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RECEtVED
DEC 33 20I4

PUBLIC SERVICE
COMMISSION

RE: Case No. 2014-00421

Attn: Jeff Derouen,

Recently you received a packet from our company with information for an upcoming
rate increase. We were advised that some information was missing and am sorry for
the mistake.

Enclosed are the needed documents and five copies that was missing from the
packet needed for our company to file for a rate increase.

Should you need anything further, feel free to contact me at the number above.

Thanks so much with your help in this matter,

David French, manager
Western Mason Water District

—Equal Opportunity Provider—



EOAN NUIVIBER

NOTE AMOUNT

886.374.43

LOAN NAME

WESTERN IvlASON
WATER DISTRICT

INDEX (w/Nlarginl

Wall Street Journal Prime
plus 0,75011

ACCT. NUMBER

RATE

4.000rS

creditor Use only

NOTE DATE

01/17/14

MATURITY DATE

01/17/24

INITIA LS

LOAN PURPOSE

Cornrnerciel

PROII/IISSOR'I/'OTE
ICommerciel - Single Advance)

DATE AND PARTIES. Ths data of this Promissory Note INotel is January 1/, 2014. The parties end their addresses are:

LENDER:
BANK OF MAYSVILLE
20 WEST SECOND STREET
PO BOX 40
MAYSVILLE, KY 41056
Telephoner (6061 564.4001

BORROWER:
WESTERN IvlASON WATER DISTRICT
e Kentucky Other
P 0 BOX 49
DOVER, KY 41034

1. DEFINITIONS. As used in this Note, the terms hexa tha following meanings'.
A. Pronouns. Tha pronouns "I," "me," snd "my" refer to each Borrower signing this Note, individually and together with their hairs,successors snd assigns, snd each other parson or legal entity (including guarantors, sndorsers, end sureties) who ogress to psy this Nate."You" snd "Your" refer to the Lender, any participants or syndicetors, successors end assigns, or any person or company that ncnuirae eninterest In the Loan.

B. Nota. Nate refers to this document, and sny extensions, renawale, modifications snd substitutions of this Note.C. Loan. Loan refers to this transection generally, including obligations end duties arising fram the terms of all documents prepared crsubmioed for this transaction such es applications, security agreements, disclosures or notes, and this Note.
D. Lasn Documents. Loan Documents refer to eg the documents executed se e part of cr in connection with the Loan.E. Property. Property is snv property, reel, personal or intangible, that secures my performance of the obligations of this Loan.F. Percent. Reree end rats change limitations ere expressed se snnuelited percentages.
G. Dollar Amounts. All dollar amounts will be psyebla in lawful money of the United States of America.

2. REFINANCING. This Note wig pay off the following described note(ah

Note Date

February 2, 2011
Nots Number Note Amount

167,953.00

Tha remaining balance of the note listed in the table abave i" 055,520.66,
3. PROMISE TO PAY. For value received, I promiso m pey you or your order, at your address, or st such other location as you mey designate,the principal sum of 186,374.43 (principal( plus inrerest fram January 17, 2014 on the unpaid Principal balance until this Note meturas or Ihisobligation is accelerated.

4. INTEREST. Interest will accrue an the unpaid Principal balance of this Nore et the rare of 4.000 percent (interest Rate( until January 16,2014, after which timr; it may chango as described in the Variable Flare subsection.
A. Poet Maturity lrttersst. After maturity or acceleration, interest will accrue on 1hs unpaid Principal balance cf this Nota st tha InterestRate in effect from time to time, until paid ln full,

WESTERN MASON WATER DISTRICT
Kentucky Proml» orv Nota
Kv/4xxLCLARK00000000000874007N
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B. Maxi/num Interest Atnount, Anv amount as essed cr rollectsd as inrarest under the terms of thb Note will be limit d to lha maximumlawful amounr of interest agowed by stars or feder I law, whichever i. greater, Amourns collected in excess of the maximum lawfulamount will be spnlisd first to the unpaid Principal balance. Any remainder wig be r funded to me.
C. Statutory Authority. The amount esses sd or collected an thi Nota is oulhoriked by the Ksnturky usury laws undor Kv. Rav. StanAnn. 5 360.010,
O. Accrual. Interest accrues usinq en Actual/365 days counting marhod.
E. Variable Rate. Tho Interest Rota msy r:hangs during the term of this transaction.

I1) Index. Beginning with the first Change Date, ths Interest Rate will be based an ths following index: thc base rate on corporateloans posted by at least 7056 of lhe 10 largest U.S. banks known as rhe Wall Street Journal U.S. Prime Rata,The currant Index i the most recant index figure svailabls an each Change Octa. You do not guaranty by selcctlng this Index, or themarg/n, that ths Interest Rate on this Note will be the earns rats you charge on any other loans or class of loans vou make to ma orother borrowere. If this Index is no longer availsbla, you will substitute a similar indr.x, You will give me notico of your choice.

I2) Change Dele. Each date an which the Interest Rate msy change is called 4 Change Date. Tha )merest Rate may change January18, 2014 and daily thereafter.
13) Calculation Of Change. Qn each Change Ome you will calculate the Inrarast Rata, whish will be the Currant Index plus 0.750percent. Subject to any limitations, this will be the Interest Rate umil thc next Chango Date. Tha naw Interest Rate will becomee/festive on oach Chango Date. The Interest Rate and other chorgas an this Note will navar exceed the highest rale or charge agovredby lsw for this Note.

(4l Limitations. Thc interest Rato changes arc subject to the following limitations:
la) Lifctirne. The Interest Flats will never be less than 4,000 pe/cem.

IS) Effect of variable Rate. A change in thc Interasr Rate wig have tha fogowing affect on tha paymsms: The amount of scheduledpavmenrs will change.

5. ADD)TIONAL CHARGES. As additional consideration, r agree to psy, or havo paid, these sddirianal fees and charges,A. Nonrafundable Fees and Charges. The following fees are earned when cogscted and will not be refunded lf I prepay this Note beforerhe scheduled maturitv date,
Documentation. Aln) Documentation fee of 975.00 payable fram the loan proceeds.

6. REMEDIAL CHARGES. In addition m interest or other finance charges, I agree that I wgl pav these sddhionel fees baaed on my method andpattern of peymom. Additional remedial charges may bs described elsewhere in this Nota.
A. Late Charge. If s peymam la more thon 'Io days late, I will be charged 5.000 pcrcsm of the Amount of payment or 110.00.whicheveris greater. I will pay this rate charge promptly but only once for each lars paymsrtc

7. PAVNIENT. I agree to pay this Note in 10 pevmante. A peymcm of 410,650.44 will be due Januarv 17. 2015, and on the same dav eachyear thereafter, This scheduled payment amount may change to reflect changes in the Imerest Rate as described In the Variable Ratesubsection of this Nots. A final payment of tha emirs unpaid balance of Principal snd interest will be due January 17, 2024.

payments will be rounded to the nearest 4.01. With tha final payment I also agree to psy any additional fees or charges owing and thesmaunt of any advances you have made to others an my bsholf. payments scheduled to bs paid on the 29th, 30th or 31st day or 4 monththat cantaina no such day will, instead. be made an tha last day of such month.
Each psymam I make an rhia Nots wig be applied first to interest that is dus, then to principal that is dus, than to sny charges that I owa otherthen principal and interest, snd finolly to escrow that is duc. If you snd I agree ro s different application of payments, we will describe ouragreemsnr on this Nota. Vcu may change how payments sra applied in your sole discretion without nodce to mo. The actual amount of myfinal payment will depend an my peymsm record.

8. PREPAYMENT. I may prepav this Loan in full or In part at sny time, Any pertial prepayment will not excuse any later scheduled paymentsunril I pay in full.

9. LOAN PURPOSE. The purpose of this Loan is BUSINESS OPERATING EXPENSES,
10. DEFAULT. I will be in default if sny of the following events iknawn separately and collectively as an Event of Default) occur:A. Payments. I fail ro make e payment in full when due.

B. Insalvency or Bankruptcy. Ths death, dissolution or insolvency of, appointmem of 4 receiver by or on behalf of, application of anVdebtor relief law, the asslgnrnant for ths benefit of creditors by or an behalf of, rha voluntary or involumsry tormlnation of axlstenco by, orthe commencement of snv moceedlng under any present or fuwre federal or stets Insolvency, bankruptcy, reorgsnlkation, oo/npoaition ordebtor relief law by or against me or any co-signer, endorser, surety or quarsntor of thl Nore or any other obligations I have with you.

C. Failure to Perform. I fail to pa/form any condition or to keep sny promise ar covenanr of this Nots.
D, Other Doaumsnta. A default occurs under the term, cf any nther Loon Oar:urnonr.

WsaT9RN MASON WATFR 0/STR/CT
Kentucky Pramlsacry Nots
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F Other Agraemsnts. I em in default an sny other debt or agrssmanr I have wnh you.F. Misrepresentation. I rnak. sny verbal or writt n Matemem or provide any financial information that ia untrue, inaccurate. or conceals amaterial fact at the time it ls made or provided,
G. Judgment. I feil to atisfy or appeal sny judgment against ma.
IL ForFeiture. Ths Property Is u ad in a manner or for a purpose that threstons confisrstion by a legal authority.I. Nemo Change, I change my name or sa ume sn additional name without notifying you before making such a change.J. Prapeny Transfer. I transfer ag or a substantial part of my monaV nr ProPer V.
K. Property Value. Yau determine in good faith that the value of ths Property has dedined or Is impaired.
L. Insecurity. You determine in good faith that a matorial adverse change haa occurred In my financial condirlon from ths conditiana setforth in my mast rccem financial statemem before rhs data ci this Nota or that rhe prospect for paymem or performance of tha Loan isimpaired for any reason.

11. WAIVERS AND CONSENT. To the extern not prohibited by law, I waive protest, presentment for payment, demand, notice ofacceleration, nogrce of intent to accelerate and notice of dishonor.
A. Additional We(vora By Sorrawsr. In addition, I, end sny party to this Note and Loan, to the extent penniuad bv law, consent to certainactions Vou msy take, snd generally waive defenses that may be saxi(abls baaed on these actions or based on the status of s parry to thisNota.

(1I You may renew or extend psymonta an thN Nota, regardless of ths number of such renewal or extensions.
(2) You mey release snv Borrower. endarssr, guarantor, surety, accommodation maker or any ether co-signer.
(31 You may ra(esse, substiture ar impair any Property securing this No'la.
(4I Yau, or any inatinnion participating in this Naze, may invake your right of sat-off.
(El Yau mav amer into any salas, rapurchescs or panicipations af this Nore to sny person in any smounrs and I waive notice of suchsalsa. repurchasss or pardcipstion .
(Sl I agree that any of us signing this Note sa a Borrower is authorised to madlfy the terms of this Note ar any instrument securing,guarantying or relating ta this Nota,

B. No Waiver By Lender. Your ocurea of dealing, or your forbearance from, or delay in, the exercise of any of your rights, remedies.privileges ar right to insist upon mv strict performance of any provisions contained in this Note, ar any other Loan Document, shell not baconstrued aa a waiver by you, unless eny such waiver is in writing and is signed by vou.
12. REMEDIES. After I default, you mey at your option do any one cr moro of the following.

A. Acaeleratlon. You may make all or sny part of tha amount owing by the terms cf this Nota Immediately dua,B. Sources. Yau may uso any and all ramodlaa you have under arete or federal law or ln anY Loan Document.C. Insurance Benefit . You may make s claim for any and ell in uranca benefits or refunds that may be available on my default.D. Payments Made On My Behalf. Amounts advanced on my behalf will be immediately due snd may be added to the balance owlnq underthe terms af this Note. and accrue interest ar the highear post-maturity interest rate.
E. Set-Off. You may use tha right of set-off. This means Vau may sat-off any amount dus snd payable under the terms of this Natoagainst eny rigln I have to roceiva money from you.
Mv right to receive money from vou includes sny depaait or share accoum balance I have with you; any money owed to me an an itempresented to yau or in your passession for cagoction ar exchange; end sny repurchase agreement or ether nan.deposit obligation. "Anyamount due and psvabls under the terms of this Nota" means the tata( amount to which yau src entitled to demand peymam under thatorms of this Note at tho time you 1st off.
Subject to any other written contract, if my right ta receive money fram you i also owned by somoons who has not agreed to psv thisNota, your right of sst-oif will apply to my Interest in the obliqation and ro any other amounts I cauld withdraw on my aola request orendorsement.

Your right of ast off dace not apply to an account or other obligation where my rights sdas only in s representative cspacitv. 'It also doesnot apply to any Individual Retirement Accaunt or other tax-deferred retirement sccaunt.
You will not be liable for the di hanor of any check when the disltonor ocr:ura because you sat-off against any of my sccaunts. I agree rohald you harmless from sny such claims arising aa a resuh af your exercise of vour right of sat.aft.
F. Waiver. Except as otherwise required by law, by choosinq any one or more of these remedies you do not 'give up your right to use anYether remedy. You do nat waive e default if you choo e nor to use a remedy. By electing not to usa any remedy, you do net waive yourright to later ronsider the event e default and to uss any remedies if the default continues ar occurs again.

13. COLLECTION EXPENSES AND ATTORNEYS'EES. On or after Ihs occurrence of an Event of Default, to tha extant permitted by laW, Iagree to pay all expenses of collection, enforccmant cr protectian of your riqhts and remedies under this Nate or any other Loan Document.Expenses include, bur aro nat limited to. reasonable attorneys'ess as provided by lew, snd caurt costs. This amount does ngt includeattorneys'ees for your salaried employee. These expanses sra dua snd payable immediately. If not paid Immediately, these expenses willbear imereat from the date of payment until paid In full at the highest Intcrrrst rats In offset a provided for In tha terms of this Nate. All fessend expenses will be secured by the property I have gramed to you, if any. In addidon,Wgs'rERN MAsoN waTER oisTR(cT
Kentucky Promissory Nate
Kv/sXXLCLARK00000000000674007N
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to the extent permitted by rhe United States Bankruptcy Code, I agree to pay lhe reasonable soorneys'ees incurred by you to protect yourrights and intsresrx in connection with any bankruptcy proceedings initiated by or eqainst rce.
14. cOMIygssloNs. I understand snd agree that you for your afflllatel will ssm commissions or fess on any incur ncs products. snd may earnsuch fees on other services that I bvy through you cr your affiliate.
15. WARRANTIES AND REPRESENTATIONS. I hove the rigln snd authority lo enter into this hlote. Tha execution and delivery of this Notswill not violate any agroarnent governing me or to which I am o party.
1S.APPLICABLE LAW. This Nate is governed bv tho I ws of Kcntuclly, the United States of America, snd to lhe xlsnl retlulred, by the lawsof tha jurisdiction where tha propsny is located, except to ths extern such state laws sre prasmpled by federal law. In tha evsm of a dispute,the exclusive forum, venus and place of ju/lsdietion will be in Kentucky, unless othsrwisa roqulr d by lew,
17. JOINT AND INDIVIDUAL LIABILITY AND SUCCESSORS. My obligetiorr to pay the Loan ls Ind pendent of the obligation of any otherperson who has also agreed to pay lt. You msy sua me alone, or anyone olse who is obligated an the Loan, or any number of us together, tocollect thc Loan. Extending the Loan or new obligations under lha Loan, will not affect my duty under the Loan and I will still be obligated tcpay the Loan. This Note shall Inure to ths benefit of snd be enforceable by you and your successors and assigns and shall bs binding uponand enforceable against mc and my personal representatives, uccessors, hairs end assigns.
16. AMENDMENT. INTEGRATION AND SEVERABILITY, This Note may nor be emended or modified by oral agreement. No emendmcnt ormodification of \his Nota is effective unless msda in writing xnd executed by you and me. This Note and tha other I.oan Documents sre litecamplete and final expression of the sgrsemant. If any provision of this Nate is unenfaroeebls, then ths unenforceable provision will beseve/ed end tho remaining provisions will still be enforceable. No present or future agreement securing env other debt I owc you will securethe payment of \his Loan if, with respect to this loan, you rail lo fulfill env nocc sary requirements or limitations of Sections 1glal, 32 or 36 ofRegulation z or if, ee a result, thL4 Loan would become subject m section 670 oi the John warner National Defense Authorization Aot forFiscal Year 2007.

19. INTERPRETATION. Whenevor used, rhe singular includos the plural snd lhe plural includes rhe singular. Tha section headings ars forconvenience only snd ers not to be used to interpret or define tha terms cf this Note.
20. NOTICE. FINANCIAL REPORTS AND ADDITIONAL DOCUMENTS. Unla s olherwlsa required by laW, eny notice will be given by deliveringit or mailing it by first class mall to the appropriate party's address listed in the DATE AND PARTIES ssctian, or to any other addressdesignated in writing. Notice to one Borrower will be deemed Io bs notice to all Sorrowers. I will inform you in writing of eny change in myname, address or other spplicagion infarmetiori. I wis provide you any correct snd complete financiol statements or other inf'ormation yourequest. I agree to sign, deliver, and file any additional documents or certificsdons rhst you msy consider necessary to perfect, continua, andpraeervO my obligations under rhis Loan and to confirm your lien status an any Props/tv. Time Is o( the essence.

21. CREDIT INFORMATICN. I agree to supply you with whatever information you reasonably request. You will make requests for thisinformation without undue frequency, and will give ma reasonable time in which to supply tha Information.
22, ERRCRs Aiuo DMissioNs. I agree, If requested by you, lo fully cooporats in the correction, if necessary, in the reasonable discretion ofyou of any and sll loan closing documsms so that all documents eccuratoly describe ths loan between you snd me. I agree to assume sllcoats including by wsy of illustration and not limitation, actual expenses, legal fess and marketing losses for failing to reasonably comply withyour requests within thlrtv I30l days.

23. SIOhlATURES. By signing, I agree to tha terms comalned in thi" Nate. I also acknowledge receipt of 4 copy of this Note.

BORROWER:

WESTERN MASON WATER DISTRICT

WESTERN MASON WATER DISTRICT
Kentucky Promissory Nels
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CURRENT AND PROPOSED RATES
lLlst Applicant's Current and Propased Rates)



STATEMENT OF DISCLOSURE OF
RELATED PARTY TRANSACTIONS

I swear or affirm to the best of my knowledge and belief the information set forth below
represents all present transactions and those transactions occurring within the past twenty-four (24)
months between Western Mason Water District ("Utility" ) and related
parties that exceed 525.00 in value. For the purpose of this statement, "related party transactions"
include, all transactions and payments in excess of 525.00, except regular salary, wages and benefits,
made directly to or on behalf of: 1) the Utility's current or former employees; 2) current or former
members of the Utility's board of commissioners or board of directors; 3) persons who have a 10
percent or greater ownership interest in the Utility; 4) family members" of any current Utility
employee, director, commissioner or person with a 10 percent or greater ownership interest in the
Utility or 5) a business enterprise in which any current or former Utility employee, director,
commissioner or person with a 10 percent or greater ownership interest in the Utility or a family
member of such person has an ownership interest.

Check this box if the Utility has no related party transactions.

Check box if additional transactions are listed on

(Print Name)

Jerry Fields

(Position/O((ice)

Treasurer

" "Family Member" means any person who is the spouse, parent, sibling, child, mother-in-law, father-
in-law, son-in-law, daughter-in-law, grandparent, or grandchild of any current Utility employee, director,
commissioner or person with a 10 percent or greater ownership interest in the Utility; or is a dependent for tax
purposes of any Utility employee, director, commissioner or person with a 10 percent or greater ownership
interest in the Utility or his or her spouse; or who is a member of the household of any Utility employee,
director, commissioner or person with a 10 percent or greater ownership interest in the Utility.



COMMONWEALTH OF KENTUCKY

COUNTY OF

Subscribed and sworn to before me by
(Name)

this 9JI day of &PC-s-rv Left,20~.

NOTARY PUBLIC

State-at-Large

My Commission Expires
January 26,2015
Notary ID 435674



STATEMENT OF DISCLOSURE OF
RELATED PARTY TRANSACTIONS

I swear or affirm to the best of my knowledge and belief the information set forth below
represents all present transactions and those transactions occurring within the past twenty-four (24)
months between Western lvlason Water District ("Utility" ) and related
parties that exceed $25.00 in value. For the purpose of this statement, "related party transactions"
include, all transactions and payments in excess of $25.00, except regular salary, wages and benefits,
made directly to or on behalf of: 1) the Utility's current or former employees; 2) current or former
members of the Utility's board of commissioners or board of directors; 3) persons who have a 10
percent or greater ownership interest in the Utility; 4) family members'f any current Utility
employee, director, commissioner or person with a 10 percent or greater ownership interest in the
Utility or 5) a business enterprise in which any current or former Utility employee, director,
commissioner or person with a 10 percent or greater ownership interest in the Utility or a family
member of such person has an ownership interest.

v Check this box if the Utility has no related party transactions.

Check box if additional transactions are listed on the supplemental page.

(Print Nome)

Pem Carpenter

(Position/Office)

Secretary

"Family Member" means any person who is the spouse, parent, sibling, child, mother-in-law, father-
in-law, son-in-law, daughter-in-law, grandparent, or grandchild of any current Utility employee, director,
commissioner or person with a 10 percent or greater ownership interest in the Utility; or is a dependent for tax
purposes of any Utility employee, director, commissioner or person with a 10 percent or greater ownership
interest in the Utility or his or her spouse; or who is a member of the household of any Utility employee,
director, commissioner or person with a 10 percent or greater ownership interest in the Utility.



COMMONWEALTH OF KENTUCKY

COUNTY OF

Subscribed and sworn to before me by

this 9 day of
. Ct +(i

, 20~.

State-at-Large
My Commfssion Expires

January26,2015
Notary ID 435674



State of Kentucky

County of lvlason

AFFIDAVIT OF PUBLICATION RECElVEB
pEC 23 2014

pUHL1Q SER't/lCE
COMMISSION

Kellie Cracraft being duly sworn deposes and says that she is Business Manager of The Ledger-
Independent, a newspaper published in the City of Maysville and that advertising for Western Mason
Water District
was published the said newspaper and that the following is a true description of each advertisement as
to date of publication and amount of space occupied:

DATE
11/28/2014
12/5/2014

SPACE
17.25"
17.25

CAPTION
Notice of proposed rate increases
Notice of proposed rate increases

Signe

~ b lbd d t bf thi /of dy f~dl 2014

Notary Public
State of Kentucky
My conunission expires Ivlay 23, 2016
465565



98 PonL Trans AM, VB, Auto., 5.'7
liter, T-top, runs good. 102K ml.,
$4,900 606484-3923.

IW Newspaper Rack TheN is a Mis-
demeanor punishable up to one
year In Prlsonl Is A Free paper
worth a Year in Jail'I

ADS, ADS, ADS, ADS!

-1 999 Chevy S-104x4 pickup
truck,V6, auto.. motor needs work.
$750. 937-378.3344.

8 (jJTOW)NG
Buys Junk Cmsl Top $ lor any size.

Bob Bradford, BBIF6647900 or 3016321

Buying Cars 8 Blelsl
Selling Motors, Trans„Elc.

606-883-3340 Mason Co Auto Sales

TAYLOR SEXTON'S TOWING
Buying junk 6 resalable cars, lop
dollar pd. 606-407-0153/ 584.5731

NOTICE

on or before December I, 2014, western Mason county water Dislricl (nfyestem Mason ) will submit an Al-

lemetive Rale Filing with the Kentucky Public Service Commission ("PSC")pmposing to increase rates in two
phases, the first phase lo be effective on the date approved by the PSC, and Ihe second phase Io be egeclive
one year later. Tha pmposed rates are as follows:

B)N6ILQ~R)SS ~Ca ~ ~he ~Ch
Rrsl 2,000 Gallons (Minimum Bill) $2750 $33.44 $5.94 21.6"
Next 8,000 Gallons (per 1,000 Gallons) 4.00 4.86 0.86 21.6%
Over 10,000 Gallons (per 1,000 Gallons) 3.50 4.26 0.78 21.6,

Bulk Sales (per 1,000Gallons) $4.20 $5.11 $0.91 21.6%

Pbgagjyfgj)giga ~ ~a '5 Chgggg aucCI
First 2,000 Gallons (Minimum Bill) $33.44 $40.65 SZ21 21.6%
Next 8,000 Gallons (per 1,000Gallons) 4.88 5.91 1.05 21.6%
Over 10,000 Gallons (perl,000 Gellons) 4.26 5.17 0.91 21.6%

Bulk Sales (per 1,000 Gallons) $5.11 $6.21 $1.10 21.6%

For Phase One, the bgl for an average customer using 5,000 gallons each month would fncfeage'$8.52 par
month, from $39.50lo $48.02 or 21.6%.

For Phase Two, the bill for an average customer using 5,000 gallorm each month would incmase $10.36per
month. Irom $48.02 lo $58.38 or 21.6%.

The rates contalned in Ihls nogce are the rates proposed by Western Mason, but the Public Service Commission
may order rates lo be charged that dlffer from the proposed rates contained in this notice.

The PSC has up to ten months from the date the sppllcaBon fs filed to Issue a Binet decision in this matter.

Any person may examine Ibis filing at Ihe district oflice located el 2573 Mary Ingles Highway in Dover, Kentucky;
telephone (606) 882-3141.

Any person may else examine this filing at the PSC keeled st 211 Sower Boulevanl in Frankfort, Kentucky,
Monday through Friday horn 8:Bgam to 4:30pm or Ihtough the PSC websile at hapy/psc.ky.gov.

Comments reganflng the figng may be submltled to the PSC Ihrough ils websile or by mail lo Public Service
Commission, Post Office Box 615, Frankfort, KY 40602.

Any pemon may submit a timely written request tor Intervention to the PSC which establishes Ihe grounds lor
the request including ths status and interest ol the party.

If the PSC does not receive a written request fcr fntenienlfon within thirty (30) days of the date notice was ingislly

provided, Ihe PSC may lake linal action on the liling.

et's Face It...
-'-'::::;i,ip

' -',,ork.
You can increase the selling power of
your classified ad by featuring photos.

Call today for more information about
our Print Ad/Online packages.

120 Limestone St.
Mrqvqvijjm Kv
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*.~Dru Addicts ~Anon mous
M~eetin s

~ Mondays Noon-1 pm First
Christian Church 16 East Third
Street, Maysviile, KY.

~ Tuesdays -7:Dgpm Neutral
Ground - Rret Preabvterian
Church 3rd & Court st.
Maysville, Ky

+Maysville Overeaters*
Anonymous Meetings

~ Moada S~5:30 m-~6:30 m
Maysviffe Church ol Nazarene
Fellowship Hall. For more Info call
506-407-5477.

WINTER MOVE-IN-SPECIAL
Now accepting applications
for 1 and 2 bedroom apartm-

ents. For Details Call
937-795-2504

Rlverbend Apartments

View all of our properties at

OFFICE 606-564-6646

460
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4 year In.Prlsonl Is A Free paper

worth a Year in Ja97

NOTICE

On or before December I, 2014, Western Masorl County Water District ("Western Masorf) will submit an Al-

ternative Rate Filing with Ihe Kentucky Public Ssrvice Commission ("PSC") proposing to increase rates in two
phases, Ihe first phase to be effective an the date approved by the PSC, and Ihe second phase lo be effective
one year later. Tha pmposed rates sre as follows:

60669DJISJ)SISS
Rrst 2,000 Gallons (Minimum Bifi) $2750
Next 8,000.Gaffons (per 1,000 Gallons) 4.00
Over 10,000 Gafions (per 1,000 Gallons) 3 50

$33.44
4.86
4.26

~Chan e ~Cha
$5.94 21.6%
0.86 21.6%
0.76 21.6%

Bulk Sales (per 1,000 Gallons) $4.20 $5.11 $0.91 '21,6%

E(iASS'IBBESISS Ebafieele ~hase 2 Rate ~Ch n

First 2,000 Gallons (Minimum Bill) $3344 $40.65 $721 21.6%
Next 8,000 Gallons (per 1,000 Gallons) 4.86 5.91 105 21.6%
Over 10,000 Gsffons (per 1,000 Gallons) 4.26 5.17 0.91 21.6%

Bulk Sales (per 1,000 Gagons) $5.11 $6.21 $1.10 21.6%

For Phase Two, Ihe bill for an average customer using 5,000 gallons each month would increase $10.36 psr
month, from $48.02 to $58.38 or 21.6%.

For Phase One, the biff for an average customer using 5,000 gallons each month would increase $8.52 per
month, from $39.50 to $48.02 or 21.6%.
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The rates contained in this noffce sre the rates proposed by Western Mason, but Ihe Public Service Commission
may order rates to be charged that differ from the proposed rates contained in this notice.

The PSC has up lo ten months from the date the application is filed to issue a final decisian in this matter.

Any persan may examine this filing al the district office located el 2573 Mary Ingles Highway in Dover, Kentucky;
telephone (606) 882-3141.

Any person may also examine this filing at the PSC located at 211 Sower Boulevard in Frankfort, Kentucky,
Monday through Friday from 8;00am to 4:30pm or through Ihe pSC websile at htlpy/psc.ky.gov.

Comments regarding the filing may be submitted to the PSC through ils website or by mail lo Public Service
Commission, Post Office Box 615, Frankfoh, KY 40602.

Any person may submit a timety written request for intervention lo the PSC which establishes the grounds for
ihe request including the status and interest of the party.
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If the PSC does not receive a written request for intervention within thirty (30) days of Ihe date notice was initially

provided, the PSC may take final acff on on the filing.

Jeffrey

.Schumacher, Esq.,A



A RESOLUTION OF THK BOARD OF WATER COMMISSIONERS OF THE WESTERN MASON
COUNTY WATER DISTRICT AUTHORIZING THE CONSTRUCTION OF EXTENSIONS,
ADDITIONS AND IMPROVEMENTS TO THK DISTRICT'S WATER SYSTEM; AUTHORIZING
THE ISSUANCE OF $700,000 OF THK DISTRICT'S WATER REVENUE BONDS, SERIES OI 2010,
TO PROVIDE PART OF THE COSTS OF SAID CONSTRUCTION; PROVIDING FOR THE TERMS
AND CONDITIONS UPON WHICH SAID BONDS ARE TO BE ISSUED; SETTING FORTH THK
TERMS AND CONDITIONS UPON WHICH THK DISTRICT'S WATER SYSTEM SHALL BE
OPERATED; AUTHORIZING CERTAIN OTHER ACTION IN CONNECTION WITH SAID
CONSTRUCTION AND THE ISSUANCE OF SAID BONDS.

WHEREAS, it is permitted and provided by Sections 74.370 and 96.350 tlvough 96.510of the I<entucky
Revised Statutes that any ivater district may finance the costs of construction of additions, extensions and improvements
to its water distribution system by the issuance of revenue bonds, secured solely by the revenues of the system, and the
Board of Water Commissioners of the Western Mason County, 1<entuclty, Water District (the "District" ) has so
detemiined;.and

WHEREAS, the District has determined it is necessary and desirable to construct additions, extensions and
improvements to its water distribution System (the "Construction Project" ); and

WHEREAS, in order to assist in financing the Construction Project the District is to receive a U.S. Department
of Agriculture, Rural Development ("USDARIy') Grant in the amount of approximately $300,000, and a 1<entucky State
Revolving Fund Stimulus (DWSRF) Loan in the amount of approximately $500,000 ("Stimulus Loan" ), toward the total
cost of$ 1,500,000 of the Construction Project and it will be necessary for the District to obtain a loan from USDAR13 in
the amount not to exceed $700,000 to be represented by the District's Water Revenue Bonds, Series of 2010 (the
"Bonds") hereinager identified which is to be sold to USDARD in the event bids are not received fi om others for said
Bonds an a basis USDARD considers reasonable, and

NOW, THEREFORE, BE IT AND IT IS HEREBY RESOLVED BY THK BOARD OF WATER
COMMISSIONERS OF THE WESTERN MASON COUNTY WATER DISTRICT AS FOLLOWS:

Section I. Definitions: As used in this Resolution, unless the context requires otherwise:

"Additional Bonds" means bonds issued in tlie future payable from the income and revenues of the System which
may or may not rank on the basis of parity as to security and source of payment with the Outstanding Bonds.

"Beginning Month" means the month following the month in which the Construction Project is completed, as
certified by the Engineers.

The words "Registered Owner", "bond", "owner", "holder" and "person" shall include the plural as well as the
singular number unless the context shall otherwise indicate. The term "Registered Owner" means and contemplates,
unless context otherwise indicates, the Registered Owner or Owners or holders of the Fully Registered Bonds at the time
issued and outstanding hereunder, or any of them.

The "Bonds" or "Series 2010 Bonds" means any of the bonds payable from the income and revenues of the
System authorized by this Resolution, specifically the $700,000 Western Mason County, 1<entucky, Water District Water
Revenue Bonds, Series of2010.

"Band Fund" or "Sinking Fund" means the "Western Mason County Waterworks Bond and Interest Sinking
Fund" established pursuant to the provisions of the Resolution authorizing the Series 1988 Bonds and constituting the
sinking fund or debt service I'und for Series 1988 Bonds as well as tbe other Outstanding Bonds payable from the income
and revenues of the System.

"Bond Anticipation Note" or "Notes" means the obligations of the District authorized by this Resolution to
provide interim financing or multiple advances pending the delivery of the Series 2010 Bonds.



"Conimission" means the Board of Water Commissioners of the District.

"Construction Account" means the "Western Mason County Water District Water System Construction project
Account of 2010" established under the provisions of this Resolution for the purpose of accounting for the disbursements
for the Construction Project from the proceeds of the District's Bond Anticipation Notes and/or Series 2010 Bonds and
Grant proceeds.

"Construction Project" or "Extension Project" means the construction of the extensions, additions and
improvements to the District's Water System, ivhich construction is being financed in part by the Series 2010 Bonds
herein authorized.

"Date of Closing" means the date upon which the Series 2010 Bonds are delivered to the successful purchaser.

"Depository Bank" means the bank which shall serve as the depository of all of the various funds created or
referred to in this Resolution, ivhich bank is Security Bank & Trust Company, Maysville, Kentucky.

"District" means Western Mason County, Kentucky, Water District.

"Engineer" or "Engineers" means the Engineers, or may one of them, who prepared the plans and specifications
for the Construction Project and who shall supervise the construction thereof, and shall be deemed to refer to the firm of
HMB Professional Engineers, Inc., Frankfort, Kentucky.

"FDIC" means the Federal Deposit Insurance Corporation.

"Fully Registered Bond" shall refer to a single bond or a series of negotiable bonds (subject to the transfer
provisions) payable only to the Registered Owner or Owners in substantially the same form set forth as Exhibit A to this
Resolution; fully registered as to both principal and interest.

"Grant" means the Grant to the District for the Construction Project I'rom the U.S. Department ofAgriculture
acting through Rural Development in the amount of approximately $300,000.

"Independent Consulting Engineer" means an independent Consulting Engineer or finn ofEngineers of
recognized excellent reputation in the field of water system engineering and such definition includes the Engineers named
above.

"Issuer" means the District.

"PSC" means the Public Service Commission of Kentucky.

"KRS" means the Kentucky Revised Statutes.

"KRWFC" means the Kentucky Rural Water Finance Corporation.

"KRWFC Loan" means the Bond Anticipation Notes issued by the District to KRWFC to provide interim
financing for the Construction project under the Loan Agreement between KRWFC and the District.

"Original Purchaser" means the agency, person, firm or firms to which or to whom the Series 20]0 Bonds herein
authorized are awarded at the Public sale of said Series 2010 Bonds, or their successors, and such definition shall include
USDARD if it is the original purchaser of said Series 2010 Bonds.



"Outstanding Bonds" means the District's (i) Water Revenue Bonds, Series of 1988 outstanding as of the date
this Resolution is adopted in the principal amount of $260,000; (ii) Water Revenue Bonds, Series of 1997 outstanding as
of the date this Resolution is adopted in the principal amount of $ 173,500; (iii) Water Revenue Bonds, Series of2001
outstanding as of the date this Resolution is adopted in the principal amount of $241,500 (iv) Water Revenue Bonds,
Series A of 2007 outstanding as of the date this Resolution is adopted in the principal amount of $ 1,158,000; (v) Water
Revenue Bonds, Series B of 2007 outstanding as of the date this Resolution is adopted in the principal amount of
$243,000; and the Series 2010 Bonds upon their issuance.

"Parity Bonds" means bonds issued in the future ranking on the basis of parity as to security and source of
payment with the Series 1988 Bonds, the Series 1997 Bonds, the Series 2001 Bonds, the Series A 2007 Bonds, the Series
B 2007 Bonds and the Series 2010 Bonds.

"Stimulus Loan" means the Kentucky State Revolving Fund Stimulus (DWSRF) Loan in the amount of
approximately $500,000.

"System" means the water distribution System of the District.

"USDARD" means the United States of America, acting tlirough the U.S. Department of Agriculture, Rural
Development.

"U. S. Obligations" means bonds or notes which are the direct obligations of the United States ofAmerica or
obligations, the principal of and interest on which are guaranteed by the United States ofAmerica.

Section II. A royal of Public Service Commission of Kentuck as Prere uisite to Financin: That in

order for the District to finance the Construction Project through the issuance of its Bonds, pursuant to the provisions of
Chapter 278 of the Kentucky Revised Statutes, the District constitutes a "utility" within the definition of said Chapter and

is subject to the jurisdiction of the Public Service Commission of Kentucky and the prior approval of said PSC in

accordance with KRS 278.023 is required in regard to the Construction Project and the financing therefor. Accordingly,
the Chairman or Secretary of the District is authorized to file a copy of this Resolution and accompanying appropriate
documentation in accordance with the provisions of KRS Chapter 278 in order that the District may obtain a Certificate of
Public Convenience and Necessity Irom said Public Service Commission of Kentucky.

Section III. Construction of Extensions Additions and Im rovcments Declaration of Period of
Usefulness: The Issuer shall construct the extensions, additions and improvements referred to herein as the Construction
project which is generally described in the plans, specifications and report prepared by the Engineers now on file with the

Secretary of the Issuer and PSC, and shall operate said System as a revenue-producing project under the provisions of the

Constitution of Kentucky and Chapters 74 and 96 of Kentucky Revised Statutes.

The Issuer hereby declares that the period of usefulness of the entire System is more than forty (40) years from
the date of completion of the "Construction Project." All of the streets, alleys and rights-of-way within the jurisdiction of
the District are hereby, to the extent required, dedicated to tbe use of the System.

Section IV Authorization of Series 2010 Bonds It has been heretofore determined by the Issuer that the total
cost of the construction of the extensions, additions and improvements to the System, including preliminary expenses,
land and rights-of-way, engineering expense, interest during construction, legal and administrative expense, publication
costs and all necessary and incidental expenses thereto will not exceed approximately $ 1,500,000, and ager deducting the

$300,000 of USDARD Grant proceeds and $500,000 of Stimulus Loan proceeds, it is necessary that the Issuer authorize

and issue $700,000 of Water Revenue Bonds, Series of 2010, for the purpose of financing the costs, not otherwise

provided, of the aforesaid extensions, additions and improvements under the provisions of Sections 74.370 and 96.350
through 96.510of Kentucky Revised Statutes. There are hereby authorized to be issued and sold Seven Hundred

Thousand Dollars ($700,000) principal amount of "Western Mason County (Kentucky) Water District Water Revenue



Bonds, Series of2010". All of said Series 2010 Bonds shall be dated as of the date of delivery to the purchaser thereof,

and shall bear interest from such date at a rate or rates as may be fixed by supplemental Resolution as a result of the
advertised sale and competitive bidding for said Series 2010 Bonds, as hereinatter provided, and shall be issued and

delivered only according to the MFonn of Fully Registered Bond," as hereinafter prescribed.

Interest shall be payable semi-annually on January I and July I of each year, provided that the first interest

payment period will cover interest only from the date of delivery of the Bonds to the ensuing Januaiy I or July I as the

case maybe.
Said Bonds shall mature as to principal on January I of each of the respective years of maturity. The

purchaser(s) of said Bonds shall have the right to elect that such Bonds be issued in denominations of from $500 to

$700,000, in multiples of $500, consistent with the schedules of principal maturities as folloivs:

SCHEDULE OF PRINCIPAL MATURJTIES SERIES 2010 BONDS
M Dt ~

January I

2013
2014
2015
2016
2017
2018
2019
'ip'ip

2071
2022
2023
'7P74
'7P75

2026
2027
2078
2029
2030
2031
2032
2033
2034
'iP35

2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
2050

~princi al

$9,000
9,500
9,500

10,000
10,500
11,000
11,000
11,500
12,000
12,500
13,000
13,500
13,500
14,000
14,500
15,000
15,500
16,500
17,000
17,500
18,000
18,500
19,500
20,000
20,500
21,500
22,000
23,000
24,000
24,500
25,500
26,500
27,500
28,500
29,500
30,500
31,500
32,500



Section V. Provisions for Pre avment of Princi ak Principal installments due on the Bonds on or affer
January I, 2014 shall be subject to prepayment, in whole or in part, on January I, 2013 and on any date thereaffer, in
multiples of $500 in inverse chronological order of installments, upon terms of the principal amount to be prepaid, plus
accrued interest to the date ofprepayment but without prepayment penalty.

In the event the Issuer elects to prepay less than all of the Bonds, it shall exchange with the Registered Owner at
the expense of the Issuer a new Bond or Bonds representing the correct unpaid principal balance following tbe partial
prepayment. Notwithstanding the foregoing, in the event USDARD is the Registered Owner of Bonds upon ivhich a
prepayment is made, the Issuer shall not be required to exchange its new Bonds as indicated in the preceding sentence.

Notice of prepayment shall be given by regular United States mail to the Registered Owner of the Bonds to be
prepaid not less than thirty (30) days prior to the date fixed for prepayment. All principal payments as to which the Issuer
exercises the right of redemption and as to which notice shall have been given, and for the prepayment of which, upon the
terms aforesaid, funds are duly provided, shall cease to bear interest on the redemption date so designated.

Notwithstanding any of the foregoing provisions as to prepayment the Series 2010 Bonds may be redeemed at
any time I'rom the proceeds of said Bands remaining unused at the tine the Construction Project is completed upon thirty
(30) days written notice to the Registered Owner.

Section VI. Series 2010 Bonds Pa able From S stem Revenues'tatutor Mort n e Lien Created All of
said of said Series 2010 Bands, together with the interest thereon, and any additional parity bonds that may be issued
under the conditions and restrictions hereinaffer set forth, shall be payable solely and only out of the "Western Mason
County Water District Waterworks Bond and Interest Sinking Fund" (the "Bond Fund" ), established under the provisions
of the Resolution authorizing the Outstanding Bonds and shall be a valid claim of the Registered Owners only against
such Bond Fund and the System revenues pledged to said Bond Fund, in accordance with the provisions of Chapter 74
and 96 of Kentucky Revised Statutes.

That in accordance with Provisions ofKRS 96.400, in addition to the pledge of tbe income and revenues of the
System made to secure the Bonds, the District hereby acknowledges the existence of the statutory mortgage lien upon the
System and all appurtenances and extensions thereto in favor of the owners of the Bonds.

The System, together with all extensions and appurtenances, shall remain subject to the statutory mortgage lien
created by KRS 96 400 until the payment in full of the principal and interest on the Series 2010 Bonds and any Registered
Owner of the Outstanding Bonds or Series 2010 Bonds may, by action at law or in equity, protect and enforce the lien and
compel the performance of all duties required by KRS 96.350 through 96.510, and KRS 58.010 through 58.140,
including the making and collecting of sufficient rates, the segregation of the income and revenues of the System, and the
application thereof of the payment of the Outstanding Bonds and Series 2010 Bonds.

Section VII-Form ofFull Re istered Bonds Execution Authorized Said FullyRegisteredBondsreferred
to herein shall be in substantially the same form as set form in Exhibit A to this Resolution, with appropriate insertions,
omissions and variations consistent with or as provided or permitted by this Resolution. The Fully Registered Bands shall
be of a type and composition shall be on paper of sufficient weight and strength to prevent deterioration until the last
principal installment due thereon and shall conform in size to standard bond practices.

The Fully Registered Bonds shall be executed by the manual signature of the Chairman, impressed with the
corporate seal of the Issuer and attested by tbe manual signature of the Secretary.

The Registered Owner of any Fully Registered Bonds shall have the right, upon written request to the Issuer and
within ninety (90) days following such request, at the expense of the Registered Owner, to exchange Fully Registered
Bonds for other Fully Registered Bonds in denominations selected by the Registered Owner in multiples of $500
consistent with the schedule of principal maturities of said Series 2010 Bonds. New Bonds shall be so issued and
substituted only for and upon surrender to the Issuer of the corresponding Bonds so exchanged which shall then be
immediately canceled by the Treasurer of the Issuer.



Section VIII. Interim Finnncin Bond Antici ation Notes The Issuer and USDARD have entered into Loan
Resolution whereby USDARD has agreed to purchase the Series 2010 Bonds herein authorized in the event the Issuer is
unable to sell said Series 2010 Bonds (to obtain credit elsewhere) at reasonable rates and terms taking into consideration
prevailing private and corporate rates and terms in the community in accordance with USDARD Regulations. Under the
terms of USDARD Regulations, delivery of the Series 2010 Bonds herein authorized and the receipt of the purchase price
therefor will not be accomplished until the Construction Project is substantially complete. Therefore, in order to facilitate
the completion of the Construction Project pending the issuance and delivery of the Bonds herein authorized, there are
hereby authorized to be executed and delivered for the purpose of providing funds for the expenses of the Construction
Project incurred in the interim period from the date of the sale of said Series 2010 Bonds until the issuance and delivery
of the Series 2010 Bonds "Western Mason County (Kentuciry) Water District Water Revenue Bond Anticipation Notes,
Series of2010" in the aggregate principal amount of $700000 (hereinafter sometimes referred to as the "Bond
Anticipation Notes" ).

The procedure for the execution of said Bond Anticipation Notes and the disbursement of the proceeds thereof
shall be strictly in accordance with the terms of this Resolution and as set forth in this Section VIII.

Notwithstanding any alternate procedure for the issuance of Bond Anticipation Notes herein setforth, the District
may elect (by adoption of an appropriate resolution) to enter a Loan Agreement with Kentucky Rural Water Finance
Corporation to provide interim fmancing for said Construction project. In such an event the Chairman and Secretary are
hereby authorized to execute such Loan Agreement and a Bond Anticipation Note in the principal amount of $700,000 in
favor of KRWFC and the procedures for the disbursement of interim loan proceeds by the KRWFC Trustee shall be
governed by the terms of said Loan Agreement, including the periodic execution of the required Requisition for Funds or
Request for Payment as therein setforth.

There is hereby created a special and separate account of the Issuer which shall be designated as the "Western
Mason County, Kentucky, Water District Water System Construction Project Account of 2010" (hereinager sometimes
referred to as the "Construction Account" ). Said Construction Account shall be established with the Depository Bank and
any deposit in said Construction Account in excess of FDIC insurance coverage shall be secured by the Depository Bank
in accordance with U.S. Treasury Department Circular No. 176 by a pledge of collateral with a Federal Reserve Bank.
pending the issuance and delivery of the Bonds all monies received in connection with the Construction project fi om the
Grant, the proceeds of Bond Anticipation Notes or the KRWFC Loan shall be deposited in said Construction Account and
shall be applied to meet the costs incident to said Construction Project pending the delivery of the Bonds.

The Engineers shall prepare one or more Estimate of Funds Needed (RD Form 440-11), which will show the
amount of funds needed during the 30-day period following the submission of such estimate (in a form satisfactory to
USDARD), and which Estimates shall be executed by a representative of said Engineers in charge of the Construction
Project, stating that the amount requested under said Estimate represents an estimated sum to be earned by and due to
contractors under contracts with the Issuer for svork performed or materials furnished in connection with said
Construction Project. Each Estimate of Funds Needed shall be countersigned by the Chairman and approved by
USDARD. In regard to items of expense in connection with the Construction Project not relating to construction
contracts, the Engineer's executions of the Estimate of Funds shall not be necessary and an Estimate of Funds for
projected expenses of this type shall be signed only by the Chairman and approved by the duly authorized representative
of USDARD.

The Estimate of Funds Needed (properly countersigned) shall be submitted to the Chairman and Secretary, who,
upon the receipt thereof, shall be authorized to execute a Bond Anticipation Note or Notes in accordance with the terms
of this Resolution in the aggregate amount represented by the Estimate of Funds submitted.

Upon the execution of the Bond Anticipation Notes, same shall be delivered to the purchaser thereof, whether
said purchaser be a bank or USDARD, and the proceeds received there('rom shall be deposited in the Construction
Account and disbursed I'rom said Account in accordance with the terns of this Resolution.



All requests for disbursements from the Construction Account shall be accompanied by one or more vouchers
(Partial Payment Estimates, RD Foim 1924-18) executed by a representative of the Engineers in charge ol'said
Construction Project certifying that the amount requested represents a sum actually earned by and due to contractors
under a contract ivith the Issuer for work performed or for materials furnished to the Issuer in connection with said
Construction Project. Each such voucher shall likewise be countersigned by the Chairman and approved by the duly
authorized representative ofUSDARD. To the extent a requested disbursement &om said Construction Account shall be
for items not relating to construction contracts, a voucher (in a form satisfactory to USDARD) for such disbursement
signed only by the Chairman and approved by the duly authorized representative of USDARD shall be submitted stating
that the requested advance represents an expenditure which may be properly made under the terns of the USDARD Loan
Resolution and is eligible for payment by the Issuer fi om the proceeds of the Bonds herein authorized.

Disbursements from the Construction Account shall be made by check signed by the Treasurer of the Issuer
countersigned by the duly authorized representative of USDARD (if so required by USDARD) and shall be made only
upon the Treasurer's receipt of such voucher.

Notwithstanding anything contained in this Resolution to the contrary, no disbursements shall be made from the
Construction Account nor shall any Bond Anticipation Notes be issued and delivered unless and until the Issuer has
certified and USDARD has accepted the existence of not less than 1,032 water users of the System, all of which are
existing users of the System.

The position of Treasurer of the Issuer shall be covered by a Fidelity Bond in the amount of not less than
$ 161,000 with a surety company approved by USDARD; the Issuer and USDARD shall be named Co-obligees in such
Bond, and the amount thereof shall not be reduced without the written consent of USDARD. Should the aggregate total
of the deposits in the various accounts authorized to be maintained under the provisions of this Resolution equal more
than $ 150,000 at any one time during the year the Fidelity Bond of the Treasurer of the Issuer will be increased to cover
the larger amount so accumulated; including the period during which the Construction Account is being utilized.

The Bond Anticipation Notes shall be in substantially the same form as the Bond Anticipation Note attached to
and made a part of this Resolution and marked for identification as Exhibit B. The Chairman and Secretary are hereby
authorized to execute said Notes periodically but in an aggregate principal amount not to exceed $700,000 upon their
receipt of the duly executed Estimate of Funds in accordance with the preceding paragraphs of this Section.

Said Bond Anticipation Notes shall be dated as of the date of the execution thereof and shall bear interest
payable at maturity. The principal maturity date for all of said Notes shall be on or before two (2) years from the date this
Resolution is adopted. All of said Notes shall be subject to payment prior to their stated maturity, with or without penalty
or premium, as the Board of Water Commissioners may determine, on any interest payment date upon ten (10)

days'vrittennotice of such prior redemption to the Registered Owner thereof.

The Bond Anticipation Notes herein authorized shall be payable solely from and secured by (i) the proceeds
derived fram the issuance of the Series 2010 Bonds herein authorized, or (ii) the proceeds of other interim financing loans
made in anticipation of the issuance of such Series 2010 Bonds.

Said Notes are authorized in strict conformity with the Constitution of the Commonwealth of Kentucky,
particular reference being made to KRS 58.150,KRS 56.513,KRS 96.350 through KRS 96.510 and KRS 58.010 through
58.140 of the Kentucky Revised Statutes.

The authority hereby delegated to the Chairman and Secretary in regard to the execution of a total aggregate
principal amount of $700,000 ofNates includes the execution of renewal notes in evidence of the renewal and extension
ofNotes becoming due, providing the aggregate of the principal amount of all such Bond Anticipation Notes outstanding
and payable shall not exceed $700,000 and providing any Note which is renewed or superseded is simultaneously
canceled and transmitted to the Issuer. The maximum aggregate principal amount ofBond Anticipation Notes permitted
by this Resolution shall include the interest on said Notes.



Notwithstanding anything contained in this Resolution to the contrary, the Issuer covenants that no Bond
Anticipation Notes shall be issued and delivered unless and until the Bonds have been sold at public sale in accordance
'lvltll laiv.

The Issuer further covenants simultaneously with the issuance and delivery of said Series 2010 Bonds to the
successful purchaser, all amounts due, owing and unpaid on said Bond Anticipation Notes or I<RWFC Loan shall be
repaid at said time of delivery, including principal and interest.

In the event there may from time to time be on deposit in said Construction Account funds which are not
immediately needed for the payment of construction costs, same may be invested, but only in the manner permitted by
USDARD; provided, however, that no deposit in said Construction Account or any other fund provided for hereunder
shall be used or invested in any manner which would cause the Series 2010 Bonds to become arbitrage bonds within the
meaning of Section 148 of the Internal Revenue Code of 1986, as amended, or any Regulations of the U.S. Treasury
Department interpreting same.

By the adoption of this Resolution, the Issuer covenants with the Registered Owners of the Series 2010 Bonds
that it will not issue over $5,000,000 of its debt obligations in the calendar year in which the Series 2010 Bonds are
delivered and hereby designates the Series 2010 Bonds as "qualified tax-exempt obligations" within the meaning of the
Internal Revenue Code of 1986, as amended (the "Code").

Subsequent to the delivery of the Bonds and the payment in full of the Bond Anticipation Notes upon
certification by the Engineers that the Construction Project is complete in accordance with the plans and specifications
and all items of expense have been paid, the balance, if any, remaining in said Construction Account shall be transferred
to the Bond Fund and said Construction Account shall be closed.

Section IX. Deliver of the Series 2010 Bonds'a ment of Bond Antici ation Notes'isbursement of
Series 2010 Bond Proceeds. Upon the delivery of the Series 2010 Bonds herein authorized, the following distribution of
the proceeds of said Series 2010 Bonds shall be made simultaneously with said delivery and receipt of payment (the
"Date of Closing" ):

(A) Simultaneously with the delivery of the Series 2010 Bonds, all amounts due and owing by the Issuer on
interim construction loans evidenced by the Bond Anticipation Notes or KRWFC Loan, including principal and interest,
and prepayment premium, if any, shall be paid in full and the Notes canceled or Loan retired.

(B)After observing the priority of the disbursement set forth in subparagraph (A) above, and simultaneously
with the delivery of the Series 2010 Bonds, the balance of the proceeds of said Bonds remaining afier the payment of the
expenses incident to their authorization and sale, shall be transferred to the Construction Account established by Section
VIII of this Resolution.

Section X Dis osition of Water S stem Revenues From and afierthe delivery ofany ofthe Series 2010
Bonds authorized under the provisions of this Resolution, the System shall be operated on a fiscal year basis and on that
basis all income and revenues derived directly or indirectly from the operation of said System shall be deposited promptly
and as received first to the credit of a separate and special account known as the "Western Mason County Water District
Water Revenue Fund" (the "Revenue Fund" ), established by the Resolution authorizing the Outstanding Bonds. Such
Revenue Fund shall be held separate and apart from all other funds of the Issuer and shall be maintained so long as any of
the Outstanding Bonds and Series 2010 Bonds are outstanding and payment is not provided therefor. The monies so
deposited in such Revenue Fund shall be expended only in the manner and order as follows:

(A) So long as any of the Series 2010 Bonds remain outstanding and payment is not provided for the separate
and special account known as the "Western Mason County Waterworks Bond and Interest Sinking Fund" (the "Bond
Fund" or "Sinking Fund" ) established by the Resolution authorizing the Outstanding Bonds shall be maintained.
Commencing ivith the month following the month in which the Series 2010 Bonds are delivered, there shall be transferred
fi om the Revenue Fund to the Bond Fund a monthly amount equal to the total of the following:



(I) A sum equal to one-sixth (I/6) of the interest requirements becoming due on the Outstanding Bonds and
Series 2010 Bonds on the next succeeding interest due date.

(2) A sum equal to one-twelgh (I/12) of the principal requirements becoming due on the Outstanding Bonds and
Series 2010 Bonds on the next succeeding January l.

Notwithstanding anything contained herein to the contrary, in the event that USDARD is the Registered Owner
of the Series 2010 Bonds, then in the event USDARD so desires, payments to USDARD from the Bond Fund for interest
and principal installments on the Outstanding Bonds and Series 2010 Bonds shall be made directly to USDARD on a
monthly basis. All payments to USDARD shall be made by Electronic Funds Transfer/Automated Clearing House
("EFT/ACH"). It is provided further be made that so long as USDARD is the Registered Owner of the Series 2010
Bonds, monies on deposit in all of the various accounts established or affirmed by this Resolution shall be secured as
required by USDARD Regulations.

(B) So long as any amounts are owed by the District to the Kentucky Infrastructure Authority, a separate and
special account shall be maintained, designated as the "KIA Loan Fund" and ager observing the priorities of the transfers
set forth in Subsections A and B above, monthly transfers shall be made to said KIA Loan Fund from the Revenue Fund
adequate to meet the principal and interest requirements of the KIA Loan in accordance with terms of the Stimulus Loan
I'rom KIA.

(C) The separate and special account designated as the "Depreciation Reserve Fund" established by the
Resolutions authorizing the Outstanding Bonds shall be maintained so long as any of the Outstanding Bonds and Series
2010 Bonds remain outstanding. There shall be transferred to the Depreciation Fund Irom the balance of the income and
revenues of the System remaining after the transfers required in Subsections (A), (B) and (C) to the extent of $1,510
(formerly $ 1,230) per month so long as the series 2010 Bonds remain outstanding: Said Depreciation Fund shall be
utilized in making good any depreciation in the properties of said System, in financing extensions, additions or
improvements to the System, or, in preventing a default in the payment of principal and interest requirements for the
Outstanding Bonds or Series 2010 Bonds.

In addition, the sum of $ 1,100 shall be deposited monthly in a separate and segregated sub-account within the
Depreciation Fund designated as the "Short-lived Asset Account" to be used as need to replace or add short-lived assets
in the District's water Systein.

There shall also be deposited in the Depreciation Fund proceeds Irom the sale of any equipment no longer usable
or needed, fees or charges, if any, collected from potential customers, and the proceeds of any property damage insurance
not immediately used to replace the damaged or destroyed property. Monies in the Depreciation Fund shall be used for
making extraordinary maintenance repairs, renewals, or replacements to the System and for paying the cost of
constructing improvements or extensions to the System which will either enhance the revenue producing capacity of the
System or provide a higher degree of service, and no withdrawals shall be made for any other purposes; provided,
however, that moneys on deposit in the Depreciation Fund shall be available for the principal and interest requirements on
the Outstanding Bonds and Series 2010 Bonds, if, for any reason, and whenever sufficient funds are not available in the
Bond Fund.

If in any year the Issuer shall, for any reason, fail to pay into to said Bond Fund, Capital Lease Account, KIA
Loan Fund or Depreciation Fund the full amounts stipulated in Subsections (A), (B), and (C), then an amount equivalent
to one hundred ten percent (110%)of such deficiency shall be set apart and paid into said Funds from the first available
income and revenues of the System in the following year or years, and said payments shall be in addition to the amounts
othetwise herein provided for in said succeeding year or years.

Monies on deposit in said Bond Fund, Capital Lease Account, KIA Loan Fund or Depreciation Fund may be
invested in direct obligations or guaranteed bonds or securities of the United States of America having a maturity date or
being subject to redemption at the option of the holder not more than five (5) years from the date of the investment
therein, and all such investments, as ivell as income therefrom, shall be carried to the credit of the respective Fund from
which the investment ivas made.



(D) The separate and special account designated as the "Operation and Maintenance Fund" established by the
Resolutions authorizing the Outstanding Bonds shall be maintained and so lang as the Outstanding Bonds and the Series
2010 Bonds remain outstanding there shall continue to be transferred to tbe Operation and Maintenance Fund from the
Revenue Fund the income and revenues of the System remaining a(ter the transfers required under Subsections (A), (8),
and (C) hereof for the purpose of providing for the proper operation and maintenance expenses of the System, including
the expense of carrying sufficient insurance on the System of a character and in amounts as will properly insure the
properties and, in addition, carrying liability insurance in character and amounts deemed necessary (all of which insurance
shall be carried and maintained in effect) but not limited to such expenses. Transfers shall be made monthly from the
Revenue Fund to the Operation and Maintenance Fund so that the various operation and maintenance expenses of such
System are met and a two (2) month operating reserve established and maintained. Any funds remaining in such
Operation and Maintenance Fund atter meeting the expenses of operating such System and maintaining such two (2)
month reserve shall be transferred to the Depreciation Fund.

All transfers required by Subsections (A), (B), (C) and (D) above shall be made on the 1st day of each month
unless such day be Sunday or a legal holiday, in which event such transfers shall be made on the next succeeding secular
clay.

All funds referred to in Subsections (A), (B), (C) and (D) above are to be deposited with a bank or banks which
is a member or are members of the Federal Deposit Insurance Corporation and, to the extent the aggregate deposits of the
Issuer in such bank or banks exceed FDIC coverage, shall be secured by a pledge of obligations of or obligations which
are fully guaranteed by the United States Government having a marl et value equal to the amount of such excess.

All funds referred to in Subsections (A), (8), (C) and (D) above may be invested in direct obligations of or
obligations which are fully guaranteed by the United States Government with such maturities so that monies shall be
available in the respective Funds for the purposes for which same are established.

The Issuer covenants to the Registered Owners of the Series 2010 Bonds herein authorized that it will make no
use of the proceeds of such issue of Series 2010 Bonds at any time during the term thereof which, if such use had been
reasonably expected on the date of issue of such Series 2010 Bonds, would have caused such Series 2010 Bonds to be
arbitrage bonds. Upon the delivery of the Series 2010 Bonds the Secretary or Treasurer of the District will be authorized
to execute a Non-Arbitrage Certificate prepared by Bond Counsel under which the District will covenant to conform the
requirements of the Code, including the provisions thereof relating to rebate of "excess earnings" from the various funds
established under this Resolution and other funds of the District to the extent same are applicable.

By the adoption of this Resolution the District hereby designates the Series 2010 Bonds as "qualified tax-exempt
obligations" pursuant to Section 265(b)(3) of said Code.

The Treasurer of the Issuer shall be responsible for all of the various special Funds established by this
Resolution and shall at all times be covered by a Fidelity Bond in accordance with the provisions of Section VIII of this
Resolution.

Section XI. No Priortt Amon Bonds. That the Outstanding Bonds and Series 2010 Bonds shall not be
entitled to priority one over the other in the application of the income and revenues of said System, or with respect to the
security for their payment, regardless of the time or times of their issuance.

Section XII. General Covenants Issuer. The Issuer, through adoption of this Resolution, hereby irrevocably
covenants and agrees with the Registered Owners of any and all Series 2010 Bonds, that so long as the same or any part
thereof remain outstanding and unpaid:

(A) It will faithfully and punctually perform all duties with reference to said System required by the Constitution
and laws of the Commonwealth of Kentucky, and by the terms and provisions of this Resolution.
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original purchaser a monthly statement of income and expenses of the System in reasonable detail and showing all
transfers to the special funds referred to in Section X hereof.

(I) It ivill, within sixty (60) days after the end of each fiscal year, cause an audit to be made of the books of
record and account pertinent to the System, by an independent state-licensed accountant not in the employ of the Issuer on
a monthly salary basis, shoiving all receipts and disbursements, with comments of the auditor concerning whether the
books and records are being kept in compliance with this Resolution and in accordance with recognized accounting
practices, and will promptly cause a copy of the audit report to be filed in the office of the Secretary of the District where
it will be available for public inspection, and will promptly mail a copy thereof to the Registered Owners. If requested to
do so, the Issuer will furnish to any Registered Owner a condensed form of the Balance Sheet and a condensed forni of
the Operating Report, in reasonable detail. All expenses incurred in causing such audits to be made, and copies
distributed, shall constitute proper expenses of operating and maintaining the System, and may be paid from revenues
allocated for such purposes, as herein provided.

(I) Any Registered Owner may either at law or in equity, by suit, action, mandamus or other proceedings,
enforce and compel performance by said Issuer and its officers and agents of all duties imposed or required by law or this
Resolution in connection with the operation of said System, including the making and collecting of sufficient rates and
segregation of the revenues and application thereof.

(K) If there be any default in the payment of the principal of or interest on any of said Series 2010 Bonds, then
upon the filing of suit by any Registered Owner of said Series 2010 Bonds, any court having jurisdiction of the action
may appoint a receiver to administer said System on behalf of the Issuer with poiver to charge and collect rates sufficient
to provide for the payment of any bonds or obligations outstanding against said System, and for the payment of current
expenses, and to apply the revenues in conformity with this Resolution and the provisions of said statute laws of Kentucky
aforesaid.

(L) The Issuer will cause each municipal officer or other person (other than depository banks) having custody of
any monies administered under the provisions of this Resolution to be bonded at all times in an amount at least equal to
the maximum amount of such monies in his custody at any time, each such bond to have surety given by a surety
corporation qualified to do business in Kentucky and approved by the governing body of the Issuer, and the premiums for
such surety shall constitute a proper expense of operating the System, and may be paid for monies available in the
Operation and Maintenance Fund. In the event USDARD is the purchaser of the Bonds, USDARD shall be a co-obligee
on said bond.

(M) It is permitted and provided by Sections 74.30 and 96.350 through 96,510 of the Kentucky Revised Statutes
that any water district may finance the cost of construction of additions, extensions and improvements to its water
distribution system by the issuance of revenue bonds, secured solely by the revenues of the System, and the Board of
Water Commissioners of the District has so determined in regard to the Outstanding Bonds and Series 2010 Bonds.

Section XIII Re istered Oivner's Ri hts to Enforce Covenants. Any Registered Owner of the Series 2010
Bonds, either at laiv or in equity, by suit, action, mandamus or other proceedings, enforce and compel performance by
said Issuer and its officers and agents of all duties imposed or required by law or this Resolution in connection with the
operation of said System including the making and collection of sufficient rates and segregation of the income and
revenues and the application thereof.

If there be any default in the payment of the principal of or interest on any of the Bonds or Series 2010 Bonds,
then upon the filing of suit by any Registered Owner of any of said Outstanding Bonds or Series 2010 Bonds, any court
having jurisdiction of the action may appoint a receiver to administer the said System on behalf of the Issuer, with power
to charge and collect rates sufficient to provide for the payment of any bonds or obligations outstanding against such
System and for the payment of operating expenses and to apply the income and revenue in conformity with this
Resolution and with the provisions of Sections 96.350 through 96.510of Kentucky Revised Statutes. Reasonable
attorneys fees and court costs incurred by any Registered Owner in connection with the appoinnnent of such receiver shall
be a proper charge and shall be payable out of the income and revenues &om the System properties securing the Series
2010 Bonds herein authorized.
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Section XIV. S ecial Covenants A licable So Lon As USDARD Holds An 'onds So long as the
USDARD shall hold the any of the Series 2010 Bonds, the Issuer shall comply ivith such regulations, requirements and
requests as have been made by the USDARD, including the furnishing of operating and other financial statements in such
form and substance and for such periods as may be requested by the USDARD, the carrying of insurance of such types
and in such amounts as the USDARD may specify ivith insurance carriers acceptable to USDARD, and compliance with
all the terms and conditions of the Loan Resolution between the Issuer and USDARD.

In addition, so long as USDARD shall hold the any of the Series 2010 Bonds, the Issuer shall not issue any
bonds or other obligations for the purpose of defeasing or otherwise terminating the security interest of the Registered
Owner of any Series 2010 Bonds, except for current payment in full.

Section XV No Prlorlt Amon Series 2010 Bonds The Series 2010 Bonds authorized herein and the
Outstanding Bonds shall not be entitled to priority one over the other in the application of the income and revenues of the
System, or with respect to the security for their payment, regardless of the tine or times of their issuance, it being the
intention that there shall be no priority among the Outstanding Bonds and Series 2010 Bonds authorized by this
Resolution regardless of tbe fact that they may be actually issued in different Series and delivered at different times.

Section XVI. Insurance.

(A) Fire and Extended Covers e. If and to the extent that the System includes structures above ground level
(including equipment and machinery but not including water reservoirs, standpipes, elevated tanks and non-combustible
materials) the Issuer shall, upon the sale of the Series 2010 Bonds if such insurance is not already in force, procure fire
and extended coverage insurance on the insurable portion of all of the facilities of the System.

The foregoing fire and extended coverage insurance shall be maintained so long as any of the Series 2010 Bonds
are outstanding and shall be in amounts sufficient to provide for not less than full recovery whenever a loss from perils
insured against does not exceed eighty percent (80%) of the full insurable value of the damaged facility.

In the event of any damage to or destruction of any part of the System, the Issuer shall promptly arrange for the
application of the insurance proceeds for the repair or reconstruction of the damaged or destroyed portion thereof.

(B) Liabili Insurance on Facilities. Upon the sale of said Series 2010 Bonds, the Issuer shall, if such insurance
is not already in force, procure and maintain, so long as any of the Series 2010 Bonds are outstanding public liability
insurance relating to the operation of the facilities of the System with limits ofnot less than $ 100,000 for one person and
$500,000 for more than one person involved in one accident, to protect the Issuer Jrom claims for bodily injury and/or
death, and not less than $ 100,000 Irom claims for damage to property of others which may arise from the Issuer's
operations of the System and any other facilities constituting a portion of the System.

(C) Vehicle Liabili Insurance. If and to the extent that the Issuer owns or operates vehicles in the operation of
the System upon receipt of the proceeds of the Series 2010 Bonds, the Issuer shall, if such insurance is not already in
force, procure and maintain, so long as any of the Series 2010 Bonds are outstanding vehicular public liability insurance
with limits of not less than $ 100,000 for one person and $500,000 for more than one person involved in one accident, to
protect the Issuer from claims for bodily injury and/or death, and not less than $20,000 against claims for damage to
property of others which may arise I'rom the operation of such vehicles by the Issuer.

(D) Workmen's Com ensation. The Issuer will carry suitable Workmen's Compensation coverage as required by
the laws of the Commonwealth of Kentucky.

Section XVII. Additional Parit Bonds. The District covenants and agrees not to issue any other obligations of
any kind payable in whole or in part I'rom or secured by the revenues of the System except after meeting the conditions
hereinaffer set forth, unless the lien of such obligations is junior and subordinate in all respects to the lien in favor of the
Registered Owners of the Series 2010 Bonds except only to the extent specifically authorized herein.
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Said District hereby reserves the right and privilege of issuing additional bonds from time to time payable from
the income and revenues of the System ranking on a parity as to security and source of payment with the Outstanding
Bonds and Series 2010 Bands, subject to the conditions and restrictions set forth in the following lettered paragraphs of
this Section:

(A) In the event the costs of construction or completion of the Construction Project, as is set out in the plans and
specifications of the Engineers, and presently an file in the offlce of the District, shall exceed the estimated costs
contained in said report, the District agrees to deposit into the Construction Account, in addition to any other funds
deposited therein to cover the original estimated costs of the Construction Project, such funds as may be necessary to pay
the excess casts not already provided for. Ifnecessary, the District may provide such excess, and only such excess,
through the issuance of Parity Bonds and the sale thereof.

(B) The District shall have the right to add new water facilities and related auxiliary facilities by the issuance of
one or more additional series of bonds to be secured by a parity lien on and ratably payable from the revenues pledged to
the Outstanding Bonds and Series 2010 Bonds, provided in each instance that:

1.The facility or facilities to be built for the proceeds of the additional Parity Bonds is or are made a part of such
System and its or their revenues are pledged as additional security for the additional Parity Bonds, the Outstanding Bonds
and the Series 2010 Bonds;

2. The District is in compliance with all covenants and undertakings in connection with all of the Outstanding
Bonds and Series 2010 Bonds payable fi'om the revenues of the System or any part thereof;

3. The annual net revenues, defined as gross revenues less current expenses, of such System for the fiscal year
next preceding the issuance of additional Parity Bonds, are certified by an independent public accountant, to have been
equal to at least one and one-twenty hundredths (1.20)times the average annual requirements for principal and interest on
all Bonds, including the Outstanding Bonds, the Series 2010 Bonds, and any additional Parity Bonds then outstanding and
payable I'rom the revenues of the System;

4. The District shall adjust the monthly deposits into the Sinking Fund on the same basis as that prescribed in the
provisions establishing said Sinking Fund and by this Resolution in order to reflect the required annual debt service
requirements on the additional Parity Bonds.

5. The District shall adjust the maximum annual amount to be deposited monthly into the Depreciation Fund on
the same basis as that prescribed in the provisions establishing such Fund by the Resolutions authorizing the Outstanding
Bonds and Series 2010 Bonds, taking into account the future replacement costs of the facilities to be constructed and
acquired with the proceeds of such additional Parity Bonds.

6. Such additional Parity Bonds shall be payable as to principal on January I of each year in which principal falls
due and payable as to interest on January I and July I of each year until the final maturity of such additional Parity Bonds.

7. The District lms obtained the written consent of USDARD for the issuance of such Parity Bonds if USDARD
is the Registered Owner of any of the Series 2010 Bonds at the time of the issuance of such Parity Bonds or the written
consent of the Registered Owners of 75% in principal amount of the Outstanding Bonds and Series 2010 Bonds if same
are not then held by USDARD.
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Section XVIII. Contrnctual Nature of Bond Resolution The provisions of this Resolution shall constitute a
contract between the Issuer and the Registered Owners of the Series 2010 Bonds; and after the issuance of any of said
Series 2010 Bonds no change, variation or alteration of any kind in the provisions of this Resolution shall be made in any
manner except as herein provided until such time as all of said Series 2010 Bonds and the interest thereon have been paid
or provided for in full; provided the Issuer may enact other resolutions for the purpose of curing any ambiguity or of
curing, correcting or supplementing any defective or inconsistent provisions contained herein or in any resolution or other
proceedings pertaining hereto, subject to the condition that this Resolution shall not be so modified in any manner that
may adversely affect the rights of any certain Registered Oivners without similarly affecting the rights of the Registered
Owners of all Series 2010 Bonds.

Section XIX. Sale of Bonds. The Secretary of the District is hereby authorized and directed to cause notice for
bids for the purchase of said Series 2010 Bonds to be published pursuant to all applicable Kentucky Revised Statutes.
Said Notice shall state the name and amount of Series 2010 Bonds, to be sold, the time of sale and other details
concerning the Series 2010 Bonds and shall inform prospective bidders that a copy of the Official Notice of Sale of
Bonds, setting out the maturities, security of the Series 2010 Bonds, provisions as to redemption prior to maturity, and
related information may obtained &om tbe Issuer. Such Official Notice shall contain the following bidding requirements:

(A) Bidders are required to bid a cash price of not less than par value of the Series 2010 Bonds.

(B) Interest rates must be in multiples of I/O or I/20 of 1%, with not more than one interest rate per
maturity being stipulated by any bidder.

(C) Bids will be considered only for the entire issue.

(D) Bidders 's (except the USDARD) are required to make a good faith deposit by cashier's check or certified
check payable to the Issuer, which check shall accompany the bid, in the minimum amount of 2% of the face amount of
the Bonds. Checks of the unsuccessful bidders will be returned promptly after being opened.

(E) The lowest net interest cost will be determined by deducting the total amount of any premium bid fi om the
aggregate amount of interest upon the Series 2010 Bonds, computed fi'om the first day of the month following the date of
sale of the Bonds (even though the Bonds ivill bear interest only from the date of delivery) to final maturity.

(F) Bidders shall be advised that USDARD has entered into a Loan Resolution with the Issuer pursuant to which
said USDARD reserves the right to withdraw its bid in the event bids are received I'rom others on terms which VSDARD
considers reasonable.

(G) The Issuer expects to deliver, and the successful bidder must be prepared to accept delivery of and pay for,
the Series 2010 Bonds at the office of the Secretary of the District within forty-five (45) days after notice is given of the
award. If said Series 2010 Bonds are not ready for delivery and Payment within forty-five (45) days from the aforesaid
date of sale, the successful bidder(s) shall be relieved of any liability to accept delivery of any of the 2010 Bonds. In the
event USDARD is the successful bidder, it is anticipated that delivery of the Series 2010 Bonds will be made at the time
the Construction project is substantially complete and the Issuer's failure to deliver said Series 2010 Bonds within
forty-five (45) days from said date of sale shall not relieve USDARD of its obligation to accept said Series 2010 Bonds.

(H) The Issuer reserves the right, in its discretion, to determine the best bid or bids, to waive any informality or
irregularity and to reject any or all bids.

(I) The Series 2010 Bonds will be tendered within said forty-five (45) day period and the successful bidder will
receive the approving legal opinion of Henry M. Reed III, Bond Counsel, Louisville, Kentucky, as to the legality and
tax-exemption of said Series 2010 Bonds, without additional cost to the successful bidder.

In the event that there is no bid or that all bids are rejected, the Issuer may re-advertise the sale pursuant to this
Resolution.
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Section XX. Authorization Rntification and Confirmation of A royal and Execution of Various
Documents. The District hereby authorizes, approves, ratifies and confirms the previous action of the oflicers of the
District in approving and executing various documents related to the financing of the Construction project, including the
following:

(A) Legal Services Agreement with Bond Counsel.

(B) Legal Services Agreement with Local CounseL

(C) Letter of Intent to Meet Conditions of USDARD Letter of Conditions (USDARD Form 442-46).

(D) Loan Resolution (USDA Form 442-47).

(E) Agreement for Engineering Services with the Engineers.

(F) Water Purchase Contract with the City of Maysville, Kentuctg.

(G) USDARD Grant Agreement and Kentucky State Revolving Fund Stimulus (DWSRF) Loan Agreement.

Section XXI. Flood lain Construction Prohibited From and afler the adoption of this Resolution no water
service provided by the System shall be made available to any future customer wishing to build within a designated flood
plain, including the area served by the Construction Project. Notwithstanding the foregoing, nothing herein shall be
construed as a prohibition against the District providing water service to users of the System existing at the time this
Resolution is adopted.

Section XXII. Severabili Clause If any section, paragraph, clause or provision of this Resolution shall be
held invalid, the invalidity of such section, paragraph, clause or provision shall not affect any of the remaining provisions
of this Resolution.

Section XXIV Effective Date of Resolution. Upon the receipt of the approval of the Public Service
Commission of Kentucky this Resolution shall take elfect from and atter its passage and approval.

Passed and adopted on ~kscu ~ar~Y, -9III

WESTERN MASON COUNTY WATER DISTRICT

ATTEST:

Secretary
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(FORM OF FULLY REGISTERED BOND)

UNITED STATES OF AMERICA
COMMONWEALTI-I OF KENTUCKY

COUNTY OF MASON
WESTERN MASON COUNTY WATER DISTRICT

WATER REVENUE BOND, TAXABLE SERIES OF 2010
DATED NOVEMBER 4, 2010 (BUILD AMERICA BONDS-DIRECT PAY TO ISSUER)

No. R-700 $700,000

KNOW ALL MEN BY THESE PRESENTS:

That the Western Mason County Water District, Mason County, Kentucky, acting by and through its
governing body (the "Issuer" or "District" ), for value received, hereby promises to pay to the Registered Owner
hereof, as hereinatter provided, solely from the special fund hereinafter identified, the sum of Seven Hundred
Thousand Dollars ($700,000) on the first day of January, in years and installments as follows:

Year ~Princi al Year ~Princi al Year ~Princi al

2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025

$ 9,000
9,500
9,500

10,000
10,500
11,000
11,000
11,500
12,000
12,500
13,000
13,500
13.500

2026
2027
2028
2029
2030
2031
2032

033
2034
2035
2036
2037
2038

$ 14,000
14,500
15,000
15,500
16,500
17,000
17,500
18,000
18,500
19,500
20,000
20,500
21,500

2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
2050

$ 22,000
23,000
24,000
24,500
25,500
26,500
27,500
28,500
29,500
30,500
31,500
32,500

without deduction for exchange or collection charges, in such coin or currency of the United States of America as
at the time of payment shall be legal tender for the payment ofdebts due the United States ofAmerica; and in like
manner, solely from said special fund, to pay interest on the balance of said principal sum from time to time
remaining unpaid, in like coin or currency, at the rate of three per cent (3.00%)per annum, semi-annually on the
first days of January and July in each year hereaffer until said sum is paid, except as the provisions hereinaffer set
forth with respect to prepayment may be and become applicable hereto, both principal and interest being payable,
without deduction for exchange or collection charges, in lawful money of the United States of America, to the
Registered Owner at the address shown on the registration books of the Issuer.

This Bond is one of a duly authorized issue of bonds in the total principal amount of Seven Hundred
Thousand Dollars issued by the Issuer pursuant to duly adopted Resolutions for the purpose of financing the costs,
not otherwise provided, of the construction of extensions, improvements and additions (the "Project") to the water
distribution system of the Issuer (the "System" ) and related facilities. This Bond is issued under and in full
compliance with the Constitution and Statutes of the Commomvealth ofKentucky, including specifically, Sections
74.370 and 96.350 through 96.510of the Kentucky Revised Statutes.

This Bond does not constitute an indebtedness of the Issuer, within the meaning of any constitutional or
statutory limitations, but is payable as to both principal and interest solely and only out of the revenues derived
from the operation of the System of said Issuer, a sufficient portion of which revenues, to pay the principal ofand
interest on all of said Bonds, as and ivhen same become due and payable, shall be set aside and deposited in the
"Western Mason County Water District Waterworks Bond and Interest Sinking Fund". In accordance with the
provisions of Section 96 400 of the Kentucky Revised Statutes, in addition to the pledge of the income and



revenues of the System securing said Bonds, the Issuer hereby acknoivledges the existence ofa statutory mortgage
lien upon the System in favor of the Registered Oivner hereof. The Issuer, acting by and through its governing
body, covenants that it will fix and revise the rates and charges for the services and facilities of said System and
collect and account for the income and revenues therefrom to pay promptly the principal of and interest on this
Bond and the issue ofwhich it is one as the same become due and to pay when due all costs and expenses incident
to the operation and maintenance of said System.

Said Bond ranks on the basis of parity as to security and source of payment ivith the Issuer's outstanding
Water Revenue Bonds, Series of 1988, dated May I, 1990, Series of 1997, dated October 7, 1997, Series of2001,
dated January 11, 2002, Series A of 2007, dated May 8, 2008 and Series B of 2007, dated May 8, 2008 (the
"Outstanding Bonds" ) by virtue of a waiver and consent executed by the Registered Owner of all of said
Outstanding Bonds.

This Bond shall be registered as to principal and interest in the name of the Registered Oivner hereof, atter
which it shall be transferable only upon presentation to the Secretary of the Issuer as the Bond Registrar, with a
written transfer duly acknowledged by the Registered Oivner or his duly authorized attorney, which transfer shall
be noted upon this Bond and upon the books of the Issuer kept for that purpose.

As provided in the Bond Resolution this Bond is exchangeable at the expense of the Registered Owner
hereof at any time, upon ninety (90) days'ritten notice, at the request of such Registered Owner and upon
surrender of this Bond to the Issuer at the office of the Secretary to the Issuer, for other Fully Registered Bonds in
the denominations in multiples of Five Hundred Dollars ($500) selected by the Registered Owner as long as the
selected denomination(s) are consistent with the maturities hereof, in an aggregate principal amount equal to and
maturing in conformity with the unpaid principal amount of this Bond.

The Issuer, at its option, shall have the right to prepay, on any interest payment date on and after January I,
2013, in the inverse chronological order of the instalhnents due on this Bond, the entire principal amount of this
Bond then remaining unpaid, or such lesser portion thereof, in multiples of Five Hundred Dollars ($500) as the
Issuer may determine, at a price in an amount equivalent to the principal amount to be prepaid, plus accrued
interest to the date of prepayment, without any prepayment penalty. Notice of such redemption shall be given by
regular United States mail to the Registered Owner of this Bond or his assignee, at least thirty (30) days prior to the
date fixed for prepayment. Notice of such prepayment may be waived with the written consent of the Registered
Owner of this Bond.

Notwithstanding the foregoing provisions as to prepayment, this Bond may be paid as to principal without
premium on any interest payment date from Bond proceeds remaining unused at the time of completion of the
Project. Notice of such prepayment shall be given as set forth in the preceding paragraph hereof.

Notwithstanding the foregoing provisions as to prepayment, in the event the United States Department of
Agriculture, Rural Development is the Registered Oivner of this Bond, the Issuer shall have the right to make
prepayments of principal on any interest payment date ivithout premium and without the exchange of this Bond.

Upon default in the payment ofany principal ofor interest payment on this Bond (or on any other Bond of
this issue of which it forms a part) or upon failure by the Issuer to comply ivith any other provisions of this Bond or
with the provisions of the Bond Resolution, the Registered Owner may, at his option, institute all rights and
remedies provided by law or by said Bond Resolution.

This Bond is exempt from ad valorem and income taxation by the Commomvealth ofKentucky and all of
its political subdivisions as of the date same is issued and delivered. Interest on this Bond is includable in the gross
income of the recipient thereof for Federal income tax purposes.

It is hereby certified, recited and declared that all acts, conditions and things required to exist, happen and
be performed precedent to and in the issuance of this Bond do exist, have happened and have been performed in

due time, form and manner as required by law and that the face amount of this Bond does not exceed any limit
prescribed by the Constitution or Statutes of the Commonwealth of Kentucky.



IN WITNESS WHEREOF, Western Mason County Water District, in the County of Mason, the
Commontvealth of Kentucky, by its governing body, has caused this Bond to be executed by its Chairman and
attested by its Secretary, on the date of this Bond, tvhich is November 4. 2010.

WESTERN MASON COUNTY WATER DISTRICT

ATTEST:

By
Chairman

Secretary



PROVISION FOR REGISTRATION

This Bond is registered as hereinatter set out, and this Bond may thereafter be transferred only upon
svritten transfer acknotvledged by the Registered Otvner or his attorney, such transfer to be made and endorsed
hereon as indicated.

FORM OF REGISTRATION

Date of
Registration

In Whose Name
Registered

:Signature of the Secretary
:ofDistrict

United States De artment
of Agriculture,

11 - 04 - 10: Rural Develo ment

771 Cor orate Plaza
Lexington, Kentucky
40504



A RESOLUTION OF THE BOARD OF Vi'ATKR COMMISSIONERS OF Vi'RSTRRN MASON
COUNTY WATER DISTRICT AMENDING RATES AND CHARGES FlOR WATER
SERVICE PROVIDED BY THE DISTRICT.

WIIEREAS, Western Mason County Water District (the "District" ) will apply to the Kentucl<y Public Service

ion ("PSC")fora Certificate of Public Convenience and Necessity authorizing and permitting said Districi to

water distribution system improvenients consisting of replacement of old AC lines with 8*'VC in tbe

Germantown area including approgimately 57,250 feet ofwater line replacement RI. upgrade (the "Construction Project" ),

and,

WHEREAS, the District proposes to finance said Construction Project through the issuance of$700,000 ofthe

District's "Water Revenue Bonds, Series of2010,E (the "Bonds") to the United States Department ofAgriculture, Rural

Development (EUSDARDE) supplemented by a $300,000 Grant &om USDARD and a $500,000 Kentuchy State

Revolving Fund Stimulus Loan (DWSRF), and,

WHEREAS, the District will apply to the Kentucl<y Public Service Commission for a Certificate of Public

Convenience and Necessity and approval ofa Schedule of increased Rates and Charges for water service in accordance

with the USDARD Letter of Conditions, dated July 15, 2009, and

NOW, THEREFORE, BE IT AND IT IS HEREBY RESOLVED BYTHE BOARD OF COMMISSIONERS

OF THE WESTERN MASON COUNTY WATER DISTRICT AS FOLLOWS:

1.That subject to PSC approval commencing with the billing period corresponding to the month following the

month ht which the approval of the Public Service Commission is obtained, the District's rates and charges for water

service shall be as follows:

~Gll El ~Ei
'

New Rates

First
Next
All over

2,000 gallons

8,000 gallons

10,000 gallons

$25.00 Minimum Bill
3.55 per 1,000 gallons
3.00 per 1,000 gallons

$27.50 Minimum Bill
4.00 per 1,000 gallons
3.50per 1,000 gallons

Bull< Sales 3.75 per 1,000 gallons 4.20 per 1,000 gallons

2. That all other rates and charges not specifically mentioned herein shall remain as presently effective.

3. That all resolutions or parts thereof in conflict with the provisions of this Resolution are hereby repealed to

the extent of such conflict.



. That this Resolution shall become effective upon its adoption and approval ofthe Public Service Contmission.

assed and adopted this IG day ofNovember, 2009.

WESTERN MASON COUNTY WATER D1STR1CT

Secretary
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ASSISTANCE AGREE1VIENT

This Assistance Agreement made and entered into as of the date set forth on the cover
page hereof (the "Assistance Agreement" ) by and between the KENTUCKY
INFRASTRUCTURE AUTHORITY, a body corporate and politic, constituting a public
corporation and governmental agency and instrumentality of the Commomvealth of Kentucky
(the "Authority" ) and the Governmental Agency identified on the cover of tlus Assistance
Agreement (the "Governmental Agency" ):

WITNE 8 S E TH

WHEREAS, the General Assembly of the Commonwealth of Kentucky, being the duly
and legally constituted legislature of Kentucky at its 1988 Regular Session, enacted House Bill
217 amending Chapter 224A of the Kentucky Revised Statutes (the "Act"), creating the
"Kentucky Infrastructure Authority" to serve the public purposes identified in the Act; and

WHEREAS, the Authority has established its Program as hereinafter defined, for the
purpose of providing financial assistance to Governmental Agencies, as defined in the Act, in
connection with the acquisition and construcfion of Projects, as defined in the Act, in order to
preserve, protect, upgrade, conserve, develop, utilize and manage the resources of the
Commonwealth of Kentucky (the "Commonwealth" ) for the protection and preservation of the
health, safety, convenience, and welfare of the Commonwealth and its citizens, and in that
respect to assist and cooperate with Governmental Agencies in achieving such purposes; and

WHEREAS, the Program is funded in part, pursuant to the Capitalization Grant
Operating Agreement between the Authority and the U.S. Environmental Protection Agency
dated as of November I, 1998, as amended, supplemented or restated from time to time (the
"Federal Agreement" ), under which the Authority is responsible for providing certain "match
funding" described in the Federal Agreement; and

WHEREAS, the Authority has issued, and will issue &om time to time, its revenue bonds
pursuant to a General Trust Indenture dated as of February I, 2000 (the "Indenture" ) between the
Authority and U.S. Bank, National Association, as lawful successor in interest to National City
Bank ofKentucky (the "Trustee" ), in order to provide the "match funding" for the Program; and

WHEREAS, the Governmental Agency has determined that it is necessary and desirable
to finance the acquisition and construction of the Project, as hereinafier defined, and the
Authority has determined that the Project is a Project within the meaning of the Act and the
Indenture, thereby qualifying for financial assistance &om the Authority; and

WHEREAS, the Governmental Agency desires to enter into this Assistance Agreement
with the Authority for the purpose of securing from the Authority the repayable Loan hereinafter
identified; and

WHEREAS, the Authority is willing to cooperate with the Governmental Agency in
making available the Loan pursuant to the Act and the Indenture to be applied to the Project
upon the conditions hereinafter enumerated and the covenants by the Governmental Agency



herein contained to repay the Loan and the interest thereon &om the sources herein provided, all
as hereinafier more specifically provided; and

WHEREAS, the Authority and the Governmental Agency have determined to enter into
this Assistance Agreement pursuant to the terms of the Act and the Indenture and to set forth
their respective duties, rights, covenants, and obligations with respect to the acquisition,
construction and financing of the Project and the repayment of the Loan and the interest thereon;

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE MUTUAL
COVENANTS HEREIN SET FORTH, THE LOAN HEREBY EFFECTED AND OTHER
GOOD AND VALUABLE CONSIDERATION, THE RECEIPT OF WHICH IS HEREBY
ACKNOWLEDGED BY EACH PARTY, THE PARTIES HERETO MUTUALLY
COVENANT AND AGREE, EACH WITH THE OTHER AS FOLLOWS:



ARTICLE I

DEFINITIONS

All of the terms utilized in this Assistance Agreement will have the same definitions and
meaning as ascribed to them in the Act and the Indenture, which Act and Indenture are hereby
incorporated in tlfis Assistance Agreement by reference, the same as if set forth hereby verbatim;
provided, however, that those definitions utilized in the Act and the Indenture having general
application are hereby modified in certain instances to apply specifically to the Governmental
Agency and its Project.

"Act" shall mean Chapter 224A of the Kentucky Revised Statutes, as amended.

"Administrative Fee" means the charge of the Authority for the servicing of the Loan,
which is the annual percentage charged against the unpaid principal balance of the Loan as
identified in the Project Specifics.

"Architects" means the firm of consulting architects employed by the Governmental
Agency in connection with the Project identified in the Project Specifics.

'MRIIA" shall mean the American Recovery and Reinvestment Act of 2009.

"Assistance Agreement" shall mean this agreement made and entered into by and between
a Governmental Agency and the Authority, as authorized by the Act, providing for a Loan to the
Governmental Agency by the Authority, and for the repayment thereof to the Authority by the
Governmental Agency.

"Authority" shall mean the Kentucky In&asnucture Authority created by the Act, a body
corporate and politic, constituting a public corporation and a governmental agency and
instrumentality of the Commomvealth of Kentucky, or such other designation as may be effected
by future amendments to the Act.

"Bond" or "Bonds" or "Revenue Bonds" shall mean any Kentucky Intrasnucture
Authority Bond or Bonds, or the issue of such Bonds, as the case may be, authenticated and
delivered under the Indenture.

"Bnsiness Da>r" shall mean any day other than a Saturday, Sunday or other legal holiday
on which the general offices of the Commonwealth are closed.

"Cabinet" means the Energy and Environment Cabinet of the Commonwealth.

"Code" shall mean the Internal Revenue Code of 1986, as amended, and shall include the
Regulations of the United States Department of the Treasury promulgated thereunder.

"Conrmomvenitb" shall mean the Commonwealth ofKentucky.

"Constntction" shall mean construchon as defined in the Act.



"Debt Obligations" shall mean those outstanding obligations of the Governmental
Agency identified in the Project Specifics outstanding as of the date of this Assistance
Agreement or issued in the future in accordance with the terms hereof, payable &om the income
and revenues of the System.

"Driniring Water Supply Project" shall mean the planning, design and construction of
drinking water treatment and distribution systems, including expenditures to address Federal Act
health goals, or to address situations where compliance standards have been exceeded or to
prevent future violations of rules, and may further include drinking water treatment plants,
including basins for rapid mix, flocculation, coagulation, filtration, pre-treatment disinfection,
and disinfection prior to enny to the distribution system; distribution systems; storage tanks;
intake lines and short-term water storage; clearwells; drilled wells and wellhead areas; and any
other snucture or facility considered necessary by the Cabinet to the efficient and sanitary
operation of a public water system and complies with the requirements of the Federal Act.

"Engineers" means the firm of consulting engineers employed by the Governmental
Agency in connection with the Project identified in the Project Specifics.

"Federal Act" shall mean the Federal Safe Drinking Water Act, as amended, 42 U.S.C.
Section 1401, et seq.

"Governmental Agency" shall mean any incorporated city or municipal corporation, or
other agency or unit of government within the Commonwealth, now having or hereafter granted
the authority and power to finance, acquire, consnuct, and operate in&astructure projects,
including specifically but not by way of limitafion, incorporated cities, counties, including any
counties containing a metropolitan sewer district, sanitation districts, water districts, sewer
conshuction dishicts, me&opolitan sewer districts, sanitation taxing districts, and any other
agencies, commissions, districts, or authorities (either acting alone, or in combination with one
another pursuant to any regional or area compact, or multi-municipal agreement), now or
hereafter established pursuant to the laws of the Commonwealth having and possessing such
described powers; and for the purposes of this Assistance Agreement shall mean the
Governmental Agency identified in the Project Specifics.

"Indenture" shall mean the General Trust Indenture dated as of February 1, 2000 between
the Authority and the Trustee.

"Interagency Agreement" means the Memorandum of Understanding dated as of July 1,
1999between the Authority and the Cabinet, as the same may be amended or supplemented &om
time to time.

"Loan" shall mean the loan effected under this Assistance Agreement &om the Authority
to the Governmental Agency in the principal amount set forth in the Project Specifics, for the
purpose of defraying the costs incidental to the Construction of the Project.

"Loan Rate" means the rate of interest identified in the Schedule of Payments.

"Person" shall mean any individual, firm, partnership, association, corporation or
Governmental Agency.



"Program" shall mean the program authorized by KRS 224A.1115 and the Indenture as
the "federally assisted drinking water revolving fund" for financing Projects through Loans by
the Authority to Governmental Agencies and shall not be deemed to mean or include any other
programs of the Authority.

"Project" shall mean, when used generally, a Drinking Water Supply Project, and when
used in specific reference to the Governmental Agency, the Project described in the Project
Specifics.

"Project Commencement Date" means the date construction of the Project commences, or
the date contracts have been executed for construction of the Project.

"Project Specifics" means those specific details of the Project identified in Exhibit A
hereto, all of which are incorporated by reference in this Assistance Agreement.

"Requisition for Funds" means the form attached hereto as Exhibit B to be utilized by the
Governmental Agency in obtaining disbursements of the Loan Rom the Authority as the
Construction of the Project progresses.

"Resolution" means the resolufion of the Governmental Agency in the form attached
hereto as Exhibit D authorizing the execution of tins Assistance Agreement.

"Schedule ofPaynients" means the principal and interest requirements of the Loan as set
forth in Exhibit F hereto, to be established and agreed to upon or prior to the completion of the
Project.

"Schedule of Service Charges" shall mean those general charges to be imposed by the
Governmental Agency for services provided by the System, as set forth in Exhibit C hereto, and
such other revenues identified in Exhibit C hereto from winch the Loan is to be repaid, winch
Schedule of Service Charges shall be in full force and effect to the satisfaction of the Authority
prior to the disbursement of any portion of the Loan hereunder.

"Service Charges" shall mean any monthly, quarterly, semi-annual, or annual charges,
surcharges or improvement benefit assessments to be imposed by a Governmental Agency, or by
the Authority, in respect of the System, which Service Charges arise by reason of the existence
of, and requirement of, any Assistance Agreement and for the purposes of this Assistance
Agreement said Seivice Charges shall be no less than those set forth in the Schedule of Service
Charges.

"System" shall mean the water system owned and operated by the Governmental Agency
of which the Project shall become a part and &om the earnings of which (represented by the
Service Charges) the Governmental Agency shall repay the Authority the Loan hereunder.



ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.1. Re resentations and Warranties of Authori . The Authority represents and
warrants for the benefit of the Governmental Agency as follows:

(A) The Authority is a body corporate and politic constituting a governmental agency
and instrumentality of the Commomvealth, has all necessary power and Authority to enter into,
and perform its obligations under, this Assistance Agreement, and has duly authorized the
execution and delivery of this Assistance Agreement.

(B) Neither the execution and delivery hereof, nor the fulfillment of or compliance
with the terms and conditions hereof, nor the consummation of the transactions contemplated
hereby, conflicts udth or results in a breach of the terms, condifions and provisions of any
restriction or any agreement or insuument to which the Authority is now a party or by which the
Authority is bound, or constitutes a default under any of the foregoing.

(C) To the knowledge of the Authority, there is no litigation or proceeding pending or
threatened against the Authority or any other person affecting the right of the Authority to
execute or deliver this Assistance Agreement or to comply with its obligations under this
Assistance Agreement. Neither the execution and delivery of this Assistance Agreement by the
Authority, nor compliance by the Authority with its obligations under this Assistance
Agreement, require the approval of any regulatory body, or any other entity, which approval has
not been obtained.

(D) The authorization, execution and delivery of this Assistance Agreement and all
actions of the Authority with respect thereto, are in compliance with the Act, the Federal Act,
ARRA and any regulations issued thereunder.

Section 2.2. Re resentations and Warranties of the Governmental A enc . The
Governmental Agency hereby represents and warrants for the benefit of the Authority as follows:

(A) The Governmental Agency is a duly organized and validly existing Governmental
Agency, as described in the Act, with full power to own its properties, conduct its affairs, enter
into this Assistance Agreement and consummate the transactions contemplated hereby.

(B) The negotiation, execution and delivery of tlus Assistance Agreement and the
consummation of the transactions contemplated hereby have been duly authorized by all
requisite action of the governing body of the Governmental Agency.

(C) This Assistance Agreement has been duly executed and delivered by the
Governmental Agency and is a valid and binding obligation of the Governmental Agency
enforceable in accordance with its terms, except to the extent that the enforceability hereof may
be limited by equitable principles and by bankruptcy, reorganizafion, moratorium, insolvency or
similar laws heretofore or hereafter enacted relating to or affecting the enforcement of

creditors'ights

or remedies generally.



(D) To the knowledge of the Governmental Agency, there is no controversy or
litigation of any nature pending or threatened, in any court or before any board, tribunal or
adminisbative body, to challenge in any manner the authority of the Governmental Agency or its
governing body to make payments under this Assistance Agreement or to proceed with the
Project, or to challenge in any manner the authority of the Governmental Agency or its
governing body to take any of the actions which have been taken in the authorization or delivery
of this Assistance Agreement or the Construction of the Project, or in any way contesting or
affecdng the validity of this Assistance Agreement, or in any way questioning any proceedings
taken with respect to the authorization or delivery by the Governmental Agency of this
Assistance Agreement, or the application of the proceeds thereof or the pledge or application of
any monies or security provided therefor, or in any way questioning the due existence or powers
of the Governmental Agency, or otherwise wherein an unfavorable decision would have an
adverse impact on the transactions authorized in connection with this Assistance Agreement.

(E) The authorization and delivery of this Assistance Agreement and the
consummation of the transactions contemplated hereby will not constitute an event of default or
violation or breach, nor an event which, with the giving of notice or the passage of time or both,
would constitute an event of default or violation or breach, under any contract, agreement,
instrument, indenture, lease, judicial or administrative order, decree, rule or regulation or other
document or law affecting the Governmental Agency or its governing body.

(F) Attached hereto as Exhibit D is a true, accurate and complete copy of the
resolution or ordinance of the governing body of the Governmental Agency approving and
authorizing the execution and delivery of this Assistance Agreement. Such resolunon or
ordinance was duly enacted or adopted at a meeting of the governing body of the Governmental
Agency at which a quorum was present and acting throughout; such resolution or ordinance is in
full force and effect and has not been superseded, altered, amended or repealed as of the date
hereof; and such meeting was duly called and held in accordance with law.

(G) All actions taken by the Governmental Agency in connection with this Assistance
Agreement and the Loan described herein and the Project have been in full compliance with the
provisions of the Kentucky Open Meeting Law, KRS 61.805 to 61.850.

(H) The Governmental Agency has all licenses, permits and other governmental
approvals (including but not limited to all required approvals of the Kentucky Public Service
Commission) required to own, occupy, operate and maintain the Project, to charge and collect
the Service Charges and to enter into this Assistance Agreement, is not in violation of and has
not received any notice of an alleged violation of any zoning or land use laws applicable to the
Project, and has full right, power and authority to perform the acts and things as provided for in
this Assistance Agreement.

(I) Legal counsel to the Governmental Agency has duly executed and delivered the
opinion of legal counsel substantially in the form set forth in Exlubit E hereto.

(1) The Governmental Agency is in full compliance with all federal and state labor
and procurement laws in connection with the planning, design, acquisition and construction of
the Project.



(K) Project is consistent with the water supply plan developed pursuant to 401 KAR
4:220 for the county in which the Governmental Agency is located.



ARTICLE III

AUTHORITY'S AGREEMENT TO~LOAN; TERMS

Section 3.1. Determination of Eli 'bili . Pursuant to the terms of the Act and the
Indenture, the Authority has determined that the Governmental Agency's Project is a Drinking
Water Supply Project or other In&astructure Project permitted under the Act and the
Governmental Agency is entitled to financial assistance Rom the Authority in connection with
financing the Construction of the Project.

Section 3.2. Princi al Amount of Loan Established Loan Pa cuts Disbursement of
Funds. The principal amount of the Loan shall be the Loan Amount as idenhfied in the Project
Specifics, subject to such adjustments, including principal forgiveness, as may be set forth in the
Schedule of Payments. Principal payments shall be made semiannually in the amounts and on
the dates to be established by the Schedule of Payments, which Schedule of Payments shall
provide for approximately level debt service payments over the Repayment Term set forth in the
Project Specifics, commencing with the Amortization Commencement Date set forth in the
Project Specifics.

The Loan shall bear interest, payable semiannually, at the Loan Rate identified in the
Project Specifics, and after the Amortization Commencement Date, in the amounts (based on
such Loan Rate) and on the dates set forth in the Schedule of Payments; provided that, should an
Event of Default occur, such payments of interest shall be made on the first day of each month
during the continuation of such Event ofDefault.

The Authority shall advance the proceeds of the Loan as Construction of the Project
progresses upon the submission by the Governmental Agency of a Requisition for Funds in
substantially the same form as Exhibit B hereto. Each such Requisition of Funds shall be
accompanied by a Buy-American Certification in substantially the same form as Exlubit B-1
attached hereto. Each disbursement under a Requisition for Funds representing a portion of the
principal amount of the Loan shall bear interest at the Loan Rate from the date of the
disbursement; and shall be subject to the further requirements set forth in Article IV hereof.

Payments of principal and interest on the Loan shall be made at the principal office of the
Authority or the Trustee, as designated by the Authority.

Section 3.3. Governmental A enc 's Ri t to Pre a Loan. The Govenunental Agency
shall have the right to prepay and retire the entire amount of the Loan at any time without penalty
upon written notice to the Authority no less than five (5) Business Days in advance of said
prepayment.

Nohvithstanding the foregoing, upon the determination by the Authority that it intends to
issue revenue bonds secured by a pledge of the payments on the Loan, the Authority shall advise
the Governmental Agency (i) of its intention to proceed with the authorization of such bonds (ii)
of the limitation on prepayments after such bonds are issued and (iii) that the Governmental
Agency has thirty (30) days Rom its receipt of said notice to exercise its option to prepay the
Loan. Upon the expiration of said thirty day period the Governmental Agency's right to prepay
the Loan shall be limited to the terms described in such notice.



Secfion 3.4. Subordination of Loan. The Authority hereby agrees that, subject to
compliance by the Governmental Agency with any covenants and conditions set forth in ExhibitG hereto, the source of payment for the Loan shall be inferior and subordinate to the securityinterest and source of payment for the Debt Obligations of the Governmental Agency payable&om the revenues of the System outstanding at the time tins Assistance Agreement is executed
as identified in the Project Specifics and all such Debt Obligations that may hereafter be issuedon a parity with the Debt Obligations identified in the Project Specifics; provided, however, the
Authority shall receive notice of any additional financings in accordance with Section 5.6 (D)hereof.
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ARTICLE IV

CONDITIONS PRECEDENT TO DISBURSEMENT;
REQUISITION FOR FUNDS

Section 4.1. Covenants of Governmental A enc and Conditions of Loan. By the
execution of this Assistance Agreement, the Governmental Agency agrees that prior to any
requests for the disbursement of all or a portion of the Loan made hereunder, the Governmental
Agency shall supply the Authority and the Cabinet appropriate documentation, satisfactory to the
Authority indicating the following:

(A) That the Authority and the Cabinet and any appropriate regulatory agency of the
Commonwealth as may be designated by the Authority or the Cabinet, and their respective duly
authorized agents, shall have the right at all reasonable times, subject to prior notice to the
Governmental Agency, to examine and inspect the Project.

(B) All real estate and interest in real estate and all personal property constituting the
Project and the sites of the Project heretofore or hereafter acquired shall at all times be and
remain the property of the Governmental Agency and constitute a part of the System.

(C) In the event the Governmental Agency is required to provide financing for the
Project &om sources other than the Authority (as described in the Project Specifics) the
Authority shall have the right to receive such reasonable proofs as it may require of the ability of
the Governmental Agency to finance the costs of the Construction of the Project over and above
the Loan, prior to the disbursement by the Authority of any portion of the Loan.

(D) The Governmental Agency shall do all things necessary to acquire all proposed
and necessary sites, easements and rights of way necessary or required in respect of the Project
and demonstrate its ability to consnuct the Project in accordance udth the plans, design and
specifications prepared for the Governmental Agency by the Engineers.

(E) Actual construction and installation incident to the Project shall be performed bythe lump-sum (fixed price) connact method, and adequate legal methods of obtaining public,
competifive bidding will be employed, prior to the awarding of the construction contract for the
Project in accordance with Kentucky law.

(F) Unless construction of the Project has already been initiated as of the date of this
Assistance Agreement, pursuant to due compliance with state law and applicable regulations, the
Project will not be advertised or placed on the market for construction bidding by the
Governmental Agency until the final plans, designs and specifications therefor have been
approved by such state and federal agencies and authorities as may be legally required, and until
written notification of such approvals has been received by the Governmental Agency and
furnished to the Cabinet.

(G) Duly authorized representafives of the Cabinet and such other agencies of the
Commonwealth and the United States Government as may be charged with responsibility will
have reasonable access to the construction work whenever it is in preparation or progress, and
the Governmental Agency will assure that the conn.actor or contractors will provide facilities for
such access and inspection.
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(H) The construction contract or contracts shall require the contractor to comply with
all provisions of federal and state law legally applicable to such work, and any amendments or
modifications thereto, together with all other applicable provisions of law, to cause appropriate
provisions to be inserted in subcontracts to insure compliance therewith by all subcontractors
subject thereto, and to be responsible for the submission of any statements required of
subcontractors thereunder.

(I) A work progress schedule utilizing a method of standard acceptance in the
engineering community shall be prepared prior to the institution of construcfion in connection
with each construction contract, or, if construction has already been initiated as of the date of this
Assistance Agreement, at the earliest pracficable date, to indicate the proposed schedule as to
complefion of the Project, and same shall be maintained montltly thereafter to indicate the actual
construction progress of the Project.

(J) Prior to the award of the construction contract and prior to the commencement of
construction, the Governmental Agency will arrange and conduct a conference as to the Project
said conference to include representatives of the Authority, the Governmental Agency, the
Cabinet and any other participating federal or state agency, the Engineers, and all cons~ction
contractors, such conference to be held in accordance with guidelines established by the
Authority and the Cabinet. A written brief of said conference summarizing the construction
schedule, fund requirements schedule, payment authorizations, responsible parties for approval
of all facets of the construction work and payment therefor, and other pertinent matters shall be
prepared and distributed to each agency involved, and all construction contractors and Engineers.
Provided, however, that in the event construction shall have been initiated as of the date of this
Assistance Agreement, this provision may be waived.

(K) All construction contracts will be so prepared that federal participation costs, if
any, and state participation costs may be readily segregated &om local participation costs, if any,
and &om each other, and in such manner that all materials and equipment furnished to the
Governmental Agency may be readily itemized.

(L) Any change or changes in a construcfion contract will be promptly submitted to
the Cabinet and any state or federal agencies.

(M) The Construction, including the letting of contracts in connection therewith, will
conform in all respects to applicable requirements of federal, state and local laws, ordinances,
rules and regulations.

(N) The Governmental Agency will proceed expeditiously with and complete the
Project in accordance with the approved surveys, plans specifications and designs or
amendments thereto, prepared by the Engineers for the Govenunental Agency and approved by
state and federal agencies.

(0) The Governmental Agency will erect at the Project sites, signs satisfactory to the
Authority and the United States Environmental Protection Agency noting the participation of the
American Recovery and Reinvestment Act in the financing of the Project.

12



(P) Except as otherwise provided in this Assistance Agreement, the Governmental
Agency shall have the sole and exclusive charge of all details of the Conshuction.

(Q) The Governmental Agency shall keep complete and accurate records of the costs
of acquiring the Project sites and the costs of Construction. The Governmental Agency shall
permit the Authority and the Cabinet, acting by and through their duly authorized
representatives, and the duly authorized representatives of state and/or federal agencies to inspect
all books, documents, papers and records relating to the Project at any and all reasonable times
for the purpose of audit and examination, and the Governmental Agency shall submit to the
Authority and the Cabinet such documents and information as such public bodies may
reasonably require in connection with the administration of any federal or state assistance.

(R) The Governmental Agency shall require that each construcfion contractor or
contractors furnish a performance and a payment bond in an amount at least equal to one
hundred percent (100%) of the contract price or the portion of the Project covered by the
particular contract as security for the faithful performance of such contract.

(S) The Governmental Agency shall require that each of its contractors and all
subcontractors maintain during the life of the construction contract, worker's compensation
insurance, public liability insurance, property damage insurance and vehicle liability insurance in
amounts and on terms satisfactory to the Authority. Until the Project facilities are completed and
accepted by the Governmental Agency, the contractor shall maintain builders risk insurance (fire
and extended coverage) on a one hundred percent (100%) basis (completed value forin) on the
insurable portion of the Project, such insurance to be made payable to the order of the Authority,
the Governmental Agency, the prime contractor, and all subcontractors, as their interests may
appear.

(T) The Governmental Agency shall provide and maintain competent and adequate
resident engineering services covering the supervision and inspection of the development and
construction of the Project, and bearing the responsibility of assuring that Construction conforms
to the approved plans, specifiications and designs prepared by the Engineers. Such resident
engineer shall certify to the Cabinet, any involved state or federal agencies, and the
Governmental Agency at the completion of construction that construction is in accordance with
the approved plans, specifications and designs, or, approved amendments thereto.

(U) The Govenunental Agency shall demonstrate to the satisfaction of the Authority
the legal capability of the Governmental Agency to enact, adopt, levy, charge, collect, enforce
and remit to the Authority and the Cabinet the Service Charges of the Governmental Agency
described in the Schedule of Service Charges attached to and made a part of this Assistance
Agreement as Exhibit C and submit proof satisfactory to the Authority that the Service Charges
are in full force and effect as of the date of submission of the initial Requisition for Funds.

(V) The Project Commencement Date shall be no later than February 16, 2010.

(W) The Governmental Agency covenants that the Project is comprised of
improvements constituting green infrastructure, water or energy efficiency improvements or
other environmentally innovative activities.
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Section 4.2. Additional Conditions to Disbursement Re uired Under the Federal
A cement and ARRA. The Governmental Agency, in order to comply with the terms and
conditions of the Federal Agreement, further covenants and further agrees to additional
conditions to disbursement, as follows:

(A) Notwithstanding any other agreements contained herein regarding the
maintenance of books and records, that it shall maintain Project accounts in accordance with
generally accepted governmental accounting standards, as required by the Federal Agreement.
The Governmental Agency shall retain such records for no less than three (3) years following the
final payment by the Governmental Agency under tlfis Assistance Agreement or if any portion of
the Project is disposed of, until at least three (3) years after such disposition; provided that if any
litigation, claim, appeal or audit is commenced prior to the end of such period such records shall
be maintained until the completion of such action or until three (3) years after such
commencement, whichever is later.

(B) That it has not and will not apply any other federal funding to the Project in a
manner that would cause it to receive "double benefits" as described in Sechon 603 of the Water
Quality Act of 1987.

(C) That all property required for the completion of the Project shall be obtained, by
easement, purchase or other means acceptable to the Authority, prior to commencement of
construction and that the relocation of any Person resulting there)rom be in accordance with 49
CFR24 for Uniform Relocation Assistance and Real Property Acquisition Act of 1970.

(D) That all Project contractors shall be required to retain Project records for the
periods established for the retention of the Governmental Agency's records in Section 4.2(A).

(E) That, as required by 40 CFR 35.2218, all engineering services regarding
construction and regarding the first year of operation of the Project shall be provided for,
including the following:

(1) The operation of the Project and the revision of the operations and
maintenance manual as necessary to accommodate actual operating experience;
and

(2) The training of operating personnel, including preparation of curricula and
training material for operating personnel.

(F) That it shall advise the Cabinet and the Authority in wrihng of the date for
initiation of operation of the Project.

(G) That it shall provide that qualified inspectors are present at the conshuction site.
A summary of such inspector's qualifications and experience shall be submitted to the Cabinet
and the Authority.

(H) That it shall notify the Authority and the Cabinet of the completion date of the
project.



(I) That it agrees to the terms and conditions of its application for assistance and the
Authority's commitment to provide assistance, the terms of which are incorporated herein by
reference.

(J) That all measures required to minimize water pollution to affected waters shall be
employed in the Project including compliance with Section 404 of PL 92-500, as amended, it
being understood that approval of the Project does not constitute sanction or approval of any
changes or deviations &om established water quality standards, criteria implementation dates, or
dates established by enforcement proceedings.

(K) That no portion of the proceeds of the Loan shall be disbursed unless the Project
Commencement Date is on or prior to February 16, 2010.

Secfion 4.3. Disbursements of Loan: Re uisition for Funds. The Governmental Agency
shall submit to the Authority (or the Trustee acting on behalf of the Authority, if so designated)
and the Cabinet a Requisifion for Funds prior to the fifth day of each month (or such other
designated period as is acceptable to the Authority), in substantially the same form as that
attached to this Assistance Agreement as Exhibit B and Exhibit B-I and made a part hereof,
accompanied by, to the extent requested by the Authority, the following documentation:

(A) A full and complete accounting of the costs of the Project to be obligated by
contract or otherwise during the month in question, or already obligated and not included in any
previous accounting;

(B) A full and complete accounting of any costs of the Project paid by the
Governmental Agency fiom its own funds with the approval of the Authority and not included in
any previous accounting for which it seeks reimbursement;

(C) A full and complete accounting of any costs of the Project paid or requisifioned
under any other financing, loan, bond, grant or similar agreement or paid &om its own funds for
which it does not seek reimbursement and wluch have not been identified in any previous
requisition form.

(D) The Contractor's estimate of work performed during the preceding month
pursuant to construction contracts for the Project and payment thereunder due, together with the
Engineer's and Governmental Agency's approval thereof for disbursement by the Authority.

Upon the Authority's receipt of the Requisition for Funds, and such additional
documentation as it may require, and subject to certification by the Cabinet, the Authority may
direct the Trustee to remit the amount requested to the Governmental Agency as a draw upon the
Loan.
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ARTICLE V

CERTAIN COVENANTS OF THE GOVERNMENTAL AGENCY;
PAYMENTS TO BE MADE BY GOVERNMENTAL AGENCY TO THE AUTHORITY

Section 5.1. Im osition of Service Char es. The Governmental Agency hereby
irrevocably covenants and agrees to comply with all of the terms, conditions and requirements of
this Assistance Agreement, pursuant to which the Loan is to be made by the Authority to the
Governmental Agency as specified herein and in the Act and the Indenture. The Governmental
Agency hereby further irrevocably covenants and agrees that it already has, or will, to the extent
necessary, immediately impose Service Charges upon all persons, firms and entities to whom or
which services are provided by the System, such Service Charges to be no less than as set forth
in Exhibit C annexed hereto. If so required, such Service Charges shall be in addition to all other
rates, rentals and service charges of a similar nature of the Governmental Agency now or
hereafier authorized by law, and now or hereafter being levied and collected by the
Governmental Agency and shall be levied and collected solely for the purpose of repaying to the
Authority all sums received &om the Authority as representing the Loan in respect of the Project.

Section 5.2. Governmental A enc 's Obli ation to Re a Loan. The obligation of the
Governmental Agency to repay to the Authority the amount of the Loan &oin the Service
Charges shall not be revocable, and in the event that services supplied by the Project shall cease,
or be suspended for any reason, the Governmental Agency shall continue to be obligated to repay
the Loan fiom the Services Charges. In the event the Governmental Agency defaults in the
payment of any Service Charges to the Authority, the amount of such default shall bear interest
at the per annum rate equal to the Default Rate set forth in the Project Specifics, &om the date of
the default until the date of the payment thereof.

Section 5.3. Covenant to Ad'ust Service Char es. In the event, for any reason, the
Schedule of Service Charges shall prove to be insufficient to provide to the Authority the
minimum sums set forth in the Schedule of Payments, to make the required deposits to the
Maintenance and Replacement Reserve and to provide for the operation of the System, the
Governmental Agency hereby covenants and agrees that it will, upon notice by the Authority, to
the full extent authorized by law, both federal and state, immediately adjust and increase such
Schedule of Service Charges, or immediately commence proceedings for a rate adjustment and
increase with all applicable regulatory authorities, so as to provide funds sufficient to pay to the
Authority the minimum sums set forth in the Schedule of Payments, to provide for the operation
of the System as required under this Assistance Agreement and to make the required deposits to
the Maintenance and Replacement Reserve.

Section 5.4. Ade uac of Service Char es. The Service Charges herein covenanted to
be imposed by the Governmental Agency shall be fixed at such rate or rates (and it is represented
that the Schedule set forth in Exhibit C hereto so qualifies), as shall be at least adequate to make
the payments at the times and in the amounts set forth in the Schedule of Payments, to make the
required deposits to the Maintenance and Replacement Reserve and to provide for the operation
of the System, subject to necessary governmental and regulatory approvals.

The Service Charges imposed by the Governmental Agency shall be paid by the users of
the System and accordingly the Project not less &equently than the Service Charge Payment
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period set forth in the Project Specifics, and shall be remitted to the Authority by the
Governmental Agency with a report showing collections and any delinquencies.

Secfion 5.5. Covenant to Establish Maintenance and Re lacement Reserve. The
Governmental Agency shall establish a special account identified as a "Maintenance and
Replacement Reserve". The Governmental Agency shall deposit into the Maintenance and
Replacement Reserve an amount equal to the amount set forth in the Project Specifics at the
times set forth in the Project Specifics. Amounts in the Maintenance and Replacement Reserve
may be used for exbaordinary maintenance expenses related to the Project or for the unbudgeted
costs of replacing worn or obsolete portions of the Project.

Section 5.6. Covenant to Char e Sufficient Rates Re orts In ections. The
Governmental Agency hereby irrevocably covenants and agrees with the Authority:

(A) That, as aforesaid, it will at all times impose, prescribed, charge and collect the
Service Charges set forth in Exhibit C as shall result in net revenues to the Governmental
Agency at least adequate to provide for the payments to the Authority required by this Assistance
Agreement, to provide for the operation of the System and to make the required deposits to the
Maintenance and Replacement Reserve.

(B) That it will furnish to the Authority and the Cabinet not less than annually reports
of the operations and income and revenues of the System, and will permit authorized agents of
the Authority to inspect all records, accounts and data of the System at all reasonable times.

(C) That it will collect, account for and promptly remit to the Authority those specific
revenues, funds, income and proceeds derived &om Service Charges incident to tlus Assistance
Agreement.

(D) That it will notify the Authority in writing of its intention to issue bonds or notes
payable &om the revenues of the System not less than thirty (30) days prior to the sale of said
obligations. It further covenants that it will not issue any notes, bonds or other obligations
payable from the revenues of the System, if the pledge of the revenues of the System to the
repayment of such obligations is to rank on a parity with, or superior to, the pledge of the
revenues of the System for the repayment of the Loan granted under this Assistance Agreement,
unless the Governmental Agency has secured the consent of the Authority not less than fifteen
(15) days prior to the issuance of such obligations.

Section 5.7. Se e ation of Funds. The Governmental Agency shall at all times account
for the income and revenues of the System and distinguish same Rom all other revenues, moneys
and funds of the Governmental Agency, if any.
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ARTICLE VI

OTHER COVENANTS OF THE GOVE~NTAL AGENCY

Section 6.1. Further Assurance. At any time and all times the Governmental Agency
shall, so far as it may be authorized by law, pass, make, do, execute, acknowledge and deliver,
all and every such further resolufions, acts, deeds, conveyances, assignments, transfers and
assurances as may be necessary or desirable for the better assuring, conveying, granting,
assigning and confirming all and singular the rights, assets and revenues herein pledged or
assigned, or intended so to be, or which the Governmental Agency may hereafter become bound
to pledge or assign.

Section 6.2. Com letion of Pro'ect. The Governmental Agency hereby covenants and
agrees to proceed expeditiously with and promptly complete the Project in accordance with the
plans, designs and specifications prepared by the Engineers for the Governmental Agency.

Section 6.3. Establishment of Com letion Date. The complefion date for the Project shall
be evidenced to the Authority by a certificate signed by the Engineer and an authorized
representative of the Governmental Agency stating that, except for amounts retained by the
Authority for costs of the Project not then due and payable, (i) the Construction has been
completed and all labor, services, materials, supplies, machinery and equipment used in such
Construction have been paid for, (ii) all other facilities necessary in connection with the Project
have been acquired, constructed, equipped and installed and all costs and expenses incurred in
connection thereudth have been paid, (iii) the Project and all other facilities in connection
therewith have been acquired, consnucted, equipped and installed to his satisfaction.

Section 6.4. Commitment to 0 crate. The Governmental Agency hereby covenants and
agrees to commence operafion of the Project immediately on completion of construction and not
to discontinue operations or dispose of such Project without the approval of the Authority.

Section 6.5. Continue to 0 crate. The Governmental Agency hereby covenants and
agrees to continuously operate and maintain the Project in accordance with applicable provisions
of federal and state law and to maintain adequate records relating to said operation; said records
to be made available to the Authority upon its request at all reasonable times.

Secfion 6.6. Tax Covenant. In the event the Authority issues Bonds wlfich are intended
to be excludable &om gross income for federal income tax purposes to provide the funds for the
Loan, the Governmental Agency shall at all times do and perform all acts and things permitted
by law and necessary or desirable in order to assure such exclusion and shall take such actions as
may be directed by the Authority in order to accomplish the foregoing. The Governmental
Agency shall not permit (i) the proceeds of the Loan to be used directly or indirectly in any trade
or business, (ii) its payments hereunder to be secured directly or indirectly by property to be used
in a trade or business, (iii) any management agreement for the operation of the System or (iv)
any federal guarantee of its obligations hereunder without the prior written consent of the
Authority. The Governmental Agency will not acquire or pledge any obligations which would
cause the Bonds to be arbitrage bonds" within the meaning of the Code.

Section 6.7. Accounts and Re orts. The Governmental Agency shall at all times keep, or
cause to be kept, proper books of record and account in accordance with the "Uniform System of
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Accounts" established by the Commonwealth, in which complete and accurate entries shall be
made of all its transactions relating to the System and which shall at all reasonable times be
subject to the inspection of the Authority.

Section 6.8. Financial Statements. Within one hundred eighty (180) days afier the end of
each fiscal year of the Governmental Agency, the Governmental Agency shall provide to the
Authority, itemized financial statements of income and expense and a balance sheet in
reasonable detail, certified as accurate by a firm of independent certified public accountants or
the Auditor of Public Accounts of the Commonwealth. All financial information must be
satisfactory to the Authority as to form and content and be prepared in accordance with generally
accepted accounting principles on a basis consistent with prior practice unless specifically noted
thereon. With such financial statements, the Governmental Agency shall furnish to the Authority
a certificate stating that, to the best knowledge of the authorized representative signing such
certificate, no default under this Assistance Agreement exists on the date of such certificate, or if
any such default shall then exist, describing such default with specificity. All recipients and
subrecipients expending $500,000 or more in a year in Federal awards must have a single or
program-specific audit conducted for that year in accordance with OMB Circular A-133.

Section 6.9. General Com liance With All Duties. The Governmental Agency shall
faithfully and punctually perform all duties with reference to the Project and the System required
by the Constitution and laws of the Commonwealth, and by the terms and provisions of this
Assistance Agreement and any other Debt Obligations.

Section 6.10. General. The Governmental Agency shall do and perform or cause to be
done and performed all acts and tlungs required to be done or performed by or on behalf of the
Governmental Agency under the provisions of the Act, the Federal Act and this Assistance
Agreement in accordance with the terms of such provisions including the Additional Covenants
and Agreements, if any, set forth in Exlubit G hereto.

Section 6.11. Further Covenants under the Federal A cement. The Governmental
Agency shall comply with all further requirements or conditions which may arise &om time to
time in order to assure compliance with the Federal Act, and with the agreements of the
Authority set forth in the Federal Agreement, including but not limited to the following:

(A) The Governmental Agency shall provide all information requested of it by the
Authority or the Cabinet so that (i) the Grants Information Conhol System, referred to in the
Federal Agreement, can be maintained, (ii) the accounting and auditing procedures required by
the Federal Act can be maintained and (iii) the Authority can furnish the information required of
its under the Federal Agreement.

(B) Qualified operating personnel, properly certified by the Cabinet, shall be retained
by the Governmental Agency to operate the Project during the entire term of tlus Assistance
Agreement. An approved plan of operating and an operations and maintenance manual for the
Project shall be provided by the Governmental Agency to the Cabinet and the Authority. The
Project shall be operated and maintained in an efficient and effective manner.

(C) All residents in the service area of the Project must be offered the same
opportunity to become users of the Project regardless of race, creed, color, or level of income.
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(D) The Governmental Agency shall comply with provisions contained in the
following federal regulations, orders, acts and circulars and the following statutes and regulations
of the Commonwealth.

Federal Cross-Cutters

Environmental Authorities

(a)

(b)
(c)
(d)
(e)
(f)
(g)

(h)
(i)
(J)
(k)
(1)
(m)

Archeological and Historic Preservation Act of 1974, Pub. L. 86-523, as
amended
Clean Air Act, Pub. L. 84-159, as amended
Coastal Barrier Resources Act, Pub. L. 97-348
Coastal Zone Management Act, Pub. L. 93-583, as amended
Endangered Species Act, Pub. L. 93-205, as amended
Environmental Justice, Executive Order 12898
Floodplain Management, Executive Order 11988 as amended by
Executive Order 12148
Protection of Wetlands, Executive Order 11990
Farmland Protection Policy Act, Pub. L. 97-98
Fish and Wildlife Coordination Act, Pub. L. 85-624, as amended
National Historic Preservation Act of 1966, PL 89-665, as amended
Safe Drinking Water Act, Pub. L. 93-523, as amended
Wild and Scenic Rivers Act, Pub. L. 90-542, as amended

Economic and Miscellaneous Authorities

(a)

(c)

(d)

Demonstration Cities and Metropolitan Development Act of 1966, Pub. L.
89-754, as amended, Executive Order 12372
Procurement Prohibitions under Section 306 of the Clean Air Act and
Section 508 of the Clean Water Act, including Executive Order 11738,
Administration of the Clean Air Act and the Federal Water Pollution
Conhol Act with Respect to Federal Contracts, Grants, or Loans.
Uniform Relocation and Real Property Acquisition Policies Act, Pub. L.
91-646, as amended
Debarment and Suspension, Executive Order 12549

Social Policy Authorities

(a)
(b)
(c)

(d)

(e)
(f)

Age Discrimination Act of 1975, Pub. L. 94-135
Title VI of the Civil Rights Act of 1964, Pub. L. 88-352
Section 13 of the Federal Water Pollution Control Act Amendments of
1972, Pub. L. 92-500 (the Clean Water Act)
Section 504 of the Rehabilitation Act of 1973, Pub. L. 93-112 (including
Executive Orders 11914and 11250)
Equal Employment Opportunity, Executive Order 11246
Women's and Minority Business Enterprise, Executive Orders 11625,
12138, and 12432
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(g) Section 129 of the Small Business Administration Reauthorization and
Amendment Act of 1988, Pub. L. 100-590

(2) State:

(a)
(b)
(c)
(d)

KRS 224
KRS 224A.1115 Federally Assisted Drinking Water Revolving Fund
KRS Chapter 337, Labor Laws
401 KAR Chapter 5

Section 6.12. Covenants Under ARRA. The Governmental Agency covenants and agrees
that it shall comply with all further requirements or condifions which may arise &om time to time
in order to insure compliance with ARRA, including but not limited to the following:

(A) The Governmental Agency shall require all laborers and mechanics employed by
contractors and subcontractors on the Project shall be paid wages at rates not less
than prevailing on projects of a character similar in the locality as determined by
the Secretary of Labor in accordance with subchapter IV of Chapter 31 of title 40,
United States Code.

(B) No portion of the Loan shall be used by the Governmental Agency for the
construction, alteration, maintenance or repair of a public building or public work
unless all of the iron, steel and manufactured goods used in the Project is
produced in the United States unless (i) a waiver is provided to the Governmental
Agency by the United States Environmental Protection Agency or (ii) compliance
would be inconsistent with the United States'bligations under international
agreements.

(C) Not later than 10 days after the end of each calendar quarter, the Governmental
Agency shall submit reports to the Authority complying with the requirements of
Secfion 1512(c) and Title VII of ARRA.

(D) The Governmental Agency shall do and perform or cause to be done and
performed all acts and things required to be done or performed by or on behalf of
the Governmental Agency under the provisions ofARRA.

(E) If the Project, or any portion thereof, has been qualified as a green infrastructure
water or energy efficiency project, the Governmental Agency shall notify the
Authority in writing of any changes to the Project resulting in an alteration of the
business case requirements set forth in attached Exhibit FL No such changes shall
be undertaken unless the Authority shall have provided the Governmental Agency
with express written consent to such changes.

Section 6.13. Continuin Disclosure Obli ation. The Governmental Agency covenants
and agrees that notwithstanding any other provision of tlfis Assistance Agreement to the
contrary, upon written notice from the Authority that the Schedule of Payments provides ten
percent (10%)or more of the debt service requirements on an issue of the Authority's Bonds and
that compliance by the Governmental Agency with the requirements of Securities and Exchange
Commission Rule 15c2-12, as amended (the "SEC Rule" ) is required in connection with the
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Authority's Bonds, the Governmental Agency shall provide to the Authority such information as
may be required by the Rule, within the time periods set out in such notice by the Authority, to
enable the Authority to establish to the satisfaction of prospective purchasers of the Authority's
Bonds that the requirements of the SEC Rule will be satisfied in connection with the issuance of
the Authority's Bonds. The Governmental Agency further understands and agrees that the
Authority shall act as the Governmental Agency's disclosure agent for purposes of compliance
with the SEC Rule and that upon a failure by the Governmental Agency to provide the
information required to be provided under the SEC Rule within the time fiame specified in such
notice, the Authority and/or the beneficial owners and holders of the Authority's Bonds shall be
specifically granted the right of enforcing the provisions of this Section 6.12 by an action in
mandamus, for specific performance, or similar remedy to compel performance.
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ARTICLE VII

MAINTENANCE, OPERATION, INSURANCE AND CONDEMNATION

S tl 7.1. M~t' t . Th G tlAg 7 g thtd 'gth
t'ermof this Assistance Agreement, it will keep the Project, including all appurtenances thereto,

and the equipment and machinery therein, in good and sound repair and good operating
condition at its own cost so that the completed Project will continue to provide the services for
which the System is designed.

Section 7.2. Additions and Im rovements. The Governmental Agency shall have the
privilege of making additions, modifications and improvements to the sites of the Project, and to
the Project itself &om time to time provided that said additions, modifications and improvements
do not impair the operation or objectives of the Project. The Cost of such additions,
modifications and improvements shall be paid by the Governmental Agency, and the same shall
be the property of the Governmental Agency and shall be included under the terms of this
Assistance Agreement as part of the site of the Project, or the Project, as the case may be.
Nothing herein contained shall be conshued as precluding the Authority and the Governmental
Agency Rom entering into one or more supplementary Assistance Agreements providing for an
additional Loan or Loans in respect of additional Projects undertaken by the Governmental
Agency.

Section 7.3. S stem Not to Be Dis used Of. The Governmental Agency covenants and
agrees that, until satisfaction in full of its obligations hereunder, it will not, without the prior
written consent of the Authority, which consent shall not be unreasonably withheld, sell,
mortgage, or in any manner dispose of, or surrender control or otherhvise dispose of any of the
facilities of the System or any part thereof (except that the Governmental Agency may retire
obsolete and worn out facilities, and sell same, if appropriate).

Section 7.4. Com liance with State and Federal Standards. The Governmental Agency
agrees that it will at all times provide operation and maintenance of the Project to comply with
the water quality standards, if any, established by any state or federal agency. The Governmental
Agency agrees that qualified operating personnel properly certified by the Commonwealth will
be retained to operate the Project during the entire term of this Assistance Agreement.

Section 7.5. Access to Records. The Governmental Agency agrees that it will permit the
Authority and any state or federal agency and their respective agents to have access to the
records of the Governmental Agency pertaining to the operation and maintenance of the Project
at any reasonable time following completion of construction of the Project, and commencement
of operations thereof.

Secfion 7.6. Covenant to Insure — Casual . The Governmental Agency agrees to insure
the Project facilities in such amount as like properties are similarly insured by political
subdivisions similarly situated, against loss or damage of the kinds usually insured against by
political subdivisions similarly situated, by means of policies issued by reputable insurance
companies duly qualified to do such business in the Commonwealth.
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Section 7.7. Authori as Named Insured. Any insurance policy issued pursuant to
Section 7.5 hereof, shall be so written or endorsed as to make losses, if any, payable to the
Governmental Agency, and to the Authority, as their interests may appear.

Section 7.8. Covenant to Insure-Liabili . The Governmental Agency agrees that it will
carry public liability insurance with reference to the Project with one or more reputable insurance
companies duly qualified to do business in the Commomvealth, insuring against such risks
(including but not limited to personal inquiry, death and property damage) and in such amounts
as are set forth in the Project Specifics, and naming the Authority as an additional insured.

Section 7.9. Covenant Re ardin Worker's Com ensation. Throughout the entire term
of this Assistance Agreement, the Governmental Agency shall maintain worker's compensation
coverage, or cause the same to be maintained.

Section 7.10. A lication of Casual Insurance Proceeds. If, prior to the completion of
the term of this Assistance Agreement, the Project shall be damaged or partially or totally
destroyed by fire, windstorm or other casualty, there shall be no abatement or reducfion in the
amount payable by the Governmental Agency pursuant to the terms of this Assistance
Agreement and the Governmental Agency will (I) promptly repair, rebuild or restore the Project
damaged or destroyed; and (2) apply for such purpose so much as may be necessary of any net
proceeds of insurance resulting &om claims for such losses, as well as any additional moneys of
the Governmental Agency necessary therefor. All net proceeds of insurance resulting from
claims for such losses shall be paid to the Governmental Agency, and shall be promptly applied
as herein provided.

Section 7.11. Eminent Domain. In the event that title to, or the temporary use of, the
Project, or any part thereof, shall be taken under the exercise of the power of eminent domain by
any governmental body or by any Person acting under governmental authority, there shall be no
abatement or reduction in the minimum amounts payable by the Governmental Agency to the
Authority pursuant to the terms of tlus Assistance Agreement, and any and all net proceeds
received &om any award made in such eminent domain proceedings shall be paid to and held by
the Governmental Agency in a separate condemnation award account and shall be applied by the
Governmental Agency in either or both of the following ways, as shall be determined by the
Governmental Agency in its sole discretion:

(A) The restoration of the improvements located on the Project sites to substantially
the same condition as prior to the exercise of said power of eminent domain; or

(B) The acquisition of additional property, if necessary, and the acquisition of
additional facilities by construction or otherwise, equivalent to the Project facilifies, wluch
property and facilities shall be deemed to be a part of the Project sites and a part of the
Project facilities and to be substituted for Project facilities so taken by eminent domain,
without the payment of any amount other than herein provided, to the same extent as if such
property and facilities were specifically described herein.

Any balance of the net proceeds of the award in such eminent domain proceedings after
the carrying out of the mandatory proceedings stipulated in (A) and (B) of this Section 7.11,shall
be paid to the Governmental Agency upon delivery to the Authority of a certificate signed by an
authorized officer of the Governmental Agency to the effect that the Governmental Agency has
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complied with either subparagraph (A) or (B), or both, of tlus Section, and written approval of
such certificate by an authorized officer of the Authority. In no event will the Governmental
Agency voluntarily settle or consent to the settlement of any prospective or pending
condemnation proceedings with respect to the Project or any part thereof without the written
consent of the Authority.

Section 7.12. Flood Insurance. All structures located in flood prone areas shall be
covered by flood insurance carried by the Governmental Agency for an amount equal to the total
Project cost excluding the cost of land and any uninsurable improvements, or for the maximum
limit available under the National Flood Insurance Act of 1968, as amended, whichever is less,
for the entire useful life of the Project.
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ARTICLE VIII

EVENTS OF DEFAULT AND REMEDIES

Secfion 8.1. Events ofDefault Defined. The following will be "Events of Default" under
this Assistance Agreement and the term "Event of Default" or "Default" will mean, ivhenever it
is used in this Assistance Agreement, any one or more of the following events:

(A) Failure by the Governmental Agency to pay any payments specified herein at the
times specified herein.

(B) Failure by the Governmental Agency to observe or perform any covenant,
condition or agreement on its part to be observed or performed, other than as referred to in
subsection (A) of this Section, for a period of thirty (30) days after written notice specifying
such failure and requesting that it be remedied will have been given to the Governmental
Agency by the Authority unless the Authority agrees in writing to an extension of such time
prior to its expiration; provided, however, if the failure stated in the notice cannot be
corrected within the applicable period, the Authority will not unreasonably withhold its
consent to an extension of such time if correcfive action is instituted by the Governmental
Agency within the applicable period and diligently pursued until such failure is corrected.

(C) The dissolution or liquidation of the Governmental Agency, or the voluntary
initiation by the Governmental Agency of any proceeding under any federal or state law
relating to bankruptcy, insolvency, arrangement, reorganization, readjustment of debt or any
other form of debtor relief, or the initiation against the Governmental Agency of any such
proceeding which will remain undismissed for sixty (60) days, or the entry by the
Governmental Agency into an agreement of composition with creditors or the failure
generally by the Governmental Agency to pay its debts as they become due.

(D) A default by the Governmental Agency under the provisions of any agreements
relating to its Debt Obligations.

Section 8.2. Remedies on Default. Whenever any Event of Default referred to in Section
8.1 has occurred and is continuing (other than an event of default arising under Section 6.13 of
tins Assistance Agreement), the Authority may, without any further demand or notice, take one
or any combination of the following remedial steps:

(A) Declare all payments due hereunder, as set forth in the Schedule of Payments, to
be immediately due and payable.

(B) Exercise all the rights and remedies of the Authority set forth in the Act.

(C) Take whatever action at law or in equity may appear necessary or desirable to
enforce its rights under this Assistance Agreement.

(D) Submit a formal referral to the appropriate federal agency, as required by the
Federal Agreement.
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The sole remedies for an Event of Default under this Assistance Agreement arising by
virtue of the failure of the Governmental Agency to comply with the provisions of Section 6.10
hereof shall be those remedies specifically set forth in Section 6.10hereof

Section 8.3 A ointment of Receiver. Upon the occurrence of an Event of Default, and
upon the filing of a suit or other commencement of judicial proceedings to enforce the rights of
the Authority under this Assistance Agreement, the Authority shall be entitled, as a matter of
right, to the appointment of a receiver or receivers of the System and all receipts therefrom,
pending such proceedings, with such power as the court making such appointment shall confer;
provided, however, that the Authority may, with or without action under this Section, pursue any
available remedy to enforce the payment obligations hereunder, or to remedy any Event of
Default.

Section 8.4. No Remed Exclusive. No remedy herein conferred upon or reserved to the
Authority is intended to be exclusive, and every such remedy will be cumulative and will be in
addition to every other remedy given hereunder and every remedy now or hereafter existing at
law or in equity. No delay or omission to exercise any right or power accruing upon any default
will impair any such right or power and any such right and power may be exercised &om time to
time and as often as may be deemed expedient.

Section 8.5. Consent to Powers of Authori Under Act. The Governmental Agency
hereby acknowledges to the Authority its understanding of the provisions of the Act, vesting in
the Authority certain powers, rights and privileges in respect of the Project upon the occurrence
of an Event of Default, and the Governmental Agency hereby covenants and agrees that if the
Authority should in the future have recourse to said rights and powers, the Governmental
Agency shall take no action of any nature whatsoever calculated to inhibit, nullify, void, delay or
render nugatory such actions of the Authority in the due and prompt implementation of this
Assistance Agreement.

Section 8.6. Waivers. In the event that any agreement contained herein should be
breached by either party and thereafter waived by the other party, such waiver will be limited to
the particular breach so waived and will not be deemed to waive any other breach hereunder.

Section 8.7. A cement to Pa Attorne s'ees and Ex enses. In the event that either
party hereto will default under any of the provisions hereof and the non-defaulting party employs
attorneys or incurs other expenses for the enforcement of performance or observance of any
obligation or agreement on the part of the defaulting party herein contained, the defaulting party
agrees that it will pay on demand therefor to the non-defaulting party the fees of such attorneys
and such other expenses so incurred by the non-defaulting party.
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ARTICLE IX

MISCELLANEOUS PROVISIONS

Section 9.1. A royal not to be Unreasonabl Withheld. Any approval of the Authority
required by tins Assistance Agreement shall not be unreasonably withheld and shall be deemed
to have been given on the thirtieth (30th) day following the submission of any matter requiring
approval to the Authority, unless disapproved in writing prior to such thirtieth (30th) day. Any
provision of this Assistance Agreement requiring the approval of the Authority or the satisfaction
or the evidence of satisfaction of the Authority shall be interpreted as requiring acfion by an
authorized officer of the Authority granting, authorizing or expressing such approval or
satisfaction, as the case may be, unless such provision expressly provides othetwise.

S ti 9.2. ~At. Tl'g ti d bj tt, d diti d p,th
approval of this Assistance Agreement by the Secretary or Assistant Secretary of the Finance and
Administration Cabinet.

Section 9.3. Effective Date and Earl Termination. This Assistance Agreement shall
become effective as of the date first set forth hereinabove and shall continue in full force and
effect until the date the obligations of the Governmental Agency pursuant to the provisions of
this Assistance Agreement have been fully satisfied. Notwithstanding the foregoing, in the event
the Project Commencement Date shall not have occurred on or prior to February 16, 2010, this
Assistance Agreement shall terminate on February 17, 2010.

S ti 9.4. ~Bd'ff t. Thi A it Ag t 2 tlb bi d' p, d hit
inure to the benefit of the parties hereto, and to any person, officer, board, deparhnent, agency,
municipal corporation, or body politic and corporate succeeding by operation of law to the
powers and duties of either of the parties hereto. This Assistance Agreement shall not be
revocable by either of the parties, without the written consent of the other party.

S ti 9.5. S bilith. I th ttht yp 'i fthi A it Ag t
will be held invalid or unenforceable by any court of competent jurisdiction, such holding ivill
not invalidate or render unenforceable any other provision hereof.

S I'.6. ~Ai hill . Th 'ght t'th A th ty d thi A i t Ag t
shall be assignable by the Authority without the consent of the Governmental Agency, but none
of the rights, duties or obligafions of the Governmental Agency under this Assistance
Agreement shall be assignable by the Governmental Agency without the prior written consent of
the Authority.

Section 9.7. Execution in Counte arts. This Assistance Agreement may be
simultaneously executed in several counterparts, each of which will be an original and all of
which will constitute but one and the same insnument.

S ti 9.9. A~gbl L . Tt' i t Ag t ill b g d by d
construed in accordance with the laws of the Commonwealth.

28



Section 9.9. ~Ca tions. The captions or headings herein are for convenience only and in
no way de6ne, limit or describe the scope or intent of any provisions or sections of this
Assistance Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Assistance Agreement to
be executed by their respective duly authorized officers as of the day and year above written.

ATTEST: KENTUCKY INFRASTRUCTURE
AUTHORITY

By

Title: Title:

ATTEST: GOVERN1VIKNTAL AGENCY:
WESTERN MASON WATER DISTRICT

By:
Titl

APPROVED: EXAMINED:

ADM RA ON CAB T OF THE
COMMONWEALTH OF KENTUCKY AUTHORITY

ENERGY AND ENVIRONMENT
CABINET OF THE COIMIMONWEALTH OF IMNTUCKY

By:
Dir
Division of Water

APPROVED AS TO FORM AND LEGALITY

ET
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EXHIBIT A
WESTERN MASON WATER DISTRICT

PROJECT SPECIFICS
F2 09-14

GOVERNMENTAL AGENCY:

Name:

Contact
Person:

SYSTEM:

PROJECT:

WESTERN MASON WATER DISTRICT
2573 Mary Ingles Highway, P.O. Box 49
Dover, KY 41034

Larry Redden
(606) 882-3141

Drinking Water

Western Mason Water District (WMWD) is requesting a Fund F loan in the amount of
$500,000 from the American Reinvestment and Recovery Act of 2009 for the
Germantown Water Upgrade. This project will upgrade existing asbestos-cement (AC)
water lines to polyvinyl chlodide (PVC) from the Germantown Water storage tank to
Germantown and the surrounding area. More specifically, the project includes the
installation/replacement of 36,000 I.f. of 8", 8,400 I.f. of 6" and 6,200 I.f. of 4" waterline
and 2 pumps. WMWD has experienced several leaks in the existing AC lines resulting
from an increase of pressure from the new tank. Because of these leaks WMWD is
unable to fully use the tank for fear of causing more leaks. The existing 6" AC line is
approximately 40 years old and has become very brittle. The district continually has to
repair leaks which results in boil water advisories. Replacing the line should eliminate the
leaks and the potential for contaminated water.

PROJECT BUDGET:

Administrative Expenses
Legal Expenses
Land, Easements
Engineering Fees
Construction
Contingency
Other
Total

Total
$ 10,000
$ 17,000
$ 5,000
$ 180,000
$ 1,175,000
$ 103,000
$ 10,000
$ 1,500,000

FUNDING SOURCES:

Fund F Loan
RD Loan

Total

Amount

$ 500,000
1,000,000

$ 1,500,000

0/

33'/0
67'/0

100'/o



KIA DEBT SERVICE:
Construction Loan
Less: Principal Forgiveness (54.1%)
Amortized Loan Amount
interest Rate
Loan Term (Years)
Estimated Annual Debt Service
Administrative Fee (0.25%)
Total Estimated Annual Debt Service

$ 500,000
$ 270,500

229,500
2 00%

20
13,979

574
$ 14,553

AMORTIZATION COMMENCEMENT DATE: June 1 and December 1

Interest payments will commence within six months from first draw of funds (estimated

Full principal and interest payments will commence within one year of initiation of operation
(estimated 06/01/1 1).

REPLACEMENT RESERVE ACCOUNT: $ 1,250 ANNUAL AMOUNT

$ 12,500 TOTAL AMOUNT

The annual replacement cost is $1,250. This amount should be added to the replacement
account each December 1 until the balance reaches $12,500 and maintained for the life of the
loan.

ADMINISTRATIVE FEE:

DEFAULT RATE:

0.25%

8.00%

DEBT OBLIGATIONS CURRENTLY OUTSTANDING:

1988 Series
1997Series
2001 Series
2007 Series

Total

LIABILITY INSURANCE COVERAGE:

Outstandin Maturit

$267,000 Jul-05
$176,500 Jul-05
$244,500 Aug-05

$1,401,000 Aug-05

$2,089,000

Death or Personal Injury (per person)
Death or Personal injury (per occurrence)
Property Damage on System



EXHIBIT B

REQUEST FOR PAYMENT WITH RESPECT TO
ASSISTANCE AGREEMENT DATED DECEMBER 1, 2009

LOAN NO. F2 09-14

Request No.

Original sent to: Kentucky Inirastructure Authority
1024 Capital Center Drive
Suite 340
Frankfort, Kentucky 40601

Dated:

Copy sent to: SRP and SPAP Secfion Manager
Division ofWater
Energy and Environment Cabinet
200 Fair Oaks,4'loor
Frankfort, Kentucky 40601

FROM: Western Mason Water Disnict (the "Governmental Agency" )

Gentlemen:

The above identified Governmental Agency has entered into an Assistance Agreement
with the Kentucky Inirastructure Authority (the "Authority" ) for the acquisition and construction
of drinking water supply facilities, described in the Assistance Agreement as the "Project."

Pursuant to the Assistance Agreement, we hereby certify that we have incurred the
following expenses in connection with the Project and that the Authority's funding share of these
expenses is in the amount so denoted in this request totaling $

Documentation supporting the expenses incurred and identified per this request are
attached.

ELIGIBLE PROJECT EXPENSES INCURRED

Contractor
Expenses this

Receuest
Expenses to

Date

Total



ALLOCATION OF FUNDING FOR EXPENSES

~Fdh F
Portion of

Ex enses this Re uest
Porhon of Expenses

Total to Date

Totals

The Governmental Agency certifies it has also paid Project expenses for planning and
design or has submitted requisitions to the applicable f'unding sources for Project expenses,
which have not been identified in any previous Request or Payment, as follows:

F~d'
Amount of Payment~Ri ttt

Date of Payment~Ri ttt

Respectfully submitted,

Governmental Agency

By:

Title
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CERTIFICATE OF CONSULTING ENGINEERS AS TO
PAYMENT REQUEST

The undersigned, a duly qualified and licensed Engineer hereby certifies that he or she

represents the Governmental Agency submitting this request in connection with the "Eligible

Project" and that all expenses represented in this request were duly incurred for the Construction

of the "Project," that the Authority's funding share of these expenses is accurately represented

and that such expenses have not been the subject of any request for disbursement previously

submitted.

Engineer/Architect

Firm Name
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EXHIBIT B-1

BUY-AMERICAN CERTIFICATION ACCOMPANYING PAY REQUESTS

BUY A1VIERICAN AFFIR1VIATION

Section 1605 of the American Recovery and Reinvestment Act (ARRA) states that:

"None of tlie fimds appt opriated or otlienvise nrade available by tliis Act may be used for a
project for tlie construction, alteration, maintenance, or repair of a public building or public
ivork unless all of the iron, steel, and manufactured goods used in the project are produced in
the United States. "

To meet this requirement, the undersigned hereby certifies that all of the material, equipment and
accessories which are to represented by expenditures of this pay request and any other
expenditures of the Project to be partially or fully funded by monies &om the American
Recovery and Reinvestment Act, has been manufactured &om domestic construction material as
defined by 40 CFR 35.936-13(D).

If any expenditures reflected in this Pay Request or expenditures made &om other funding
sources during the period covered by this Pay Request are not in compliance with Section 1605,
documentation is attached hereto reflecting the waiver obtained or applicable hereto that allows
the incorporation of a non-American component(s).

Name of Governmental Agency Name of Contractor

Signature of Authorized Official Signature of Authorized Official

Title Title

Date Date





Vl. RATE STRUCTURE

CUSTOMER COMPOSITION

Current

Residential 1,007
Commercial 25

Industrial 0

1,032

RATES

Proposed

0

0

TOTAL

1,007
25

0

0 1,032

Water rates were last increased August 3, 2007. The district is in the process of

increasing rates by approximately 10.6%to be placed into effect later in early 2010.
The current and proposed monthly charges for water utility service are:

First 2,000 gallons
Next 8,000 gallons (per 1,000 gal.)
All Over 10,000 gallons (per 1,000 gal.)
Residential Bill for 4,000 gallons

$ 25.00
3.55
3.00

Current Pro osed
$ 27.50

4.00
3.50

$ 32.10 $ 35.50

Affordability Index (Rate/MHI) 1 3% 1.4%

Bulk User Rate per 1,000 gallons $ 3.75 $ 4.20

The proposed rates are consistent with the required rates in the RD letter of

conditions.
'j>5c . unpen 94.
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EXHIBIT D

RESOLUTION

RESOLUTION OF THE WESTERN MASON WATER DISTRICT
APPROVING AND AUTHORIZING AN ASSISTANCE AGREEMENT
DATED AS OF DECEMBER I, 2009 BETWEEN THE WESTERN MASON
WATER DISTRICT AND THE KENTUCKY INFRASTRUCTURE
AUTHORITY.

WHEREAS, the Board of Commissioners ("Governing Authority" ) of the Western
Mason Water District ("Governmental Agency" ) has previously determined that it is in the
public interest to acquire and construct certain facilities and improvements to the Governmental
Agency's Water System (the "Project") and

WHEREAS, the Governmental Agency has made application to the Kentucky
Infrastructure Authority (the "Authority" ) for the purpose of providing monies to acquire and
construct the Project; and

WHEREAS, in order to obtain such monies, the Governmental Agency is required to
enter into an assistance agreement dated as of December I, 2009 (the "Assistance Agreement" )
with the Authority.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the
Western Mason Water District, as follows:

SECTION 1. That the Governing Authority hereby approves and authorizes the
Assistance Agreement between the Governmental Agency and the Authority substantially in the
form on file with the Governmental Agency for the purpose of providing the necessary financing
to the Governmental Agency for the acquisition and construction of the Project.

SECTION 2. That the Chairman and Secretary of the Governmental Agency be and
hereby are authorized, directed and empowered to execute necessary documents or agreements,
and to othenvise act on behalf of the Governmental Agency to effect such financing.

SECTION 3. That this resolution shall take effect at the earliest time provided by law.

ADOPTED on 2009.

Chairman

Attest:

Secretary
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CERTIFICATE

I, the undersigned, hereby certify that I am the duly qualified and acting Secretary of the

Western Mason Water District; that the foregoing is a full, true and correct copy of a Resolution

d Ft dhyth B d fC ' 'dChy t tt gddlyh Id 2009:
that said official action appears as a matter of public record in the official records or journal of
the governing authority; that said meeting was held in accordance with all applicable

requirements of Kentucky law, including KRS 61.810,61.815,61.820 and 61.825; that a quorum

was present at said meeting; that said official action has not been modified, amended, revoked or

repealed and is now in full force and effect.

IN TESTIMONY WHESEOF, 't
y tg t tt

'
y f 2009.

Secretary
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EXHIBIT E

OPINION OF COUNSEL

[Letterhead of Counsel to Governmental Agency]

P3ate]

Kentucky In&astructure Authority
1024 Capital Center Drive
Suite 340
Frankfort, Kentucky 40601

RE: Assistance Agreement by and behveen Kentucky In&astructure Authority and
Western Mason Water District, dated as ofDecember 1, 2009

Ladies and Gentlemen:

The undersigned is an attorney at law duly admitted to the practice of law in the
Commonwealth of Kentucky and is legal counsel to the Western Mason Water District,
hereinafter referred to as the "Governmental Agency". I am familiar with the organization and
existence of the Governmental Agency and the laws of the Commonwealth applicable thereto.
Additionally I am familiar with the drinking water supply project (the "Project") with respect to
which the Assistance Agreement by and between the Kentucky In&astructure Authority
("Authority") and the Governmental Agency is being authorized, executed and delivered.

I have reviewed the form of Assistance Agreement by and between the Authority and the
Governmental Agency, the resolution or ordinance of the governing authority authorizing the
execution and delivery of said Assistance Agreement.

Based upon my review I am of the opinion that:

1) The Governmental Agency is a duly organized and existing political subdivision
or body politic of the Commonwealth of Kentucky validly existing under the Constitution and
statutes of the Commonwealth of Kentucky.

2) The Assistance Agreement has been duly executed and delivered by the
Governmental Agency and is a valid and binding obligation of the Governmental Agency
enforceable in accordance with its terms, except to the extent that the enforceability thereof may
be limited by equitable principles and by bankruptcy, reorganization, moratorium, insolvency or
similar laws heretofore or hereaAer enacted relating to or affecting the enforcement of

creditors'ights

or remedies generally.
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3) The Governmental Agency has all necessary power and authority (i) to enter into,
perform and consummate all transactions contemplated by the Assistance Agreement, and (ii) to
execute and deliver the documents and instruments to be executed and delivered by it in
connechon with the construction of the Project.

4) The Service Charges, as defined in the Assistance Agreement, are in full force
and effect and have been duly and lawfully adopted by the Governmental Agency.

5) The execution and delivery of the Assistance Agreement and the performance by
the Governmental Agency of its obligations thereunder does not and will not conflict with,
violate or constitute a default under any court or administrative order, decree or ruling, or any
law, statute, ordinance or regulation, or any agreement, indenture, mortgage, lease, note or other
obligation or instrument, binding upon the Governmental Agency, or any of its properties or
assets. The Governmental Agency has obtained each and every authorization, consent, permit,
approval or license of, or filing or registration with, any court or governmental department,
commission, board, bureau, agency or instrumentality, or any specifically granted exetnption
&om any of the foregoing, that is necessary to the valid execution, delivery or performance by
the Governmental Agency of the Assistance Agreement and the imposition of the Service
Charges.

6) To the best ofmy knowledge after due inquiry there is no action, suit, proceedings
or investigation at law or in equity before any court, public board or body pending or threatened
against, affecting or questioning (i) the valid existence of the Governmental Agency, (ii) the right
or title of the members and officers of the Governmental Agency to their respective positions,
(iii) the authorization, execution, delivery or enforceability of the Assistance Agreement or the
application of any monies or security therefor, (iv) the construction of the Project, (v) the validity
or enforceability of the Service Charges or (vi) that would have a material adverse impact on the
ability of the Governmental Agency to perform its obligations under the Assistance Agreement.

7) None of the proceedings or authority heretofore had or taken by the Governmental
Agency for the authorization, execution or delivery of the Assistance Agreement has or have
been repealed, rescinded, or revoked.

8) To the best of my knowledge, the Governmental Agency has fully complied with
all federal and state labor and procurement laws in connection with the construction of the
project.

9) All proceedings and actions of the Governmental Agency with respect to wluch
the Assistance Agreement is to be delivered were had or taken at meetings properly convened
and held in substantial compliance with the applicable provisions of Sections 61.805 to 61.850 of
the Kentucky Revised Statutes.

Very truly yours,
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EXHIBIT F

TO ASSISTANCE AGREEMENT BETWEEN
WESTERN MASON WATER DISTRICT ("GOVERNMENTAL AGENCY") AND

THE KENTUCKY INFRASTRUCTURE AUTHORITY

Total Loan to be Repaid by
Governmental Agency to
Kentucky In&astructure Authority

Principal and Interest Payable
on Each June I and December I

It is understood and agreed by the parties to this Assistance Agreement that this Exlubit F
is an integral part of the Assistance Agreement between the Governmental Agency and the
Kentucky In&astructure Authority.

IN WITNESS WHEREOF, the parties have caused this Exhibit F to Assistance
Agreement to be executed by their respective duly authorized officers as of the date of said
Assistance Agreement.

KENTUCKY INFRASTRUCTURE AUTHORITY

By:

Title:

Governmental Agency

By:

Title:

ATTEST:



EXHIBIT G

ADDITIONAL COVENANTS AND AGREEMENTS

Any required approvals by the Kentucky Public Service Commission shall be obtained.

The Authority to Award (bid) package must be submitted to the Division of Water
("DOW") for approval wit)un 14 days of bid opening for each contract. DOW must
perform the DBE reviews and approve contract documents.

No construction funds for the Project will be reimbursed to the Governmental Agency
until the Authority receives &om DOW a certification letter that states that all contracts
have been bid and meet all State Revolving Fund (SRF) requirements.

Project construction costs will be reimbursed montltly to the Governmental Agency upon
presentation to Authority and DOW of invoices and supporting documentation showing
costs incurred.



EXHIBIT H

BUSINESS CASE REQUIREMENTS FOR GREEN PROJECT RESERVE

Not Applicable


