a) This Agreement constitutes the legal, valid and binding obligation of Kentucky-American and 
is enforceable against Kentucky-American in accordance with its terms, except as such enforcement may be 
limited by bankruptcy, insolvency or other similar Laws affecting the rights of creditors generally and by 
general principles of equity.  Kentucky-American has the absolute and unrestricted right, power and authority 
to execute and deliver this Agreement and the Transaction Documents to which it is a party and to perform 
its obligations hereunder and thereunder. 
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(b) Neither the execution or delivery of this Agreement nor the consummation of the 
Contemplated Transactions shall result in:  (i) a violation of or a conflict with any provision of the articles of 
incorporation or the bylaws of Kentucky-American; (ii) a material breach of or default under any term, 
condition or provision of any Contract to which Kentucky-American is a party, or an event which, with the 
giving of notice, lapse of time, or both, would result in any such breach or default; or (iii) a material violation 
of any applicable Law, Order, judgment, writ, injunction, decree or award or any event which, with the giving 
of notice, lapse of time, or both, would result in any such violation. 

ARTICLE 5 
Conditions Precedent to Closing 

5.1 Conditions Precedent to the Obligations of Kentucky-American.  Kentucky-American’s 
obligations to consummate the Contemplated Transactions are subject to the satisfaction in full, unless 
expressly waived in writing by Kentucky-American, of each of the following conditions: 

(a) Representations and Warranties.  Each of the representations and warranties of Seller 
contained in this Agreement or in any Transaction Document shall have been true, correct and accurate in all 
respects on and as of the date hereof and shall also be true, correct and accurate in all material respects (other 
than Section 3.5 and representations and warranties qualified as to materiality, which shall have been true, 
correct and accurate in all respects) on and as of the Closing Date with the same force and effect as though 
made by Seller on and as of the Closing Date (except to the extent that any such representation or warranty is 
made solely as of the date hereof or as of another date earlier than the Closing Date, which shall be accurate 
as of such date); 

(b) Covenants.  Seller shall have performed, observed and complied in all material respects with 
all of their respective obligations, covenants, undertakings and agreements contained in this Agreement or any 
Transaction Document and required to be performed, observed or complied with by Seller prior to or at the 
Closing; 

(c) Certificates.  Seller shall have delivered to Kentucky-American a certificate, dated as of the 
Closing Date and executed by an officer of Seller, to the effect that the conditions set forth in Sections 5.1(a), 
(b) and (h) have been satisfied; 

(d) Proceedings.  Except as described in Section 3.13, no provision of any Law or Order shall be 
in effect, and no Proceeding by any Person shall be threatened or pending before any Governmental Authority, 
or before any arbitrator, which would:  (i) prevent consummation of the Contemplated Transactions; (ii) have 
a likelihood of causing the Contemplated Transactions to be rescinded following consummation; (iii) adversely 
affect the right of Kentucky-American to own any of the Acquired Assets; or (iv) adversely affect the System 
prospects or the value or condition of any of the Acquired Assets or the System; 

(e) Closing Deliveries.  Seller shall have delivered or caused to be delivered to Kentucky-American 
each of the items set forth in Section 2.5(a); 

(f) Governmental and Third-Party Approvals.  Kentucky-American shall have obtained either (1) 
a determination from the KyPSC that the System is not a regulated system as that term is defined in KRS 
Chapter 278,  or (2) (i) a certificate of convenience and necessity and all necessary regulatory approvals by the 
KyPSC, or any other applicable regulatory body, and all other applicable Consents and approvals from 
Governmental Authorities and other third parties which are required in connection with the Contemplated 
Transactions, each in form and substance (including without limitation with respect to the terms and 
conditions contained in any such approval) acceptable to Kentucky-American in its sole and absolute 
discretion, and (ii) any waiting periods under existing Laws, and all extensions thereof, the passing of which is 
necessary to consummate the Contemplated Transactions, shall have expired; and approval of any other 
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applicable regulatory body, and all other applicable Consents and approvals from Governmental Authorities 
and other third parties which are required in connection with the Contemplated Transactions, each in form 
and substance (including without limitation with respect to the terms and conditions contained in any such 
approval) acceptable to Kentucky-American in its sole and absolute discretion. 

(g) No Material Adverse Effect.  Kentucky-American shall have determined in its sole reasonable 
judgement that there shall not have occurred any event or circumstance which, individually or in the aggregate, 
has had or could reasonably be expected to have a Material Adverse Effect;  

(h) Grants.  Seller shall have provided Kentucky-American evidence to the reasonable satisfaction 
of Kentucky-American that all grant funds have been spent on the projects related to such grants; or that it has 
not received any such grants. 

(i) Water System Acquisition Closing. The Parties shall have consummated their transaction 
whereby Kentucky-American acquires Seller’s water system pursuant to that certain Agreement for Purchase 
of Black Mountain Utility District System dated April 10, 2026. 

5.2 Conditions Precedent to Obligations of Seller.  Seller’s obligation to consummate the 
Contemplated Transactions is subject to the satisfaction in full, unless expressly waived in writing by Seller, of 
each of the following conditions: 

(a) Representations and Warranties.  Each of the representations and warranties of Kentucky-
American contained in this Agreement or in any Transaction Document shall have been true, correct and 
accurate in all respects on and as of the date hereof and shall also be true, correct and accurate in all material 
respects (other than representations and warranties qualified as to materiality, which shall have been true, 
correct and accurate in all respects) on and as of the Closing Date with the same force and effect as though 
made by Kentucky-American on and as of the Closing Date (except to the extent that any such representation 
or warranty is made solely as of the date hereof or as of another date earlier than the Closing Date, which shall 
be accurate as of such date); 

(b) Covenants.  Kentucky-American shall have performed, observed and complied in all material 
respects with all of its obligations, covenants, undertakings and agreements contained in this Agreement or 
any Transaction Document and required to be performed, observed or complied with by Kentucky-American 
prior to or at the Closing; 

(c) Proceedings.  No provision of any Law or Order shall be in effect which would prevent 
consummation of the Contemplated Transactions; and 

(d) Closing Deliveries.  Kentucky-American shall have delivered or caused to be delivered to Seller 
each of the items set forth in Section 2.5(b). 

ARTICLE 6 
Covenants and Special Agreements 

6.1 Access to Information; Confidentiality 

(a) Access.  Between the date of this Agreement and the Closing Date, Kentucky-American may, 
directly and through its representatives, make such confirmatory investigation of the System and the Acquired 
Assets as each deems necessary or advisable.  In furtherance of the foregoing, Kentucky-American and its 
representatives shall have reasonable access, upon reasonable notice during normal business hours, to all 
employees, properties, books, Contracts, commitments and records of the Seller shall furnish and cause to be 
furnished to Kentucky-American and its representatives such financial and operating data and other 
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information as may from time to time be reasonably requested relating to the System, shall permit Kentucky-
American or its representatives to conduct such physical inspections and environmental audits of the Real 
Property as requested by Kentucky-American and shall permit Kentucky-American or its representatives to 
conduct interviews of employees of or servicing the System.  Seller and the management, employees, 
accountants and attorneys of or servicing the System shall cooperate fully with Kentucky-American and its 
representatives in connection with such investigation. 

 
(b) Confidentiality.  

(i) Prior to Closing (and, in the case of Seller, following Closing), each Party shall ensure 
that all Confidential Information which such Party or any of its respective officers, directors, employees, 
counsel, agents, or accountants may have obtained, or may hereafter obtain, from the other Party (or create 
using any such information) relating to the financial condition, results of operations, System, properties, assets, 
Liabilities or future prospects of the other Party, any Related Person of the other Party or any customer or 
supplier of such other Party or any such Related Person shall not be published, disclosed or made accessible by 
any of them to any other Person at any time or used by any of them, in each case without the prior written 
Consent of the other Party; provided, however, that the restrictions of this sentence shall not apply (i) as may 
otherwise be required by Law, (ii) to the extent such Confidential Information shall have otherwise become 
publicly available, and (iii) as to Kentucky-American, to disclosure by or on its behalf to regulatory authorities 
or other third parties whose Consent or approval may be required to consummate the Contemplated 
Transactions and to its lenders and professionals for the purpose of obtaining financing of such transactions. 

(ii) In the event of termination of negotiations or failure of the Contemplated 
Transactions to close for any reason whatsoever, each Party promptly will destroy or deliver to the other Party 
and will not retain any documents, work papers and other material (and any reproductions thereof) obtained 
by each Party or on its behalf from such other Party or its subsidiaries as a result of this proposal or in 
connection therewith, whether so obtained before or after the execution hereof, and will not use any 
information so obtained and will cause any information so obtained to be kept confidential and not used in any 
way detrimental to such other Party. 

6.2 Publicity;  Announcements.  Until after the Closing, no press release or other public 
statement concerning this Agreement or the transactions contemplated hereby shall be issued or made without 
the prior approval of the parties hereto, except as required by applicable law.  After the Closing, no press release 
or other public statement concerning this Agreement or the transactions contemplated hereby shall be issued 
or made by Seller without the prior approval of Kentucky-American, except as required by applicable law. 

6.3 Cooperation.  Subject to the terms and conditions of this Agreement, the Parties shall 
cooperate fully with each other and their respective counsel and accountants in connection with, and take or 
cause to be taken and do or cause to be done, any actions required to be taken under applicable Law to make 
effective the Contemplated Transactions as promptly as practicable. Prior to the Closing, the parties shall 
proceed expeditiously and in good faith to make such filings and take such other actions as may be reasonably 
necessary to satisfy the conditions to Closing set forth in Section 5.1(f). Any and all filing fees in respect of 
such filings shall be paid by Seller.  From and after the Closing, the parties shall do such acts and execute such 
documents and instruments as may be reasonably required to make effective the transactions contemplated 
hereby.  On or after the Closing Date, the parties shall, on request, cooperate with one another by furnishing 
any additional information, executing and delivering any additional documents and instruments, including 
contract assignments, and doing any and all such other things as may be reasonably required by the parties or 
their counsel to consummate or otherwise implement the transactions contemplated by this Agreement.  Should 
Seller, in its reasonable discretion, determine after the Closing that books, records or other materials 
constituting Acquired Assets are still in the possession of Seller, Seller shall promptly deliver them to Kentucky-
American at no cost to Kentucky-American.  Seller hereby agrees to cooperate with Kentucky-American to 
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ensure a proper transition of all customers with respect to billing and customer service activities.  Kentucky-
American shall take the lead in obtaining KyPSC approval with respect to the Contemplated Transactions, if 
required. 

6.4 Exclusivity.  Seller will not and will not permit its affiliates, officers, directors, employees or 
other agents or representatives to, at any time prior to  the termination of this Agreement, directly or indirectly, 
(i) take any action to solicit, initiate or encourage the making of any Acquisition Proposal, or (ii) discuss or 
engage in negotiations concerning any Acquisition Proposal with, or further disclose any non-public 
information relating to Seller to, any person or entity in connection with an Acquisition Proposal, in each case, 
other than Kentucky-American and its representatives. 

6.5 No Inconsistent Action.  Prior to the Closing Date, no Party shall take any action, and each 
Party will use its commercially reasonable efforts to prevent the occurrence of any event (but excluding events 
which occur in the Ordinary Course of Business and events over which such Party has no control), which 
would result in any of its representations, warranties or covenants contained in this Agreement or in any 
Transaction Document not to be true and correct, or not to be performed as contemplated, at and as of the 
time immediately after the occurrence of such action or event.  If at any time prior to the Closing Date, a Party 
obtains knowledge of any facts, circumstances or situation which constitutes a breach, or will with the passage 
of time or the giving of notice constitute a breach, of any representation, warranty or covenant of such Party 
under this Agreement or any Transaction Document or will result in the failure of any of the conditions 
contained in Article 5 to be satisfied, such Party shall give the other Party prompt written notice thereof;  
provided, however, that no such notice shall cure any breach of any representation, warranty or covenant 
contained herein or therein or will relieve any such Party of any obligations hereunder or thereunder unless 
specifically agreed to in writing by the other Party.  

6.6 Conduct of Business.  Between the date of this Agreement and the Closing Date, Seller shall 
carry on the operation of the System and the Acquired Assets in the Ordinary Course of Business and in 
compliance with Law, not introduce any materially new method of management or operation, use reasonable 
commercial efforts to preserve the System and the Acquired Assets, conserve the goodwill and relationships of 
its customers, suppliers, Governmental Authorities and others having business relations with it, maintain in full 
force and effect all policies of insurance now in effect for the benefit of Seller, maintain supplies at a level which 
is sufficient to operate the System in accordance with past practice and maintain the Acquired Assets in 
substantially the condition currently existing, normal wear and tear excepted.  By way of illustration and not 
limitation, Seller will not, between the date hereof and the Closing Date, directly or indirectly do, or prepare to 
do, any of the following without the prior written Consent of Kentucky-American, (a) sell, lease, transfer or 
otherwise dispose of, or license, mortgage or otherwise encumber, or give a security interest in or subject to 
any Encumbrances, any of the Acquired Assets, (b) enter into any Contract other than in the Ordinary Course 
of Business, (c) make any change in any of its present accounting methods and practices, (d) pay, discharge, 
settle or satisfy any material claims or Liabilities (absolute, accrued, asserted or unasserted, contingent or 
otherwise), other than the payment, discharge or satisfaction, in the Ordinary Course of Business or in 
accordance with their terms, of Liabilities reflected or reserved against in the Financial Statements (or the notes 
thereto), or not required by GAAP to be so reflected or reserved, or incurred since December 31, 2025 in the 
Ordinary Course of Business, (e) waive any material benefits of, or agree to modify any material confidentiality, 
standstill, non-solicitation or similar agreement with respect to the System to which Seller or any of its Affiliates 
is a party, (f) engage in any activity with the purpose or intent of (A) accelerating the collection of accounts 
receivable or (B) delaying the payment of the accounts payable, (g) enter into commitments for new capital 
expenditures in excess of $25,000 in the aggregate or (h) enter into any agreement (conditional or otherwise) to 
do any of the foregoing.  Seller shall continue to operate the System and provide service to its customers until 
Closing.  Seller shall have the ability to perform any activities related to providing this service to its customers 
including pumping and hauling and disposal of septage, making necessary filings, entering into necessary 
contracts or debt obligations, provided that such activity is consistent with the Ordinary Course of Business 
and the provisions of this Section 6.6. 
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6.7 Release of Encumbrances.  Seller promptly shall take such actions as shall be requested by 
Kentucky-American to secure the release of all Encumbrances relating to the Acquired Assets, in each case in 
substance and form reasonably satisfactory to Kentucky-American and its counsel. 

6.8 Retention of Records.  Subject to applicable Law and, subject to any applicable restrictions 
as to confidentiality (as to which Kentucky-American does not provide indemnification, or the waiver of which 
Seller shall not have obtained after using reasonable best efforts), Seller shall preserve any books and records 
relating to the System that are not delivered to Kentucky-American hereunder for a period no less than seven 
(7) years after the Closing Date (or such longer period as shall be required by applicable Law) or, in the event 
of Seller’s earlier dissolution, up until the date of such dissolution or otherwise in accordance with Applicable 
Law, and Seller shall make available such books and records for review and copying to Kentucky-American and 
its authorized representatives following the Closing at Kentucky-American's expense upon reasonable notice 
during normal business hours.  During such period, Seller shall permit, to the extent permitted by applicable 
Law and upon request of Kentucky-American, Kentucky-American and any of its agents, representatives, 
advisors or consultants reasonable access to employees of or servicing the System for information related to 
periods up to and including the Closing. 

6.9 Tax Covenants. 

(a) Seller shall pay all Taxes of Seller, the System and the Acquired Assets for any Tax year or 
period (or portion thereof) ending at or before the Closing.  For the purposes of this Section 6.09(a), the 
portion of such personal property or similar ad valorem Tax that relates to the Tax period ending as of the 
Closing shall be deemed to be the amount of such Tax for the entire Tax period multiplied by a fraction, the 
numerator of which is the number of days in the Tax period ending as of the Closing and the denominator of 
which is the number of days in the entire Tax period.  For purpose of this Section 6.09(a), the portion of all 
other Taxes that relates to the Tax period ending as of the Closing shall be determined on the basis of an 
interim closing of the books. 

(b) Each Party agrees to furnish or cause to be furnished to the other Party, upon request, as 
promptly as practical, such information (including reasonable access to books and records, Tax Returns and 
Tax filings) and assistance as is reasonably necessary for the filing of any Tax Return, the conduct of any Tax 
audit, and for the prosecution or defense of any claim, suit or Proceeding relating to any Tax matter.  The 
Parties shall cooperate with each other in the conduct of any Tax audit or other Tax Proceedings and each 
shall execute and deliver such powers of attorney and other documents as are necessary to carry out the intent 
of this Section 6.09(b). 

ARTICLE 7 
Indemnification 

7.1 Survival of Representations and Warranties and Covenants.   

(a) All of the representations and warranties made by Seller in this Agreement, its Schedules, or 
any certificates or documents delivered hereunder shall survive the Closing Date and consummation of the 
Contemplated Transactions for a period of three (3) years;  provided, however, that the representations and 
warranties contained in Sections 3.1, 3.2, 3.3, 3.5, 3.6, 3.7 and 3.9 shall survive indefinitely. 

7.2 Indemnification and Payment of Damages by Seller.  Subject to the terms of this Article 
7, Seller hereby agrees to fully pay, protect, defend, indemnify and hold harmless the Indemnified Persons from 
any and all Damages arising out of, resulting from, relating to or caused by:  (i) any inaccuracy in or breach of 
(or any claim by any third party alleging or constituting an inaccuracy or breach of) any representation or 
warranty of, or any failure to perform or nonfulfillment of any provision or covenant contained in this 
Agreement or any other Transaction Document by, Seller; (ii)  all Liabilities and/or duties of Seller, whether 
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accruing prior to or after the Closing Date, and any Encumbrance affecting the Acquired Assets; 
(iii)  assessments, charges and other similar claims due or owing, directly or indirectly, by Seller or otherwise as 
a result of or on account of the Acquired Assets or the System at any time prior to the Closing Date; (iv) the 
ownership and/or operation of any of the Acquired Assets or the System prior to Closing; (v) any Proceeding 
now existing or hereafter arising and relating to the Acquired Assets or the System and arising from events or 
matters occurring prior to the Closing Date; (vi) any Excluded Assets; (vii) any and all Taxes imposed on or 
arising from the transfer of the Acquired Assets; (viii) transaction costs and expenses incurred by or on behalf 
of Seller in connection with this Agreement or the Contemplated Transactions; or (ix) any matters described 
on Schedule 7.2. 

Kentucky-American waives and releases all claims, obligations, and liabilities that arise under or relate to this 
Agreement against any individual director, officer, employee, member, affiliate, or agent of Seller including, but 
not limited to, any claim in the nature of disregarding the corporate entity or piercing the corporate veil. 
 

7.3 Indemnification By Kentucky-American. Kentucky-American hereby agrees to fully pay, 
protect, defend, indemnify and hold harmless Seller and its respective successors and assigns, from any and all 
Damages incurred by any of them arising out of, resulting from, relating to or caused by (i) any inaccuracy in 
or breach of (or any claim by any third party alleging or constituting an inaccuracy or breach of) any 
representation or warranty of, or any failure to perform or nonfulfillment of any provision or covenant 
contained in this Agreement or any other Transaction Document by, Kentucky-American or (ii) transaction 
costs and expenses incurred by or on behalf of Kentucky-American in connection with this Agreement or the 
Contemplated Transactions; (iii)  assessments, charges and other similar claims due or owing, directly or 
indirectly, by Kentucky-American or otherwise as a result of or on account of the Acquired Assets or the System 
at any time following the Closing Date. 

7.4 Notice of Claim.  In the event that either party seeks indemnification on behalf of an 
Indemnified Person, such party seeking indemnification (the “Indemnified Party”) shall give reasonably prompt 
written notice to the indemnifying party (the “Indemnifying Party”) specifying the facts constituting the basis 
for such claim and the amount, to the extent known, of the claim asserted; provided, however, that the right of 
a person or entity to be indemnified hereunder shall not be adversely affected by a failure to give such notice 
unless, and then only to the extent that, an Indemnifying Party is actually irrevocably and materially prejudiced 
thereby.  Subject to the terms hereof, the Indemnifying Party shall pay the amount of any valid claim not more 
than 10 days after the Indemnified Party provides notice to the Indemnifying Party of such amount. 

7.5 Right to Contest Claims of Third Persons.  If an Indemnified Party is entitled to 
indemnification hereunder because of a claim asserted by any Third Person, the Indemnified Party shall give 
the Indemnifying Party reasonably prompt notice thereof after such assertion is actually known to the 
Indemnified Party; provided, however, that the right of a Person to be indemnified hereunder in respect of 
claims made by a Third Person shall not be adversely affected by a failure to give such notice unless, and then 
only to the extent that, an Indemnifying Party is actually irrevocably and materially prejudiced thereby.  
Kentucky-American shall have the right, upon written notice to Seller, to investigate, contest or settle the Third 
Person Claim.  Seller may thereafter participate in (but not control) the defense of any such Third Person Claim 
with its own counsel at its own expense.  If Seller thereafter seeks to question the manner in which Kentucky-
American defended such Third Person Claim or the amount or nature of any such settlement, Seller shall have 
the burden to prove by clear and convincing evidence that conduct of Kentucky-American in the defense 
and/or settlement of such Third Person Claim constituted gross negligence or willful misconduct.  The Parties 
shall make available to each other all relevant information in their possession relating to any such Third Person 
Claim and shall cooperate in the defense thereof, provided that Kentucky-American shall control the defense 
thereof.  Promptly (and in any event within 10 days) following the resolution of any Third Person Claim, Seller 
shall pay to Kentucky-American any amount to which Kentucky-American is entitled pursuant to this Article 
7 with respect to such Third Person Claim. 
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ARTICLE 8 
Termination 

8.1 Termination.  This Agreement may be terminated at any time prior to the Closing only (a) 
by mutual written Consent of Seller and Kentucky-American, (b) by Seller or Kentucky-American upon written 
notice to the other, if the Closing shall not have occurred on or prior to September 1, 2027; provided, however, 
that the right to terminate this Agreement under this Section 8.1(b) shall not be available to any Party whose 
breach under this Agreement has caused or resulted in the failure of the Closing to occur on or before such 
date, (c) by Kentucky-American, if Kentucky-American is not in material breach of any of its representations, 
warranties, covenants and agreements under this Agreement and there has been a material breach of any 
representation, warranty, covenant or agreement contained in this Agreement on the part of Seller and Seller 
has not cured such breach within five (5) Business Days after receipt of notice of such breach (provided, 
however, that, no cure period shall be required for a breach which by its nature cannot be cured), (d) by 
Kentucky-American, if, at any time before Closing, Kentucky-American is not satisfied with the results of its 
due diligence review of the System and the Acquired Assets, (e) by Seller if Seller is not in material breach of 
any of its representations, warranties, covenants and agreements under this Agreement and there has been a 
material breach of any representation, warranty, covenant or agreement contained in this Agreement on the 
part of Kentucky-American and Kentucky-American has not cured such breach within five (5) Business Days 
after receipt of notice of such breach (provided, however, that, no cure period shall be required for a breach 
which by its nature cannot be cured), (f) by Seller or Kentucky-American upon written notice to the other, if 
any court of competent jurisdiction or other competent Governmental Entity shall have issued a statute, rule, 
regulation, Order, decree or injunction or taken any other action permanently restraining, enjoining or otherwise 
prohibiting the Contemplated Transactions, and such statute, rule, regulation, Order, decree or injunction or 
other action shall have become final and non-appealable, (g) by Kentucky-American, if all necessary regulatory 
approvals (including rate treatment, refunds and setting of rate base and all approvals described in Section 
5.1(f)) contemplated hereby or otherwise necessary to close the Contemplated Transactions have not been 
obtained within 270 days of the date hereof, or (h) by Kentucky-American if any Material Adverse Effect shall 
have occurred or, in the reasonable judgment of Kentucky-American, shall be reasonably likely to occur. 

8.2 Effect of Termination.  The right of each Party to terminate this Agreement under Section 
8.1 is in addition to any other rights such Party may have under this Agreement or otherwise, and the exercise 
of a right of termination will not be an election of remedies.  If this Agreement is terminated pursuant to 
Section 8.1, all further obligations of the Parties under this Agreement will terminate, except that the obligations 
set forth in the Confidentiality Agreement, Section 6.1(b) (“Confidentiality”), Section 6.2 (“Publicity;  
Announcements”), this Section 8.2 (“Effect of Termination”) or Article 9 (“General Provisions”) will survive; 
provided, however, that if this Agreement is terminated by a Party because of the breach of the Agreement by 
another Party or because one or more of the conditions to the terminating Party’s obligations under this 
Agreement is not satisfied as a result of the other Party’s failure to comply with its obligations under this 
Agreement, the terminating Party’s right to pursue all legal remedies will survive such termination unimpaired.   

ARTICLE 9 
General Provisions 

9.1 Amendment and Modification.  No amendment, modification or supplement of any 
provision of this Agreement will be effective unless the same is in writing and is signed by the Parties. 

9.2 Assignments. Neither Party may assign or transfer any of its rights or obligations under this 
Agreement to any other Person without the prior written Consent of the other Party.  Subject to this Section 
9.2, all provisions of this Agreement are binding upon, inure to the benefit of and are enforceable by or against 
the Parties hereto and their respective heirs, executors, administrators or other legal representatives and 
permitted successors and assigns. 
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9.3 Captions;  Construction.  Captions contained in this Agreement and any table of contents 
preceding this Agreement have been inserted herein only as a matter of convenience and in no way define, 
limit, extend or describe the scope of this Agreement or the intent of any provision hereof.  In the event of an 
ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly 
by the Parties and no presumption or burden of proof shall arise favoring or disfavoring any Party by virtue of 
the authorship of any provisions of this Agreement. 

9.4 Counterparts; Facsimile.  This Agreement may be executed by the Parties hereto on any 
number of separate counterparts, and all such counterparts so executed constitute one agreement binding on 
all the Parties hereto notwithstanding that all the Parties hereto are not signatories to the same counterpart.  
For purposes of this Agreement, a document (or signature page thereto) signed and transmitted by facsimile 
machine or telecopier is to be treated as an original document. 

9.5 Entire Agreement.  This Agreement and the other Transaction Documents constitute the 
entire agreement among the Parties hereto pertaining to the subject matter hereof and supersede all prior 
agreements, letters of intent, understandings, negotiations and discussions of the Parties hereto, whether oral 
or written, executed by the Parties pertaining to the subject matter hereof.  All of the Exhibits and Schedules 
attached to this Agreement are deemed incorporated herein by reference. 

9.6 Governing Law.  This Agreement and the rights and obligations of the Parties hereunder are 
to be governed by and construed and interpreted in accordance with the Laws of the State of Kentucky 
applicable to Contracts made and to be performed wholly within Kentucky, without regard to choice or conflict 
of laws rules. 

9.7 Legal Fees, Costs.  Except as provided herein, all legal, consulting and advisory fees and 
other costs and expenses incurred in connection with this Agreement and the Contemplated Transactions are 
to be paid by the Party incurring such costs and expenses. 

9.8 Notices.  All notices, Consents, requests, demands and other communications hereunder are 
to be in writing and are deemed to have been duly given, made or delivered:  (i) when delivered in person, 
(ii) three (3) Business Days after deposited in the United States mail, first class postage prepaid, or (iii) in the 
case of overnight courier services, two (2) Business Days after delivery to the overnight courier service with 
payment provided, in each case addressed as follows: 

 (a) if to Seller, (i) to Black Mountain Utility District, 609 Four Mile Road, Baxter, KY 40806, Attn:  
Kyle Howard, Chairman and (ii) with a copy to Allyson Honaker, Honaker Law Office, 1795 Alysheba Drive, 
Suite 1203 Lexington, Kentucky, 40509; 

 (b) if to Kentucky-American, (i) to Kentucky-American Water Company, 2300 Richmond Rd, 
Lexington, KY 40502, Attn: Rob Burton, President, (ii) with a copy to Kentucky-American Water Company, 
2300 Richmond Rd, Lexington, KY 40502, Attn: General Counsel  

or to such other address as any Party hereto may designate by notice to the other Parties in accordance with 
the terms of this Section. 

9.9 Severability.  This Agreement shall be deemed severable; the invalidity or unenforceability of 
any term or provision of this Agreement shall not affect the validity or enforceability of this Agreement or of 
any other term hereof, which shall remain in full force and effect, for so long as the economic or legal substance 
of the Contemplated Transactions is not affected in any manner materially adverse to any Party.   

9.10 Specific Performance and Injunctive Relief; Remedies.  The Parties hereto recognize that 
if any or all of them fail to perform, observe or discharge any of their respective obligations under this 
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Agreement, a remedy at law may not provide adequate relief to the other Parties hereto.  Therefore, in addition 
to any other remedy provided for in this Agreement or under applicable Law, any Party hereto may demand 
specific performance of this Agreement, and such Party shall be entitled to temporary and permanent injunctive 
relief, in a court of competent jurisdiction at any time when any of the other Parties hereto fail to comply with 
any of the provisions of this Agreement applicable to such Party.  To the extent permitted by applicable Law, 
all Parties hereto hereby irrevocably waive any defense based on the adequacy of a remedy at law which might 
be asserted as a bar to such Party’s remedy of specific performance or injunctive relief.    Except as otherwise 
provided herein, all rights and remedies of the parties under this Agreement are cumulative and without 
prejudice to any other rights or remedies under Law.  Nothing contained herein shall be construed as limiting 
the Parties’ rights to redress for fraud. 

9.11 No Third-Party Beneficiary.  This Agreement is solely for the benefit of the Parties hereto 
and their respective successors and permitted assigns (and those Persons entitled to recover under the 
indemnity provisions hereof), and no other Person (other than those Persons entitled to recover under the 
indemnity provisions hereof) has any right, title, priority or interest under this Agreement or the existence of 
this Agreement. 

9.12 Waiver of Compliance; Consents. Any failure of a Party to comply with any 
obligation, covenant, agreement or condition herein may be waived by the other Party only by a written 
instrument signed by the Party granting such waiver, but such waiver or failure to insist upon strict compliance 
with such obligation, covenant, agreement or condition shall not operate as a waiver of, or estoppel with respect 
to, any subsequent or other failure.  Whenever this Agreement requires or permits Consent by or on behalf of 
any Party hereto, such Consent shall be given in writing in a manner consistent with the requirements for a 
waiver of compliance as set forth in this Section 9.12. 

9.13 Jurisdiction; Venue; Consent to Service of Process.  Each of the Parties irrevocably and 
unconditionally submits to the non-exclusive jurisdiction of any court of competent civil jurisdiction sitting in 
Fayette or Harlan Counties, State of Kentucky.  In any action, suit or other Proceeding, each of the Parties 
irrevocably and unconditionally waives and agrees not to assert by way of motion, as a defense or otherwise 
any claims that it is not subject to the jurisdiction of the above courts, that such action or suit is brought in an 
inconvenient forum or that the venue of such action, suit or other Proceeding is improper.  Each of the Parties 
also hereby agrees that any final and unappealable judgment against a Party in connection with any action, suit 
or other Proceeding shall be conclusive and binding on such Party and that such award or judgment may be 
enforced in any court of competent jurisdiction, either within or outside of the United States.  Nothing in this 
Section 9.13 shall affect the right of any Party to serve process in any other manner permitted under applicable 
Law. 

9.14 WAIVER OF JURY TRIAL.  TO THE FULLEST EXTENT PERMITTED BY LAW, 
EACH OF THE PARTIES IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY 
ACTION, SUIT, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS 
AGREEMENT OR ANY OF THE CONTEMPLATED TRANSACTIONS. 

 
[Remainder of page intentionally left blank; signature page attached.] 
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first set forth 
above: 

Kentucky-American Water Company, a Black Mountain Utility District, a Kentucky 

Kentucky corporation water district 

By: By. 
R(»ert Burton, President K• e Howard, Chairman 

Attest: 
Attest: 
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EXHIBIT 1 
Definitions 

 “Acquired Assets” means all right, title, and interest in and to all of the assets which are 
owned or held by Seller as of the Effective Time that constitute the System or that are used in the 
operation thereof, including, with respect to the System, all of its (a) Real Property now used and 
required in the ongoing operation of the System, (b) Tangible Personal Property, (c) intellectual 
property, goodwill associated therewith, licenses and sublicenses granted and obtained with respect 
thereto, and rights thereunder, remedies against past, present, and future interests therein under the 
Laws of all jurisdictions, (d) leases, subleases, easements, rights of way, and rights thereunder, (e) all 
rights of Seller in and to any indentures, mortgages, instruments, Encumbrances, or guaranties 
secured for the operation of the System, (f) accounts, notes, and other receivables arising after the 
Effective Time, (g) claims, deposits, prepayments, refunds, causes of action, rights of recovery, rights 
of set-off, and rights of recoupment (including any such item relating to the payment of Taxes), (h) 
franchises, approvals, Permits, pending application for Permits and Permit renewals, exemptions 
from any Permits, licenses, Orders, registrations, certificates, variances, and similar rights obtained 
from governments and governmental agencies in each case to the extent assignable or transferable to 
Buyer, (i) books, data, records, ledgers, files, documents, correspondence, lists, plats, architectural 
plans, drawings, specifications, creative materials, studies, reports, and other printed or written 
materials related to Seller’s construction, maintenance, and operation of the System, and (j) all of the 
intangible rights and property, if any, of Seller utilized in the operation of the System, provided that 
Acquired Assets shall not include any Excluded Assets. 

“Affiliate” means, with respect to any Person, any Person which, directly or indirectly controls, is 
controlled by, or is under common control with, such Person. 

“Audited Financial Statements” means the audited balance sheets of Seller as of December 31, 2023, 
2024 and 2025 and the related audited statements of income and cash flows for the twelve (12) month period 
ended December 31, 2023, 2024 and 2025, respectively. 

“Bill of Sale” means a bill of sale for all of the Acquired Assets that are Tangible Personal Property 
substantially in the form of Exhibit 3 (the “Bill of Sale”). 

“Business Day(s)” means any day other than (i) Saturday or Sunday, or (ii) any other day on which 
governmental offices in the State of Kentucky are permitted or required to be closed. 

“Cleanup” means investigation, cleanup, removal, containment or other remediation or response 
actions. 

“Closing” means the closing of the Contemplated Transactions. 

“Closing Date” means the date on which the Closing actually occurs. 

“Code” means the Internal Revenue Code of 1986, as amended, and the regulations and other 
guidance promulgated thereunder. 

“Confidential Information” means (i) information not available to the general public concerning the 
System and financial affairs with respect to a Party hereto or its Affiliates, and (ii) analyses, compilations, 
forecasts, studies and other documents prepared on the basis of such information by the Parties or their 
agents, representatives, any Related Person, employees or consultants. 

“Consent” means any approval, consent, ratification, waiver or other authorization. 
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“Contemplated Transactions” means the transactions contemplated by this Agreement and the 
Transaction Documents. 

“Contract” means any agreement, contract, obligation, legally binding commitment or undertaking 
(whether written or oral and whether express or implied). 

“Damages” means any and all claims, losses and other liabilities, plus reasonable attorneys’ fees and 
expenses, including court costs and expert witness fees and costs, incurred in connection with such claims, 
losses and other liabilities and/or enforcement of this Agreement. 

“Effective Time” means 12:01 a.m. on the Closing Date. 

“Encumbrance” means any charge, claim, community property interest, condition, easement, 
equitable interest, encumbrance, lien, mortgage, option, pledge, security interest, right of first refusal, right of 
way, servitude or restriction of any kind, including any restriction on use, transfer, receipt of income or 
exercise of any other attribute of ownership, or any repayment obligation under any grant. 

“Environment” means soil, land surface or subsurface strata, surface waters (including navigable 
waters, ocean waters, streams, ponds, drainage basins and wetlands), groundwater, drinking water supply, 
stream sediments, ambient air (including indoor air), plant and animal life and any other environmental 
medium or natural resource. 

“Environmental, Health and Safety Liabilities” means any cost, damages, expense, liability, obligation 
or other responsibility arising from or under Environmental Law or Occupational Safety and Health Law and 
consisting of or relating to (a) any environmental, health or safety matters or conditions (including on-site or 
off-site contamination, occupational safety and health and regulation of chemical substances or products), (b) 
fines, penalties, judgments, awards, settlements, legal or administrative Proceedings, damages, losses, claims, 
demands and response, investigative, remedial or inspection costs and expenses arising under Environmental 
Law or Occupational Safety and Health Law, (c) financial responsibility under Environmental Law or 
Occupational Safety and Health Law for cleanup costs or corrective action, including any Cleanup required by 
applicable Environmental Law or Occupational Safety and Health Law (whether or not such Cleanup has 
been required or requested by any Governmental Authority or any other Person) and for any natural resource 
damages, or (d) any other compliance, corrective, investigative or remedial measures required under 
Environmental Law or Occupational Safety and Health Law.  The terms “removal,” “remedial,” and 
“response action,” include the types of activities covered by the United States Comprehensive Environmental 
Response, Compensation and Liability Act, 42 U.S.C. § 9601 et seq., as amended, and the United States 
Resource Conservation and Recovery Act, 42 U.S.C. §§ 6901 et seq., as amended. 

“Environmental Law” means any Law relating to pollution or protection of human health, safety, the 
environment, natural resources or Law relating to releases or threatened releases of Hazardous Materials into 
the indoor or outdoor environment (including, without limitation, ambient air, surface water, groundwater, 
land, surface and subsurface strata) or otherwise relating to the manufacture, processing, distribution, use, 
treatment, storage, release, transport or handling of Hazardous Materials. 

“Excluded Assets” means (a) all cash, cash equivalents and short-term investments of Seller, 
including all bank accounts, demand accounts, certificates of deposit, time deposits, marketable securities, 
negotiable instruments and the proceeds of accounts receivable paid prior to the Closing Date, other than 
deposits and funds included in the Acquired Assets, (b) all accounts receivable of Seller accrued and payable 
prior to the Effective Time, (c) all Contracts to which the Seller is a party including the Contracts listed on 
Schedule 3.8, (d) all insurance policies of Seller and rights thereunder, (e) all causes of action, judgments, 
claims, reimbursements and demands of whatever nature (including rights under and pursuant to all 
warranties, representations and guarantees made by suppliers of products, materials or equipment, or 
components thereof) in favor of Seller to the extent related to any Excluded Asset, (f) all personnel Records 
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and other Records that Seller is required by Law to retain in its possession, (g) all rights of Seller under this 
Agreement and the Transaction Documents and (h) all rights, properties and assets set forth on Schedule A.   

“Financial Statements” means the Audited Financial Statements and the Unaudited Financial 
Statements. 

“GAAP” means United States generally accepted accounting principles as in effect on the date 
hereof, applied on a consistent basis. 

“Governmental Authority(ies)” means any (a) nation, state, county, city, village, district or other 
jurisdiction of any nature, (b) federal, state, local, municipal, foreign or other government, (c) governmental 
or quasi-governmental authority of any nature (including any governmental agency, branch, department, 
official or entity and any court or other tribunal), (d) multi-national organization or body or (e) body 
exercising, or entitled to exercise, any administrative, executive, judicial, legislative, police, regulatory or taxing 
authority or power of any nature. 

“Hazardous Activity” means the distribution, generation, handling, importing, management, 
manufacturing, processing, production, refinement, Release, storage, transfer, transportation, treatment or use 
(including any withdrawal or other use of groundwater) of Hazardous Materials in, on, under, about or from 
the System or any part thereof into the Environment, and any other act, system, operation or thing that 
increases the danger or risk of danger, or poses an unreasonable risk of harm to persons or property on or off 
the System, or that may affect the value of the System or the Business. 

“Hazardous Materials” means any waste or other substance that is listed, defined, designated or 
classified as, or otherwise determined to be, hazardous, radioactive or toxic or a pollutant or a contaminant 
under or pursuant to any Environmental Law, including any admixture or solution thereof, and specifically 
including petroleum and all derivatives thereof or synthetic substitutes therefor and asbestos or asbestos-
containing materials. 

“Improvements” means all buildings, structures, fixtures, building systems and equipment, and all 
components thereof, including the roof, foundation, load-bearing walls, and other structural elements thereof, 
heating, ventilation, air conditioning, mechanical, electrical, plumbing, and other building systems, 
environmental control, remediation, and abatement systems, sewer, storm, and waste water systems, irrigation 
and other water distribution systems, parking facilities, fire protections, security, and surveillance systems, and 
telecommunications, computer, wiring, and cable installations, included in the Real Property. 

“Indemnified Persons” means Buyer and Buyer’s Affiliates and the past, present and future officers, 
directors, shareholders, partners, employees, agents, attorneys, representatives, successors and assigns of each 
of them in their capacities as such. 

“Knowledge” means (i) the actual knowledge of a particular fact by any of the Persons listed on 
Schedule B (each, a “Knowledge Party”), and (ii) knowledge that would have been acquired by any 
Knowledge Party acting reasonably and diligently in the performance of such person’s role with and duties to 
Seller.  The words “know,” “knowing” and “known” shall be construed accordingly. 

“Law(s)” means any law, rule, regulation or ordinance of any federal, foreign, state or local 
Governmental Authority or other provisions having the force or effect of law, including all judicial or 
administrative Orders and determinations, and all common law. 

“Liability” or “Liabilities” means any liability, indebtedness or obligation of any kind, character or 
description, whether known or unknown, absolute or contingent, accrued or unaccrued, disputed or 
undisputed, liquidated or unliquidated, secured or unsecured, joint or several, due or to become due, vested 
or unvested, executory, determined, determinable or otherwise and whether or not the same is required to be 
accrued on the financial statements of a Person. 
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“Material Adverse Effect” means a material adverse effect on (a) the business, assets, Liabilities 
(contingent or otherwise), operations or condition (financial or otherwise) of the System, the Business and the 
Acquired Assets, taken as a whole;  provided, however, that “Material Adverse Effect” shall not include any 
changes resulting from general business or economic conditions, including such conditions related to the 
industry in which the System is operated, which do not specifically relate to the System and which are not 
disproportionately adverse to the System than to other businesses being operated in the industries in which 
the System operates, or (b) the ability of Seller to consummate the Contemplated Transactions. 

“Occupational Safety and Health Law” means any Law designed to provide safe and healthful 
working conditions and to reduce occupational safety and health hazards, and any program, whether 
governmental or private (including those promulgated or sponsored by industry associations and insurance 
companies), designed to provide safe and healthful working conditions. 

“Order” means any award, decision, injunction, judgment, order, ruling, subpoena or verdict entered, 
issued, made or rendered by any court, administrative agency or other Governmental Authority or by any 
arbitrator. 

“Ordinary Course of Business” means, with respect to the System and the business of the System, 
only the ordinary course of commercial operations customarily engaged in by the System and the business of 
the System consistent with past practices, and specifically does not include (a) activity (i) involving the 
purchase or sale of the System or the business of the System, or (ii) that requires approval by the governing 
persons of Seller or any of its Affiliates, or (b) the incurrence of any Liability for any tort or any breach or 
violation of or default under any Contract or Law. 

“Permit” means any approval, Consent, license, permit, waiver or other authorization issued, granted, 
given or otherwise made available by or under the authority of any Governmental Authority or pursuant to 
any Law. 

“Person” means any individual, corporation (including any non-profit corporation), general or 
limited partnership, limited liability company, joint venture, cooperative, estate, trust, association, 
organization, labor union or other entity or Governmental Authority. 

“Proceeding” means any action, arbitration, audit, hearing, investigation, litigation or suit (whether 
civil, criminal, administrative, investigative or informal) commenced, brought, conducted or heard by or 
before, or otherwise involving, any Governmental Authority or arbitrator. 

“Purchase Price” means $1.00 (One Dollar). 

“Real Property” means those parcels of real property and those easements or any right-of-way used 
in the operation of the System, together with all fixtures, fittings, buildings, structures and other 
Improvements erected therein or thereon. 

“Records” means information that is inscribed on a tangible medium or that is stored in an electronic 
or other medium and is retrievable in perceivable form. 

“Release” means any spilling, leaking, emitting, discharging, depositing, escaping, leaching, dumping 
or other releasing into the Environment, whether intentional or unintentional. 

“Tangible Personal Property” means all machinery, equipment, tools, furniture, office equipment, 
computer hardware, supplies (including chemicals and spare parts), materials, vehicles and other items of 
tangible personal property of every kind owned or leased by Seller (wherever located and whether or not 
carried on Seller ’s books), together with any express or implied warranty by the manufacturers or lessors of 
any item or component part thereof, and all maintenance records and other documents relating thereto. 
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“Tax” or “Taxes” means all taxes, charges, withholdings, fees, duties, levies, or other like assessments 
including, without limitation, income, gross receipts, ad valorem, value added, excise, property, sales, 
employment, withholding, social security, Pension Benefit Guaranty Corporation premium, environmental 
(under Section 59A of the Code) occupation, use, service, service use, license, payroll, franchise, transfer and 
recording taxes, fees and charges, windfall profits, severance, customs, import, export, employment or similar 
taxes, charges, fees, levies or other assessments, imposed by any Governmental Authority, whether computed 
on a separate, consolidated, unitary, combined or any other basis, and shall include any interest, fines, 
penalties, assessments, or additions to tax resulting from, attributable to, or incurred in connection with any 
such Tax or any contest or dispute thereof, and including any Liability for the Taxes of another Person under 
Treasury Regulation section 1.1502-6 (or any similar provisions of state, local, or foreign Law), as transferee 
or successor, by Contract or otherwise. 

“Tax Return” or “Tax Returns” means any return, declaration, report, claim for refund, or 
information return or statement relating to, or required to be filed in connection with any Taxes, including 
any schedule or attachment thereto and including any amendment thereof. 

“Third Person” means a claimant other than an indemnified person hereunder. 

“Third Person Claim” means a claim alleged by a Third Person. 

“Transaction Documents” means this Agreement, the Bill of Sale, the Intangible Assignments and all 
other documents, certificates, assignments and agreements executed and/or delivered in connection with this 
Agreement in order to consummate the Contemplated Transactions, as the same may be amended, restated, 
modified or otherwise replaced from time to time.   

“Unaudited Financial Statements” means the unaudited balance sheet of Seller as of February 28, 
2026 and the related compiled consolidated statements of income and cash flows for the 12-month period 
then ended. 

 
Rules of Construction 

For purposes of this Agreement and the other documents executed in connection herewith, the 
following rules of construction shall apply, unless specifically indicated to the contrary: (i) wherever from the 
context it appears appropriate, each term stated in either the singular or plural shall include the singular and 
the plural, and pronouns stated in the masculine, feminine or neuter gender shall include the masculine, the 
feminine and the neuter; (ii) the term “or” is not exclusive; (iii) the term “including” (or any form thereof) 
shall not be limiting or exclusive; (iv) the terms “hereof,” “herein” and “herewith” and words of similar 
import shall, unless otherwise stated, be construed to refer to this Agreement as a whole (including the 
Schedules and Exhibits hereto) and not to any particular provision of this Agreement; (v) all references to 
statutes and related regulations shall include any amendments of same and any successor statutes and 
regulations as well as all rules and regulations promulgated thereunder, unless the context otherwise requires; 
(vi) all references in this Agreement or in the Schedules to this Agreement to sections, schedules, exhibits and 
attachments shall refer to the corresponding sections, schedules, exhibits and attachments of or to this 
Agreement; and (vii) all references to any instruments or agreements, including references to any of the 
documents executed in connection herewith, shall include any and all modifications or amendments thereto 
and any and all extensions or renewals thereof. 
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Schedule 3.4(a)

Real Property to transfer to Kentucky American will include: 

1. The properties and easements identified in Deed Book 412 Page 364-378 of record with the 

Harlan County Clerk. 

2. The Property identified in Deed Book 352 page 501-503 of record with the Harlan County 

Clerk. 
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Schedule 3.4 (b)(i)

Easements to transfer to Kentucky American will include: 

1. The easements identified in Deed Book 412 Page 364-378 of record with the Harlan 

County Clerk. 

2. Any interest Black Mountain has in any unrecorded easements and/or prescriptive 

easements. 
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Schedule 3.4 (b)(ii)

There are no known recorded rights-of-way associated with the wastewater system. 
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Schedule 3.4 (e)

There are no known conditions affecting the real property. 
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Schedule 3.5(a)

Black Mountain does not have any personal property that is specific to the wastewater system 

and/or that has not otherwise been disclosed in Case No. 2026-00097.

Application Exhibit 1
Page 28 of 42



Schedule 3.5(b)

Black Mountain is not aware of any responsive personal property in the possession of others. 
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Schedule 3.6

Black Mountain does not have any undisclosed liabilities.
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Schedule 3.8

Black Mountain does not have any contracts that are specific to the wastewater system. All of 

Black Mountain’s contracts have or will be disclosed in Case No. 2026-00097 as post case 

correspondence.
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Schedule 3.9 (d)

Black Mountain is not aware of any such environmental matters.
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Schedule 3.9 (e)

Black Mountain is not aware of any such environmental matters or exceptions.
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Schedule 3.9 (f)

Black Mountain is not aware of any such environmental matters or exceptions.
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Schedule 3.10

The Black Mountain wastewater system is a septic system regulated by the Harlan County 

Board of Health; a copy of the permit follows on a separate page. 
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Our Mission: To improve the health and safety of people in Kentucky through  

Prevention, , Promotion and Protection 

Our Vision: Healthier People, Healthier Communities. 

Our REACH Values:  Responsiveness Equity Accountability Collaboration Honesty 

 

Lee Freyer 

Harlan County Health Department 

117 S. Third St.  

Harlan, KY 40831 

ReRe: Approval of Cluster Wastewater System – Closplint Community, Harlan County, Kentucky 

The review of the proposed cluster wastewater system intended to replace the existing 

wastewater treatment plant serving six (6) homes in the Closplint community of Harlan County, 

Kentucky, has been completed. 

The proposed design consists of a conventional gravel bed and perforated pipe absorption 

system, to be completed in two phases as follows: 

• Phase One: Install 435 linear feet of 10-foot-wide gravel beds. Upon completion of this 

phase, the six (6) existing residences currently served by the package wastewater 

treatment plant shall be disconnected from that system and connected to the newly 

installed lateral lines. This phase is considered interim and shall not be deemed fully 

compliant until the existing treatment plant has been removed in accordance with 

Phase Two requirements. 

• Phase Two: Following complete decommissioning and removal of the existing treatment 

plant, the local health department shall conduct a site evaluation of the proposed 

expansion area. If site conditions are found suitable, a new permit may then be issued 

for the installation of an additional forty (40) linear feet 10-foot-wide gravel beds. 

Note: Failure to remove the existing treatment plant and complete Phase Two in 

accordance with this approval will render the system out of compliance and this 

approval null and void under 902 KAR 10:085. Installation of any additional lateral line 

prior to issuance of a separate permit for Phase Two is likewise prohibited and will void 

this approval. 

After careful review, the plans are approved with the following requirements: 

1.1. The system shall serve no more than six (6) three-bedroom homes. 

2.2. Any deviation from the approved Infrastructure Precast large-capacity pretreatment 

(tank) must be submitted for review and receive written approval prior to installation. 

3.3. The existing wastewater treatment plant must be fully decommissioned and removed 

immediately following completion of Phase One. No portion of this approval shall 

remain valid if the existing plant remains operational or in place. A site evaluation of the 
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Our Mission: To improve the health and safety of people in Kentucky through  

Prevention, , Promotion and Protection 

Our Vision: Healthier People, Healthier Communities. 

Our REACH Values:  Responsiveness Equity Accountability Collaboration Honesty 

 

proposed Phase Two area shall be conducted by the local health department prior to 

issuance of the Phase Two permit. 

4.4. IfIf the Phase Two area is found unsuitable for additional lateral line installation, fill-and-

wait procedures shall be followed immediately, and a holding tank shall be installed in 

accordance with 902 KAR 10:085. 

5.5. All components of the system must comply with 902 KAR 10:081. 

6.6. All excavation and installation activities must comply with 902 KAR 10:085. 

The Closplint Cluster System shall be operated and maintained by the Black Mountain Utility 

District. . Please ensure all installation, decommissioning, and permitting requirements are met 

in accordance with these stipulations and all applicable Kentucky Administrative Regulations. 

Should you have any questions regarding this approval, please contact this office. 

Respectfully,    

 

 

 

Krista Stockton, REHS 

Community Technical Consultant 

Southern Kentucky Region 

Kentucky Department for Public Health 

Environmental Management Branch 

Office/Cell: (502)-229-2673 

 

 

 

 

 

 

 

 

 

Krista Stocktonon (NoNov 3, 2025 1414:4343:1010 CST)

Krista Stockton
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ors.207 (Rev, 4-97) 
CABINET FOR HEALTH SERVICES 

DEPARTMENT FOR PUBLIC HEALTH 

ONSITE SEWAGE DISPOSAL SYSTEM 
CONSTRUCTION APPLICATION AND PERMIT 

——— Ts eT am — ~~ ~- — — .   

06/0) /202¢ ‘ounty Health | ) Harlan County Health Department 
        

  
  

  

    

          

| Date County or District Health Department 

148-017-094 IAR-0)17-04 

Permit Number Site Evaluation No. 

_| Name of Owner: RMIID 

17994 Hwy 38 Closplint KY 40927 

    

  

  
  

  

  Name of Applicant: | RMUID 
  

+ 

  Location/Address of Property: 

1. Wo performed by: RE | certified ircsaitar | x ie 

1234045 Austin Miller PP eser 
: — Certification No..——$§SJ Hn 

  
  

    

  

        
  

  
Name 

2. New System Lx Existing System: Alteration @ eos | 

sheet showing: All system components; their size, length, or type as 

ucture it serves. Note: System must be placed in 

s required for site approval must 1A 

  

  

            
  

If new system, draw system layout on back of this 

applicable; and the system in relation to the property lines and the str 

the area staked off on the property for this purpose. All system or site modification 

included. 

   

    

  

   

  

If existing system, draw system layout on back of this sheet showing: System as it presently exists, with altered, added, 

repaired, or replaced components, lateral lines, etc., circled; show their size, length, or type as applicable. 

a 7000 gallon concrete tank, concrete 7 hole equal flow distribution box, 

3. Type of System Proposed: | 

Five 94 ‘fot 6’ foot rack trenches 24” denth ion 

  

  
  

    
————— 

——   
  

  

(if low pressure pipe system, design, and materials worksheets must be submitted with this application.) 

ee eee SS  S  ——OO000 oa 

as all attachments, or drawings, constitutes the permit to install, alter, or repair an onsite sewage 

e above listed health department shall void this permit. 

  

s) 
&) 

NOTE ‘'O APPLICANT: This sheet as well 

disposal system. Any changes made to the system without the written approval of th 

  

    

  

  
  

  

  

AF T FOR HOMEOWNER INSTALLED SYSTEM ONLY 

  

disposal system in accordance with 902 KAR 10:081, and 902 KAR 10:085, and! 

fully understand my responsibilities under the applicable Law and Regulations as to the installation of my system. | agree 

to the terms and restrictions of this permit, and further agree to notify the above listed health department to request 

inspection of my work at the initial and final stages of aa 

| propose to install my own onsite sewage 

  

  

        Signed:   

  

Date: 

    

Pp FOR HEALTH SERVICE USE ONLY 

Not to be filled out by Applicant 

    

  

  

  
      

      
  

  

  

Perm: Fee | Method of Payment y [Approved for Permit -- ACTION CODEP 

State ’ee: $ 30.00 sh Check | pproved with Modifications (shown on drawing) 

ELL Money Order Disapproved 
    
  

    

    

  

  

  

      
  

      

              
    

  

  

Charles C. Thompson G1736 (6/01/2026 

— = ee 
Signature Certification Number Date 
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) DFS-322 (Rev. 10-1) CABINET FOR HEALTH S€RVICES 
DEPARTMENT FOR PUBLIC HEALTH 

ONSITE SEWAGE DISPOSAL SYSTEM 

CONTINUOUS INSTALLATION INSPECTION REPORT 

  

  
  , Location/Address of Property: | 17994 Hwv 38 Closnlint KY 

  

  

  
148-017-24 

  
  

County: 

Permit No. 
  

  Harlan 
  

  

  

  

bw 

Name of Owner: | Rlack Mt Utilitv District     
Name of Installer: A Miller   

J 
  

  

Private Installation: (] 

- oe ee ee ee 

— ere ee ee ee 

Commercial Installation: £) ~ Other: 

Excavation (Service Type - 05) 

YES NO 

  

  

Area staked off for system, 

—
 

. x         

    unclisturbed, not regraded. 

  

  

  2. Sys.em laid outin this area. x   et   
  

6. 
  

  

3. Sys:emlaid outon surface and 

grades shot before excavation.   x   ee   
  

Deficiencies to be corrected before appro val is granted (if any): 

4. System layout complies with 

design as approved. 

5 Soil moisture check made by 

installer before excavation 

(Group IV Soils Only); and 

passed (no smearing). 

Excavation work meets standards 

for grade, depth, lateral(s) 

length, spacing, etc. 

YES NO 

  

  

          

  

  

  

          

  

  

  

        
  

    Le 

  

  

  

  

Deficiencies Corrected (if any): Yes| [ nod _| 
  

  

  Inspected by: Charles C Thamnson 
  

OTE: If the excavation inspe 

Co aes Se ee 

| Certificate Number} G1736 

initial Installation Approved 
  

  

  
  

nstallation (Service Type - 01 
Installation (Service Type - 01) 

    
3 List component code number(s) for: 

1. Excavation installation work Py 2: 

undisturbed, unaltered Yes | x ho 

Date: 

    Yes x | No | 
  

  O6/01/9076 
  

IV 
ction is waived, installer’s affidavit must be attached. ACTION CODE #K 

System properly installed as to grade, (to 

be checked by certified inspector with 

transit and leveling rod) size, type, 

length of laterals, curtain drains, ot 

site modifications, etc. 

  

  

  Septic Tanks(s) | K Y-C70-7740 

  

  
her va ix | fe] 

  

  

    7 C. Dosi ng 

    

| 1 CAST 
Tank/Holding Tank 
  

  

  CF7 
  

Pipe Manufacturer's Name 
  

Perforated Lateral Pipi ng { 601’ Pipe Manufacturer's Name | 4” TRA ASTM 17729 

  

A. 

B. 

D. 

E. Distribution Box(s)] KY 

F Non-Perforated van ali 

G. 

H. Pump(s) Model No. Manufacturer's Namq_ 

- 

zl 9176 

4” TRA ASTM 1D?649 
  

  
  

  

  

| Switches, Controls, Model No's|   

  

Manufacturer's Name:| 

4 

  

  
  

  

  

  
J. Other (Describe) 

K. Type of trench fil material used: | Crushed Limestone | Gravel 

— no 

Pea Gravel Sand         — 
  

L. Type of trench barrier material used: Straw a Hay} | 

Other Synthetic Material C). Thickness of barrier material used HE 

4   Code or Model No. 
  

  

  

Average Diameter of Trench Fill Material 9) in. 
  

  

  

Spun Polyester | X 
           

in, 

7 | 
  

Crushed Furnace Slag it 
  

  

Defici encies to be corrected before approval is granted (if any): fe ~T 

  

    
Deficiencies Corrected (if any): Yeq No | 

  

  
  

  

  

inspected By: E ‘harles C Thomnson 

  

| Harlan “@ : “aunty Health Denartment 

    ! County cr District Health Department 

  

Certificate Numb 

  

  Final Installation Approved: Yes; x ion code A) No | | (action code Y) 

  

pl G173%6 
  

06/01/20?64 
    
  

  

Date 

  

abe y 
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Schedule 3.13

Black Mountain does not have any litigation that is specific to the wastewater system and/or that 

which has not otherwise been disclosed in Case No. 2026-00097.
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Schedule 3.14

Black Mountain is not aware of any such responsive notices. 
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Schedule 3.15

Black Mountain does not have any financial statements that are specific to the wastewater system 

and/or that which have not otherwise been disclosed in Case No. 2026-00097.
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