COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION HECEBVED

APR 02 2012
In the Matter of: PLCJ)%IT\I/I(I:\/HSSE:SRI\CQI\?E
APPLICATION OF NORTHERN KENTUCKY )
WATER DISTRICT FOR APPROVAL OF ) CASE NO. 2012-00113
RE-FINANCING OF OUTSTANDING BONDS )

SUPPLEMENTAL INFORMATION TO APPLICATION

Northern Kentucky Water District (NKWD), by counsel, submits the following
supplemental information in support of its application:

1. A full description of all terms of the proposed issuance

The terms of the proposed issuance are included in attachment 1.
The actual terms of the refinancing cannot be determined until the bonds
are sold. The assumptions made are based on current market conditions
and the best estimate of NKWD’s financial advisor.

2. The interest rates of the proposed bonds (The application states only a
true interest cost and does not indicate if variable interest rates will be
involved.)

See attachment 1. The interest rates assumed for the refinancing
of each issuance are reflected on page 4.

3. Whether the proposed bonded debt will be secured and, if secured, how
it is secured.

The debt will be secured by the District's revenues.
4. The par value of each bond series to be refunded.

See attachment 1, page 1 and the bond transcript for each bond
issuance, which are attachments 2, 3, 4 and 5.



5. The amount for which the outstanding obligations sold.

The sale amount for each bond issuance is reflected in attachments
2,3,4,and 5.

6. The expenses and application of the proceeds of the proposed
issuance.

See attachment 1, page 5.
7. The date of outstanding obligations that will be refunded.

The date cannot be known until approval from the Commission is
obtained. The bonds will be sold as soon as practicable after approval -
approximately 30 to 60 days.

8. The total principal amount of each refunded obligation.
See attachment 1.
9. The interest rate of each refunded obligation.
See attachment 1, page 4.
10. The length of time that each of the refunded obligations were held.

See attachment 1. The obligations have been held since the
issuance date.

11. The payees.

The actual holders of the bonds are unknown to NKWD. The
purchasing agents for each bond series is identified in the respective bond
transcripts, attachments 2, 3, 4 and 5.

12. The amount of bonds authorized.

The authorized amount of bonds for each issuance is reflected in
the respective bond transcripts, attachments 2, 3, 4 and 5.

13. The amount of bonds issued.
See attachments 2, 3, 4 and 5.
14. The utility who issued the bonds.

NKWD issued the bonds.



15. Class of bonds issued.
The bonds are parity revenue bonds.
16. Date of issuance of each bond issuance.

The issuance date for each series bond is stated in the respective
bond transcripts, attachments 2, 3, 4 and 5.

17. The date of maturity of each bond issuance.

The maturity date for each bond is stated in the respective bond
transcripts, attachments 2, 3, 4 and 5.

18. How each bond issuance is secured.
The bonds are secured with general revenues of NKWD.
19. The date of issuance for each series of outstanding notes.
See attachment 6 for the issuance date of each note.
20. The amount of each series of outstanding notes.
See attachment 6 for the amount of each note.
21. The rate of interest for each series of outstanding notes.
The interest rate is shown on attachment 6.
22. Identity in whose favor the notes were issued.
The note holders are identified in attachment 6.

23. The 2011 Annual Report is incorporated by reference for any
additional information related to the outstanding indebtedness related to
this refinancing.
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n N. Hugh
24 W. Todd St.
Frankfort, KY 40601

Attorney for Northern
Kentucky Water District
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325 West Main Street
Suite 300

Lexington, KY

40511

859/977-6600
fax: 859/381-1357

INVESTMENT

BANKING

FINANCIAL

ADVISORY

PUBLIC

FINANCE

BROKERAGE

SERVICES

1218 Assembly Street
Columbia, SC

29201

803/765-1004

fax: 803/765-1088

700 Walnut Street
Cincinnati, OH
45202
513/381-3939

fax: 513/381-0124

One Riverfront Plaza
401 West Main Street,
Suite 2110
Louisville, KY

40202

502/491-3939%

fax: 502/491-9979

Mewser Firu

SiPC

Ross, Sinclaire & Associates, LLC

April 1, 2012

Northern Kentucky Water District

Attn: Jack Bragg — VP Finance and Support Services
2835 Crescent Springs Road

Erlanger, KY 41018

RE: Rate Case # 2012-00113 proposing to refund the District’s Series 1997, 1998,
2001A and 2002A bonds

Dear Jack:

Please accept the following information in support of the above referenced Rate
Case. As you are aware, the Northern Kentucky Water District (the “District™) approved a
resolution authorizing the issuance of approximately $65,000,000 in General Revenue
Bonds to refinance 4 of its outstanding bond issues in order to achieve interest cost
savings. The issues in question are as follows:

e $11,225,000 Northern Kentucky Water Service District Water District Refunding
Revenue Bonds, Series 1997, Dated September 1, 1997 (the “1997 Bonds™)

e $11,355,000 Northern Kentucky Water Service District Water District Revenue
Bonds, Series 1998, Dated December 1, 1998 (the “1998 Bonds")

o $16,325,000 Northern Kentucky Water District Revenue Bonds, Series 2001A,
Dated October 1, 2001 (the “2001A Bonds")

o $45,485,000 Northern Kentucky Water District Refunding and Revenue Bonds,
Series 2002A, Dated February 1, 2002 (the “2002A Bonds")

The attached Plan of Financing details the proposed issuance of the District’s Series
2012 Refunding and Revenue Bonds (the “2012 Bonds) in the approximate par amount of
$64,125,000. The purpose of the bonds will be to retire all outstanding maturities for the
Series 1997 Bonds, the Series 1998 Bonds, the Series 2001 A Bonds and the Series 2002A
Bonds (together the “Prior Bonds™). The Series 2012 Bonds will be on a parity with the
District’s other Senior debt and the term and debt structure of the Series 2012 bonds will
mirror the debt structure of the refunded bonds. We are proposing a “uniform savings”
structure whereby the annual debt service savings is allocated uniformly over the life of
the issue.

Our plan will be to sell the Series 2012 bonds as a fixed rate bond issue via a
competitive bond sale approximately 30-60 days after the issuance of a Public Service
Commission (“PSC”) order approving the debt issue. As the issue is rate sensitive, it is in

LLC

SINCLAIRE & ASSOCIATES.,

ROSS,



the best of interests of the District to bring the bonds to market as quickly as possible. The
par amount of bonds is currently projected to be $64,125,000 with the actual par amount
to be determined once the bids for the bonds are received. As per industry standard, we
have allowed a maximum 1% Underwriter’s Discount and are estimating $108,000 in
other projected bond costs of issuance. The exact expenses will be determined once the
bonds are sold.

Please look this information over and let me know if you have any questions, or
need any additional clarification.

Sincerely,

" T ;’"’f
Bk N L

r K
L
o

Dwight Salsbury

Enclosure



z10T/1/¥

J71 ‘$94DIdOSSY P BIIDOUIS ‘SSOY

suoday 1304z puog

(180 X TeOSIY) 991AISS 1991 19N
(Jenuury-ruag) 901419 1G9( 19N
Areumung Suroud

spun,j Jo sas[) pue $30MoS
sisA[euy sSuiaeg

y10doy] Aremumng sSuiAeg
uoday smsde) 1o

(edueumiy jo ueld Yyeid
spuog VZ007 PUE VI00T ‘8661 ‘L66T SILIdS Spunyay
£1100-710T 35D dey 19V pajdaloig
(LSA) 7107 $ALI9g ‘spuog dnUdANY SuIpunyay
PGS 19JeAN Aomudy] WIdYLION



“spoafoid ayy_fo uoyzpdwos uodn pautuip12p 3q JjIm SoMPaYos [oul,] "poIDWS3 24D Suo] 70~60 VINOIOT P4P L0-804 VIN 800C

‘2ipUIpL0qNs 240 SNY'E pup 1qap Y1y pup yas/ ‘210N

P169T¥'SECS 000°L11°00¢€$ S[eI0 L
%001 @ 7107 dos €1/10/60 %000'C 000519628 000°519°62$ SNV 110
%001 @ 120T 924 $€/10/20 %000°S - 000'€ 000°500°0€$ 000°0£8°0€$ 1107
VN 1¢/10/21 %000°T S8L'LY S 000°000°8$ 70-60 VI010T
%001 @ 610C 94 €€/10/20 %0S1°9 - 0SL'E 000°087°9T$ 000°062°6Z$ 600
V/N 02/10/21 %000°€ 655°67E€°S$ 000°000°9$ 10-80D V131600
V/IN 1€/10/21 %000°1 OLL'L9O'ES 000°000°$ L0-804 VI800T
VIN 87/10/90 %000°€ 008°69¥°c$ 000°000°$ £0-90 VI3I900C
%001 @ 9107 Sny 1€/10/20 %SLE Y - 000y 000°S18¥C$ 000°000°6Z%$ 9007
%001 @ $10C Sny 62/10/20 %005y - 0ST'€ 000°560°8$ 000°5S¥°01$ $007
%001 ® ¥10T 994 07/10/20 %0ST¥ - 0ST'€ 000°0ST°C1$ 000°06L°€T$ ITI-DE00T
%001 @ €107 Sny 87/10/20 %STI'Y - STI'E 000°0S1°CT$ 000°0LZ°0€$ €4£00T
%001 @ €107 924 T€/10/20 %009'% - 00L'€ 000°08Z°1$ 0005191 ATI-VE00T
%001 @ £10T 924 L1/10/20 %0ST¥ - 000y 000°00T°$ 000°SLS 0TS ATY-€200T
%001 @ ewniuy LT/10/20 %000°S - 005"V 000°STY0v$ 000°58¥°SH$ ATI-V200T
%001 @ swniuy 97/10/20 %000°S - 00€'Y 000°09€71$ 000°5Z€°91$ V1002
V/N 6£/10/S0 %000°'S 000°120°C$ 000°L8T‘C$ vasn 000z
%101 @ sumiuy 82/10/20 %SL8'Y - 0SL'Y 000°S6L°LS 000°SSETTS 8661
%001 @ oumiuy TT/10/20 %0SL'Y 000°0LLS 000°52T11$ ATI-L661
uopeuLIOyU| AmeN a8uey Surpueisin0 JOnoury soLIag
ed Jeurg aey junoury Ieg puog
1s91910] eusug

odayy Lpwnung apnsdv)) 192q



§/2'008°26% 0Z6'y58'61% 000'52Z1'0v$ 067'978'SS$ 000'09€'71$ £G'eE5'eS 000'562'2$ eiv'sies 000'0..% ‘S{ejoL
£09'S¥v$ €09°01$ 000'SEYS 820C
YEO'L61'SS G/£'601% 000°s2€'v$ 659'2£% 000'5.9% 1202
¥€€'229'9$ 05.'2zes 000'08Lv$ 052'¥e$ 000°08€'1$ v£8°'69% 000'6v9% 9202
5/9'819'9% 052'525% 000°'098'c$ 005'Z0L% 000°0Z€'1$ GZy'00L$ 000'019% jerdv4
£0£°029'9$ G/8'81/% 000°'69.°€$ G/8'991% 000°652'1$ £55'621% 000'685$ ¥20e
L8'219'9% 005'206% 000'085'€$ 000'822$ 000'061'1$ LWe'lGLS 000'655% €202
y6C'71L'9$ G2i'2/0'1$ 000°S0V'E$ 5z1'98Z$ 000°SEL'LS 88.°€81% 000°0€5% 952'2$ 000°66$ zeoe
91¥'61.L'9% 0SZ'evT'L$ 000'0ve'e$ 00§'4ve$ 000'080°L$ 910'602% 000°605$ 059'9% 000'06% Lzoe
YrO'€LL'9% 0SZ'10¥'1$ 000'080'€$ £96'26€$ 000'0£0'L$ §20'cees 000°08¥% 908'0L % 000'68% 0202
161°207'9% 056'0¥5'1$ 000'0v9°2$ 00£°0v¥$ 000'086$ 918'662$ 000°65¥$ rAN 4% 000'08$ 6102
LB6S01¥'9% 005'€99°}$ 000°025'2$ £90'987$ 000'0£6$ 605°222% 000'GEVS Gzs'8ls 000°'08% 8102
999'919'6$ vi6'192'1$ 000'529'L$ 88Z'625% 000°'068% 822'862% 000'GL¥$ 90z'2z% 000°6.$ JAR VA
TTL'6V1'SS £€99'928'1$ 000°001°1$ 8E¥'695% 000°'6¥8% 2l6°L1ES 000°GBES 059's2$ 000'0L% 9loe
Zyz'BEL'SS 168'9/8'1$ 000'GE0'L$ 6/9'909% 000°018% bpL'oges 000'6.€$ G/6'82% 000'0.$ sioz
£28'9E1'6$ 061'€26'L$ 000°066$ ovg'1vas 000'02.% Lig'vaes 000°'09¢e$ 181°ze$ 000'69$ vioe
V.0'€EL'S$ 0¥8'996'1$ 000°056% £85'v.9% 000°G€L$ 105°12€% 000'0vES 051°ge$ 000'09% €102
8LV VS 80L°¥66% 0$ €61°GveS 0$ 1£8'681% 0% 882'8L% 0$ cioe

Buisopn
jusuked uoiHod uogIod UOIHOH uopiog uoiod U0 uoRIOy uofOd 1B

pauiqwog [ejo}, Jsasaju fediouny 1sasa] tediouug ysessy| jediound IS ] jediound 1epusien

—Sspuog vYZ00Z ssuag-—-— ~--spuog v} 00z seusg— ~—-Spuog 8661 seuag— ~--Spuog /661 S8Uag—

sjuswAng puog juasin) (y)

(VZ0O0Z PUD V LOOZ ‘8661 ‘266 S91sS 10§ 3d1AI05 1qaq BuIpupising jusiny Jo Apwiwing)

(LS3) 10T seuag ‘spuog anuaaay Buipunyay
PusIq 194\ Ayonjudy) UBYUON




orr'esy'el$ 628'1vE'6.% 628'912'G1L$ 000'sz}'y9% §/2'008'26% 026'6.2°09% 06¥'902'02% €sy'8ee’ L LS €17'686% ‘sejoL
8/1°06% LTA AR Gey'ss 000°0S€$ £09'G¥7$ £09'SYv$ 8¢0¢
650'7v9% G/6'25S'v$ Gl6'1.% 000'S.¥'¥$ ¥£0'L61'G3 SIE'v8Y'vS 659°'2LL$ 1202
y£8'cE8$ 005'88/'6$ 005'8¢e$ 000'095'6$ Y€€'229'9% 05.°28v'v$ 0SL'ver'Ls PEB'VLLS 9202
058°0£8% 628°'/81'6% GZ8'26ES 000'66£°6$ 6.9'819'0% 0S.'68Y'v$ 006'22y'L$ SZr'oll$ G20t
826'0€8% 6/£'68.'%$ G.E'6E5% 000°058Z'S$ £0€'029°'9% S/8'€8v'v$ S/8'1zv'L$ €SS vLLS yc0e
£06'828% 8£6'€8.'G$ 8E6'899% 000'G11'S$ Lp8'Z19'0% 00S'28¥'v$ 000'8L¥'1$ LPETLLS £20C
186'2¥8% €1£'1/8'68 £1£'96.% 000°'620°6$ ¥6Z'7LL'0% Szl'esr'vs ggl'ier'is 88L'€LL$ 96z'/6% 220
8C.'8€8% 889'0/8'G% 889°'126% 000'G56'v$ 91t'G1.'9% 0SC'e8y'v$ oos‘izr'Ls 910'viL$ 059'96% lzoe
y70'6£8$ 000'v/8'G$ 000'¥¥0°L$ 000'0€8'¥$ yP0'€LL'9$ 0SZT'i8Y'¥S €96'22V'L$ G20'ELLS 908'G6$ 0¢0z
€5.°Z7y8% 8EY'¥9G'GS 8EV'6SLLS 000°S0¥'¥$ 161’ L0v'9% 056'08L'v$ 00.'0Z¥'L$ 918'01L% SzL'Y6$ 6102
LYE'TY8s 05Z'895'S$ 052’8921 $ 000°00€'v$ 165'0L7°9$ 00S'€8L'v$ £90°9L¥'L$ 605°TLLS 6Z75'86% 8102
1r0'Zy8s STO'VLL'YS SZ9'Y9E'LS 000'0LY'ES 999'919'6$ ¥¥6'98€'e$ 88C'6LYLS 8ZC'ELLS 907’ /6% 1102
£65'9e8% GZL'ELEVS SZL'ePPLS 000'0,8'2$ [AAN 41 £99'026'¢$ 8EV' VLIS Ti6'TLLS 059'G6% gloe
Cradz £18'862'7$ £18'LS°LS 000'682°2$ [AZA AR 16811628 G/9°9iv'1LS Wi'LL28 G/6'86% Gioc
68E'618$ BEV'/82'V$ 8E1'Z85' LS 000'502°2$ £28'9€1'G$ 06L'€L6cs 0P8’ Liv'LS LI9'v1LS 181°26$ yiog
19.'8¢8% ELEYEE VS ELE'6YI'LS 000'S¥9°z$ v.0'€€1’'S$ 0v8'916'C$ £85'60%'1$ 10G°11LS 0s1's6$ €102
929'986% 26.°095% 26.'095% 0% 8LV LVS 1S 801'v66$ £61°SPES 1€8'681$ 88z'81$ zioz
sbuineg sjejoL uoplod uohiod SiejoL YZ00Z saueg V1002 8661 L1661 JBa)
jenuuy swied jsausu| jediound juswAhed sales sa|es seleg seueg Jepusied
spuog Z1.0z Seueg———— —————sgjuslAR pUOG JOUJ

(Apwwing sBuiADS 11y yQ)

(1S3) Z10Z sauas ‘spuog anuaaay Buipunjoy
puysiqg 9 ApPnjua)| uisyuoN




%19°0C %1€8l %¥e8lL %ZS 7L %60°61 sBuires % AdN

1S¥'ZeE'88 £20'629'7$ AN TA A (44 WA 1€9°'206'21$ sBuines AdN

LEL'EP0'0LS ogL'ezL'es 689'€6L'L$ LE9'Z2LS 186'Zv0'G1L$ sBuineg ssoin
Zi/1/¥ onss| ‘dqge - sisAjeuy Ajapisuas

%S6°G1L %vE YL %20¥L %8911 %Ll VL sbuines % AdN
69.'8v¥'9% 118'650'C$ £66'260'1L$ 056'68% £25'169'6$ sbuires AdN
\eL'ell’l$ 8€6'91Y'2S 8Z0'LYE'LS ¥79'86$ ZEE'6S9'LLS sbuineg ssoi

ZI/L/p onss] ‘dqez + sisAjeuy Ajanisusg

X188} X05°91 X289 XL0°¢L X¥6°91L abesanog 150D 0 sbuines
%6781 %ve9L %SZ°91 %98°CL %L9°LL sBuines % AdN
20E' VLY LS LLL'SYE'TS 6€6'99Z°'L$ 9v0'66% VAN CINAR sBuiresg AdN
66.'800'6% 815'98.'2% 8y’ vSs' LS 029'801$ avv'8st'el$ sBuineg ssoi9

Arewwng sbujnes

%0€°C /YA &4 %EZ'T %65°Z %ET'T uofjonpay sjey jsassiu|
%SL¢C %65¢ %Elc %8¢ %ilT (peyoeloid) 011 Z1L0Z s8uss
%SG0°S %l0°G %96y %SGL Y %6y :uodnog abeleAy juaiung

sisAjeuy ajey jsesayul

VZ00¢Z Saliss V100¢ sauss 8661 Solos 1661 Soues $319g paulquion

SISATVNV SONIAVS

S3) Z10Z So19g ‘spuog anuaaay Buipunjay
pPuysIq 9Ip M APnjud)] uIdyloN




aoueul4 oljqnd
SO1BI00SSY B SlIBJOUIS ‘SSOY

Wd L¥e | ziogs /7 | Aewwng enss| | ZA Z1'€Z710 8y psuiquiod

SL6IL'TIS9'V9S $3s[) [B10L
YETIT'T JUNOWY JUIpUROY
19°L07°006°€9 puny Smpurgay jue1m)) o} yisodagg
00°000°801 30URNSS] JO §1S07)
00°0ST' 149 (24000°1) JUNOdSI(] S181IMIapU] [EI0],

spung JO sesf
SL'6TL'IS9'V9% $30IN0§ [B10],
SL'61L'9TS Wnua1g SULAgoay]

00°000'SZ1°¥9%

Spuog 10 JUNOUry 1eg

spund O $824n0g

Z10Z/10/40 paieAlieq | Z1L02/1L0/Y0 PaIea

$3S(] 2 $92IN0OS

€1100-T10T 358D 918y
spuog Vz00Z PUB V100T ‘8661 ‘L661 SOLISS Spunjay
(LSH) 7107 SoULg ‘spuog anusAsy Surpunyay

LGS 9IIAIIS IAJEAN APMUIY] WIYLION




aoueuld o|gnd

SO]B|00SSY R aliejoulS ‘SsoYy

Wd L¥€ | 2102/ iF | Aewuing enss| | gA Z1'£2° 10 Jo psuiquiol

SL'GIL'ISY'v9% - 00'000°STI'v9% - - - [e30L

00 1I¥' 1vE %9YSL6 00°000°05€ %00€°€ %001°¢ uodno) [euag 8¢0Z/10/20
0S°LER 69 %0S9°L6 00°000°SLY'Y %007°t %000°¢ uodno) jeLag L20T/10/20
OV'TLY'LEY'S %6.8'86 00°000°095"¢ %001°€ %000°¢ uodnoD Jeiag 9207/10/20
00°000°S6£°S %000°001 00°000'S6€°S %000°¢ %000°¢ uodnoy jeuss $207/10/20
0S°TE1'T60°S %£66'96 00°000°052°S %008°C %008°C uodno) jeriag +¥202/10/20
SE'69L'S66'Y %699°L6 00°000°ST1°S %0SLT %005 uodnoy) jesg £207/10/20
SLET6'TSOS %S595°66 00°000°5L0°¢ %0SS'T %005°CT uodnoy JerIag T0e/10/20
0SYPI'v66'Y %06L7001 007000656y %00v'C %005°C uodnoy Jeuag 1202/10/20
08'159°€E6'y %9¥17201 00'000'0€8'Y %00T°C %005°T uodnoy) [euag 0202/10/20
SO61T°65S'Y %105°£01 00°000°S0V'¥ %0S6°1 %005°C uodno) reuag 6102/10/20
00'681°06%"t %ETy v01 00°000°00¢"¥ %00L'1 %005°C uodno) [eusg 810¢/10/20
0€°0159L8'€ %E£8801 00°000°01%'¢ %0SY'1 %005°CT uodno) [euag L102/10/20
0V’ 9¥E'866'T %lLY V01 00°000'0L8°C %00¢°1 %005°C uodno)) Jeueg 910T/10/20
SE'S91'688'T %I16L°¢01 00°000°S8LC %0ST1°1 %005°C uodno)) [eusg $10T/10/20
ST E86'08L'T %608°201 00°000°S0LT %0560 %005 uodno) [eLeg ¥102/10/20
v €91 ¥89°T %T6¥'101 00°000°5+9°C %00L°0 %005°C uodnoD feuiag £102/10/20
aolld Jejjoq 29ldd anjep Aumep PISIA uodno) puog fAunyew

jJo adAy

240 | yed

Arewiwng UL

€1100-Z10T 958D 912y
spuog vZ00Z PUB VI00T ‘8661 ‘L661 SALIOS spunjay]
(1SH) 7107 soudg ‘spuog anuoAsy Surpunyay

PIYSIY ARG 1JEA DPMUID UIYI0N




aoueul4 2Ignd
SSIBID0SSY B BIRoUIS ‘SSOY

Wd 1€ | 2102/ /v | Aewwng enss) | Za ZL'€Z'L0 joY pauiquod

%T61860L°C (DI1.L) 150D 159321 3NI],
%9S6TYIL'T (DIN) 1507 3s2103U] IDN
%6810v69°C uodno) a8e10Ay
siea ) 808'8 917 o8eI9AY
0S°LES' V9SS SIE[jo( 183 A puog
SL'69%'010v9S 20114 oseaIng [Bl0 L
SL'69Y' 01049 (%128°66) P1d
(00°0ST°1¥9)$ (%000°1] 1UMO3SI(] §15J1MIapU[] [E10],
SL'61L'1S9'v9$ UORONpo1g SS0ID
SL'61L'9TS (3unoos1(]) 10 WNNWAI SULIRFOTY
00°000°SZ1¥98 Spuog JO JUNOUTY Teg

uopeuuoju| pig
z40Z Hed Arewing UL

£1100-T10T 9se) 912y
spuog VZ00T P V100Z ‘8661 ‘L661 SOUAS Spunjay
(1LSH) 710 seLag ‘spuog oNudAsY uIpunyay

JOLGSI(J IINAIIS IJBAN AJINJUIY WIIYIION




soueUld o1gnd
SS91BID0SSY B 8lI[DUIS ‘SSOY

Wd L¥iE | ZL0Z/L /v | Aewwng enss| | ZA ZL'EZ'L0 Jo psuiquod

00°0S6'S1L'S 00°0S6'SIL'S 00°056'SS1 %000°¢ 00°000°095"S 920T/10/20
00°056'SS1 00°056°SS1 00°056'sS1 - - $T0T/10/80
00°SL8'1£9'S 00'SL8'1€9'S 00°SL8°9€T %000°¢ 00°000'S6£'S $T0T/10/20
00°5L8'9€T 00'5.8°9¢€T 00°SL8'9ET - - $202/10/80
00°005°2SS°S 00°005'25S"S 00°005°Z0€ %005°C 00°000°0S2°S $202/10/20
00°00§°20¢ 00°005°Z0€ 00°005'20€ - - £202/10/80
0S'LEV'I8Y'S 0S°LEV'ISY'S 0S'LEY'99¢ %00S°T 00'000°ST1°S £202/10/20
0S'LEF'99E 0SLEY'99€ 0S'LEY'99E - - T207/10/80
00'SL8"Y0S"S 00'SL8'POS'S 00°SL8'6TY %00S°T 00°000°5L0°S T207/10/20
00'sL8°62Y 00°SL8'6TY 00°SL8'6TY - - 1207/10/80
0S'TI8'9P¥'S 05'T18'91Y'S 0571816V %00S°C 00°000°SS6'Y 1202/10/20
0S'ZI8'16¥ 05'T18'16¥ 0S°Z18'16¥ - - 0Z0Z/10/80
0S'L81°Z8E'S 05°L81°Z8E'S 0S°L81°TSS %005°C 00°000°0€8'y 0202/10/20
05°L81°TSS 05°L81°TSS 0S°L81°TSS - - 6102/10/80
00°052°Z10°S 00°0S2°Z10°S 00°0ST°L09 %0052 00°000'S0¥'t 6102/10/20
00°0ST°L09 00°052'L09 00°0ST°L09 - - 8102/10/30
00°000°196'Y 00°000°196'y 00°000°199 %005'C 00°000°00€'y 8102/10/20
00°000°199 00°000°199 00°000'199 - - L107/10/80
00°STYETT'Y 00'STY'ETL'Y 00°ST9°€0L %00S°C 00°000°01¥°¢ L102/10/20
00'ST9'€0L 00°ST9°€0L 00'ST9'€0L - - 910Z/10/80
00°005°609'E 00°005°609°¢ 00°00S°6€L %00S°C 00°000'0L8°C 9102/10/20
00°005°6€L 00'00S°6€L 00'005°6EL - - S102/10/80
05°ZIE£'655'E 05 TIE£'65S°E 0STIEYLL %005C 00°000°58L°T $102/10/20
0STIEYLL 0S'TIEVLL 0S'TIEYLL - - ¥10Z/10/30
00°STI'EIS'E 00°SZTI'EIS'E 00°5T1°808 %005°C 00°000°0L°C ¥102/10/20
00'521°808 00°SZ1°808 00°571°808 - - €102/10/80
0S°L81°98%°C 0S'L81°98%'¢C 0S°L81°1¥8 %005°Z 00°000°$+9'T €102/10/20
LY 16L'098 L9'16L°095 L9'T6L°09S - - Z107/10/30
§/Q MaN 19N I+d [ejoL jsasdjuy uodno) jedisulid ajeq

Z30 | Hed

A[NPAYIS IINAIS 399 1IN

£1100-C10¢C °s8D 91y

spuod V00T PUB V100T ‘8661 ‘L661 SOHOS SPUnay

(1SH) 7107 SoURG ‘spuog onuoAdy Swipunyay

PLUSI(J IAINS IJBA AINIUIY WIIYION




@oueul4 oIjqnd
S8)BI00SSY B 8JIBJoUIS ‘SSOY

Wd L€ | 210271 /v | Aewwng enss) | ZA ZL'€2°10 J9 paulquiod

LY 68 THE'6LS LT6T8'TPE'6LS LT'678°917'STS - 00°000°STI'¥9% 1E10],

- - - %001°€ - 8202/10/30
00°STH'SSE 00'STH'SSE 00°SZH's %001°¢ 00°000°05¢€ 820Z/10/20
00°STH'S 00'STH'S 00'5TH'S - - L20T/10/80
00°0SS'LySY 00°05S°LYSY 00°0SS°ZL %000'€ 00°000°SLYy LT0T/10/20
00°0SS'2L 00°0SS°ZL 00°05S°CL - - 920T/10/80
S/ MON 38N 1+d [ejoi jsalajul uodnon jedidpung ajeq

230 ¢ Hed

AMMPAYIS IINATIS 1qI( N

€1100-T10T 9seD apey
spuod V700 PUe V100T ‘8661 ‘L661 SALLDS spunjoy
(LSH) 7107 SOULS ‘spuog anuoAsy Surpunjay

JILYSI(] ARG JIJBAA A[ONJUIY WIdYLION




0l

8oueUl] 2N|qnd

S81BID0SSY B AlIBJDUIS ‘SSOY

Wd L€ | 10/ /v | Aewwng onsst | 2A Z1'€2°1L0 JoH psuiqwos

LT°6Z8 TVE'6LS LI'6T8IPE6LS LI'6T8'9TT'SIS - 00°000'STI‘P9S JL2LA R

00°ST¥'SSE 00°5TH'SSE 00°SZY'S %001°¢ 00°000°05€ 820¢/1¢/¢1
00°SL6'TSS Y 00°SL6'TSS Y 00°SL6'LL %000°¢ 00°000'SLY'Y LTOT/1E/TT
00°005"88L°S 00°00S'88L'S 00'005°82C %000°¢ 00°000'095°S 9202/1¢/T1
00°5Z8'L8L’S 00°578'L8L'S 00°628°26¢ %000°¢ 00°000'S6€°S ST0T/1E/TL
00°SLE'68L'S 00°SLE'68L'S 00°SLE6ES %008°T 00°000'0ST°S v2oT/1/T8
0S°LEG'EBL'S 0S°LEG'EBL'S 0S°L£6'899 %005°C 00°000'S11°S €20T/1¢/T1
0SZIE'1L8°C 0STIE'1L8'S 0S°Z1£'96L %005°C 00°000'SL0°S 0T/ 1e/T
05°L89'9.8°C 05°L89'9L8'S 05°L89°1Z6 %005°C 00°000'S56'Y 120T/1¢/C1
00°000'vL8'S 00°000'%L8'S 00°000'¥¥0°1 %005°C 00°000°0£8"Y 0202/1¢/C1
0S'LEV'YIS'S 0S°LEY'YIS'S 0S°LEV'6ST T %005°C 00°000°S0¥'y 6102/1¢/T1
00°0ST'895°S 00°05Z°895°S 00°05Z°892°1 %008°C 00°000°00€"Y 810Z/1¢/1
00°STOYLLY 00°STO'YLL'Y 00°529'99¢€°1 %005°T 00°000°01%°€ LI0T/1E/TY
00°SZI'EIEY 00°STI'EIEY 00°STIEPY'l %005°C 00°000°0L8°T 9107/1¢/¢C1
0S°TI8'86TY 0S'ZI8'86TY 0S°ZI8EIS'T %005°C 00°000°68L°T S10T/1e/TY
0S'LEV'LBTY 0S'LEV'LSTY 05 LEY'TRS'T %00S5°T 00°000°50L°T P10T/1¢/C1
0SZIEY6TY 0S°CIE Y6y 0S'TIE6¥9'1 %005°C 00°000°S49°'C €10Z/18/T1
LYT6L095 LIT6L°09S LY'T6L09S - - z1oT/1e/Tl
/@ MaN 19N I+d 1ejol 1s9Jaju| uodno) ediound ajed

SMMPIYS IIMAIIS 1G9 N

€1100-C10T 958D =12y

spuog VZ00T PUB V100T ‘8661 ‘L661 SOHSS SPUmyay
(1LSH) T10T saLI2g ‘spuog onusAdy Swpunjay

JILUSI(J 2IIAIIG J)EAN APMIUIY] UIIYIION




b

soueUl4 NIgNd

SO)BID0SSY B 8JIB|OUIS ‘SSOY

Wd e | ZLoz/L v | Aiewwng enss; | ZaZi'£2°L0 O peuiquog

£1°€06'06C €1°€06'06T - - - - $T0Z/10/80
88 1LL'LTED S8 ILLLEY 00°000°068°S - - - $20T/10/20
8SILLLEY S ILL'LEY - - - - $207/10/80
ST1E5°T81'9 STI1ES'LLS 00'000'509'S - - - $207/10/20
STIES'LLS STIES'LLS - - - - £207/10/80
8€'60£°SE0'9 8€°60£°01L 00'000'S7¢'S - - - £207/10/20
8€'60E01L 8C°60£°0TL - - - - TT0T/10/80
8€'¥86°€00°9 8€'186'8¢8 00'000'591°S - - - ¢T0T/10/20
8€'1786'8¢€8 8€'786°8¢8 - - - - 120T/10/80
STIEY'9L8'S STIEY'196 00°000°516'V - - - 120T/10/20
STIEY 196 STIEV'196 - - - - 020¢/10/80
0S'Z19'16L'S 05°219°9L0'1 00°000°5L9'y - - - 0202/10/20
05°219°9L0°1 0S°219°9L0°1 - - - - 610T/10/80
£1°8LS°0EE’S EI'8LS'SLY'T 00°000°SS 1y - - - 6102/10/20
€1°8L8°SLTT E€1'8LS'SLT'T - - - - 810¢7/10/80
SL'810SET'S SL'8I0'0LT'I 00°000°696°€ - - - 8107/10/T0
SL'8I00LT'T SL'810'0LT'1 - - - - L102/10/80
88°999°0PEy 88°'9¥9 1pE' 1 00°000°500°¢ - - - L10Z/10/20
88°9¥9°1HE'1 88°9Y9'IvE'L - - - - 9107/10/80
00'5L0'808'€ 00°SLO86E'T 00°000°01¥°C - - - 910Z/10/20
00°SL0'86€'1 00°SL0'86€'1 - - - - S107/10/80
88°991°I¥L'E 88°991°1S¥°1 00°000°067°C - - - $10T/10/20
88'991°I1¢¥'1 88°991°1S¥°1 - - - - ¥102/10/80
£9°659'689'¢ £9°569°005°1 00°000°681°Z - - - Y102/10/20
£9°559°006°1 £9°659°005'1 - - - - £107/10/80
£181¥°2€9°E EI8IYLYS'T 00°000°S80'C - - - £107/10/20
CU8IVLYS ] CI8I¥'LYS'T - 0¥'T6¥°006'€9 0¥’ Z6¥°08S 00°000'05€'€9 C102/10/80
S/a papuniay isalajuj jediould e ol s/d fled spuog ajeqq
0} }salajuj papunjay
2301 g IAIIS 1qI( PAUIGWIO)) - [[8) O PUV AIIMEA 0], 3IAIS 192

£1100-C10T °seD a1ey

spuog VZ00Z PUB V100Z ‘8661 ‘L661 SSLOS spunjay
(1LSH) T10T SPURS ‘spuog anudAsy Jurpunyoy

JOLISI(J IAIIS 19JBAA AONJUIY] WIIYLION




(43

aoueui algngd

S8)BID0SSY B 8lIB[OUIS ‘SSOY

Wd L€ | 210k 1y | Arewwing enss) | ZA ZL°£2°10 j0H peuiquiol

z10Z/10/7 ajeq Asataq Sulpuryay
TIoz/10/v 21 pate( Surpunyoy
uoneuLioju] puog bBuipunjoy
SIAX 1vT6 (siseg 1ed) ALmiey a8eIoAY PAYBIaM.
%10870€0°S uodno)) afe1aAy
SAX V76 aJI'] 98RIAY
T10Z/10/v uonemo[e)) uodno) "BAY %9 aJr] SAY 10f 31Ep oseg
SOISEIS PIAIA
01°SLZ°008'768 01'SLT'0SH'6TS 00°000°0S£°€9% 0v"76¥°006°€9S 0v°T6V 0SS 00°000°0S€°€9% JLALA 8
£1°E09°SHy £1°€09°01 00°000°SEy - - - 870T/10/20
£1°€09°01 £1°€09°01 - - - - L20T/10/80
STIEP98I'S sTIEp'otl 00°000°050°S - - - LT0T/10/20
STIEP'OET ST1EY'9El - - - - 9T0T/10/80
£1°£06°584'9 £1°£06°06C 00'000°S61°9 - - - 9207/10/20
S/a papunjay 1saisu] jediound iled o1 s/a ieo spuog sjeq
0} }sadjuj papunjoy

230 Z yed

IAIIS 1G3( PAUIqUIO)) -- [[8)) O, PUY AL 0], DIAIS 143

£1100-C10C °seD) a1y
spuog VZ00Z PU® V100T ‘8661 ‘L661 SIHAS spunyoy
(18H) 7107 sauag ‘spuog anuaAsy Fulpunjoy

JOLUSI(J 9AIIS JIJBAA AONJUIY UIIYIION




€l

aoueuid olgnd

S91BID0SSY % BJIB[OUIS ‘SSOY

Wd zvie | 1oz i | 350duNnd ST1ONIS | 434-L661

0S'ZI'586% 0S'TIFSIZS - 00°000°0LLS SL'EVT'6LLS SL'EPT'68 00°000°0LLS el
ST9ST'L6 $T95TT %0SL Y 00°000°S6 - - - 7202/10/20
§T95TT ST9ST'T - - - - - 1202/10/80
SL'E6EYE SL'E6EY %0SLY 00°000'06 - - - 1207/10/20
SL'E6EY SL'E6EY - - - - - 0702/10/30
0STIP'16 05T1¥'9 %0SLY 00°000's8 - - - 0202/10/20
0STIY'S 05Z1Y'9 - - - - - 6102/10/80
057188 05°TIES %0SLY 00°000'08 - - - 6102/10/20
0STIE'S 05218 - - - - - 810Z/10/80
05'TIT'06 0571701 %OSL'Y 00°000°08 - - - 8102/10/20
05°T1T01 0571701 - - - - - L107/10/80
SL'£66'98 SLE66'11 %0SL'Y 00°000°SL - - - L102/10/20
SL'E66'T1 SLE66°T1 - - - - - 9102/10/80
$7°959'¢8 ST'9S9'EL %0SLY 00°000°0L - - - 9107/10/20
§T°959'¢1 ST9S9EL - - - - - $102/10/30
SL81€'S8 SL'SIEST %0SL'y 00°000°0L - - - $102/10/20
SL8IES1 SLBIEST - - - - - ¥102/10/30
05'798'18 0579891 %0SLY 00°000°s9 - - - ¥102/10/20
05'298'91 0579891 - - - - - £102/10/30
0S'L8T'3L 05,8781 %OSLY 00°000'09 - - - £102/10/20
05'L8T'81 05'LBT'81 - - SL'EVI6LL SLEYT'6 00°000°0LL Z107/10/80
s/a jsaiaju| uodnoy jediouilg ites o1 s/d }saiou| spuog ojeq
papunyay papunoy papunjoy

240 weg [ED o1, PUV AINIE O, DIARS 142d

L661 SaL_S

spuog anusAsy Surpunyay] JOLISI(T ISR

JOLGSI(] 9IAIIS IIJBAA AOINJUIY] UIIYIION




i

aoueul4 olgnd
S9)RI00SSY R dJIBJoUIS ‘SSOY

Wd 2¥:€ | Z1oZ/ /v | 3S0dHnd FTONIS | 4342661

C107/10/v a1 A19A112(] Sutpunyoy
Z10T/10/% 91e(] pate( Sutpunyay
uopeuloju] puog Buipunjay

SIedX £TL'S (siseq Ted) AUnjelq 988I0AY PAIUSIoMm
%00000SL'y uodno)) a8e1dAy
SIBs) €TL'S 3J1'] 982I0AY
Z102/10/v uonemole) nodno)) ‘Fay % 91T ‘FAY 10] sjep aseg
SoPSHEIS PIBIA

ziozued 1[eD o, puy ALINJEA] 0, IAIIS 143

L661 SaUag
spuog onusAsy Surpunjay OIS 1818 M

PLYSI(J IIAIIS JIJBAA AINJUIY UIIYIION




Sl

adueuld Jlgnd

SB}RID0SSY B S1IB|OUIS ‘SSOY

Wd Zyie | 2102/ /v | 3SOdHnd ITONIS | 8661

E18LL'TY €1'8LL'TY - - - - - §20T/10/80
88°9%9°L99 88'9Y9°LS %SL8Y 00'000°019 - - - $T0T/10/20
88°9¥9°LS 88'9Y9°LS - - - - - ¥20T/10/80
§T'906'959 ST906'1L %SL8Y 00°000°68S - - - ¥202/10/20
ST'906'1L ST'H06'1L - - - - - £20T/10/80
8EYEL OP9 8EVEY'CR %SLE Y 00°000'55S - - - £207/10/20
8EVEY'CY 8EPEY'SS - - - - - 220C/10/80
£1°€5E°829 £1°€5£'86 %SLY Y 00°000°0€S - - - 2207/10/20
€1°E5E°86 €1°€SE°86 - - - - - 1202/10/80
05'799°S19 05°299°011 %SL8 Y 00'000°50S - - - 1202/10/20
0§°799°011 05°299°011 - - - - - 0202/10/30
05°79€°709 05°279€°7C1 %SL Y 00°000°08Y - - - 020Z/10/T0
05'29¢€'2T1 05'79£°TT1 - - - - - 6102/10/80
£1°€59°88S E1ESPEeT %SL8Y 00°000°SSY - - - 6102/10/20
ETESHEET 1 ESPEET - - - - - 810¢/10/80
ST9S0°6LS ST950' Y1 %SL8Y 00°000°SEY - - - 8107/10/20
ST9S0'vrl ST'950 vl - - - - - L10T/10/80
88'1L1°69¢ 8 ILIPST %SL8Y 00°000'S1¥ - - - L102/10/20
88 ILI'PSI 88 ILIPST - - - - - 9102/10/80
00°008'8SS 00°008°€91 %SL8Y 00°000°S6€ - - - 9102/10/20
00°008°¢91 00°008'€91 - - - - - S102/10/80
£9°0¥6'LYS £9°0V6°TLY %SL8 Y 00°000°SLE - - - S10Z/10/20
£9°0v6'TLY £€9°0V6'TLY - - - - - +102/10/80
£9°0L9' 1S £9°0L9°181 %058°v 00°000°09¢ - - - ¥102/10/20
£9°0L9°181 £9°0L9°181 - - - - - £102/10/80
£9°0£8°6CS £9°0€8°681 %008'v 00°000°0¥¢ - - - £102/10/20
£9°0£8°681 £9°0£8°681 - - 1€516°688°L 1€516'Y6 00°000°S6L°L 2102/10/80
§/d papunjay 1Sa9yu| uodno) jediound flen o s/d }saiou| spuog ayeq
papunjey papunysy

¢io | yed

[eD 0], puy AJnje O], 9IAIS 143

8661 SSULS

Spuog SNUSASY JOLSI(T 19JeM

PLYSI(] 9I1AIAS IBAA APNJUIY] WISYLION




9l

aoueUl4 2lgNd

SO)BID0SSY B 2IBJOUIS ‘SSOY

Wd z¥i€ | 210zZ/L /v | 3S0duNd J1ONIS | 8661

[41245V34 9e(] AT2Ana(] BUIpUyoy
10T/10/y ajeQ pore(] Supunyay
uoneuIou} puog Buipunjay
SIOA €£1°6 (s1seg] Teq) Ajumiely S8EISAY PAIUSIOM
%669VPLS Y uodno)) a8e1aAy
SIBOX ££1°6 917 98eIeAy
T10z/10/v uonenofe)) uodno)) ‘BAy 2 9J171 "SAY I0J 818D aseg
SonsHels plaIA
09°ZSY'8ZETTS 09°TSYEESES - 00°000°S6L°LS TE°S16°688'LS 1£'516'v6% 00°000°s6L'LS el
£1°E09°SHy £1°£09°01 %SL8Y 00°000'SEY - - - 8207/10/20
£1°€09°01 £1°£09°01 - - - - - L20T/10/80
§T950°T0L ST950°LT %SL8Y 00°000°5L9 - - - LTOT/10/20
ST950°LT ST9S0°LT - - - - - 9202/10/80
E1°8LL'LSY EU8LLTY %SLEY 00°000°$+9 - - - 920T/10/20
§/a papunjay jsas9ju| uodnon fediounid Heo ol s/a }saJaju| spuog ajeq
papunjay papunjay

zjo gz yed

1[eD oL puy AJInjefy o] DIAIS 1g9q

8661 SLISS

SpUOY] SNUIAY JOINSI(T IoJeM

JILOSI( NAIIS J1JBAN APNIUIY] UIYLION




Ll

souBUl4 2ljaNd
S8IBID0SSY B alIRjoulS ‘SSOY

W Zvi€ | 21021 /v | 3S0dHNd F1ONIS | V1002

00°0SL°LY 00°0SL°L9 - - - - - $207/10/80
00°STI'PSE'L 00°5Z1°66 %000°S 00°000°SSZ°1 - - - ¥702/10/20
00°521°66 00°521°66 - - - - - £207/10/80
00°SL8°81E"L 00°5.8°8Z1 %000°S 00°000°061°T - - - £202/10/20
00°5L8'8Z1 00°5L8°8C1 - - - - - TT0T/10/80
00°0ST°T6T'1 00'0ST'LS1 %000°S 00°000°SE1"L - - - 220T/10/20
00°08T°LS1 00°0ST'LST - - - - - 1202/10/80
00°0ST'v9T°1 007052981 %000°S 00°000°080°'1 - - - 1202/10/20
00°0ST'¥81 00°0STY81 - - - - - 0202/10/80
0STIL'8ET'T 0§°Z1L'80C %0SLy 00°000'0€0'1 - - - 0202/10/20
0S°71.'80T 0S°TIL'80T - - - - - 6102/10/80
05°L86'T1Z°1 0S°L86'1€C %08LY 00°000°086 - - - 610Z/10/20
0S°L86'1ET 0S°L86'1€T - - - - - 810Z/10/80
00°SLOV8I'T 00°SLO'YST %0SL'Y 00'000°0€6 - - - 8102/10/20
00°SLO'PST 00°SLOYST - - - - - L102/10/80
0S°TITS9T'L 0S°ZIT'SLT %0SL'Y 00°000°068 - - - L102/106/70
0S°TIT'SLL 0§T1Z'SLT - - - - - 9102/10/80
00°STT'6ET‘T 00°STT¥6T %005y 00°000°S¥8 - - - 910T/10/20
00°STTH6T 00°5TTY6T - - - - - S102/10/80
00°0S¥'Z21'1 00°0S¥'TIE %005V 00°000°018 - - - S102/10/20
00°0S¥'T1¢ 00°0SY'TiE - - - - - ¥107/10/80
00°06£'660°1 00°06£'6T¢ %00%'t 00°000°0LL - - - Y102/10/T0
00°06£'6Z¢ 00'06£°6Z¢ - - - - - €10Z/10/80
0$261'080°1 0S°Z61°ShE %008y 00°000°S€EL - - - £107/10/20
0S°261°SvE 0S°Z61°5v€ - - LUP90'SLY P1 LT$90°ST1 00°000°09¢€'v1 Z2102/10/80
S/a papuniay }salojuj uodno) jedioulig iles ol s/a 1saaju] spuog aeq

papunjoy papunay

2jo | yed

2D 01 puy AJnjejy 0, 9IS 3q2q

V100T S3Usg
SNVE 000 SeLRS Waapay {18000 # 258D 109fo1d

JOLYSI(Y FINAIIS 1IBAA AONJUIY WIdYRION




8l

aoueuUl4 2lqnd
S9]BID0SSY @ 8JIB|oUIS ‘SSOY

Wd zyie | zioz v | 3S0duNd ITONIS | v100Z

10T/10/ aje A1aatjaq Surpuryay
Z107/10/7 aje(] pajeq SuIpuTyay
uonjewojuj puog bujpuniay
SIBOX $71°8 (siseq Jed) JUnIEl 232194V PAIUBIOM
%E198T16'Y uodno)) a8eioAy
STBAA Y718 2J1] a8eIoAy
TI0Z/10/7 uongnaje)) uodno) “8AY % Jr] “SAV Iof ajep aseg
Sal3siie)s paiA
00'06+°907°0Z8 00°06¥'9p8's$ - 00°000°09£P1S LUY90'SLY'PTS LTY90'STIS 00°000°09£'¥1S Ej0L
00°05L'¥TH'1 00°0SL'vE %000°S 00°000°06€"1 - - - 9202/10/20
00°0SL'¥E 00°0SL'¥€ - - - - - $T0T/10/80
00°0SL°L8€'T 00°0SL'L9 %000°S 00°000°0Z€°1 - - - $T07/10/20
S/ pepunjoy FEEYEHT uodnon {edisulid lieo ol s/a 1salau] spuog ajeq
popunjoy papunyay
ziozied (D O PUy AN 0], IAIS 142(

V100C Ssuag

SNIVE 000T SOLIDS waapay (181-000T # 9seD 108fo1d

JILGSI( AL JAJEA\ AIMUIY UIIYIION




61

aoueuld oljgnd
SO]BID0SSY R BJIB[OUIS ‘SSOY

Wd Z¥'€ | ZL0Z/L /7 | 3SO4UNd ITONIS | 434-vZ00z

00'SLEEIT 00°SLEEIT - - - - - $T02/10/30
00°SLETLTY 00'SLETIE %000°S 00°000'096'€ - - - $207/10/20
00°SLETIE 00'SLE'TIE - - - - - ¥207/10/80
00°00S" LIy 00°00590% %000°S 00°000°59L'E - - - ¥T07/10/20
00°005°90% 00°005°90% - - - - - £207/10/80
00'000°9L0' 00°000'96% %000°S 00°000"085°¢ - - - £202/10/20
00°000°96% 00°000°96% - - - - - 720/10/80
00°ST1°986'¢ 00°521°18S %000°S 00°000°S0%'€ - - - TT0T/10/20
00°STI'18S 00'5T1°18S - - - - - 1202/10/80
00°SZ1°206'€ 00°571°799 %000°S 00°000°02°€ - - - 1202/10/20
00°ST1'799 00'571'299 - - - - - 02027/10/80
00'5Z1'618'¢ 00°STI'6EL %000°S 00'000°080°¢ - - - 070%/10/20
00°SZI'6EL 00°STI'6EL - - - - - 6102/10/80
00°578'14t'€ 00'578'108 %0SLy 00°000°0¥9°C - - - 6102/10/20
00'578°108 00'578'108 - - - - - 8102/10/30
00°5L9'18€°E 00'5L9'198 %0SL'y 00°000°02S°T - - - 8107/10/20
00'5L9'198 00'5L9'198 - - - - - L107/10/80
SL'897°STST SL'897°006 %0SLY 00'000°529'T - - - L107/10/20
5L°897°006 $4°897°006 - - - - - 9102/10/80
SL'E6E'9T0°T SL'E6E'926 %OSL'Y 00°000°001°1 - - - 9102/10/20
SL'E6€'976 SL'E6E9T6 - - - - - $102/10/80
05°LS7'586'1 05'LSH0S6 %059t 00°000°5£0'1 - - - $107/10/20
05°LS%'056 05°LST'0S6 - - - - - $102/10/80
0S'TEL'T96T 0S'TEL'TLE %005t 00°000°066 - - - $102/10/20
0STEL'TLE 0S'TEL'TLE - - - - - £102/10/80
0S°L0T'¥16'1 05°LO1'P66 %005 00°000°056 - - - £102/10/20
0S°LOT'v66 05'L01'v66 - - L1'69E'95L°0% LI'69E'1€€ 00°000°STH 0 T102/10/80
S/a papuniay 1s940jU| uodnoy fedpuid liea ol s/a }Sasyuy spuog ajeq
papunjey papunyay
zio b ved 1D 0L PUV MBI O, 3NAIS 143

V SaH8§ 700¢
spuog anusAdy pue Surpunjay

PLYSIQ 19)EA\ SPMUY] UIDYIION




4

@oueUI J|and
SO)BID0SSY B SJIB|OUIS ‘SSOY

Wd 2¥€ | ZLoZ/L /v | 380d8Nd FTONIS | 434-vZ00Z

Z107/10/y o1e AI9AT[aQ SuIpuTyay
z10Z/10/v o1e(] pareq Swpumyey

uoneuloju] puog buipunjay

SIBOA 9TL'6 (siseg] red) AUTEIN 98RIOAY PAYIIO
%6185596'% wodno)) a8e1eAy
STBO A 9TL'6 oJ1'] 28e19AY
Z10T/10/y nonenore) uodno) SAy % SJI] “SAy 10§ ajep aseyg

sanisiels pislA

00°026'6L7°09% 00°076'yS8'61% - 00°000°STY 0PS L1'69€'95L'0FS LT'69E 1EES 00°000°SZH'0PS [ejoL

00°SLEV8Y'Y 00°SLE'601 %000°S 00°000°SLEY - - - L20Z/10/20

00°SLE601 00°5LE'601 - - - - - 920Z/10/80

00°SLEELEY 00°SLECTT %000°S 007000091y - - - 9207/10/T0

§/a papunjay jsasajuy| uodno) jediduid liea oL S/a jsatsjuj spuog ajeq
papunjoy papunjay

ziozyed [eD O, puy AJLIMBJA 0], A 192

V SeUR§ 700¢
spuog anusAsy pue Surpunjoy

PLIYSI( 197e A AOMIUID] WIdYLION




ATTACHMENT 2



ORDER AND CERTIFICATION OF NORTHERN KENTUCKY WATER SERVICE
DISTRICT AS TO CONDITIONS PRECEDENT TO AUTHORIZATION
AND DELIVERY OF SERIES 1997 BONDS AND RELATED MATTERS

The undersigned, PATRICIA J. SOMMERKAMP, Chairperson of the Board of

| Commissioners and DENNIS R. KEENEY, Treasurer, of Northern Kentucky Water Service District,
. Kenton and Campbell Counties, Kentucky, DO HEREBY CERTIFY AS FOLLOWS:

1. Except for the words "hereby," "herein," "hereto,” "hereinafter" and any similar
words, all terms which are defined in Section 102 of the General Bond Resolution of Northern
Kentucky Water Service District, Kenton and Campbell Counties, Kentucky (the "District"), adopted
on November 19, 1985 by the Board of Commissioners of the Kenton County Water District No.
. 1 ("Kenton"), as legal predecessor to the District, as amended by the First Supplemental General
 Bond Resolution adopted by Kenton on November 17, 1987 (collectively, the "General Bond
- Resolution") shall have the same meanings, respectively, when used in this Order and Certificate as
- such terms are given in the General Bond Resolution.

2. Pursuant to the General Bond Resolution and the Series 1997 Bond Resolution
adopted by the District on September 18, 1997, the District has sold, at public competitive sale
' $11,225,000 principal amount of Water District Refunding Revenue Bonds, Series 1997, dated
. September 1, 1997 (the "Series 1997 Bonds") to William R. Hough & Co. (the "Purchaser”) for a
purchase price of $11,056,625.00 toéether with accrued interest from September 1, 1997, to the date
| of delivery and payment of the Series 1997 Bonds. The Series 1997 Bonds are more fully described
' in Schedule X attached hereto.

3. There have now been adopted by and/or received by the District, each as a
fcondition precedent to the issuance of the Series 1997 Bonds, as provided in Section 206 of the

: General Bond Resolution, the following:




@) A certified copy of the General Bond Resolution and a certified copy of the Series
1997 Bond Resolution,

(ii) The written order of the District as to the delivery of the Series 1997 Bonds, signed
by an authorized Officer describing the Series 1997 Bonds to be delivered, designating
the purchaser to whom such Series 1997 Bonds are to be delivered and stating the
purchase price of the Series 1997 Bonds. This document constitutes such order.

(iif) The Counsel’s Opinion as described in Section 206(3) of the General Bond Resolution.

(iv) A written order in respect of the deposit of part of the bond proceeds into the Debt
Service Reserve, if any deposit is required, so that the amount held in such Fund will
be equal to the Aggregate Debt Service Reserve Requirement.

v) A Certificate of an Authorized Officer of the District stating that the District is not in
default in the performance of any of the covenants, conditions, agreements or
provisions contained in the General Bond Resolution. This document constitutes such
a Certificate, and it is hereby' certified for and on behalf of the District, that the
District is not in default in the performance of any of the covenants, conditions,
agreements or provisions contained in the General Bond Resolution.

(vi) All certificates, documents and other matters required by the terms of the General
Bond Resolution and the Series 1997 Bond Resolution.

4,  Prior to the time of delivery of the Series 1997 Bonds, Kenton had authorized
and issued certain series of bonds, being identified as the District’s Water District Refunding and
Revenue Bonds, Series 1992A, dated September 1, 1992, of which $31,845,000 are presently
outstanding, Water District Refunding and Revenue Bonds, Series 1992B, dated December 1, 1992
of which $11,015,000 are presently outstanding Water District Revenue Bonds, Series 1993, dated

April 1, 1993 of which $1,945,000 are presently outstanding; Water District Revenue Bonds, Series




1995A dated March 1, 1995; Water District Revenue Bonds, Series 1995B, dated August 1, 1995;
and Water District Revenue Bonds, Series 1995C, dated August 29, 1995 (collectively, the
"Outstanding Bonds"). Upon the issuance and delivery of the Series 1997 Bonds, the Qutstanding
Bonds will constitute the only outstanding issues of bonds, which are obligations issued under the
General Bond Resolution and are payable from the District’s income and revenues, and represent
the only bonds, notes, or other evidences of indebtedness of the District outstanding and payable
from the proceeds of the District’s income and revenues other than the Series 1997 Bonds.

5.  The District has received all documents, opinions, ‘certiﬁcates and other
instruments required under the General Bond Resolution and the Series 1997 Bond Resolution as
conditions precedent to the issuance and delivery of the Series 1997 Bonds,

6. It is hereby ordered that, following execution by the District, the Series 1997
Bonds be delivered to William R. Hough & Co. (the "Purchaser"). Upon the date of delivery of the
Series 1997 Bonds, there shall be paid to the District the purchase price of $11,056,625.00 for such
Series 1997 Bonds, less the good faith deposit of $224,500.00 previously received, together with
accrued interest from September 1, 1997, to date of delivery and payment of the Series 1997 A
Bonds. The District acknowledges that the accrued interest due and payable for the period from
September 1, 1997, to the date of this Ofdei‘ ;1nd Certification (October 22, 1997) at the applicable
interest rates borne by the Series 1997 Bonds is $75,069.17, for a total amount due and payable on

the date hereof from the Purchaser of $10,907,194.17.




7.  Itis hereby ordered that the principal proceeds derived from the sale of the Series
1997 A Bonds shall be applied by the District as follows:

(a) to the Interest Account
of the Debt Service Fund $ 75,069.17

(b)  to the Series 1997 Cost of Issuance
Account (to be applied to the costs
set forth in Exhibit A) $ 122,892.93

(c) to the Escrow Fund (to defease the :
Prior Bonds) $9,743,502.93

(d)  to the Series 1997 Note Redemption
Fund (to be applied to the retirement

of the Series 1997 Notes) $1,190,229.14
SUBTOTAL $11,131,694.17

The good faith check in the amount of $224,500.00 has previously been deposited in the Series 1997
Note Redemption Fund maintained at The Fifth Third Bank. Therefor, the amount of $965,729.14
should be transferred to such account. Any proceeds remaining in the Series 1997 Cost of Issuance
Account after all costs of issuance have been paid shall be immediately transferred to the Interest

Account of the Debt Service Fund.
8. In addition to the amount of $1,190,229.14 Sereis 1997 Bond Proceeds deposited

to the Series 1997 Note Redemption Fund the District will deposit the amount of $449,970.86 of
available funds of the District to such Fund to be applied to retirement of the Series 1997 Notes.




9. It is hereby certified that the signatories to this Order and Certification are both
Authorized Officers as defined in Section 102 of the General Bond Resolution.

Dated as of the 22nd day of October, 1997.

Northern Kentucky Water Service District
Kenton and Campbell Counties, Kentucky

Chairperson of-the Commissioneys

By

LA .
¥ "DENNIER, KEBNEY

Treasurer




FINAL OFFICIAL STATEMENT
DATED SEPTEMBER 30, 1997

ISSUE RATING
All Maturities - Moody's: "42"
1998-2010 and 2012-2022 Maturities - Moody's: "AAA"

e84 In the opinion of Bond Counsel, under existing law (i) interest on the Bonds will be excludible from gross income of the holders thereof for
jioses of federal income taxation and (ii) interest on the Bonds will not be a specific item of tax preference for purposes of the federal alternative
daium lax imposed on individuals and corporations, all subject to the qualifications described herein under the heading "Tax Exemption." The Bonds
rest thereon are exempl from income taxation and ad valorem taxation by the Commonwealth of Kentucky and political subdivisions thereof (see

" xemption"” herein).

$11,225,000
NORTHERN KENTUCKY WATER SERVICE DISTRICT
WATER DISTRICT REFUNDING REVENUE BONDS
SERIES 1997

: September 1, 1997 Due: February 1, as shown below

 Interest on the Bonds is payable each February 1 and August 1, beginning February 1, 1998. The Bonds are being issued as fully registered
will be available for purchese in principal amounts of $5,000 and integral multiples thereof. The Bonds are subject to redemption prior to

described herein.
Upon issuance and delivery, the Bonds will be secured on a parity with certain other Outstanding Bonds of the District (see “Outstanding

l{‘erein) and with any additional Parity Bonds (es hereinafter defined) and by a pledge of and lien on the net revenues of the System (a8 hereinafter
d by a mortgage lien on the Mortgaged Properties as hereinafter described.

Principal Interest Reoffering Maturing Principal Interest Reoffering
Awmount- Rate Yield February 1 Amount Rate Yield

$210,000 4.70% 3.80% 2007 $ 850,000 4.70% 4.70%
580,000 4,70% 4.00% 2008 890,000 4,75% 4.80%
610,000 4.70% 4.05% 2009 930,000 4.75% 4.90%
640,000 4.70% 4.20% 2010 975,000 4.75% 5.00%
670,000 4.70% 4.30% 2011 1,025,000* 4.15% 5.20%
700,000 4.70% 4.35% 2012 60,000 4.75% 5.25%
735,000 4.70% 4.45% 2013 60,000 4.75% 5.30%
770,000 4.70% 4.55% 2014 65,000 4.75% 5.35%
810,000 4.70% 4.60%

$645,000 - 4.75% Term Bond due February 1, 2022 - Priced at 91.257 per $100 .

5 The scheduled payment of principal of and interest on the Bonds maturing on February 1 of the years 1998 through 2010 and 2012 through
dliisive (the "Insured Bonds") when due will be puaranteed under an insurance policy ta be issued concurrently with the delivery of the Insured

By, FINANCIAL SECURITY ASSURANCE INC.

F I'SA

* The $1,025,000 of Bonds maturing February 1, 2011 are not insured by FSA,

e Northern Kentucky Water Service District (the “District”) is the lawful successor to the Campbell County Kentucky Water District
ton County Water District No. 1 (cotlectively the “Prior Districts”). The Kenton County Water District No.1 adopted a certain
ohd Resolution on November 19, 1985 (the “Resolution™) and has issued and has outstanding certain bonds that will continue to be
ding following the sale and delivery of the Bonds. The Bonds are being issued pursuant to the General Bond Resolution in order to
hie $1,600,000 Northern Kentucky Water Service District Water Revenue Bond Anticipation Notes, dated Aprii 1, 1997 and to
defease all of the currently outstanding i) Campbell County Kentucky Water District Revenue Refunding Bonds, {989 Series
My 1, 1989; it} Campbell County Kentucky Water District Revenue Bonds, Series 1991 dated December !, 1991; and, iii) Campbell
ST tucky Water District Revenue Bonds, Series 1992 dated August T, 1992 (collectively, the “Prior Bonds™).

e Bonds are special and limited obligations of the District, a nonprofit, non-stock special District organized under the provisions
Revised Statutes (IKRS) Chapter 74, issued at the request of the District, and do not constitute a debt, liability or general obligation
within the meaning of the Constitution and laws of the Cominonwealth of Kentucky, or a pledge of the faith and credit or the

r of the District,

Bonds ate offered when, as, and if issued subject to the approving legal opinion of Peck, Shaffer & Williams, L.L.P., Covington,

ih
p d Counsel. The District deems this Official Statement to be final for purposes of the Securities and Exchange Commission Rule

|
{
i
i
4




DEBT SERVICE SCHEDULE

The following schedule sets forth the annual debt service of the current Qutstanding Bonds, the
principal and interest payments for the Bonds, and the tota] debt service following the sale and delivery of the
" Bonds:

Calendar
:year ending ~ —em--n - Current Bond Debt ~-eeveeen --- Refunding & Revenue Bonds — Add back Total
Décember31 KCWD#1  CCKWD Total Principal Interest Total KCWD#1 P&

Totals: 129,559,154 14,262,852 143,822,006 11,225,000 4,675,527 15,900,527 129,559,154 145,459,680

. Note; Numbers are rounded 10 nearest one dollar ($1.00).

1997 $ 5,838,594 $ 860,932 $ 6,699,526 $ 5,838,594 § 5,838,594
1998 5,853,978 1,151,964 7,005,941 $ 210,000 § 480,807 § 650,807 5,853,978 6,544,784
1999 5,850,938 893,959 6,744,896 580,000 506,400 1,086,400 5,850,938 6,937,338
2000 5,851,549 895,914 6,747,463 610,000 478,435 1,088,435 5,851,549 6,939,984
2001 5,850,396 785,526 6,635,923 640,000 . 449,060 1,082,060 5,850,396 6,939,456
2002 5,851,048 783,791 6,634,839 670,000 418,275 1,088,275 5,851,048 6,939,323
2003 5,850,816 780,796 6,631,613 700,000 386,080 1,086,080 5,850,816 6,936,896
2004 5,844,774 781,541 6,626,316 735,000 352,358 1,087,358 5,844,774 6,932,132
2005 5,846,394 785,711 6,632,106 770,000 316,990 1,086,990 5,846,394 6,933,384 -
. 2006 5,841,296 782,991 6,624,287 810,000 279,860 1,089,860 5,841,296 6,931,156
2007 5,852,584 782,301 6,634,885 850,600 240,850 1,090,850 5,852,584 6,943,434
- 2008 5,846,483 784,631 6,631,114 890,000 199,738 1,089,738 5,846,483 6,936,220
2009 5,848,723 784,651 6,633,374 930,000 156,513 1,086,513 5,848,723 6,935,235
2010 5,844,999 787,361 6,632,361 975,000 111,269 1,086,269 5,844,999 6,931,268
2011 5,847,434 792,431 6,639,866 1,025,000 63,769 1,088,769 5,847,434 6,936,203
2012 5,846,046 604,531 6,450,578 60,000 38,000 98,000 5,846,046 5,944,046
2013 5,846,056 613,600 6,459,656 60,000 35,150 95,150 5,846,056 5,941,206
2014 5,850,341 610,219 6,460,559 65,000 32,181 97,181 5,850,341 5,947,522
2015 5,851,839 5,851,839 70,000 28,975 98,975 5,851,839 5,950,814
2016 5,846,713 5,846,713 70,000 25,650 95,650 5,846,713 5,942,363
2017 5,846,578 5,846,578 75,000 22,206 97,206 5,846,578 5,943,784
2018 1,931,588 1,931,988 80,000 18,525 08,525 1,931,988 2,030,513
2019 1,935,551 1,935,951 80,000 14,725 94,725 1,935,951 2,030,676
2020 1,372,058 1,372,058 85,000 10,806 95,806 1,372,058 1,467,864
2021 101,385 101,385 90,000 6,650 96,650 101,385 198,035
2022 100,800 100,800 95,000 2,256 97,256 100,800 198,056
2023 101,078 101,078 : . 101,078 101,078
2024 101,190 101,190 101,190 101,190
2025 101,138 101,138 101,138 101,138
2026 100,920 . 100,920 . 100,920 100,920
2027 100,538 100,538 100,538 100,538
2028 100,963 100,963 100,963 100,963
2029 100,195 100,195 100,195 100,195
2030 101,208 101,208 101,208 101,208
2031 100,000 100,000 100,000 100,000
2032 100,573 100,573 100,573 100,573
12033 " 99,898 99,898 99,898 99,898
2034 99,975 99,975 99,975 99,975
2035 101,723 101,723 101,723 101,723




RECEIPT FOR BONDS

Re: $11,225,000 Northern Kentucky Water Service District, Kenton and Campbell
Counties, Kentucky Water District Revenue Bonds, Series 1997, dated
September 1, 1997

I, the undersigned, an authorized representative of William R. Hough & Co., do
hereby acknowledge and certify that on October 22, 1997, I received from the Northern Kentucky
Water Service District, Kenton and Campbell Counties, Kentucky, $11,225,000 principal amount
of Northern Kentucky Water Service District, Water District Refunding Revenue Bonds, Series
1997, dated September 1, 1997, and consisting of fully registered bonds in the aggregate principal
amount of $11,225,000, of the denominations of integral multiples of $5,000, numbered from R-1
upward, maturing as to principal and bearing interest to maturity payable semi-annually on
August 1 and February 1 of each year, beginning February 1, 1998, in accordance with the
following schedule:

Maturing Interest Maturing Interest
February 1 Amount Rate February 1 Amount Rate
1998 $ 210,000 4.70% 2007 § 850,000 4.70%
1999 580,000 4,70 2008 890,000 4.75
2000 610,000 4.70 2009 930,000 4.75
2001 640,000 4.70 2010 975,000 4.75
2002 670,000 4.70 2011 1,025,000 4.75
2003 700,000 4.70 2012 60,000 4.75
2004 735,000 4,70 2013 60,000 4,75
2005 770,000 470 2014 65,000 4.75
2006 810,000 4.70 2022 645,000 4.75

Term Bonds due February 1, 2022 shall be subject to mandatory sinking fund
redemption at a Redemption Price equal to 100% of the principal amount thereof on February 1,
in the years and in the amounts, as follows:

Year - Amount
2015 $70,000
2016 70,000
2017 75,000
2018 80,000
2019 80,000
2020 85,000
2021 90,000

with the remaining $95,000 principal amount of such Bonds payable at maturity.



The receipt of said Bonds having been for and on behalf of the purchasers of said
Bonds, as duly authorized.

~ IN WITNESS WHEREOF, I have hereunto affixed my signature this 22nd day of
QOctober, 1997.

William R. Hough & Co.
By:: ,0 S~ dﬂi)@é’hfcm/
Title: g . /,7/ / //‘




BOND REGISTRAR/PAYING AGENT’S GENERAL CLOSING CERTIFICATE
1, the undersigned, do hereby certify, with respect to the delivery of $11,225,000
Northern Kentucky Water Service District, Water District Refunding Revenue Bonds, Series
1997, that I am a duly authorized officer of The Fifth Third Bank, Cincinnati, Ohio (the
"Bank"). As such officer and on behalf of the Bank, I hereby certify that the Bank has
previously accepted and does hereby accept appointment as Bond Registrar/Paying Agent for
the Bonds of Northern Kentucky Water Service District (the "District"); and, further, having

been duly authorized so to act, one of the following officers:

NAME TITLE SIGNATURE

Feed T ODvegeeer.  Twst Oreeicer W@@M

signed the "Certificate of Authentication" appearing on each of the Bonds maturing in the amounts
and bearing interest at the rates per annum and being denominated as set forth in Schedule X
appended to this Certificate. The Bonds have been sold to William R. Hough & Co. for
$11,056,625.00, in addition to which the District will receive accrued interest of $75,069.17 for
an aggregate purchase price of $11,131,694.17 less the previously received good faith deposit of
$224,500, for a total sum received at the time of issuance of the Bonds of $10,907,194.17.

(1) I hereby further certify that mechanical certified copies of the General Bond
Resolution adopted by the Board of Commissioners of the Kenton County Water District No, 1
("Kenton"), as legal predecessor to the District on November 19, 1985, the First Supplemental
General Bond Resolution adopted by Kenton on November 17, 1987 and the Series 1997
Resolution adopted by the District on September 18, 1997 (collectively, the "Resolution"),

authorizing the isswance and delivery of the Bonds, have been duly filed with the Bank.



(2) I do hereby further certify that there is presently being maintained by and
in the custody of the Bank, in accordance with the Resolution, special funds created by the
Resolution known as (i) the Interest Account and the Principal Account of the Debt Service Fund,
(ii) the Series 1997 Cost of Issuance Account (iii) the Series 1997 Note Redemption Fund and
(iv) the Escrow Fund.

(3) In accordance with instructions received from the District, the proceeds
received from the sale of the Bonds will be applied as follows:

(a)  to the Interest Account
of the Debt Service Fund $ 75,069.17

(b)  to the Series 1997 Cost of Issuance
Account (to be applied to the costs
set forth in Exhibit A) $ 122,892.93

(¢)  to the Escrow Fund (to defease the
Prior Bonds) $9,743,502.93

(d)  to the Series 1997 Note Redemption
Fund (to be applied to the retirement

of the Series 1997 Notes) $1,190,229.14
SUBTOTAL $11,131.694.17

) I do hereby certify and acknowledge receipt of ____ fully executed Bonds
which Bonds are blank as to date, principal amount, rate of interest and registered holder, and
unauthenticated, and are to be held and delivered as necessary t(; effect authorized transfers of
Bonds.

WITNESS my signature this 22nd day of October, 1997.
THE FIFTH THIRD BANK, Cincinnati, Ohio

By Mmﬂi

Authorized Officer




CERTIFICATION

I hereby certify that I am an officer of The Fifth Third Bank, Cincinnati, Ohio (the
"Bank"); that I am personally acquainted with the person whose signature appears above; and that
1 know that he or she is an authorized officer of the Bank with due and propcf authority to
execute, on behalf of the Bank, the foregoing Certificate; and 1 do hereby identify said above

signature as being in all respects true and genuine.

THE FIFTH THIRD BANK, Cincinnati, Ohio

By: / 7/ UMQL

Title: / Assistant Vige p Y
/ -




SCHEDULE X

NORTHERN KENTUCKY WATER SERVICE DISTRICT
WATER DISTRICT REFUNDING REVENUE BONDS, SERIES 1997

AGGREGATE PRINCIPAL AMOUNT: $11,225,000

AUTHORIZATION: Under and pursuant to Chapter 74 of the Kentucky Revised Statutes, and
under and pursuant to the General Bond Resolution of the District adopted and approved by the
Board of Commissioners of the Kenton County Water Service District No. 1 ("Kenton"), legal
predecessor to the District on November 19, 1985, as amended by the First Supplemental General
Bond Resolution adopted and approved on November 17, 1987 by the Board of Commissioners
of Kenton (collectively, the "General Bond Resolution") and the series resolution of the District
adopted by the Board of Commissioners of the District on September 18, 1997, authorizing the
issuance of $11,225,000 Northern Kentucky Water Service District Water District Refunding
Revenue Bonds, Series 1997 of the District (collectively, the "Series 1997 Resolution”).

DATE: September 1, 1997

MATURITIES AND INTEREST RATES: Maturing on February 1, of the following years in the

respective principal amounts, and bearing the respective rates of interest set forth opposite such

years in the following table:

Maturing Interest Maturing Interest

February 1 Amount Rate February 1 Amount Rate
1998 $ 210,000 4.70% 2007 $ 850,000 4.70%
1999 580,000 4.70 2008 890,000 4.75
2000 610,000 4,70 2009 930,000 4.75
2001 640,000 4.70 2010 975,000 4.75
2002 670,000 4,70 2011 1,025,000 4.75
2003 700,000 4.70 2012 60,000 4.75
2004 735,000 4.70 2013 60,000 4.75
2005 770,000 4.70 2014 65,000 4.75
2006 810,000 4.70 2022 645,000 4.75

PLACES AND MEDIUM OF PAYMENT OF INTEREST, PRINCIPAT, AND REDEMPTION
PRICE: Principal and premium, if any, payable at the offices of The Fifth Third Bank,
Cincinnati, Ohio, or its successor, as Paying Agent under the General Bond Resolution, and the
Series 1997 Bond Resolution, in any coin or currency of the United States of America which, at
the time of payment, is legal tender for the payment of public and private debts. Interest payable
by check or draft mailed to the registered owners as of the 15th day of the month preceding each
interest payment date. ' )




REDEMPTION PRIOR TO MATURITY: Series 1997 Bonds maturing on and after February 1,
2008, are subject to redemption, in whole or in part on any date, on and after February 1, 2007
at the following Redemption Prices expressed as percentages of the principal amount of the Senes
1997 Bonds to be redeemed, as follows:

Period
(Both Dates Inclusive) Redemption Price
February 1, 2007 through January 31, 2008 102%
February 1, 2008 through January 31, 2009 101%
ebruary 1, 2009 and thereafter if prior to maturity 100%

Term Bonds due February 1, 2022 shall be subject to mandatory sinking fund
edemption at a Redemption Price equal to 100% of the principal amount thereof on February 1,
n the years and in the amounts, as follows:

Year Amount
2015 $70,000
2016 70,000
2017 75,000
2018 80,000
2019 80,000
2020 85,000
2021 90,000

with the remaining $95,000 principal amount of such Bonds payable at maturity.

2 FORM, DENOMINATIONS AND NUMBERING OF THE SERIES 1997 BONDS: Series 1997
Bonds are issuable as fully registered bonds, in the denominations of any integral muitiple of
$5,000. All Series 1997 Bonds are issued substantially in the form of registered bonds set forth
in the General Bond Resolution and are numbered from R-1 upward.




EXHIBIT A :'
P

Payee Purpose Amount i :
oss, Sinclaire & Associates, Inc. Financial Advisor’s Fee $67,417.93 ES '
reck, Shaffer & Williams,L.L.P. Bond Counsel’s Fee $33,675.00 : L |
Vioody’s Investors Service Rating Agency’s Fee $12,000.00 E ; h | i
Peck, Shaffer & Williams,L.L.P. Verification Agent Fee $5,000.00 % (: r;
The Fifth Third Bank Escrow and Paying Agent Fee $4,800.00 ; ; i’: 3 r
g
s
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ATTACHMENT 3



ORDER AND CERTIFICATION OF NORTHERN KENTUCKY WATER SERVICE
DISTRICT AS TO CONDITIONS PRECEDENT TO AUTHORIZATION

AND DELIVERY OF SERIES 1999 BONDS AND RELATED MATTERS

The undersigned, PATRICIA J. SOMMERKAMP, Chairperson of the Board
mmissioners and DENNIS R. KEENEY, Treasurer, of Northern Kentucky
Service District, Kenton and Campbell Counties. Kentucky, DO HEREBY
FY AS FOLLOWS:

1. Except for the words "hereby," "herein," "hereto."

nafter" and any similar words, all terms which are defined in Section
of the General Bond Resolution of Northern Kentucky Water Service

rict, Kenton and Campbell Counties, Kentucky (the "District"), adoptedﬂ
ember 19, 1985 by the Board of Commissioners of the Kenton County
District No. 1 ("Kenton"), as legal predecessor to the District: as

d by the First Supplemental General Bond Resolution adopted by Kenton
ember 17, 1987 (collectiVely, the "General Bond Resolution") shall
-he same meanings, respectively, when used in this Order and

icate as such terms are given in the General Bond Resolution.

2. Pursuant to the General Bond Resolution and the Series 1998
esolution adopted by the District on September 15, 1998, the District
1d at public competitive sale $11,355,000 principal amount of Water
ct Revenue Bonds, Series 1998, dated December 1, 1998 (the "Series
onds") to Prudential Securities Incorporated (the "Purchaser") for a
3ase price of $11,127,900.00 together with accrued interest from

yber 1, 1998, to the date of delivery and payment of the Series 1998

| The Series 1998 Bonds are more fully described in Schedule X

c¢hed hereto.

3. There have now been adopted by and/or received by the

iict, each as a condition precedent to the issuance of the Series 1998
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nds, as

owing:

provided in Section 206 of the General Bond Resolution, the

A certified copy of the General Bond Resolution and a certified
copy of the Series 1998 Bond Resolution.

The written order of the Pistrict as to the delivery of the
Series 1998 Bonds, signed by an authorized Officer describing the
Series 1998 Bonds to be delivergd, designating the purchaser to
whom such Series 1998 Bonde are to be delivered and stating the
purchase price of the Series 1598 Bonds. This document
constitutes such order.

The Counsel’s Opinion as described in Section 206(3) of the
General Bond Resolution. -

A written order in respect of the deposit of part of the bond
proceeds into the Debt Service Reserve if any deposit is
required, so that the amount held in such Fund will be equal to
the Aggregate Debt Service Reserve Requirement.

A Certificate of an Authorized Officer of the District stating
that the District is not in default in the performance of any of
the covenants, conditions, agreements or provisions contained in
the General Bond Resolution. This document constitutes such a
Certificate, and it is hereby certified for and on behalf of the
Digtrict, that the District is not in default in the performance
of any of the covenants, conditions, agreements or provisions
contained in the General Bond Resolution.

All certificates, documents and other matters required‘by the
terms of the General Bond Resolution and the Series 1998 Bond

Resolution.



4. Prior to the time of delivery of the Series 1998 Bonds,

on had authorized and issued certain series of bonds. being identified
he District’s Water District Refunding and Revenue Bonds, Series 1992A,
d September 1, 1992, of which $30,880,000.00 are currently outstanding,
r District Refunding and Revenue Bonds, Series 1992B, dated December 1,
 of which $11,015,000 are presently outstanding Water District Revenue
ds, Series 1993, dated April 1, 1993 of which $1,945,000 are presently
jstanding; Water District Revenue Bonds, Series 1995A dated March 1,
Water District Revenue Bonds, Series 1995B, dated August 1, 1995;

ter District Revenue Bonds, Series 1995C, dated August 29, 1995; Water
rict Refunding and Revenue Bonds, Series 1997, dated November 1, 1997
ilectively, the "Outstanding Bonds"). Upon the issuance and delivery of
Series 1998 Bonds, the Outstanding Bonds will constitute the only
standing issues of bonds, which are obligations issued under the General
1d Resolution and are payable from the District’s income and revenues,
represent the only bonds, notes, or other evidences of indebtedness of
erDistrict outstanding and payable from the proceeds of the District’s

me and revenues other than the Series 1998 Bonds.

5. The District has received all documents, opinions,

ificates and other instruments required under the General Bond

lution and the Series 1998 Bond Resolution as conditions precedent to
issuance and delivery of the Series 1998 Bonde.

6. It 1s hereby ordered that, following execution by the

rict, the Series 1998 Bonds be delivered to Prudential Securities
rporated (the "Purchaser"). Upon the date of delivery of the Series

8§ Bonds, there shall be paid to the District the purchase price of

127,900.00 for such Series 1998 Bonds, less the good faith deposit of




,100.00 previously recelved, together with accrued interest from

cember 1, 1998, to date of delivery and payment of the Series 1998

ds. The District acknowledges that the accrued interest due and payable
‘the period from December 1, 1998, to the date of this Order and
ification (December 10, 1998) at the applicable interest rates borne by
Series 1998 Bonds is $13,719.03, for a total amount due and payable on
date hereof from the Purchasger of $11,141,619.03.

7. It is hereby ordered that the principal proceeds derived

m the sale of the Series 1998 Bonds shall be applied by the District as

lows :
(a) to the Interest Account
of the Debt Service Fund 5 13,719.03
(b) to thée Debt Service Reserve Fund $  732,136.25 )

(¢} to the Series 1998 Cost of Issuance
Account (to be applied to the costs
set forth in Exhibit A) $ 90,333.00

(d) to the Series 1998 Construction Fund $10,305,430.75

SUBTOTAL $11,141,619.03

e:good faith check in the amount of $227,100.00 has previously been

gited in the Series 1998 Construction Fund maintained at Star Bank,
Therefore, the amount of $10,068,330.75 should be transferred to such
unt. Any proceeds remaining in the Series 1998 Cost of Issuance

ount after all costs of issuance have been paid shall be immediately
sferred to the Interest Account of the Debt Service Fund.

8. It is hereby certified that the signatories to this order
Certification are both Authorized Officers as defined in Section 102 of
General Bond Resolution.



Dated as of the 10th day of December, 1998.

Northern Kentuéky Water Service District
Kenton and Campbell Counties, Kentucky




SCHEDULE X

NORTHERN KENTUCKY WATER SERVICE DISTRICT
WATER DISTRICT REVENUE BONDS, SERIES 1998

GREGATE PRINCIPAL AMOUNT: $11,355,000 i

JORIZATION: Under and pursuant to Chapter 74 of the Kentucky Revised
atutes, and under and pursuant to the General Bond Resolution of the
strict adopted and approved by the Board of Commissioners of the Kenton
unty Water Service District No. 1 ("Kenton"), legal predecessor to the
strict on November 19, 1985, as amended by the First Supplemental General
nd Resolution adopted and approved on November 17, 1987 by the Board of
issioners of Kenton (collectively, the "General Bond Resolution®} and
gseries resolution of the District adopted by the Board of Commissioners
“the Digtrict on September 15, 1998, authorizing the issuance of Northern
ucky Water Service Digtrict Water District Revenue Bonds, Series 1998
‘the District (collectively, the "Series 1998 Resolution").
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December 1, 1998
MTURITIES AND INTEREST RATES: Maturing on February 1, of the following
§ in the respective principal amounts, and bearing the respective rates
nterest set forth opposite such years in the following table:
Interest Maturing Interest
Amount Rate February 1 Amount Rate

$ 250,000 4.750% 2010 $§ 295,000 4.750%
2000 200,000 4.750% 2011 310,000 4.750%
2001 200,000 4.,750% 2012 325,000 4,750%
2002 210,000 4.750% 2013 340,000 4,800%
2003 220,000 4.750% 2014 | 360,000 4.850%
2004 230,000 4.750% 2015 375,000 4.850% !
2005 240,000 4.750% 2016 395,000 4,875%
2006 255,000 4.750% 2017 415,000 4.875%
2007 265,000 4.750% 2020 1,370,000 4.875%
2008 280,000 4.750% 2028 4,540,000 4.875%

4.750%

2009 280,000

CES AND MEDIUM OF PAYMENT OF INTEREST PRINCIPAL AND REDEMPTION PRICE:
ncipal and premium, if any, payable at the offices of Star Bank, N.A.,
innati, Ohio, or its successor, as Paying Agent under the Series 1998
Resolution, in any coin or currency of the United States of America
h, at the time of payment, is legal tender for the payment of public




private debts. Interest payable by check or draft mailed to the
fgistered owners as of the 15th day of the month preceding each interest

ent date.

DEMPTION PRIOR TO MATURITY: Series 19398 Bonds maturing on and after
bruary 1, 2009 are subject to redemption, in whole or in part on any

, on and after February 1, 2008 at the following Redemptlon Prices
pressed as percentages of the pr1nc1pal amount of the Series 1998 Bonds

‘%e redeemed, as follows:

Period

(Both Dates Inclusive) Redemption Price

ruary 1, 2008 through January 31, 2010 102%
ruary 1, 2010 through January 31, 2012 101%
ruary 1, 2012 and thereafter if prior 100%

maturity

Term Bonds due February 1, 2020 and February 1, 2028 shall be subject
andatory sinking fund redemptlon at a Redemptlon Price equal to 100% of
principal amount thereof on February 1, in the years and in the

j ints, as follows:

gral multiple of $5,000.

Year Amount Year Amount
2018 $435,000 2024 $585,000
2019 455,000 2025 610,000
2021 505,000 2026 645,000
2022 530,000 2027 675,000
2023 555,000

the remaining $480,000 and $435,000 principal amounts of such Bonds
ble respectively at maturity.

gonds are issuable as fully registered bonds, in the denominations of any
All Series 1998 Bonds are issued

tantially in the form of registered bonds set forth in the General Bond
lution and are numbered from R-1 upward.



Payee
' Sinclaire & Associates, Inc.

{Stettinius & Hollister LLP

rg Investors Service

Bank, N.A.

EXHIBIT A

Purpose
Financial Advisor’'s Fee

Bond Coungel’s Fee

Rating Agency’s Fee

Paying Agent Fee

Amount

$63,458.00

$19,625.00

$7,250.00

$4,800.00
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FINAL OFFICIAL STATEMENT
DATED OCTOBER 29, 1998

NEW ISSUE RATING
Moody's: "A2"

In the opinion of Bond Counsel, under existing law (i) interest on the Bonds will be excludible from gross income of the holders thereof for purposes of federal
income taxation and (ii) interest on the Bonds will not be a specific item of 1ax pre!erence Jor purposes of the federal alternative mini tax imposed on individuals and
corporations, all subject to the qualifications described herein under the heading “Tax Exemption.” The Bonds and interest thereon are exempt from income taxation and
ad valorem iaxation by the Commonwealth of Kentucky and political subdivisions thereof (see "Tax Exemption” herein). The District has not designated the Bonds as "qualified
tax-exempt obligations” under Section 265 of the Code.

$11,355,000
NORTHERN KENTUCKY WATER SERVICE DISTRICT
WATER DISTRICT REVENUE BONDS
SERIES 1998

Dated: December 1, 1998 ] Due: February 1, as shown below

Interest on the Bonds is payable each February 1 and August 1, beginning February 1, 1999. The Bonds are being
issued as fully registered bonds and will be available for purchase in principal amounts of $5,000 and integral multiples thereof.
The Bonds are subject to redemption prior to maturity as described herein.

Upon issuance and delivery, the Bonds will be secured on a parity with certain other Outstanding Bonds of the District
(see "Outstanding Bonds" herein) and with any additional Parity Bonds (as hereinafter defined) and by a pledge of and lien on
the net revenues of the System (as hereinafier defined) and by a morigage lien on the Mortgaged Properties as hereinafter
described.

Maturing Principal Interest Reoffering Maturing Principal Interest Reoffering

February 1 Amount Rate _Yield  Febroaryl _Amount _Rate Yield
1999 $250,000 4,750% 3.250% 2008 $280,000 4.750% 4.300%
2000 200,000 4.750% 3.500% 2009 280,000 4.750% 4.400%
2001 200,000 4.750% ., 3.600% 2010 295,000 4.750% 4.500%
2002 210,000 4.750% 3.700% 2011 310,000 4.750% 4.600%
2003 220,000 4.750% 3.800% 2012 325,000 4.750% 4,700%
2004 230,000 4,750% 3.900% 2013 340,000 4.800% 4.800%
2005 240,000 4.750% 4.000% 2014 . 360,000 4.850% 4.850%
2006 255,000 4.750% 4.100% 2015 375,000 4.875% 4.900%
2007 265,000, 4.750% 4.200% 2016 395,000 4.875% 4.950%

2017 415,000 4.875% 5.000%

$1,370,000 - 4.875% Term Bonds due February 1, 2020 priced to yield 5.05%
$4,540,000 - 4.875% Term Bonds due February 1, 2028 priced to yield 5.08%

o As indicated above certain maturities of the Bonds will be issued at an "original issue discount” within the meaning
. of Section 1288 of the Internal Revenue Code of 1986, as amended. Purchasers of the Bonds at the original issue discount
should consult their tax advisors as to the tax consequences of their respective purchases, holdings, or dispositions of the Bonds.

The Northern Kentucky Water Service District (the "District”) is the lawful successor to the Campbell County
Kentucky Water Distri¢t and the Kenton County Water District No. 1 (collectively the "Prior Districts"). The Kenton County
Water District No.1 adopted a certain General Bond Resolution on November 19, 1685 (the "Resolution”) and has issued and
has outstanding certain bonds that will cofitinue to be outstanding following the sale and delivery of the Bonds. The Bonds are
being issued pursuant to the General Bond Resolution in order to fund certain projects as being planned or that are currently
under construction, to make a required deposit to the Debt Service Reserve Pund, and to pay for the costs of issuance of the

Bonds.

The Bonds are special and limited obligations of the District, a nonprofit, non-stock special District organized under
the provisions of Kentucky Revised Statutes (KRS) Chapter 74, issued at the request of the District, and do not constitute a
debt, liability or general obligation of the District within the meaning of the Constitution and laws of the Commonwealth of
Kentucky, or a pledge of the faith and credit or the taxing power of the District.

The scheduled payment of principal of and interest on the Bonds when due will be guaranteed under an insurauce
policy to be issued concurrently with the delivery of the Bonds by MBIA Insurance Corporation.

MBl4

The District deems this Official Statement to be final for purposes of the Securities and Exchange Cbmmission Rule
15c2-12(b)(1). .



DEBT SERVICE SCHEDULE

The following schedule sets forth the annual debt service of the current Qutstanding Bonds, the
principal and interest payments for the Bonds, and the total debt service following the sale and delivery of the
Bonds:

FY Ending Current Bond 1998 Series Bonds Bond

December 31 Payments Principal Interest Total Payments
1999 $ 6,937,338 $ 250,000 $ 359,903 $ 609,903 $ 7,547,241
2000 6,939,984 200,000 532,136 732,136 7,672,120
2001 6,939,456 200,000 - 522,636 722,636 7,662,093
2002 6,939,322 210,000 512,899 722,899 7,662,221
2003 6,936,896 220,000 502,686 722,686 7,659,583
2004 6,932,132 230,000 491,999 721,999 7,654,131
2005 6,933,384 240,000 480,836 720,836 7,654,221
2006 6,931,156 255,000 469,080 724,080 7,655,236
2007 6,943,434 265,000 456,730 721,730 7,665,164
2008 6,936,220 280,000 443,786 723,786 7,660,006
2009 6,935,235 280,000 430,486 710,486 7,645,721
2010 6,931,268 295,000 416,830 711,830 7,643,098
2011 6,936,203 310,000 - 402,461 712,461 7,648,664
2012 5,944,046 325,000 387,380 712,380 6,656,426
2013 5,941,206 340,000 371,501 711,501 6,652,708
2014 5,947,522 360,000 354,611 714,611 6,662,133
2015 5,950,814 375,000 336,741 711,741 6,662,554
2016 5,942,363 395,000 317,972 712,972 6,655,335
2017 5,943,784 415,000 208,228 713,228 6,657,012
2018 2,030,513 435,000 277,509 712,509 2,743,023
2019 2,030,676 455,000 255,816 710,816 2,741,492
2020 1,467,864 480,000 233,025 713,025 2,180,889
2021 198,035 505,000 209,016 714,016 912,051
2022 198,056 530,000 183,788 713,788 911,844
2023 101,078 555,000 157,341 712,341 813,418
2024 101,190 585,000 129,553 714,553 815,743
2025 101,138 610,000 100,425 710,425 811,563
2026 100,920 645,000 69,834 714,834 815,754
2027 100,538 675,000 37,659 712,659 813,197
2028 100,962 435,000 10,603 445,603 546,566
2029 100,195 100,195
2030 101,208 101,208
2031 . 100,000 100,000
2032 . 100,572 100,572
2033 99,898 99,808
2034 99,975 99,975
2035 101,722 101,722
Totals: - $133,076,302  $11,355,000 $9,753,472 $21,108,472 $154,184,774

Note: Numbers are rounded to nearest one dollar ($1.00).




USE OF PROCEEDS

The table below shows the use of proceeds of the Bonds, other than any portions thereof representing
accrued interest:

Sources
Par Amount of Bonds $11,355,000.00
Original Issue Discount (91,969.45)
Total Source of Funds $11,263,030.55
Uses
Deposit to Construction Fund $10,300,000.00
Underwriter's Discount 135,130.55
Deposit to Debt Service Reserve Fund 732,136.25
Deposit to Cost of Issuance Fund 95,763.75
Total Use of Proceeds $11,263,030.55

THE BONDS

Dated Date and Payment Dates

The Bonds will be dated December 1, 1998, will bear interest from that date as described herein,
payable semi-annually on February 1 and August 1 of each year commencing February 1, 1999 (each an
"Interest Payment Date"), and will mature February 1, in the years and in the principal amounts set forth on

the cover page of this Official Statement. '

Registration, Payment and Transfer

The Bonds are to be issued only as fully registered Bonds in the denomination of $5,000 or any integral
multiple thereof.

The Bonds shall be payable at the principal office of Star Bank, N.A., Cincinnati, Ohio (the "Paying
Agent” and "Registrar*) with respect to principal or premium, if any, in any coin or currency of the United
States of America which at the time of payment is legal tender for the payment of public or private debts. All
interest payments shall be payable by check or draft mailed to the record date registered Bondholders. The
record dates for February 1 and August 1 interest payment dates shall be the preceding January 15 and July 15,

respectively.

Each registered Bond shall be transferable only upon the books of the Registrar, at the request of the
registered owner thereof or by his authorized Attorney upon surrender thereof together with an assignment
satisfactory to the appropriate Registrar duly executed by the registered owner or his duly authorized Attorney.
Upon the transfer of any such Bond, the District shall issue in the name of the transferec a new registered Bond

or Bonds of the same aggregate principal amount and maturity as the surrendered Bond. If any Bond is
mutilated, lost, stolen or destroyed, the District will execute and cause to be delivered a new Bond in

* accordance with the Resolution. :

Optional Redemption

: The Bonds maturing on or after February 1, 2009, will be subject to redemption prior to maturity at
the option of the District, on any date on or after February 1, 2008, in whole or in part, prior to maturity, in

-5-



PLAN OF FINANCING
Public Service Commission Approval

On October 15, 1998, the District applied for authority from the PSC to issue approximately
$11,355,000 of its Bonds in order to fund certain projects now being constructed or being planned by the
~ District and to pay for the costs of issuance of the Bonds and to deviate from the requirements of 807 KAR
" 5:001, Section 6 so that the District would not have to file detailed financial statements. The District did not
- petition the PSC for any increases or changes to the existing rates charged by the System. The PSC is expected
to grant the District’s request to deviate from financial reporting. ‘Further, the PSC is expected to authorize the
issuance of the Bonds prior to the delivery thereof.

Construction Projects

The District plans to pay from the net Bond proceeds the costs of constructing approximately $10.36
million of additions and improvements to the System. Based on the accountants study, a rate tariff increase will
not be required in order to meet the current rate covenant of the District (see "Proforma Minimum Net Income
and Revenue Calculation” herein under Appendix B).

The projects currently under construction or planned to be constructed are summarized as follows:

PSC Estimated
Reference # Description Cost
A Harris Pike Mainline Improvement $ 426,000
C Highland Avenue, Kenton Mainline 626,000
D Highland to Orchard Mainline 553,000
E Memorial Parkway/Clover Ridge 450,000
. F Morris Road Mainline 567,000
G Upper Eight Mile Road, Mainline 225,000
H Dixie Highway to Devou Park 668,000
I Highland Pike 720,000
L Richardson Road PS-Upgrade 225,000
R Upper Eight Mile Road (Phase 2) 300,000
BB Memorial Parkway to PRV Station 550,000
CC John's Mill Road to Ky. 9 37,500
DD Ky. 9 Banlick to Staffen Road 37.500
Subtotal Mainline Improvements $ 5,585,000
K Taylor Mill Plant Upgrade $ 4,000,000
Ss Clearwell Baffle Upgrade 450,000
uu ' Sodium Hypochloride, TMTP 325.000

Subtotal Production Improvements $ 4,775,000
Total Construction Projects $10.360.000

PLANS TO ISSUE ADDITIONAL PARITY DEBT

The District is currently completing studies and meetings to discuss and plan for a solution to meet the
fong term needs of the System to pump, treat and supply potable water in order to meet the future service area
water needs. The District expects to make a determination in this regard within the next 6-12 months and
expects that it will have to issue a substantial amount of additional parity debt over the next ten years to pay for
these improvements to the System. However, no definitive plan for financing the expansions and improvements
have been developed nor the impact these projects may have on the Systém’s current rates and tariffs being
charged its retail and wholesale customers.



In calculating net annual income and revenues, the accountants may adjust the amounts of water rates and
charges for the historical period beinig tested by taking into account any revision in water rates currently being
‘imposed by the District or any revision in water rates actually approved by the PSC. Net annual income and
revenues may also be adjusted by a consulting engineer to take into account additional revenues to be realized
by the acquisition of an existing waterworks, to be derived from extensions of the System or to be received
under contractual relationships that extend to the final maturity date of such bonds.

SECURITY AND SOURCES OF PAYMENTS
Sources of Payment

Under the terms of the Resolution, the Bonds are payable from and secured by a pledge of revenues
and income derived: from the ownership, operation, and use or services of the District’s facilities, after the
payment of all reasonable or necessary current operating and maintenance expenses of the District, as
determined in accordance with generally accepted accounting principles.

Rate Covenant

The District covenants by the Resolution, that it will at all times establish, enforce and collect rates,
rentals, and charges for services rendered and facilities constituting the System (subject to such regulatory
approval as may be required by law), in an amount after allowances for all operation and maintenance cost (but
not including depreciation) of 1.20 times the annual principal, interest and sinking fund requirements on all
Bonds issued under the Resolution.

Debt Service Reserve

The Debt Service Reserve is pledged to and shall be used for the payment of principal of, interest on,
and premium, if any, equal in amount to the maximum annual debt service in any future year on the then
outstanding bonds.

Proceeds from the Bonds will be deposited, if necessary, in the Debt Service Reserve in an amount
equal to the increase in the aggregate debt service reserve requirement resulting from the issuance of the Bonds.

The Resolution permits substitution of a surety bond, letter of credit or similar arrangement in lieu of
deposit of funds in a Debt Service Reserve subject to certain terms and conditions set forth in the Resolution,
including a requirement that if the bonds are rated by a rating agency, that such rating agency certify that such
arrangement will not lower the existing rating on the bonds or, if the bonds are then being insured, that the bond
insurer providing such insurance approve such arrangement.

Mortgage Lien
The Bonds are further secured by a statutory morigage lien on all properties of the District, granted to
and in favor of the registered owners of the Bonds and said properties shall remain subject to the lien until the
payment in full of all principal and interest on the Bonds.
THE PUBLIC WATERWORKS SYSTEM
General
The Northern Kcntucky Water Service District (the "District”) is the lawful successor to the Campbell

County Kentucky Water District (originally established in 1953) and the Kenton County Water District No. 1
(originally established in 1926). On May 24, 1996, the Prior Districts petitioned the PSC for approval to merge

-7



CERTIFICATE OF THE TREASURER AS TO
INDEBTEDNESS AND FINANCIAT, CONDITION

I, DENNIS R. KEENEY, Treasurer of Northern Kentucky

ater Service District, Kenton and Campbell Counties, Kentucky
the "District"), a public ageﬁcy and a governmental unit of the
mmonwealth of Kentucky, created and existing pursuant to

hapter 74 of the Kentucky Revised Statutes, DO HEREBY CERTIFY,

8 follows:

1. That I am the duly appointed, qualified and acting
reasurer of the District authorized to do and perform all thinqs
nd execute all papers and documents for and on behalf of the
strict neceseary or convenlent to the issuance and sale of the
strict’s $11,355,000 Kentucky Water District Revenue Bonds,
Séries 1998, dated December 1, 1998, described in the document
hereto made a part hereof and attached hereto, and identified as
Schedule»x (the "Series 1998 Bonds").

2. That upon the date of issuance and delivery of the
Series 1998 Bonds there will be outstanding, in addition to the
Series 1998 Bonds'only the following District Bonds:

Desiqnation Principal Amount
'ﬁater District

funding and Revenue Bonds, :
Series 1992A dated September 1, 1992 $31,845,000

Series 1992B dated December 1, 1992 $11, 015,000

¥ Revenue Bonds, Series 1993
dated April 1, 1993 £$1,945,000

Water District Revenue
Series 19952
gprdated March 1, 199§ $7,015,000



Water District

Revenue Bonds Series 1995RB

dated August 1, 1995 $16,335,000
Water District

Revenue Bonds, Seriesg 1995C
dated August 29, 19985 $11,225,000

'Series 1997 dated $11,225,000

TOTAL J $8150215000
3. That no other bonds, notes or other long~term
obligations of the District, other than that specifically listed
in paragraph 2 above, have been authorized and issued or are
outstanding as of the date of this Certificate.

4, That the present indebtedness of the District -
including the obligations referred to in paragraph 2 of this
- Certificate, is within every limit pursuant to Chapter 74 of the
Kentucky Revised Statutes and the Constitution of Kentucky
prescribed in respect of the District.

5. That as of the date of this Certificate, the
Einancial condition of the District has not changed in any
material adverse respect from the financial condition of said
Digtrict as same may have been represented in the Preliminary
Official Statement of the District dated August 17, 1998, and the
Official Statement of the District dated October 29, 1%98, with

respect to the Series 1998 Bonds.
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BOND REGISTRAR AND
PAYING AGENCY AGREEMENT

Between

NORTHERN KENTUCKY WATER DISTRICT

And

FIFTH THIRD BANK,

Cincinnati, Ohio

DATED AS OF:

OCTOBER 1, 2001



BOND REGISTRAR AND PAYING AGENCY AGREEMENT

THIS PAYING AGENCY AGREEMENT (the "Agreement") dated as of the 1st day of
October, 2001. between the NORTHERN KENTUCKY WATER DISTRICT, a regional water district
created and existing pursuant to the provisions of Chapter 74 of the Kentucky Revised Statutes (the
"Issuer"), and FIFTH THIRD BANK, an Ohio banking corporation (the "Bank"), Cincinnati, Ohio, is
made under the following circumstances:

WHEREAS, the Issuer has heretofore and will issue fully-registered bonds, such bonds
being identified and described in Exhibit A attached hereto and made a part hereof, (collectively referred
to herein as the "Bonds") to defease and redeem outstanding notes and bonds; and

WHEREAS, the Issuer desires the Bank to perform services as paying agent, registrar.
and transfer agent with respect to the Bonds, and the Bank is willing to perform such services upon the
terms contained in this Agreement;

NOW, THEREFORE, the parties to this Agreement covenant and agree as follows:



ARTICLE1
DEFINITIONS

In addition to the words and terms elsewhere defined in this Agreement, the following
words and terms shall have the following meanings unless the context or use clearly indicates another or
different meaning or intent:

"Bond Account” means the account maintained by the Bank pursuant to Section 2.01
hereof.

"Bondholder" means any registered owner of a Bond.
"Bond Legislation" means the resolution authorizing the Bonds.

"Bond Payment Date" means the date on which any interest on or principal of any Bond
is due and payable by the Issuer, whether by maturity, amortization, redemption or otherwise.

"Bond Service Charges" means principal of or interest on any Bond.
"Fiscal Officer" means the Treasurer of the Issuer.

"Record Date" means the fifteenth day of the calendar month preceding each Bond
Payment Date; for example, the Record Dates for February 1 and October 1 Bond Payment Dates are
January 15 and September 15, respectively.

ARTICLE II
DUTIES AS PAYING AGENT

SECTION 2.01. The Bank shall maintain a separate deposit account in the name of the
Issuer (the "Bond Account™). The Issuer shall cause o be deposited into the Bond Account, on or before
each Bond Payment Date moneys sufficient to pay Bond Service Charges that are due and payable on
such Bond Payment Date. The deposit made by the Issuer pursuant to the preceding sentence shall be in
federal funds or immediate funds or other funds that are good and available to the Bank not later than the
Bond Payment Date.

SECTION 2.02. On each Bond Payment Date, the Bank shall issue and mail its check
payable from the Bond Account for the amount of any interest due on any Bond to each Bondholder at
the address shown on the registration records maintained by the Bank for such Bond on the relevant
Record Date. On each Bond Payment Date. the Bank shall provide for the payment of any principal due
and payable on any Bond from moneys on deposit in the Bond Account in accordance with the terms of
such Bond.

SECTION 2.03. Unless otherwise agreed by the Issuer and the Bank. the Bank shall not
be required to invest any moneys in the Bond Account.



SECTION 2.04. The Bank shall maintain adequate records with respect to the Bond
Account and not less than once a year on or about March 15, shall provide the Fiscal Officer with a
statement with respect to deposits into and withdrawals from the Bond Account. Any officer of the
Issuer shall have access to such records during the Bank's business hours. All Bonds surrendered to the
Bank for payment shall be cancelled by the Bank.

ARTICLE III
DUTIES AS BOND REGISTRAR AND TRANSFER AGENT

SECTION 3.01. The Bank is hereby appointed as bond registrar and as such shall
authenticate the Bonds and keep books and records for the registration and transfer of Bonds as provided
by this Agreement and any Bond Legislation. Such books and records shall be open to inspection by any
officer of the Issuer during the Bank's business hours. :

Any Bond shall be transferred only upon the books kept for the registration and transfer
of Bonds upon surrender thereof to the Bank together with an assignment duly executed by the registered
owner or his attorney or legal representative in such form as shall be satisfactory to the Bank. Upon any
such transfer the Bank shall authenticate and deliver in exchange for such Bond a new Bond or Bonds
registered in the name of the transferee. of any denomination or denominations authorized by the Bond
Legislation in an aggregate principal amount equal to the principal amount of such Bond and of the same
series and maturity and bearing interest at the same rate.

1n all cases in which Bonds shall be exchanged or transferred hereunder, the Bank shall
authenticate and deliver at the earliest practicable time Bonds in accordance with the provisions of this
Agreement and the Bond Legislation. All Bonds surrendered in any such exchange or transfer shall
forthwith be cancelled by the Bank. The Bank shall not be required to make any such exchange or
transfer of Bonds during the fifteen (15) days immediately preceding a Bond Payment Date or, in the
case of any proposed redemption of Bonds. after such Bonds, or any portion of any Bond, have been
selected for redemption.

In case any Bond shall be mutilated, lost, stolen or destroyed, then the production of such
mutilated Bond or upon the receipt of evidence satisfactory fo the Bank of the loss, theft or destruction.
and upon receipt also of indemnity in the face amount of the Bond and otherwise satisfactory o the
Bank, the Bank, in its discretion, may execute. and thereupon deliver a new Bond in exchange for, and
upon cancellation of, the mutilated Bond, or in lieu of the Bond so lost, stolen or destroyed.

SECTION 3.02. No Bond shall be valid or become obligatory for any purpose unless
and until an authentication certificate shall have been duly endorsed upon such Bond. Such
authentication by the Bank upon any Bond shall be conclusive evidence that the Bond so authenticated
has been duly authenticated and delivered hereunder and that the Bank has agreed to accept its duties
under this Agreement with respect to such Bond. Such certificate of the Bank may be executed by any
person duly authorized by the Bank, but it shall not be necessary that the same person sign the
authentication certificate on all of the Bonds of any issue.

SECTION 3.03. At the time of the authentication of any Bond, the Bank shall complete

any blanks appearing on such Bond, including denomination. maturity date, interest rate and CUSIP
numbers (if applicable).
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ARTICLE TV
CONCERNING THE BANK

SECTION 4.01. The Bank and its directors, officers, employees or agents, may in good
faith buy, sell, own, hold and deal in any of the Bonds and may join in the capacity of a Bondholder in
any action which any Bondholder may be entitled to take with like effect as if the Bank were not a party
to this Agreement.

SECTION 4.02. The recitals. statements and representations contained in any of the
Bonds shall be taken and construed as made by and on the part of the Issuer and not by the Bank, and the
Bank assumes and shall be under no responsibility for the correctness of the same.

SECTION 4.03. The Bank shall be protected and shall incur no liability in acting or proceeding,
or in not acting or not proceeding, in good faith, reasonably and in accordance with the terms of this
Agreement, upon any resolution, order, notice, request, consent, waiver. certificate, statement, affidavit.
requisition, bond or other paper or document which it shall in good faith reasonably believe to be genuine
and to have been adopted or signed by the proper board, commission or person or to have been prepared
and famished pursuant to any of the provisions of this Agreement, or upon the written opinion of any
attorney. architect, accountant or other expert believed by the Bank to be qualified in relation to the
subject matter. and the Bank shall be under no duty to make any investigation or inquiry as to any
statements contained or matters referred to in any such instrument. No provision of this Agreement shall
be construed to relieve the Bank from liability for its own misconduct or its own negligent action or
negligent failure to act. provided that the Bank shall not be liable for any error of judgment made in
good faith and without negligence. Notwithstanding anything to the contrary. under no circumstances
shall the Bank be responsible for incidental or consequential damages.

SECTION 4.04. Except as provided in Section 3.01 hereof the Bank shall be entitled to
payment or reimbursement, or both, from the Issuer for reasonable fees for its services rendered
hereunder, in accordance with the fee schedule attached hereto as Exhibit B and all advances, counsel
fees, and other expenses reasonably and necessarily made or incurred by it in connection with such
services. The Bank shall bill the Issuer for such services and expenses and such bill shall be payable by
the Issuer upon receipt.

SECTION 4.05. The Bank may deem and treat the registered owner of any Bond as the
absolute owner thereof for all purposes, and the Bank shall not be affected by any notice to the contrary.
ARTICLE V
TERMINATION OF AGREEMENT
SECTION 5.01. The Bank may resign, and thereby become discharged from the duties
created by this Agreement, as to all Bonds or any series or issue of Bonds, by notice in writing given to
the Issuer not less than sixty (60) days before such resignation is to take effect, but such resignation shall

take effect immediately upon the appointment of a replacement bank hereunder, if such replacement bank
shall be appointed before the time set forth by such notice and shall then accept the duties thereof.
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SECTION 5.02. The Issuer may terminate this Agreement. and thereby discharge the
Bank from its duties under this Agreement, as to all Bonds or any series of Bonds, by notice in writing
given to the Bank not less than sixty (60) days before such termination is to take effect.

SECTION 5.03. Upon any resignation or termination of this Agreement under this
Article, the Bank shall notify the affected Bondholders of such resignation or termination and the name
and address of the successor bank hereunder, by certified mail sent not less than thirty (30) days before
such resignation or termination is to take effect.

ARTICLE VI
MISCELLANEQUS

SECTION 6.01. This Agreement shall be governed by the laws of the Commonwealth
of Kentucky.

SECTION 6.02. Any notice required hereby shall be sent to the following notice
address:

If to the Issuer: Northern Kentucky Water District

100 Agua Drive

Cold Spring, Kentucky 41076
Attn:  Ron Lovan, P.E., President and CEO

if to the Bank: Fifth Third Bank
38 Fountain Square Plaza
Fifth Floor
Cincinnati, Chio 45202
Attn: Fred Overbeck, V.P.



IN WITNESS WHEREOF. the Issuer and the Bank have caused this Agreement to be
executed by their duly authorized officers. all as of the date first above written.

NORTHERN KENTUCKY WATER DISTRICT

Ry A

Chaxrperson

Attest:

NEE I\ "
el

FIFTH THIRD BANK, Cincinnati, Ohio

mRus
Title: T OFFICER




EXHIBIT A

NORTHERN KENTUCKY WATER DISTRICT
WATER DISTRICT REVENUE BONDS, SERIES 2001 A

AGGREGATE PRINCIPAL AMOUNT: $16,325,000

AUTHORIZATION: Under and pursuant to Chapter 74 of the Kentucky Revised Statutes, and under and
pursuant to the General Bond Resolution of the District adopted and approved by the Board of
Commissioners of the Kenton County Water Service District No. I ("Kenton"), legal predecessor to the
District on November 19, 1985, as amended by the First Supplemental General Bond Resolution adopted
and approved on November 17, 1987 by the Board of Commissioners of Kenton (collectively, the
"General Bond Resolution") and the series resolution of the District adopted by the Board of
Commissioners of the District on September 13, 2001, authorizing the issuance of $16,325,000 Northern
Kentucky Water District Water District Revenue Bonds, Series 2001A of the District (collectively, the
"Series 2001A Resolution")

DATE; October 1, 2001

MATURITIES AND INTEREST RATES: Maturing on February 1, of the following years in the
respective principal amounts, and bearing the respective rates of interest set forth opposite such years in
the following table:

Maturing Interest Rate Maturing Interest Rate
February 1 Amount February 1 Amount

2002 285,000 3.500% 2013 735,000 4.300%
2003 235,000 3.500% 2014 770,000 4.400%
2004 240,000 3.500% 2015 810,000 4.500%
2005 230,000 3.500% 2016 845,000 4.500%
2006 215,000 3.500% 2017 890,000 4.750%
2007 200,000 3.875% 2018 930,000 4.750%
2008 170,000 4.000% 2019 980,000 4.750%
2009 155,000 4.200% 2020 1,030,000 4.750%
2010 75,000 4.300% 2021 1,080,000 5.000%
2011 80,000 4.300% 2022 1,135,000 5.000%
2012 80,000 4.300% 2023 1,190,000 5.000%

2026 3,965,000 5.000%

PLACES AND MEDIUM OF PAYMENT OF INTEREST. PRINCIPAL AND REDEMPTION PRICE:
Principal and premium, if any, payable at the offices Fifth Third Bank, of Cincinnati, Ohio, or its
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successor, as Paying Agent under the Series 2001A Bond Resolution in any coin or currency of the
United States of America which, at the time of payment. is legal tender for the payment of public and
private debts. Interest payable by check or draft mailed to the registered owners as of the 15th day of the
month preceding each interest payment date.

REDEMPTION PRIOR TQO MATURITY: Series 2001A Bonds maturing on and after February 1, 2013,
are subject to redemption, in whole or in part on any date, on and after February 1, 2012 at the following
Redemption Prices expressed as percentages of the principal amount of the Series 2001A Bonds to be
redeemed, as follows:

Period .
(Both Dates Inclusive) Redemption Price
February 1, 2012 and thereafter if prior to maturity 100%

Term Bonds due February 1, 2026 shall be subject to mandatory sinking fund redemption
at a Redemption Price equal to 100% of the principal amount thereof on February 1 in the years and in
the amounts, as follows:

Year Amount
2024 $1,255,000
2025 $1,320,000

with the remaining $1,390,000 principal amount of such Bonds payable at maturity

FORM. DENOMINATIONS AND NUMBERING OF THE SERIES 2001A BONDS: Series 2001A
Bonds are issuable as fully registered bonds, in the denominations of any integral multiple of $5,000. All
Series 2001 A Bonds are issued substantially in the form of registered bonds set forth in the General Bond
Resolution and are numbered from R- 1 upward.




EXHIBIT B

One-time up-front fee of $5,000.00
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CERTIFICATE OF THE TREASURER AS TO
INDEBTEDNESS AND FINANCIAL CONDITION

I, MICHAFL J. HEMMER, Treasurer of Northern Kentucky
Water District, Kenton and Campbell Counties, Kentucky (the
"District"), a public agency and a governmental unit of the
Commonwealth of Kentucky, created and existing pursuant to
Chapter 74 of the Kentucky Revised Statutes, DO HEREBY CERTIFY,
as follows:

1. That I am the duly appointed, qualified and acting
Treasurer of the District authorized to do and perform all things
and execute all papers and documents for and on behalf of the
District necessary or convenient to the issuance and sale of the
District's $16,325,000 Northern Kentucky Water District Revenue
Bonds, Series 2001A, dated October 1, 2001, described in the
document hereto made a part hereof and attached hereto, and
identified as Schedule X (the "Series 2001A Bonds"™).

2. That upon the date of issuance and delivery of the
Series 2001A Bonds there will be outstanding, in addition to the
Series 2001A Bonds only the following District Bonds:

Designation Principal Amount

Water District
Refunding and Revenue Bonds,
Series 1992A $27,720,000

Water District
Refunding and Revenue Bonds
Series 1992B $10,220,000

Water District
Revenue Bonds, Series 1993 $1,695,000



Water District Revenue
Bonds, Series 1995A $6,295,000

Water District
Revenue Bonds Series 1995B $14,790,000

Water District
Revenue Bonds, Series 1995C $1,563,000

Water District
Refunding Revenue Bonds,

Series 1987 $9,185,000
Water District
Revenue Bonds, Series 1998 $10,705,000
Water District
Revenue Bonds, Series 2000 $1,803,000
TOTAL 571,468,000
3. That no other bonds, notes or other long-term

obligations of the District, other than that specifically listed
in paragraph 2 above, have been authorized and issued or are
outstanding as of the date of this Certificate.

4, That the present indebtedness of the District
including the obligations referred to in paragraph 2 of this
Certificate, is within every limit pursuant to Chapter 74 of the
Kentucky Revised Statutes and the Constitution of Kentucky
prescribed in respect of the District.

5. That as of the date of this Certificate, the
financial condition of the District has not changed in any
material adverse respect from the financial condition of said
District as same may have been represented in the Preliminary

Official Statement of the District dated September 13, 2001, and



the Official Statement of the District dated October 2, 2001,

with respect to the Series 2001A Bonds.

IN WITNESS WHEREQOF, I have hereunto set my hand this

25th day of October, 2001.

Vohod Yo

MICHAEL J. HEMMER

District Treasurer

Northern Kentucky Water District
Kenton and Campbell Counties, Kentucky




NORTHERN KENTUCKY WATER DISTRICT
WATER DISTRICT REVENUE BONDS, SERIES 2001A

AGGREGATE PRINCIPAL AMOUNT: 816,325,000

AUTHORIZATION: Under and pursuant to Chapter 74 of the Kentucky
Revised Statutes, and under and pursuant to the General Bond
Resolution of the District adopted and approved by the Board of
Commissioners of the Kenton County Water Service District No. 1
("Kenton"), legal predecessor to the District on November 19,
1985, as amended by the First Supplemental General Bond
Resolution adopted and approved on November 17, 1987 by the Board
of Commissioners of Kenton (collectively, the "General Bond
Resolution") and the series resolution of the District adopted by
the Board of Commissioners of the District on September 13, 2001,
authorizing the issuance of Northern Kentucky Water District
Water District Revenue Bonds, Series 2001A of the District
(collectively, the "Series 2001A Resolution").

DATE: October 1, 2001

MATURITIES AND INTEREST RATES: Maturing on February 1, of the
following years in the respective principal amounts, and bearing
the respective rates of interest set forth opposite such years in
the following table:

Maturing Interest Maturing Interest
February 1 Amount Rate February 1 Amount Rate
2002 285,000 3.500% 2013 735,000 4.300%
2003 235,000 3.500% 2014 770,000 4.400%
2004 240,000 3.500% 2015 810,000 4.500%
2005 230,000 3.500% 2016 845,000 4.500%
2006 215,000 3.500% 2017 890,000 4.750%
2007 200,000 3.875% 2018 930,000 4.750%
2008 170,000 4.000% 2019 980,000 4.750%
2009 155,000 4.200% 2020 1,030,000 4.750%
2010 75,000 4,300% 2021 1,080,000 5.000%
2011 80,000 4.300% 2022 1,135,000 5.000%
2012 80,000 4,300% 2023 1,190,000 5.000%
2026 3,965,000 5.000%



PLACES AND MEDIUM OF PAYMENT OF INTEREST PRINCIPAL AND REDEMPTION
PRICE: Principal and premium, if any, payable at the offices of
Fifth Third Bank, Cincinnati, Ohio, or its successor, as Paying
Agent under the Series 2001A Bond Resolution, in any coin or
currency of the United States of America which, at the time of
payment, is legal tender for the payment of public and private
debts. Interest payable by check or draft mailed to the
registered owners as of the 15th day of the month preceding each
interest payment date.

REDEMPTION PRIOR _TO MATURITY: Series 20012 Bonds maturing on and
after February 1, 2013 are subject to redemption, in whole or in
part on any date, on and after February 1, 2012 at the following
Redemption Prices expressed as percentages of the principal
amount of the Series 2001A Bonds to be redeemed, as follows:

Period
(Both Dates Inclusive) Redemption Price
February 1, 2012 and thereafter if prior 100%

to maturity

Term Bonds due February 1, 2026 shall be subject to
mandatory sinking fund redemption at a Redemption Price equal to
100% of the principal amount thereof on February 1, in the years
and in the amounts, as follows:

Year Amount
2024 $1,255,000
2025 51,320,000

with the remaining $1,390,000 principal amounts of such Bonds
payable respectively at maturity.

FORM, DENOMINATIONS AND NUMBERING QOF THE SERIES 2001A BONDS:
Series 2001A Bonds are issuable as fully registered bonds, in the
denominations of any integral multiple of $5,000. All Series
2001A Bonds are issued substantially in the form of registered
bonds set forth in the General Bond Resolution and are numbered
from R-1 upward.



ORDER AND CERTIFICATION OF NORTHERN KENTUCKY WATER SERVICE
DISTRICT AS TO CONDITIONS PRECEDENT TO AUTHORIZATION

AND DELIVERY OF SERIES 2001A BONDS AND RELATED MATTERS

The undersigned, JOSEPH J. KOESTER, Chairperson of the Board of
Commissioners and MICHAEL J. HEMMER, Treasurer, of Northern Kentucky Water
District, Kenton and Campbell Counties. Kentucky, DO HEREBY CERTIFY AS
FOLLOWS:

1. Except for the words "“hereby,”™ "herein," "hereto.”
"hereinafter" and any similar words, all terms which are defined in Section
102 of the .General Bond Resolution of Northern Kentucky Water District,
Kenton and Campbell Counties, Kentucky (the "District"), adopted on
November 19, 1985 by the Board of Commissioners of the Kenton County Water

“strict No. 1 ("Kenton"), as legal predecessor to the District, as amended
by the First Supplemental General Bond Resolution adopted by Kenton on
November 17, 1987 (collectiVely, the "General Bond Resolution”) shall have
the same meanings, respectively, when used in this Order and Certificate as
such terms are given in the General Bond Resolution.

2. Pursuant to the General Bond Resolution and the Series 2001A
Bond Resolution adopted by the District on September 13, 2001, the District
has sold at public competitive sale $16,325,000 principal amount of Water
District Revenue Bondsg, Series 2001A, dated October 1, 2001 (the "Series
2001A Bonds") to ABN AMRO Financial Services, Inc. (the "Purchaser") for a
purchase price of $15,886,702.40 together with accrued interest from
October 1, 2001, to the date of delivery and payment of the Series 2001A

>nds. The Series 2001A Bonds are more fully described in Schedule X

attached hereto.



District,
Bonds, as
following:

(1)

(11)

ii)

(1v)

(v)

3. There have now been adopted by and/or received by the
each as a condition precedent to the issuance of the Series 2001Aa

provided in Section 206 of the General Bond Resolution, the

A certified copy of the General Bond Resolution and a certified
copy of the Series 2001A Bond Resolution.

The written order of the District as to the delivery of the
Series 2001A Bonds, signed by an authorized Officer describing
the Series 2001A Bonds to be delivered, designating the purchaser
to whom such Series 2001A Bonds are to be delivered and stating
the purchase price of the Series 2001A Bonds. This document
constitutes such order.

The Counsel's Opinion as described in Section 206(3) of the
General Bond Resolution.

A written order in respect of the deposit of part of the bond
proceeds into the Debt Service Reserve if any deposit is
required, so that the amount held in such Fund will be equal to
the Aggregate Debt Service Reserve Requirement.

A Certificate of an Authorized Officer of the District stating
that the District is not in default in the performance of any of
the covenants, conditions, agreements or provisions contained in
the General Bond Resolution. This document constitutes such a
Certificate, and it is hereby certified for and on behalf of the

District, that the District is not in default in the performance



of any of the covenants, conditions, agreements or provisions
contained in the General Bond Resolution.

(vi) All certificates, documents and other matters required by the
terms of the General Bond Resolution and the Series 2001A Bond
Resolution.

4. Prior to the time of delivery of the Series 2001A Bonds,

Kenton had authorized and issued certain series of bonds. being identified

as the District's Water District Refunding and Revenue Bonds, Series 19923,

dated September 1, 1992, of which $30,880,000.00 are currently outstanding,

Water District Refunding and Revenue Bonds, Series 1992B, dated December 1,

1992 of which $11,015,000 are presently outstanding Water District Revenue

Bonds, Series 1993, dated April 1, 1993 of which $1,945,000 are presently

tstanding; Water District Revenue Bonds, Series 1995A dated March 1,

1995; Water District Revenue Bonds, Series 1995B, dated August 1, 1995;

Water District Revenue Bonds, Series 1995C, dated August 28, 19%85; Water

District Refunding and Revenue Bonds, Series 1997, dated November 1, 1997

(collectively, the "Outstanding Bonds"). Upon the issuance and delivery of

the Series 2001A Bonds, the Outstanding Bonds will constitute the only

outstanding issues of bonds, which are obligations issued under the General

Bond Resolution and are payable from the District's income and revenues,

and represent the only bonds, notes, or other evidences of indebtedness of

the District outstanding and payable from the proceeds of the District's
income and revenues other than the Series 2001A Bonds.
5. The District has received all documents, opinions,

ertificates and other instruments required under the General Bond



solution and the Series 2001A Bond Resolution as conditions precedent to
the issuance and delivery of the Series 2001A Bonds.
6. It is hereby ordered that, following execution by the
District, the Series 2001A Bonds be delivered to Prudential Securities
Incorporated (the "Purchaser"). Upon the date of delivery of the Series
20012 Bonds, there shall be paid to the District the purchase price of
$11,127,900.00 for such Series 2001A Bonds, less the good faith deposit of
$227,100.00 previously received, together with accrued interest from
December 1, 1998, to date of delivery and payment of the Series 2001A
Bonds. The District acknowledges that the accrued interest due and payable
for the period from December 1, 1998, to the date of this Order and
Certification (December 10, 1998) at the applicable interest rates borne by
1e Series 1998 Bonds is $13,719.03, for a total amount due and payable on
the date hereof from the Purchaser of $11,141,619.03.
7. It is hereby ordered that the principal proceeds derived
from the sale of the Series 1998 Bonds shall be applied by the District as
follows:

(a} to the Interest Account
of the Debt Service Fund 3 13,719.03

{b) to the Debt Service Reserve Fund $ 732,136.25
{c}y to the Series 1998 Cost of Issuance

Account (to be applied to the costs

set forth in Exhibit A) 3 80,333.00

(d) to the Series 1998 Construction Fund $10,305,430.75

SUBTOTAL $11,1431,.619.03



» good faith check in the amount of $227,100.00 has previously been
ueposited in the Series 1998 Construction Fund maintained at Star Bank,
N.A. Therefore, the amount of $10,068,330.75 should be transferred to such
account. Any proceeds remaining in the Series 1998 Cost of Issuance
Account after all costs of issuance have been pald shall be immediately
transferred to the Interest Account of the Debt Service Fund.

8. It is hereby certified that the signatories to this Order
and Certification are both Authorized Officers as defined in Section 102 of
the General Bond Resolution.



Dated as of the 25th day of October, 2001.

Northern Kentucky Water District
Kenton and Campbell Counties, Kentucky

o L BT SS r

/JBSEPH J. KOESTER
Chalrman of the Board of Commissioners

bl e

MICHAEL J. HEMMER
Treasurer




SCHEDULE X
NORTHERN KENTUCKY WATER DISTRICT
WATER DISTRICT REVENUE BONDS, SERIES 2001A

AGGREGATE PRINCIPAL AMOUNT: $16,325,000

AUTHORIZATION: Under and pursuant to Chapter 74 of the Kentucky Revised
Statutes, and under and pursuant to the General Bond Resolution of the
District adopted and approved by the Board of Commissioners of the Kenton
County Water Service District No. 1 ("Kenton”), legal predecessor to the
District on November 19, 1985, as amended by the First Supplemental General
Bond Resolution adopted and approved on November 17, 1987 by the Board of
Commissioners of Kenton (collectively, the "General Bond Resolution™) and
the series resolution of the District adopted by the Board of Commissioners
of the District on September 13, 2001, authorizing the issuance of Northern
Kentucky Water District Water District Revenue Bonds, Series 2001A of the
District (collectively, the "Series 2001A Resolution").

DATE: December 1, 1998
MATURITIES AND INTEREST RATES: Maturing on February 1, of the following

years in the respective principal amounts, and bearing the respective rates
~f interest set forth opposite such years in the following table:

Maturing Interest Maturing Interest
February 1 Amount Rate FPebruary 1 Amount Rate
2002 285,000 3.500% 2013 735,000 4.300%
2003 235,000 3.500% 2014 770,000 4.400%
2004 240,000 3.500% 2015 810,000 4.500%
2005 230,000 3.500% 2016 845,000 4.500%
2006 215,000 3.500% 2017 890,000 4.750%
2007 200,000 3.875% 2018 930,000 4.750%
2008 170,000 4.000% 2019 980,000 4.750%
2009 155,000 4.200% 2020 1,030,000 4.750%
2010 75,000 4.300% 2021 1,080,000 5.000%
2011 80,000 4.300% 2022 1,135,000 5.000%
2012 80,000 4.300% 2023 1,190,000 5.000%
2026 3,965,000 5.000%



ACES AND MEDIUM OF PAYMENT OF INTEREST PRINCIPAIL AND REDEMPTION PRICE:
..incipal and premium, if any, payable at the offices of Fifth Third Bank,
Cincinnati, Ohio, or its successor, as Paying Agent under the Series 2001A
Bond Resolution, in any coin or currency of the United States of America
which, at the time of payment, is legal tender for the payment of public
and private debts. Interest payable by check or draft mailed to the
registered owners as of the 15th day of the month preceding each interest
payment date.

REDEMPTION PRIOR TQ MATURITY: Series 2001A Bonds maturing on and after
February 1, 2013 are subject to redemption, in whole or in part on any
date, on and after February 1, 2012 at the following Redemption Prices
expressed as percentages of the principal amount of the Series 2001A Bonds
to be redeemed, as follows:

Period ‘
(Both Dates Inclusive) Redemption Price
February 1, 2012 and thereafter if prior 100%

to maturity

Term Bonds due February 1, 2026 shall be subject to mandatory sinking
nd redemption at a Redemption Price equal to 100% of the principal amount
thereof on February 1, in the years and in the amounts, as follows:

Year Amount
2024 81,255,000
2025 51,320,000

with the remaining $1,390,000 principal amounts of such Bonds payable
respectively at maturity.

FORM, DENOMINATIONS AND NUMBERING OF THE SERIES 2001A BONDS: Series 2001A
Bonds are issuable as fully registered bonds, in the denominations of any
integral multiple of $5,000. All Series 2001A Bonds are issued
substantially in the form of registered bonds set forth in the General Bond
Resolution and are numbered from R-1 upward.
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$4,800.
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OFFICIAL STATEMENT
Relating to the Issuance of

$16,325,000

NORTHERN KENTUCKY WATER DISTRICT
REVENUE BONDS, SERIES 2001A

INTRODUCTION

The purpose of this Official Statement, which includes the cover page and Appendice_s hereto, is to set forth
certain information pertaining to the Northern Kentucky Water District Revenue Bonds, Series 2001A (the "Series
2001A Bonds" or the "Bonds").

The Northern Kentucky Water District (the “District”) is the lawful successor to the Campbell County,
Kentucky Water District and the Kenton County Water District No. 1 (collectively the “Prior Districts”). On May
24, 1996, the Prior Districts petitioned the Commonwealth of Kentucky Public Service Commission (the "PSC")
for approval to merge and operate as the Northern Kentucky Water District. On August 28, 1996 the PSC by
Order [Case #96-234] approved the merger of the Prior Districts. The rates, rules and regulations of the Prior
Districts were adopted by the District.

The Bonds are being issued as parity bonds under and secured by the 1985 General Bond Resolution, adopted
by the Kenton County Water District No. 1 on November 19, 1985 as amended by a First Supplemental General
Bond Resolution adopted November 17, 1987 (collectively, the “Resolution™), authorizing the issuance of and
securing the Water District Revenue Bonds. The Bonds, together with the current Outstanding Bonds (see -
“Qutstanding Bonds™ herein) and, any other Parity Bonds {as hereinafter defined) that may be issued in the future,
are collectively referred to as the "Outstanding Bonds". All Outstanding Bonds are issued under Chapter 74 of
the Kentucky Revised Statutes, Issuance of the Bonds has been determined by the PSC as reasonably necessary
and appropriate for such purposes [Case #2000-481].

The Bonds do not constitute an indebtedness of the District within the meaning of the Constitution of the
Commonwealth of Kentucky, but are payable as to principal and interest and premium, if any, solely from and are
secured by, a pledge of revenues and income resulting from the collection of water rates, and rentals and charges
for the services rendered by the waterworks facilities (the "System") owned by the District. A statutory mortgage
lien on all properties of the District has been granted to and in favor of the registered owner or owners of the
Bonds and such properties shall remain subject to statutory mortgage lien until the payment in full of the principal
and interest on the Bonds.

The Bonds are not general obligations of the District, or the counties, cities, water districts or other water
associations it serves, For a more detailed description of the sources of payment of the Bonds and the rate
covenant and statutory mortgage lien that secure the Bonds, see "Security and Sources of Payment."

All financial and other information presented in this Official Statement has been provided by the District from
its records, except for information expressly attributed to other sources. The presentation of financial and othér—
information regarding the District is not intended, unless specifically stated, to indicate future or continuing trends
in the financial position or other affairs of the District. No representation is made that past experience, as is shown
by financial and other information, will necessarily continue or be repeated in the firture,

This Official Statement should be considered in its entirety, and no one subject discussed should be
considered more or less important than any other by reason of its location in the text. Reference should be made
to laws, reports or other documents referred to in this Official Statement for more complete information regarding
their contents. Prior to issuance and delivery of the Bonds, copies of the Resolution, as amended, may be obtained
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at the offices of Hemmer, Spoor, Pangburn, Defrank & Kasson PLLC, 250 Grandview, Suite 200, Ft. Mitchell,
Kentucky 41017.

AUTHORIZATION AND PURPOSE

The District Board of Commissioners at their meeting of September 13, 2001, adopted a resolution
authorizing a Preliminary Official Statement, the Bid Form, the official Notice of Sale and other actions with
respect to the offering for sale of the Bonds. The District Board of Commissioners adopted a resolution
authorizing the issuance of the Bonds also at that meeting (the "Series 2001A Bond Resolution"). Approval has
been granted to issue the Bonds by an Order of the PSC dated August 30, 2001 in the matter of Case No. 2000-
481.

OUTSTANDING BONDS

The District currently has outstanding nine (9) series of bonds issued by the Kenton County Water District
No. 1 and two (2) series of bonds issued by the District with debt payments extending past December 31, 2001,
The current series of outstanding bonds (the "Outstanding Bonds") are reported by the table below:

Original Principal Principal Final Interest
Issuer Series Principal Redeemed Outstanding Maturity Range
KCWD 1992A $ 36,090,000 $ 8,370,000 $ 27,720,000 2017 6.3 -6.375%
KCWD 19928 11,405,000 1,185,000 10,220,000 2017 3.5-6.0%
KCWD 1993 2,150,000 455,000 1,695,000 2017 4.675-5.5%
KCWD 1995A 7,315,000 1,020,000 6,295,000 2019 57-57%
KCWD 1995B 16,885,000 2,095,000 14,790,000 2020 55-57%
KCWD 1995C 1,621,000 58,000 1,563,000 2035 5.5 -5.5%
KCWD 1997 11,225,000 2,040,000 9,185,000 2022 4.7-4.75%
NKWD 1998 11,355,600 650,000 10,705,000 2028 4.7 -4.875%
NKWD 2000 2,287,000 484,000 1,803,000 2039 50 -5.0%
NKWD 2001A 16,325,000 16.325.000 2026 3.5-5.0%
Totals; £116,658,000 $16,357,000 $100,301,000
PLAN OF FINANCING

Public Service Commission Approval

On October 27, 2000, the District applied for authority from the PSC to issue approximately $16,325,000
of its Bonds in order to fund certain projects now being construcied or being planned by the District and to pay
for the costs of issuance of the Bonds. The Bonds are being issued pursuant to the Resolution in order to provide
funding for certain projects as being planned or currently under construction, to make a deposit to the Debt Service
Reserve Fund as required by the Resolution, to redeem in full the principal and accreted interest thereon of the
Northern Kentucky Water District Bond Anticipation Notes, Series 2000 (the “Series 2000 Notes™) and to pay for
the costs of issuance of the Bonds. The District did not petition the PSC for any increases or changes to the

existing rates charged by the System. The PSC by Order dated August 30, 2001 authorized the issuance of the
Bonds.

Construction Projects

The District plans to pay from the net Bond proceeds the costs of constructing approximately $7.15
million of additions and improvements to the System. The remainder of the bond proceeds will be used to redeem
all the Series 2000 Notes, deposit to the Debt Service Reserve Fund, if required to comply with the Resolution and
to pay the costs of issuing the Bonds. Based on the accountants study, a rate tariff increase will nat be required
in order to meet the current rate covenant of the District (see “Proforma Minimum Net Income and Revenue
Calculation” herein under Appendix B).



PLANS TO ISSUE ADDITIONAL PARITY DEBT

The District continues to plan projects in order to meet the short and long term needs of the System to
pump, treat and supply potable water in order to meet the future service area water needs. The District expects
that it will issue a substantial amount of additional parity debt over the next ten years to pay for these
improvements to the System. However, no definitive plan for financing the expansions and improvements have
been developed nor has the impact these projects may have on the System’s current rates and tariffs being charged
its retail and wholesale customers been studied.

In addition to the additional bonds that are expected to be issued in the future to meet the customary repair
and replacement of mains, water quality control measures and the growing demands of the service area, the District
expects it will issue approximately $45,675,000 of refunding and revenue bonds on or about December 1, 2001.
The proceeds of these additional bonds are planned to be used to currently refund the Series 1992B bonds of the
System and to provide funds to acquire the City of Newport, Kentucky municipal water system. The District is
currently negotiating the final terms and conditions of the purchase contact and has petitioned the PSC [Case #
2001-198] for their approval to issue these bands.

The remainder of this page intentionally left blank,
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DEBT SERVICE SCHEDULE

The following schedule sets forth the annual debt service of the current Outstanding Bonds, the principal
and interest payments for the Bonds, and the total debt service following the sale and delivery of the Bonds:

FY Current Total

Ending Bond Principal Interest Total Bond

12/31 Pavments Pavment Pavment Payment Pavments
2002 S 8,713,4% § 285,000 $ 254,575 § 916,450 $ 9,629,946
2003 8,778,970 235,000 376,875 984,638 9,763,608
2004 8,771,056 240,000 372,763 981,325 9,752,381
2005 8,751,721 230,000 368,563 963,100 9,714,821
2006 8,730,698 215,000 364,538 940,313 9,671,011
2007 8,717,664 200,000 360,775 917,675 9,635,339
2008 8,674,856 170,000 356,900 880,400 9,555,256
2009 8,639,466 155,000 353,500 858,745 9,498,211
2010 8,551,451 75,000 350,245 773,878 9,325,328
2011 8,559,084 80,000 348,633 775,545 9,334,629
2012 7,562,731 80,000 346,913 772,105 8,334,836
2013 8,196,740 735,000 345,193 1,409,583 9,606,323
2014 8,208,573 770,000 329,390 1,411,840 9,620,413
2015 8,213,879 810,000 312,450 1,416,675 9,630,554
2016 8,204,373 845,000 204,225 1,414,438 9,618,810
2017 8,210,749 890,000 275,213 1,419,288 9,630,037
2018 4,293,285 930,000 254,075 1,416,063 5,709,348
2019 4,297,017 980,000 231,988 1,420,700 5,717,717
2020 3,738,176 1,030,000 208,713 1,422,963 5,161,139
2021 2,468,251 1,080,000 184,250 1,421,500 3,889,751
2022 2,466,919 1,135,000 157,250 1,421,125 3,888,044
2023 2,365,493 1,190,000 128,875 1,418,000 3,783,493
2024 2,371,668 1,255,000 99,125 1,421,875 3,793,543
2025 2,367,938 1,320,000 67,750 1,422,500 3,790,438
2026 2.374.054 1,390.000 34.750 1.424.750 3.798.804

TOTALS: $162,228,308 516,325,000 56,777,523  $29,625,470  $191,853,778

Note: Numbers are rounded to nearest one dollar ($1.00).

The remainder of this page intentionally left blank.



USE OF PROCEEDS

The table below shows the use of proceeds of the Bonds, other than any portions thereof representing
accrued interest:

Sources
Par Amount of Bonds $16,325,000.00
Less Underwriter's Discount 325,962.60
Less accrued interest 50.915.00
Total Source of Funds $16,049,952.40
Uses
Deposit to 2000 Note Fund $7,688,666.67
Deposit to Construction Fund 7,238,889.73
Deposit to Debt Service Reserve 978,981.00
Deposit to Cost of Issuance Fund 92,500.00
Deposit accrued interest to Bond
Interest Account 50.915.00
Total Use of Proceeds $16,049,052.40

THE BONDS
Dated Date and Payment Dates

The Bonds will be dated October 1, 2001, will bear interest from that date as described herein, payable
semi-annually on February 1 and August 1 of each year commencing February 1, 2002 (each an "Interest Payment
Date"), and will mature February 1, in the years and in the principal amounts set forth on the cover page of this
Official Statement.

Registration, Payment and Transfer

The Bonds are to be issued only as fully registered Bonds in the denomination of $5,000 or any integral
multiple thereof.

The Bonds shall be payable at the principal office of Fifth Third Bank, Cincinnati, Ohio (the "Paying
Agent" and "Registrar”) with respect to principal or premiurm, if any, in any coin or currency of the United States
of America which at the time of payment is legal tender for the payment of public or private debts. All interest
payments shall be payable by check or draft mailed to the record date registered Bondholders. The record dates
for February 1 and August 1 interest payment dates shall be the preceding January 15 and July 15, respectively.

Each registered Bond shall be transferable only upon the books of the Registrar, at the request of the
registered owner thereof or by his authorized Attorney upon surrender thereof together with an assignment
satisfactory to the appropriate Registrar duly executed by the registered owner or his duly authorized Attorney.
Upon the transfer of any such Bond, the District shall issue in the name of the transferee a new registered Bond
or Bonds of the same aggregate principal amount and maturity as the surrendered Bond. If any Bond is mutilated,
lost, stolen or destroyed, the District will execute and cause to be delivered 2 new Bond in accordance with the
Resolution,
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REGARDING USE OF THIS OFFICIAL STATEMENT

This Official Statement does not constitute an offering of any security other than the original offering of the
Bonds of the Northern Kentucky Water District identified on the cover page hereof. No person has been authorized
by the District to give any information or to make any representation other than that contained in the Official
Statement, and if given or made such other information or representation must not be relied upon as having been given
or authorized by the District or their Financial Advisor. This Official Statement does not constitute an offer to sell or
the solicitation of an offer to buy, and there shall not be any sale of the Bonds by any person in any jurisdiction in
which it is unlawful to make such offer, solicitation or sale.

The information and expressions of opinion herein are subject to change without notice and neither the
delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, create any implication
that there has been no change in the affairs of the District since the date hereof.

Neither the Securities and Exchange Commission nor any other federal, state or other governmental entity or
agency, except the District will pass upon the accuracy or adequacy of this Official Statement or approve the Bonds
for sale.

This Official Staternent includes the front cover page immediately preceding this page and all Appendices
hereto.
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FINAL OFFICIAL STATEMENT
DATED JANUARY 23, 2002
NEW ISSUE RATING: Moody's "Aaa" (FGIC)
Book-entry Only See "Bond Insurance"” and "Ratings" herein

In the opinion of Bond Counsel, under existing law (1) interest on the Bonds will be excludible from gross income of the holders thereof for purposes of federal income taxation
and (if) interest on the Bonds will not be a specific item of tax preference for purpuses of the federal alternative minimum tax imposed on individuals and corporations, all subject to the

qualifications described herein under the heading "Tax Exemption.” The Bonds and interest thereon are exempt from income taxation and ad valorem lon by the C wealth
aof Kentucky and political subdivisions thereof (see "Tax Exemption” herein). The District has not designated the Bonds as "qualified tax-exempt obligations” under Section 265 of the
Code.

$45,485,000

NORTHERN KENTUCKY WATER DISTRICT
REFUNDING AND REVENUE BONDS, SERIES 2002A

Dated: February 1, 2002 Due: February 1, ag shown below

Interest on the Bonds Is payable each February 1 and Auvgust 1, beginning Avgust 1, 2002, The Bonds are being issued in bouk-entry only form and will
be available for purchase in principal amounts of $5,000 and integral multiples thereof. The Bonds are subject to redemption prior to maturity as described herein,

Upon issuance and delivery, the Bonds will be secured on a parity with certain other Outstanding Bonds of the District (see “Outstanding Bonds” herein)
angd with any additional Parity Bonds (as hereinafter defined) and by a pledge of and lien on the net revenues of the System (as hereinafter defined) and by a mortgage
lien on the Mortgaged Properties as hereinafter described,

Maturing Principal Interest Reoffering Maturing Prineipal Interest Reoffering

February 1 Amount Rate Yield February 1: Amount Rate Yield
2003 $ 350,000 4.50% 1.88% 2014 $ 950,000 4,50% 4.55%
2004 345,000 4.50% 2,26% 2015 1,035,000 4.65% 4.68%
2005 360,000 4,50% 2,.82% 2016 1,100,000 4.15% 4.78%
2006 370,000 4.50% 3.14% 2017 1,625,000 4,75% 4.94%
2007 380,000 4,.50% 3.48% 2018 2,520,000 4.75% 5.00%
2008 410,000 4.50% 3,70% 2019 2,640,000 4.75% 5.06%
2009 365,000 4,50% 3.92% 2020 3,080,000 5.00% 5.04%
2010 465,000 4,50% 4.05% 2021 3,240,000 5.00% 5.06%
2011 485,000 4.50% 4,15% 2022 3,405,000 5.00% 5.07%
2012 1,530,000 4,50% 4,25% 2023 3,580,000 5.00% 5.09%
2013 950,000 4.50% 4,40%

$16,260,000 5.00% Term Bond due February 1, 2027 - Priced at 98.042 to yield 5.14%

Certaln of the Bonds are offered and sold in their initial public offering at an original issue discount ("OID"), OID is the difference between the stated
redemption price at maturity (generally, the face amount) and the lower “issue price” of such Bonds (“Discount Bonds”). The issue price of the Discount Bonds is
the initial offering price (o the public at which a substantial amount of the Discount Bonds are sold pursuant to that offering, OID accrues to the holders of the Discount
bonds over the period to their maturity based on the constant yield method compounded semlannually, The portion of OID that accrues during the time a holder owns
a Discount Bond (i) constitutes interest excludable from the holder's gross income for federal income tax purposes and (i) is added to the holder's tax basis for purposes
of determining gain or loss on the maturity, redemption, prior sale or other disposition of the Discount Bond, Holders should consult their tax advisers ag to the federal
income tax consequences, and any state and local tax aspects, of owning Discount Bonds,

The Bonds, when issued, will be registered in the name of Cede & Co., as nomince of The Depository Trust Company ("DTC"), New York, New York.
Purchases will be made in book-entry form only. Purchasers of Bonds will not receive physical delivery of the Bonds, So long as Cede & Co. is the registered owner
of the Bonds, as nominee of DTC, interest together with the principal of and redemption premium, if any, on the Bonds will be paid directly to DTC by the Paying
Agent Bank. See "The Bonds - Book-Entry-Only System,”

The Northern Kentucky Water District (the “District”) is the lawful successor to the Campbell County Kentucky Water District and the Kenton County Water
District No. 1 (collectively the “Prior Districts”). The Kenton County Water District No.1 adupted a certain General Bond Resolution on November 19, 1985 (the
“Resolution™) and has issued and has outstanding certain bonds that will continue to be outstanding following the sale and delivery of the Bonds. The Bonds are being
issued pursuant to the General Bond Resolution in order to provide moneys for the redémption of the outstanding Kenton County Water District No. 1 Water District
Refunding and Revenue Bonds, Series 1992A (the “Series 1992A Bonds™); to refinance certain other outstanding bond anticipation notes of the District or to acquire
the Newport City Waterworks System as described herein; to make any deposits to the Debt Service Reserve Fund as required by the Resolution; and, to pay for the
costs of issuance of the Bonds.

The Bonds are special and limited obligations of the District, a nonprofit, non-stock special District organized under the provisions of Kentucky Revised
Statutes (KKRS) Chapter 74, issued at the request of the District, and do not constitute a debt, liability or general obligation of the District within the meaning of the
Constitution and laws of the Commonwealth of Kentucky, or a pledge of the faith and credit or the taxing power of the District,

The scheduled payment of principal and interest on the Bonds when due will be guaranteed under an insurance policy to be issued concurrently with the

delivery of the Bonds by
. 2 ]
FGIC

Financial Guaranty Insurance Company

FEIG b vopeteredd sen bee sk et By Clianedal tosranty fasntsees Company, o private suimyuon nob afiilated sith ae U Gireenime oy,

The Bonds are offered when, as, and if issued subject to the approving Jegal opinion of Hemmer, Spoor, Pangburn, Defrank & Kasson PLLC, R, Mitchell,
Kentucky, Bond Coungel,

The Distriet deems this Official Statement to be final for purposes of the Securities and Bxchange Commission Rule 15¢2-12(b)(1).
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REGARDING USE OF THIS OFFICIAL STATEMENT

This Official Statement does not constitute an offering of any security other than the original offering of the
Bonds of the Northern Kentucky Water District identified on the cover page hereof, No person has been authorized by
the District to give any information or to make any representation other than that contained in the Official Statement,
and if given or made such other information or representation must not be relied upon as having been given or authorized
by the District or their Financial Advisor. This Official Statement does not constitute an offer to sell or the solicitation
of an offer to buy, and there shall not be any sale of the Bonds by any person in any jurisdiction in which it is unlawful
to make such offer, solicitation or sale.

The information and expressions of opinion herein are subject to change without notice and neither the delivery
of this Official Statement nor any sale made hereunder shall, under any circumstances, create any implication that there
has been no change in the affairs of the District since the date hereof,

Neither the Securities and Exchange Commission nor any other federal, state or other governmental entity or
agency, except the District will pass upon the accuracy or adequacy of this Official Statement or approve the Bonds for
sale,

This Official Statement includes the front cover page immediately preceding this page and all Appendices hereto.
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OFFICIAL STATEMENT
Relating to the Issuance of

$45,485,000

NORTHERN KENTUCKY WATER DISTRICT
REFUNDING AND REVENUE BONDS, SERIES 2002A

INTRODUCTION

The purpose of this Official Statement, which includes the cover page and Appendices hereto, is to set forth
certain information pertaining to the Northern Kentucky Water District Refunding and Revenue Bonds, Series
2002 A (the "Series 2002A Bonds" or the "Bonds").

The Northern Kentucky Water District (the “District”) is the lawful successor to the Campbel! County,
Kentucky Water District and the Kenton County Water District No. 1 (collectively the “Prior Districts”). On
May 24, 1996, the Prior Districts petitioned the Commonwealth of Kentucky Public Service Commission (the
"PSC") for approval to merge and operate as the Northern Kentucky Water District. On Aungust 28, 1996 the
PSC by Order [Case #96-234] approved the merger of the Prior Districts. The rates, rules and regulations of
the Prior Districts were adopted by the District,

The Bonds are being issued as parity bonds under and secured by the 1985 General Bond Resolution,
adopted by the Kenton County Water District No. 1 on November 19, 1985 as amended by a First Supplemental
General Bond Resolution adopted November 17, 1987 (collectively, the “Resolution"), authorizing the issuance
of and securing the Water District Revenue Bonds. The Bonds, together with the current Outstanding Bonds
(see “Qutstanding Bonds” herein) and, any other Parity Bonds (as hereinafter defined) that may be issued in
the future, are collectively referred to as the "Qutstanding Bonds". All Outstanding Bonds are issued under
Chapter 74 of the Kentucky Revised Statutes. Issuance of the Bonds has been determined by the PSC as
reasonably necessary and appropriate for such purposes [Case No. 2001-198].

The Bonds do not constitute an indebtedness of the District within the meaning of the Constitution of the
Commonwealth of Kentucky, but are payable as to principal and interest and premium, if any, solely from and
are secured by, a pledge of revenues and income resulting from the collection of water rates, rentals and charges
for the services rendered by the waterworks facilities (the "System") owned by the District, A statutory
mortgage lien on all properties of the District has been granted to and in favor of the registered owner or owners
of the Bonds and such properties shall remain subject to statutory mortgage lien until the payment in full of the
principal and interest on the Bonds.

The Bonds are not general obligations of the District, or the counties, cities, water districts or other water
associations it serves. For a more detailed description of the sources of payment of the Bonds and the rate
covenant and statutory mortgage lien that secure the Bonds, see "Security and Sources of Payment."”

All financial and other information presented in this Official Statement has been provided by the District
from its records, except for information expressly attributed to other sources. The presentation of financial and
other information regarding the District is not intended, unless specifically stated, to indicate future or
continuing trends in the financial position or other affairs of the District. No representation is made that past
experience, as is shown by financial and other information, will necessarily continue or be repeated in the
future.

This Official Statement should be considered in its entirety, and no one subject discussed should be
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considered more or less important than any other by reason of its location in the text. Reference should be
made to laws, reports or other documents referred to in this Official Statement for more complete information
regarding their contents. Prior to issuance and delivery of the Bonds, copies of the Resolution, as amended,
may be obtained at the offices of Hemmer, Spoor, Pangburn, Defrank & Kasson PLLC, 250 Grandview, Suite
200, Ft. Mitchell, Kentucky 41017,

AUTHORIZATION AND PURPOSE

The District Board of Commissioners at their meeting of January 29, 2002, adopted a resolution (the
“Series 2002A Resolution™) authorizing a Preliminary Official Statement, the Bid Form, the Official Notice of
Sale and other actions with respect to the offering for sale of the Bonds, Approval was granted by the Kentucky
Public Service Commission in the matter of Case No. 2001-198 to issue the Bonds by an Order dated January
8, 2002.

OUTSTANDING BONDS

The District currently has outstanding seven (7) series of bonds issued by the Kenton County Water District
No. 1 and three (3) series of bonds issued by the District with debt payments extending past December 31,
2001, The current series of outstanding bonds (the "Outstanding Bonds") are reported by the table below:

Original Principal Principal Final Interest
Issuer  Series Principal Redeemed Outstanding  Maturity Range
KCWD 1992A § 36,090,000 $ 8,370,000 $ 27,720,000 2017 6.3-6.375%
KCWD  1992B 11,405,000 1,185,000 10,220,000 2017 3.5-6.0%

KCWD 1993 2,150,000 455,000 1,695,000 2017 4.675-5.5%
KCWD  1995A 7,315,000 1,020,000 6,295,000 2019 57-57%
KCWD 19958 16,885,000 2,095,000 14,790,000 2020 55-57%
KCWD  1995C 1,621,000 58,000 1,563,000 2035 55-5.5%
KCWD 1997 11,225,000 2,040,000 9,185,000 2022 4.7-4.75%
NKWD 1998 11,355,000 650,000 10,705,000 2028 4.7-4.815%
NKWD 2000 2,287,000 484,000 1,803,000 2039 5.0-5.0%
NKWD  2001A 16,325,000 16,325,000 2026 3,5-5.0%
Totals: $116,658,000  $16,357,000  $100,301,000

OUTSTANDING BOND ANTICIPATION NOTES
The District has reported it has currently outstanding $16,905,000 of bond anticipation notes (“BANs”)

originally issued to complete needed capital improvements for its waterworks system. The BANs are further
described in the schedule shown below.

Original Principal Current Principal  Interest Due

Issue Date Amount Outstanding Rate Date

02/01/01  $ 2,740,000 $ 2,740,000 4.50%  02/01/03

06/26/01 14,165,000 14,165,000 4.25%  02/01/03
Totals: $16,905,000 $16,905,000
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PLAN OF FINANCING
Public Service Commission Approval

OnJune 27,2001, the District applied for authority from the Kentucky Public Service Commission (the
“PSC™) [Case # 2001-198] to issue approximately $38,425,000 of refunding bonds in order to refinance its
outstanding Kenton County Water District No. 1 Water District Refunding and Revenue Bonds, Series 1992A
(the “Series 1992A Bonds”) and its Kenton County Water District No, 1 Water District Revenue Bonds (the
“Series 1992B Bonds”). The District did not petition the PSC for any changes to the existing rates charged by
the System. Prior to receiving an Order as to Case # 2001-198, the District made a proposal to the City of
Newport, Kentucky (“Newport”) to acquire its waterworks system. Officials of the District have reported that
Newport has accepted the proposal of the District to acquire its waterworks system and final negotiations and
details as to the transfer of the waterworks system are expected to be completed within the next 60-90 days,

At the request of the District, the PSC held Case # 2001-198 in abeyance until December 5, 2001, On
December 17, 2001, the District amended its application to the PSC to reduce the par amount of the refunding
and revenue bonds by subtracting that amount required to refinance its Series 1992B Bonds, since the interest
costs savings were not at an acceptable amount to the District, and added the costs for acquiring the Newport
waterworks system. The total par amount of bonds was amended to approximately $45,045,000. The District’s
amended application did not propose any changes to the existing rates of the System.

On January 2, 2002, the District filed a second amendment and restated its application to the PSC to
issue approximately $46,045,00 of its revenue and refunding bonds in connection with Case # 2001-198. In
addition to refinancing its Series 1992A Bonds, the District in its application proposed to use $17,100,000 of
Bond proceeds to refinance all its outstanding Bond Anticipation Notes (see: “OUTSTANDING BOND
ANTICIPATION NOTES” herein);however, if the agreement to acquire the Newport facilities is consummated
prior to the discharging the Bond Anticipation Notes, the District requested that it be given the opportunity to
petition the Commission for approval to use the Bond proceeds for the acquisition of the Newport facilities,

An Order of the PSC was granted on January 8, 2002, The substance of said Order provides that the
District is permitted to issue approximately $46,0945,00 of its revenue and refunding bonds from which the net
proceeds are to be applied as follows:

1. The District is authorized to issue bonds in the amount of $46,045,000 for the purpose of refinancing
its Series 1992A Bonds and to permanently fund its Outstanding Bond Anticipation Notes,

2. The District shall agree only to such terms that will result in a positive net present value savings and
which are consistent with the parameters set out in its December 17, 2001 filing.

3. The District shall include all necessary provisions in its Bond documents that will enable it to call
Bonds should the Commission deny approval of any of the projects listed to be funded by the
Outstanding Bond Anticipation Notes.

4. The District shall obtain approval from the Commission prior to using its Bond proceeds for any
purpose not expressly authorized by the Order,

5. The District shall, within 30 days of issuing the Bonds authorized herein, file with the Commission

a statement setting forth the date the Bonds were issued, the actual interest rates, and the principal
amount.
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Bond Anticipation Notes and City of Newport Waterworks System

Pursuant to the PSC Order dated January 8, 2002, within 90 days of the delivery of the Bonds, the
District plans to: (a) redeem all or a portion of its $2,740,000 Northern Kentucky Water District Bond
Anticipation Notes dated February 1, 2001; or, (b) redeem all or any portion of its $14,165,000 Northern
Kentucky Water District Bond Anticipation Notes dated June 26, 2001 (collectively referred to herein as the
“Prior Notes”); or, (c) subject to PSC approval, acquire the City of Newport Kentucky Waterworks System as
further described below. Said principal amounts to be redeemed and other details of said redemption will be
described in more detail in the call notice that describes the Prior Notes that are to be called.

City of Newport, Kentucky Waterworks System

Newport is a Kentucky, a second class city, located in Campbell County on the Ohio River. The City,
founded in 1795, has a population of approximately 17,000 persons. In addition to the major and minor water
mains and distribution lines and an elevated water tower storage system, its waterworks system primarily
consists of an Ohio River pumping facility originally built in 1872 and a treatment facility originally built in
1962 that has had two major renovations since that time,

Newport's customer base is currently approximately 6,300 residential, industrial and businesses and
one wholesale contract with the District, The 1999 audit of the City shows the total book value of all the
waterworks system assets at $14,997,727. The City reported to the District that it had sales of 386,339,008
gallons of treated water in fiscal year 2001-01 (ending June 30), representing a total gross billing of $1,382,027.

Officials of the District have reported the total agreed acquisition costs of the Newport waterworks
system to be approximately $17,100,000.

Refinancing of Series 1992A Bonds

The Plan of Financing for the District provides for the issuance of a sufficient par amount of Bonds,
that when added with the amounts on deposit in the Series 1992A principal and interest bond sinking funds, will
be sufficient to redeem all of the $27,720,000 outstanding principal amount of its Kenton County Water District
No. 1 Water District Refunding and Revenue Bonds, Series 1992A, maturing February 1, 2002 through
February 1, 2017, pay the accreted interest due on the call date and pay a premium of 3% on the $26,565,00
of principal redeemed prior to their stated maturities,

PLANS TO ISSUE ADDITIONAL PARITY DEBT

The District is preparing a plan (the “Master Plan”) to issue additional bonds and notes in order to meet
the short and long term needs of the System to pump, treat and supply potable water to meet the future service
area water needs, The District expects that it will issue a substantial amount of additional parity debt over the
next five - ten years to pay for these improvements to the System. However, at this time, no definitive plan
for financing the expansions and improvements have been developed nor has the impact these projects may have
on the System s current rates and tariffs being charged its retail and wholesale customers been determined. The
District has recently established a team of professional service consultants and District officials to make these
determinations and plans to file during 2002 with the PSC the Master Plan and a rate tariff proposal that will
consolidate the rate structure and support the additional parity bonds and notes debt payments to assure that the
District will comply as to adequate debt coverage as set forth in its Outstanding Bond Resolution, as amended.

The remainder of this page intentionally left blank.




DEBT SERVICE SCHEDULE

The following schedule, rounded to the nearest one dollar, sets forth the annual debt service of the
current Outstanding Bonds, the reduction in payments due to the redemption of all the outstanding Series 1992A
Bonds, the addition of the principal and interest payments of the Bonds and the total debt service following the
sale and delivery of the Bonds:

Current
Outstanding Less wemwwes= Add Bond Payments -----rm- Outstanding Total
FY Ending Bond Refunded  Principal Interest Total Bond Outstanding
12/31 Payments Portion Maturing Payment Payment Payments Principal
2002 $8,713,496 -$ 846,305 $1,107,958 $1,107,958 $8,975,149  $116,348,000

2003 8,778,970  -2,864,496 $ 350,000 2,208,040 2,558,040 8,472,514 113,728,000
2004 8,771,056  -2,841,059 345,000 2,192,403 2,537,403 8,467,399 110,981,000
2005 8,751,721  -2,818,503 360,000 2,176,540 2,536,540 8,469,758 108,092,000
2006 8,730,698  -2,792,122 370,000 2,160,115 2,530,115 8,468,691 105,056,000
2007 8,717,664  -2,766,756 380,000 2,143,240 2,523,240 8,474,148 101,857,000
2008 8,674,856  -2,742,088 410,000 2,125,465 2,535,465 8,468,234 98,496,000
2009 8,639,466 -2,645,188 365,000 2,108,028 2,473,028 8,467,306 94,957,000
2010 8,551,451  -2,640,259 465,000 2,089,353 2,554,353 8,465,544 91,230,000
2011 8,559,084  -2,643,797 485,000 2,067,978 2,552,978 8,468,265 87,300,000
2012 7,562,731  -2,645,163 1,530,000 2,022,640 3,552,640 8,470,209 83,158,000
2013 8,196,740  -2,644,038 950,000 1,966,840 2,916,840 8,469,543 78,797,000
2014 8,208,573  -2,649,784 990,000 1,923,190 2,913,190 8,471,979 74,202,000
2015 8,213,879  -2,656,606 1,035,000 1,876,851 2,911,851 8,469,124 69,364,000
2016 8,204,373  -2,659,025 1,100,000 1,826,663 2,926,663 8,472,010 64,262,000
2017 8,210,749  -3,121,422 1,625,000 1,761,944 3,386,944 8,476,271 58,881,000

2018 4,293,285 2,520,000 1,663,500 4,183,500 8,476,785 33,216,000
2019 4,297,017 2,640,000 1,540,950 4,180,950 8,477,967 47,256,000
2020 3,738,176 3,080,000 1,401,250 4,481,250 8,219,426 41,251,000
2021 2,468,251 3,240,000 1,243,250 4,483,250 6,951,501 36,236,000
2022 2,466,919 3,405,000 1,077,125 4,482,125 6,949,044 30,967,000
2023 2,365,493 3,580,000 902,500 4,482,500 6,847,993 25,532,000
2024 2,371,668 3,765,000 718,875 4,483,875 6,855,543 19,811,000
2025 2,367,938 3,960,000 525,750 4,485,750 6,853,688 13,799,000
2026 2,374,054 4,160,000 322,750 4,482,750 6,856,804 7,476,000
2027 947,247 4,375,000 109,375 4,484,375 5,431,622 2,201,000
2028 679,941 679,941 1,714,000
2029 233,720 233,720 1,565,000
2030 234,683 234,683 1,407,000
2031 233,225 233,225 1,242,000
2032 234,323 234,323 1,067,000
2033 232,948 232,948 884,000
2034 234,075 234,075 690,000
2035 235,598 235,598 484,000
2036 133,400 133,400 372,000
2037 133,650 133,650 254,000
2038 133,600 133,600 130,000
2039 133,250 133,250

TOTALS: 166,027,966 -41,976,611 45,485,000 41,262,570  86,747,57 0210,798,925




USE OF PROCEEDS

The table below shows the use of proceeds of the Bonds, other than any portions thereof representing
accrued interest:

Sources
Par Amount of Bonds $45,485,000.00
Less Original Issue Discount (458,768.15)
Less Underwriter's Discount (221,457.41)
Total Source of Funds $44,804,774.44
Uses
Deposit to Series 1992A Bond Fund $27,361,500.00
Deposit to Construction and
Acquisition Account 17,100,000.00
Deposit to Cost of Issuance Fund 343.274.44
Total Use of Proceeds $44,804,774.44

THE BONDS
Dated Date and Payment Dates

The Bonds will be dated February 1, 2002, will bear interest from that date as described herein, payable
semi-annually on February 1and August 1 of each year commencing August 1, 2002 (each an "Interest Payment
Date"), and will mature February 1, in the years and in the principal amounts set forth on the cover page of this
Official Statement.

Registration, Payment and Transfer

The Bonds are to be issued in book-entry only form in the denomination of $5,000 or any integral
multiple thereof.

The Bonds shall be payable at the principal office of Fifth Third Bank, Cincinnati, Ohio (the "Paying
Agent" and "Registrar") with respect to principal or premium, if any, in any coin or currency of the United
States of America which at the time of payment is legal tender for the payment of public or private debts. All
interest payments shall be payable by check or draft mailed to the record date registered Bondholders. The
record dates for February 1 and August 1 interest payment dates shall be the preceding January 15 and July 15,
respectively.

Each registered Bond shall be transferable only upon the books of the Registrar, at the request of the
registered owner thereof or by his authorized Attorney upon surrender thereof together with an assignment
satisfactory to the appropriate Registrar duly executed by the registered owner or his duly authorized Attorney,
Upon the transfer of any such Bond, the District shall issue in the name of the transferee a new registered Bond
or Bonds of the same aggregate principal amount and maturity as the surrendered Bond. If any Bond is
mutilated, lost, stolen or destroyed, the District will execute and cause to be delivered a new Bond in
accordance with the Resolution.

Book-Entry Only System
The Bonds will be issued solely in book-entry form to be held in the book-entry only system maintained

by The Depository Trust Company ("DTC"), New York, New York. So long as such book-eniry system is
used, only DTC will receive or have the right to receive physical delivery of Bonds and, except as otherwise

-6




provided herein with respect to Beneficial Owners of Beneficial Ownership Interests, Beneficial Owners will
not be or be considered to be, and will not have any rights as, owners or holders of the Bonds.

The following information about the book-entry only system applicable to the Bonds has been
supplied by DTC. The District, the Paying Agent and the Underwriter does makes any representations,
warranties or guarantees with respect to its accuracy or completeness,

DTC will act as securities depository for the Bonds, The Bonds initially will be issued as fully-
registered securities registered in the name of Cede & Co. (DTC's partnership nominee). One fully-registered
certificate will be issued, in the aggregate principal amount of the Bonds, and will be deposited with DTC.

DTC is a limited-purpose trust company organized under the New York Banking Law, a "banking
organization" within the meaning of the New York Banking Law, a member of the Federal Reserve System,
a "clearing corporation" within the meaning of the New York Uniform Commercial Code, and a “clearing
agency" registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934, DTC
holds securities that its participants (" Participants") deposit with DTC. DTC also facilitates the settlementamong
Participants of securities transactions, such as transfers and pledges, in deposited securities through electronic
computerized book-entry changes in Participants' accounts, thereby eliminating the need for physical movement
of securities certificates. "Direct Participants” include securities brokers and dealers, banks, trust companies,
clearing corporations, and certain other organizations, DTC is owned by a number of its Direct Participants
and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc., and the National Association
of Securities Dealers, Inc. Access to the DTC system is also available to others such as securities brokers and
dealers, banks, and trust companies that clear through or maintain a custodial relationship with a Direct
Participant, either directly or indirectly ("Indirect Participants"). The Rules applicable to DTC and its
Participants are on file with the Securities and Exchange Commission.

Purchases of Bonds under the DTC system must be made by or through Direct Participants, which will
receive a credit for the Bonds on DTC's records. The ownership interest of each actual purchaser of each Note
("Beneficial Owner") is in turn to be recorded on the Direct and Indirect Participants' records. Beneficial
Owners will not receive written confirmation from DTC of their purchase, but Beneficial Owners are expected
to receive written confirmations providing details of the transaction, as well as periodic statements of their
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the
transaction., Transfers of ownership interests in the Bonds ("Beneficial Ownership Interests") are to be
accomplished by entries made on the books of Participants acting on behalf of Beneficial Owners. Beneficial
Owners will not receive certificates representing their Beneficial Ownership Interests in Bonds, except in the
event that use of the book-entry system for the Bonds is discontinued.

To facilitate subsequent transfers, all Bonds deposited by Participants with DTC are registered in the
name of DTC's partnership nominee, Cede & Co. The deposit of Bonds with DTC and their registration in the
name of Cede & Co. effect no change in beneficial ownership, DTC has no knowledge of the actual Beneficial
Owners of the Bonds; DTC's records reflect only the identity of the Direct Participants to whose accounts such
Bonds are credited, which may or may not be the Beneficial Owners, The Participants will remain responsible
for keeping account of their holdings on behalf of their customers,

Conveyance of notices and other communications by DT C to Direct Participants, by Direct Participants
to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial owners, will be
governed by arrangements among them, subject to any statutory or regulatory requirements as may be in effect
from time to time,

Redemption notices shall be sent to Cede & Co, If less than all of the Bonds are being redeemed,
DTC's practice is to determine by lot the amount of the interest of each Direct Participant in the Bonds to be
redeemed.

Neither DTC nor Cede & Co. will consent or vote with respect to the Bonds. Under its usual
procedures, DTC mails an Omnibus Proxy to the Issuer as soon as possible after the record date. The Omnibus
Proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts the
Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).
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Principal and interest payments on the Bonds will be made to DTC, DTC's practice is to credit Direct
Participants accounts on the payable date in accordance with their respective holdings shown on DTC's records
unless DTC has reason to believe that it will not receive payment on the payable date. Payments by Participants
to Beneficial Owners will be governed by standing instructions and customary practices, as is the case with
securities held for the accounts of customers in bearer form or registered in "street name," and will be the
respongibility of such Participant and not of DTC, the Paying Agent, or the Issuer, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of principal and interestto DTC is the
responsibility of the District or the Paying Agent, disbursement of such payments to Direct Participants shall
be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners shall be the
responsibility of Direct and Indirect Participants.

A Beneficial Owner shall give notice to elect to have its Beneficial Ownership Interests purchased or
tendered, through its Participant, to the Paying Agent, and shall effect delivery of such Beneficial Ownership
Interests by causing the Direct Participant to transfer the Participant's interest in the Beneficial Ownership
Interests, on DTC's records, to the purchaser or the Paying Agent, as appropriate. The requirements for
physical delivery of Bonds in connection with a demand for purchase or a mandatory purchase will be deemed
satisfied when the ownership rights in the Bonds are transferred by Direct Participants on DTC's records.

DTC may discontinue providing its services as securities depository with respect to the Bonds at any
time by giving reasonable notice to the District or the Paying Agent, Under such circumstances, in the event
that a successor securities depository is not obtained, Note certificates are required to be printed and delivered,
as described below under "DESCRIPTION OF THE Bonds-Revision of Book-Entry System; Replacement
Bonds."

NEITHER THE DISTRICT NOR THE PAYING AGENT WILL HAVE ANY RESPONSIBILITY OR
OBLIGATION TO ANY DIRECT PARTICIPANT, INDIRECT PARTICIPANT OR ANY BENEFICIAL
OWNER OR ANY OTHER PERSON NOT SHOWN ON THE REGISTRATION BOOKS OF THE PAYING
AGENT AS BEING AN OWNER WITH RESPECT TO: (1) THE BONDS; (2) THE ACCURACY OF ANY
RECORDS MAINTAINED BY DTC OR ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT;
(3) THE PAYMENT BY DTC OR ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT OF ANY
AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECT OF THE PURCHASE PRICE OF
TENDERED BONDS OR THE PRINCIPAL OR REDEMPTION PRICE OF OR INTEREST ON THE
BONDS; (4) THE DELIVERY BY ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT OF ANY
NOTICE TO ANY BENEFICIAL OWNER WHICH IS REQUIRED OR PERMITTED UNDER THE TERMS
OF THE GENERAL BOND RESOLUTION TO BE GIVEN TO HOLDERS; (5) THE SELECTION OF THE
BENEFICIAL OWNERS TO RECEIVE PAYMENT IN THE EVENT OF ANY/PARTIAL REDEMPTION
OF THE Bonds; OR (6) ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY DTC AS HOLDER.

Each Beneficial Owner for whom a Direct Participant or Indirect Participant acquires an interest in the
Bonds, as nominee, may desire to make arrangements with such Direct Participant or Indirect Participant to
receive a credit balance in the records of such Direct Participant or Indirect Participant, to have all notices of
redemption, elections to tender Bonds or other communications to or by DTC which may affect such Beneficial
Owner forwarded in writing by such Direct Participant or Indirect Participant, and to have notification made
of all debt service payments,

Beneficial Owners may be charged a sum sufficient to cover any tax, fee, or other governmental charge
that may be imposed in relation to any transfer or exchange of their interests in the Bonds,

The Issuer cannot and does not give any assurances that DTC, Direct Participants, Indirect Participants
or others will distribute payments of debt service on the Bonds made to DTC or its nominee as the registered
owner, or any redemption or other notices, to the Beneficial Owners, or that they will do so on a timely basis,
or that DTC, Direct Participants or Indirect Participants will serve and act in the manner described in this
Official Statement.
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DTC Letter of Representations

Certain duties of DTC and procedures to be followed by DTC, the Paying Agent and the Underwriter
are set forth in DTC's operational arrangements (the "Operational Arrangements"). In the event of any conflict
between the provisions of the General Bond Resolution and the provisions of the Operational Arrangements
relating to delivery of Bonds to the Paying Agent, the provisions of the Operational Arrangements shall control.
The Issuer has executed a blanket letter of representations (the "DTC Letter of Representations") enabling the
Bonds to be eligible for DTC's book-entry only system.

Revision of Book-Entry System; Replacement Bonds

The District will issue and deliver fully registered Bonds (the "Replacement Bonds") directly to owners
other than DTC only in the event that DTC determines not to continue to act as securities depository for the
Bonds,

Upon occurrence of such event, the District may attempt to establish a securities depository book-entry
relationship with another securities depository. If the District does not do so, or is unable to do so, and after
the Paying Agent has notified the owners of book-entry interests with respect to the Bonds by appropriate notice
to DTC, the District will issue and the Paying Agent will authenticate and deliver Replacement Bonds to the
assignees of DTC or its nominee.,

In the event that the book-entry only system is discontinued, the principal or redemption price of and
interest on the Bonds will be payable in the manner described above in the third paragraph under
"DESCRIPTION OF THE BONDS - General," and the following provisions would apply. The Bonds may be
transferred or exchanged for one or more Bonds in different authorized denominations upon surrender thereof
at the designated office of the Paying Agent as Registrar or at the designated office of any Paying Agent
(initially, the Paying Agent) by the registered owners or their duly authorized attorneys or legal representatives.
Upon surrender of any Bonds to be transferred or exchanged, the District will execute, and the Registrar will
record the transfer or exchange in its registration books and the Registrar or Authenticating Agent shall
authenticate and deliver, new Bonds appropriately registered and in appropriate authorized denominations.
Neither the District, the Registrar nor any Paying Agent shall be required to transfer or exchange any Note
during a period beginning 15 business days before the day of the mailing of a notice of redemption of the Bonds
and ending at the close of business on the day of such mailing, nor any Note all or part of which has been
selected for redemption or subject to mandatory purchase,

Optional Redemption

The Bonds maturing on or after February 1, 2013, will be subject to redemption prior to maturity at
the option of the District, on any date on or after February 1, 2012, in whole or in part, prior to maturity, in
inverse order of their maturities, less than all of the single maturity to be selected in such manner as the
Registrar may determine, from any money available therefore, at the redemption prices, expressed as
percentages of the principal amount to be redeemed, set forth in the following table, plus accrued interestto the
Redemption Date:

Optional Redemption Period
{Dates Inclusive) Redemption Price

February 1, 2012 and thereafter if prior to maturity 100%

The District shall mail a notice of the redemption of the Bonds determined by the District to be
redeemed, which notice shall specify the maturities of the Bonds to be redeemed, not less than thirty (30) days
before the Redemption Date to the registered owners,




Mandatory Sinking Fund Redemption

The Term Bond due February 1, 2027 is subject to mandatory sinking fund redemption prior to
maturity at a redemption price of 100% of the principal amount 1o be redeemed, plus accrued interest to the
redemption date, on February 1, in the years and in the principal amounts as follows:

2024 $3,765,000
2025 3,960,000
2026 , 4160 ,000

The remaining $4,375,000 principal amount of Bonds due February 1, 2027 is scheduled to be paid
at maturity,

Extraordinary Redemption

The District plans to file a Petition to the PSC no later then February 1, 2002 that will request the PSC
approve their using the balance of the Bond proceeds that has not been used in connection with refinancing the
Series 1992A Bonds, funding of the Debt Service Reserve and payment of the cost of issuance of the Bonds and
applying those Bond proceeds towards the purchase price of the City of Newport waterworks system. However,
in the alternative, if the PSC has not granted their approval to acquire the Newport waterworks system within
ninety (90) days from the date of delivery of the Bonds, then the District plans to call and discharge a
correlating principal amount of its Outstanding Bond Anticipation Notes represented by the projects that have
been approved at that time by the PSC for which Certificates of Construction and Necessity have been granted
by the PSC and that were originally paid from the net proceeds of the Outstanding Bond Anticipation Notes (the
“Original Note Projects”). As of the date of this Official Statement, District officials have reported that orders
have been granted and Certificates of Construction granted by the PSC representing approximately $7,430,000
of Original Note Projects. Assuming the acquisition of the Newport waterworks system and no additional
orders and certificates of construction are granted for the Original Note Projects within ninety (90) days from
the delivery date of the Bonds by the PSC, then the District expects that it would have to call approximately
$8,000,000 of the Bonds due to the inability to receive adequate PSC approvals. If an Extraordinary
Redemption of the Bonds is made, Bonds will be selected in the inverse order of their maturities (less than all
of single maturity to be selected by lot) on any date occurring before May 15, 2002.

Additional Bonds

The District has reserved the right and privilege of issuing additional series of bonds from time to time,
payable under the Resolution on a basis of parity with all other bonds authorized, in order to reconstruct, repair
and improve the System; make, acquire, construct and install additions, extensions, betterments, or
improvements thereto; acquire existing waterworks and water distribution systems from any person, if said
waterworks and water distribution systems are revenue producing; and, refund any bonds outstanding.

The issuance of additional parity bonds is subject to the condition, among other requirements, that the
net annual income and revenues of the System for a period of twelve (12) consecutive months of the fifteen (15)
months immediately prior to the issuance of said parity bonds, are certified in writing by an independent firm
of State-licensed Certified Public Accountants to have been equal 1o at least one and twenty hundredths (1,20)
times the maximum annual debt service coming due in any future twelve (12) month period beginning February
1 and ending January 31 on all Bonds outstanding and payable from revenues pledged under the Resolution,
In calculating net annual income and revenues, the accountants may adjust the amounts of water rates and
charges for the historical period being tested by taking into account any revision in water rates currently being
imposed by the District or any revision in water rates actnally approved by the PSC. Net annual income and
revenues may also be adjusted by a consulting engineer to take into account additional revenues to be realized
by the acquisition of an existing waterworks, to be derived from exiensions of the System or to be received
under contractual relationships that extend to the final maturity date of such bonds.
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CERTIFICATE OF THE TREASURER AS TO
INDEBTEDNESS AND FINANCIAL CONDITION

I, MICHAEL J. HEMMER, Treasurer of Northern Kentucky
Water District; Kenton and Campbell Counties, Kentucky (the
"District"), a public égency and a governmental unit of the
Commonwealth of Kentucky, created and existing pursuant to
Chapter 74 of the Kentucky Revised Statutes, DO HEREBY CERTIFY,
as follows:

1. That I am the duly appointed, qualified and acting
Treasurer of the District authorized to do and perform all things
and execute all papers and documents for and on behalf of the
District necessary or convenlent to the issuance and sale of the
District's $16,325,000 ‘Northern Kentucky Water District Revenue
Bonds, Series 2002A, déted October 1, 2001, described in the
document hereto made a part hereof and attached hereto, and
identified as Schedule X (the "Series 2002A Bonds").

2. That upon the date of issuance and delivery of the
Series 2002A Bonds there will be outstanding, in addition to the
Series 2002A Bonds only the following District Bonds:

Designation Principal Amount

Water District
Refunding and Revenue Bonds,
Series 1992A $27,720,000

Water District
Refunding and Revenue Bonds
Series 1992B $10,220,000

Water District
Revenue Bonds, Series 1993 $1,695,000




Water District

Revenue

Bonds, Series 1995A $6,295,000

Water District

Revenue Bonds Series 1995B $14,790,000

Water District
Revenue Bonds,

Water District

Series 1995C $1,563,000

Refunding Revenue Bonds,

Series 1997

Water District
Revenue Bonds,

Water District
Revenue Bonds,

Water District
Revenue Bonds,

TOTAL
3.
obligations of
in paragraph 2
outstanding as

4.

$9,185,000
Series 1998 ; $10,705,000
Series 2000 ‘ $1,803,000
Series 2002A $16,325,000

$87,793,000
That no other bonds, notes or other long-term
the District, other than that specifically listed
above, have been authorized dnd issued or are
of the date of this Certificate.

That the present indebtedness of the District

including the obligations referred to in paragraph 2 of this

Certificate, is within every limit pursuant to Chapter 74 of the

Kentucky Revised Statutes and the Constitution of Kentucky

prescribed in respect of the District.

5.

That as of the date of this Certificate, the

financial condition of the District has not changed in any

material adverse respect from the financial condition of said

District as same may have been represented in the Preliminary

Official Statement of the District dated January 22, 2002, and




the Official Statement of the District dated January 29, 2002,

with respect to the Series 2002A Bonds.

IN WITNESS WHEREQOF, I have hereunto set my hand this

first day of February, 2002.

Mo

MICHAEL J. HEMMER
District Treasurer
Northern Kentucky Water District




NORTHERN KENTUCKY WATER DISTRICT
WATER DISTRICT REFUNDING AND REVENUE BONDS, SERIES 2002A

AGGREGATE PRINCTIPATL AMOUNT: $45,485,000

AUTHORIZATION: Under and pursuant to Chapter 74 of the Kentucky
Revised Statutes, and under and pursuant to the General Bond
Resolution of the District adopted and approved by the Board of
Commissioners of the Kenton County Water Service District No. 1
("Kenton"), legal predecessor to the District on November 19,
1985, as amended by the First Supplemental General Bond
Resolution adopted and approved on November 17, 1987 by the Board
of Commissioners of Kenton (collectively, the "General Bond
Resolution") and the series resolution of the District adopted by
the Board of Commissioners of the District on January 29, 2002,
authorizing the issuance of Northern Kentucky Water District
Water District Refunding and Revenue Bonds, Series 2002A of the
District (collectively, the "Series 2002A Resolution").

DATE: February 1, 2002

MATURITIES AND INTEREST RATES: Maturing on February 1, of the
following years in the respective principal amounts, and bearing
the respective rates of interest set forth opposite such years in
the following table:

| Maturing Interest Maturing Interest

February 1 Amount Rate February 1 Amount Rate
2003 350,000 4.500% 2014 990,000 4.500%
2004 345,000 4.500% 2015 1,035,000 4.650%
2005 360,000 4.500% 2016 1,100,000 4.750%
2006 370,000 4.500% 2017 1,625,000 4.750%
2007 380,000 4.500% 2018 2,520,000 4.750%
2008 410,000 4.500% 2019 2,640,000 .4.750%
2009 365,000 4.500% 2020 3,080,000 5.000%
2010 465,000 4.500% 2021 3,240,000 5.000%
2011 485,000 4.500% 2022 3,405,000 5.000%
2012 1,530,000 4,500% 2023 3,580,000 5.000%
2013 950,000 4,.500% 2027 16,260,000 5.000%




PLACES AND MEDIUM OF PAYMENT OF INTEREST PRINCIPAL AND REDEMPTION
PRICE: Principal and premium, if any, payable at the offices of
Fifth Third Bank, Cincinnati, Ohio, or its successor, as Paying
Agent under the Series 2002A Bond Resolution, in any coin or
currency of the United States of America which, at the time of
payment, is legal tender for the payment of public and private
debts. Interest payable by check or draft mailed to the
registered owners as of the 15th day of the month preceding each
interest payment date.

REDEMPTION PRIOR TO MATURITY: Series 2002A Bonds maturing on and
after February 1, 2013 are subject to redemption, in whole or in
part on any date, on and after February 1, 2012 at the following
Redemption Prices expressed as percentages of the principal
amount of the Series 2002A Bonds to be redeemed, as follows:

Period
(Both Dates Inclusive) Redemption Price
February 1, 2012 and thereafter if prior 100%

to maturity

Term Bonds due February 1, 2027 shall be subject to
mandatory sinking fund redemption at a Redemption Price equal to
100% of the principal amount thereof on February 1, in the years;
and in the amounts, as follows:

Year Amount

2024 $3,765,000
2025 $3,960,000
2026 $4,160,000

with the remaining $4,375,000 principal amounts of such Bonds
payable respectively at maturity.

FORM, DENOMINATIONS AND NUMBERING OF THE SERIES 2002A BONDS:
Series 2002A Bonds are issuable as fully registered bonds, in the
denominations of any integral multiple of $5,000. All Series
2002A Bonds are issued substantially in the form of registered
bonds set forth in the General Bond Resolution and are numbered
from R-1 upward.




BOND REGISTRAR AND
PAYING AGENCY AGREEMENT

Between

NORTHERN KENTUCKY WATER DISTRICT

And

FIFTH THIRD BANK,

Cincinnati, Ohio

DATED AS OF:

FEBRUARY 1, 2002




BOND REGISTRAR AND PAYING AGENCY AGREEMENT

THIS PAYING AGENCY AGREEMENT (the "Agreement”) dated as
of the 1st day of February, 2002. between the NORTHERN KENTUCKY
WATER DISTRICT, a regional water district created and existing
pursuant to the provisions of Chapter 74 of the Kentucky Revised
Statutes (the "Issuer"), and FIFTH THIRD BANK, an Ohio banking
corporation (the "Bank"), Cincinnati, Ohilo, is made under the
following circumstances:

WHEREAS, the Issuer has heretofore and will issue
fully-registered bonds, such bonds being identified and described
in Exhibit A attached hereto and made a part hereof,
(collectively referred to herein as the "Bonds") to defease and
redeem outstanding notes and bonds; and

WHEREAS, the Issuer desires the Bank to perform
services as paying agent, registrar. and transfer agent with
respect to the Bonds, and the Bank is willing to perform such
services upon the terms contained in this Agreement;

NOW, THEREFORE, the parties to this Agreement covenant and
agree as follows:




ARTICLE I
DEFINITIONS

In addition to the words and terms elsewhere defined in
this Agreement, the following words and terms shall have the
following meanings unless the context or use clearly indicates
another or different meaning or intent:

"Bond Account"” means the account maintained by the Bank
pursuant to Section 2.01 hereof.

"Bondholder" means any registered owner of a Bond.

"Bond Legislation" means the resolution authorizing the
Bonds.

"Bond Payment Date" means the date on which any
interest on or principal of any Bond is due and payable by the
Issuer, whether by maturity, amortization, redemption or
otherwise.

"Bond Service Charges" means principal of or interest
on any Bond.

"Fiscal OQfficer" means the Treasurer of the Issuer.

"Record Date" means the fifteenth day of the calendar
month preceding each Bond Payment Date; for example, the Record
Dates for February 1 and October 1 Bond Payment Dates are January
15 and September 15, respectively.

ARTICLE II
DUTIES AS PAYING AGENT

SECTION 2.01. The Bank shall maintain a separate
deposit account in the name of the Issuer (the "Bond Account").
The Issuer shall cause to be deposited into the Bond Account, on
or before each Bond Payment Date moneys sufficient to pay Bond
Sexrvice Charges that are due and payable on such Bond Payment
Date. The deposit made by the Issuer pursuant to the preceding
sentence shall be in federal funds or immediate funds or other
funds that are good and available to the Bank not later than the
Bond Payment Date.

SECTION 2.02. On each Bond Payment Date, the Bank
shall issue and mail its check payable from the Bond Account for
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the amount of any interest due on any Bond to each Bondholder at
the address shown on the registration records maintained by the
Bank for such Bond on the relevant Record Date. On each Bond
Payment Date. the Bank shall provide for the payment of any
principal due and payable on any Bond from moneys on deposit in
the Bond Account in accordance with the terms of such Bond.

SECTION 2.03. Unless otherwise agreed by the Issuer
and the Bank. the Bank shall not be required to invest any
moneys in the Bond Account.

SECTION 2.04. The Bank shall maintain adequate records
with respect to the Bond Account and not less than once a year on
or about March 15, shall provide the Fiscal Officer with a
statement with respect to deposits into and withdrawals from the
Bond Account. Any officer of the Issuer shall have access to
such records during the Bank's business hours. All Bonds
surrendered to the Bank for payment shall be cancelled by the
Bank.

ARTICLE IIT
DUTIES AS BOND REGISTRAR AND TRANSFER AGENT

SECTION 3.01. The Bank is hereby appointed as bond
registrar and as such shall authenticate the Bonds and keep books .
and records for the registration and transfer of Bonds as ;
provided by this Agreement and any Bond Legislation. Such books
and records shall be open to inspection by any officer of the
Issuer during the Bank's business hours.

Any Bond shall be transferred only upon the books kept
for the registration and transfer of Bonds upon surrender thereof
to the Bank together with an assignment duly executed by the
registered owner or his attorney or legal representative in such
form as shall be satisfactory to the Bank. Upon any such
transfer the Bank shall authenticate and deliver in exchange for
such Bond a new Bond or Bonds registered in the name of the
transferee. of any denomination or denominations authorized by
the Bond Legislation in an aggregate principal amount equal to
the principal amount of such Bond and of the same series and
maturity and bearing interest at the same rate.

In all cases in which Bonds shall be exchanged or
transferred hereunder, the Bank shall authenticate and deliver at
the earliest practicable time Bonds in accordance with the
provisions of this Agreement and the Bond Legislation. All
Bonds surrendered in any such exchange or transfer shall
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forthwith be cancelled by the Bank. The Bank shall not be
required to make any such exchange or transfer of Bonds during
the fifteen (15) days immediately preceding a Bond Payment Date
or, in the case of any proposed redemption of Bonds. after such
Bonds, or any portion of any Bond, have been selected for
redemption.

In case any Bond shall be mutilated, lost,-stolen or
destroyed, then the production of such mutilated Bond or upon the
receipt of evidence satisfactory to the Bank of the loss, theft
or destruction. and upon receipt also of indemnity in the face
amount of the Bond and otherwise satisfactory to the Bank, the
Bank, in its discretion, may execute. and thereupon deliver a
new Bond in exchange for, and upon cancellation of, the mutilated
Bond, or in lieu of the Bond so lost, stolen or destroyed.

SECTION 3.02. No Bond shall be valid or become
obligatory for any purpose unless and until an authentication
certificate shall have been duly endorsed upon such Bond. Such
authentication by the Bank upon any Bond shall be conclusive
evidence that the Bond so authenticated has been duly
authenticated and delivered hereunder and that the Bank has
agreed to accept its duties under this Agreement with respect to
such Bond. Such certificate of the Bank may be executed by any
person duly authorized by the Bank, but it shall not be necessary
that the same person sign the authentication certificate on all
of the Bonds of any issue.

SECTION 3.03. At the time of the authentication of any
Bond, the Bank shall complete any blanks appearing on such Bond,
including denomination. maturity date, interest rate and CUSIP
numbers (if applicable).

ARTICLE IV
CONCERNING THE BANK

SECTION 4.01. The Bank and its directors, officers,
employees or agents, may in good faith buy, sell, own, hold and
deal in any of the Bonds and may join in the capacity of a
Bondholder in any action which any Bondholder may be entitled to
take with like effect as 1f the Bank were not a party to this
Agreement.

SECTION 4.02. The recitals. statements and
representations contained in any of the Bonds shall be taken and
construed as made by and on the part of the Issuer and not by the




Bank, and the Bank assumes and shall be under no responsibility
for the correctness of the same.

SECTICN 4.03. The Bank shall be protected and shall incur
no liability in acting or proceeding, or in not acting or not
proceeding, in good faith, reasonably and in accordance with the
terms of this Agreement, upon any resolution, order, notice,
request, consent, waiver. certificate,:statement, affidavit.
requisition, bond or other paper or document which it shall in
good faith reasonably believe to be genuine and to have been
adopted or signed by the proper board, commission or person or to
have been prepared and famished pursuant to any of the provisions
of this Agreement, or upon the written opinion of any attorney.
architect, accountant or other expert believed by the Bank to be
qualified in relation to the subject matter. and the Bank shall
be under no duty to make any investigation or inquiry as to any
statements contained or matters referred to in any such
instrument. No provision of this Agreement shall be construed to
relieve the Bank from liability for its own misconduct or its own
negligent action or negligent failure to act. provided that the
Bank shall not be liable for any error of judgment made in good
faith and without negligence. Notwithstanding anything to the
contrary. under no circumstances shall the Bank be responsible
for incidental or consequential damages.

SECTION 4.04. Except as provided in Section 3.01
hereof the Bank shall be entitled to payment or reimbursement, or
both, from the Issuer for reasonable fees for its services
rendered hereunder, in accordance with the fee schedule attached
hereto as Exhibit B and all advances, counsel fees, and other
expenses reasonably and necessarily made or incurred by it in
connection with such services. The Bank shall bill the Issuer
for such services and expenses and such bill shall be payable by
the Issuer upon receipt.

SECTION 4.05. The Bank may deem and treat the
registered owner of any Bond as the absolute owner thereof for
all purposes, and the Bank shall not be affected by any notice to
the contrary.

ARTICLE V
TERMINATION OF AGREEMENT
SECTION 5.01. The Bank may resign, and thereby become
discharged from the duties created by this Agreement, as to all

Bonds or any series or issue of Bonds, by notice in writing given
to the Issuer not less than sixty (60) days before such
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resignation is to take effect, but such resignation shall take
effect immediately upon the appointment of a replacement bank
hereunder, if such replacement bank shall be appointed before the
time set forth by such notice and shall then accept the duties

thereof.

SECTION 5.02. The Issuer may terminate this Agreement.
and thereby discharge the Bank from its duties under this
Agreement, as to all Bonds or any series of Bonds, by notice in
writing given to the Bank not less than sixty (60) days before
such termination is to take effect.

SECTION 5.03. Upon any resignation or termination of
this Agreement under this Article, the Bank shall notify the
affected Bondholders of such resignation or termination and the
name and address of the successor bank hereunder, by certified
mail sent not less than thirty (30) days before such resignation
or termination is to take effect.

ARTICLE VI
MISCELLANEOUS

SECTION 6.01. This Agreement shall be governed by the
laws of the Commonwealth of Kentucky. 5

SECTION 6.02. BAny notice required hereby shall be sent
to the following notice address:

If to the Issuer: Northern Kentucky Water District
100 Aqua Drive
Cold Spring, Kentucky 41076
Attn: Ron Lovan, P.E.,
President and CEO

If to the Bank: Fifth Third Bank
38 Fountain Square Plaza
Fifth Floor
Cincinnati, Ohio 45202
Attn: Fred Overbeck, V.P.




IN WITNESS WHEREOF. the Issuer and the Bank have
caused this Agreement to be executed by their duly authorized
officers. all as of the date first above written.

NORTHERN KENTUCKY WATER DISTRICT

WY (2o

Cﬁélrperson

o hinis O ot
Se?fi;éfy ”

FIFTH THIRD BANK, Cincinnati, Ohio

T el

Title:A%\SWWT \/icE Azt’s"ll)ﬁkﬁ”




EXHIBIT A

NORTHERN KENTUCKY WATER DISTRICT
WATER DISTRICT REVENUE BONDS, SERIES 2002A

AGGREGATE PRINCIPAL AMOUNT: $45,485,000

AUTHORIZATION: Under and pursuant to Chapter 74 of the Kentucky
Revised Statutes, and undexr and pursuant to the General Bond
Resolution of the District adopted and approved by the Board of
Commissioners of the Kenton County Water Service District No. 1
("Kenton"), legal predecessor to the District on November 19,
1985, as amended by the First Supplemental General Bond
Resolution adopted and approved on November 17, 1987 by the Board
of Commissioners of Kenton (collectively, the "General Bond
Resolution") and the series resolution of the District adopted by
‘the Board of Commissioners of the District on January 29, 2002,
authorizing the issuance of Northern Kentucky Water District
Water District Refunding and Revenue Bonds, Series 2002A of the
District (collectively, the "Series 2002A Resolution").

DATE: February 1, 2002

MATURITIES AND INTEREST RATES: Maturing on February 1, of the
‘following years in the respective principal amounts, and bearing
the respective rates of interest set forth opposite such years in
the following table:

Maturing Interest Maturing Interest

February 1 Amount Rate February 1 Amount Rate
2003 350,000 4.500% 2014 990,000 4.500%
2004 345,000 4.500% 2015 1,035,000 4.650%
2005 360,000 4.500% 2016 1,100,000 4.750%
2006 370,000 4.500% 2017 1,625,000 4.750%
2007 380,000 4.500% 2018 2,520,000 4.750%
2008 410,000 4.500% 2019 2,640,000 4.750%
2009 365,000 4.500% 2020 3,080,000 5.000%
2010 465,000 4.500% 2021 3,240,000 5.000%
2011 485,000 4.500% 2022 3,405,000 5.000%
2012 1,530,000 4.500% 2023 3,580,000 5.000%
2013 950,000 4.500% 2027 16,260,000 5.000%




PLACES AND MEDIUM OF PAYMENT OF INTEREST PRINCIPAL AND REDEMPTION
PRICE: Principal and premium, if any, payable at the offices of
Fifth Third Bank, Cincinnati, Ohio, or its successor, as Paying
Agent under the Series 2002A Bond Resolution, in any coin or
currency of the United States of America which, at the time of
payment, is legal tender for the payment of public and private
debts. Interest payable by check or draft mailed to the
registered owners as of the 15th day of the month preceding each
interest payment date.

REDEMPTION PRIOR TO MATURITY: Series 2002A Bonds maturing on and
after February 1, 2013 are subject to redemption, in whole or in
part on any date, on and after February 1, 2012 at the following
Redemption Prices expressed as percentages of the principal
amount of the Series 2002A Bonds to be redeemed, as follows:

Period
(Both Dates Inclusive) Redemption Price
February 1, 2012 and thereafter if prior 100%

to maturity

Term Bonds due February 1, 2027 shall be subject to
mandatory sinking fund redemption at a Redemption Price equal to
100% of the principal amount thereof on February 1, in the years
and in the amounts, as follows:

Year Amount

2024 $3,765,000
2025 $3,960,000
2026 $4,160,000

with the remaining $4,375,000 principal amounts of such Bonds
payable respectively at maturity.

FORM, DENOMINATIONS AND NUMBERING OF THE SERIES 2002A BONDS:
Series 2002A Bonds are issuable as fully registered bonds, in the
denominations of any integral multiple of $5,000. All Series
2002A Bonds are issued substantially in the form of registered

bonds set forth in the General Bond Resolution and are numbered
from R-1 upward.
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EXHIBIT B

One-time up~-front fee of $6,000.00
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FGIC

Financial Guaranty Insurance
Company

125 Park Avenue

New York, NY 10017

(212) 3123000

(800) 352-0001

A GE Capital Company

Municipal Bond ,
New Issue Insurance Policy

Issuer: Northern Kentucky Water District Policy Number: 02010149

Control Number: 0010001

Bonds: $45,485,000 in aggregate principal amount of Premium: $228,300.00
Refunding and Revenue Bonds, Series 2002A

Financial Guaranty Insurance Company ("Financial Guaranty®), a New York stock insurance company, in
consideration of the payment of the premium and subject to the terms of this Policy, hereby unconditionally and
irrevocably agrees to pay to State Street Bank and Trust Company, N.A., or its successor, as its agent (the "Fiscal
Agent"), for the benefit of Bondholders, that portion of the principal and interest on the above-described debt
obligations (the "Bonds") which shall become Due for Payment but shall be unpaid by reason of Nonpayment by
the Issuer.

Financial Guaranty will make such payments to the Fiscal Agent on the date such principal or interest becomes
Due for Payment or on the Business Day next following the day on which Financial Guaranty shall have received
Notice of Nonpayment, whichever is later. The Fiscal Agent will disburse to the Bondholder the face améunt of
principal and interest which is then Due for Payment but is unpaid by reason of Nonpayment by the Issuer but
only upon recexpc by the Fiscal Agent, in form reasonably satisfactory to it, of (i) evidence of thHe Bondholder's
nght to receive payment of the principal or interest Due for Payment and (ii) evidence, including any appropriate
instruments of assignment, that all of the Bondholder's rights to payment of such principal or interest Due for
Payment shall thereupon vest in Financial Guaranty, Upon such disbursement, Financial Guaranty shall become
the owner of the Bond, appurtenant coupon or right to payment of principal or interest on such Bond and shall be
fully subrogated to all of the Bondholder's rights thereuudfr, including the Bondholder's right to payment thereof.

This Policy is non-cancellable for any reason. The premium on this Policy is not refundable for any reason,
including the payment of the Bonds prior to their maturity. This Policy does not insure against loss of any
prepayment premium which may at any time be payable with respect to any Bond.

As used herein, the term "Bondholder” means, as to a particular Bond, the person other than the Issuer who, at the
time of Nonpayment, is entitled under the terms of such Bond to payment thereof. "Due for Payment” means,
when referring to the principal of a Bond, the stated maturity date thereof or the date on which the same shall have
been duly called for mandatory sinking fund redemption and does not refer to any earlier date on which payment
is due by reason of call for redemption (other than by mandatory sinking fund redemption), acceleration or other
advancement of maturity and means, when referring to interest on a Bond, the stated date for payment of interest.

"Nonpayment” in respect of a Bond means the failure of the Issuer to have provided sufficient funds to the paying
agent for payment in full of all principal and interest Due for Payment on such Bond. "Notice” means telephonic
or telegraphic notice, subsequently confirmed in writing, or written notice by registered or certified mail, from a
Bondholder or a paying agent for the Bonds to Financial Guaranty. "Business Day” means any day other than a

FGIC is a registered service mark used by Financial Guaranty Insurance Company under license from its parent company, FGIC Corporarion.
Form 9000 (10/93) Page 1 of 2




ORDER AND CERTIFICATION OF NORTHERN KENTUCKY WATER
DISTRICT AS TO CONDITIONS PRECEDENT TO AUTHORIZATION
AND DELIVERY OF SERIES 2002A BONDS AND RELATED MATTERS

The undersigned, JOSEPH J. KOESTER, Chairperson of the Board of
Commissioners and MICHAEL J. HEMMER, Treasurer, of Northern Kentucky Water
District, Kenton and Campbell Counties, Kentucky, DO _HEREBY CERTIFY AS
FOLLOWS :

1. Except for the words "hereby," "herein," "hereto."”
"hereinafter" and any similar words, all terms which are defined in Section
102 of the General Bond Resolution of Northern Kentucky Water District,
Kenton and Campbell Counties, Kentucky (the "District"), adopted on
November 19, 1985 by the Board of Commissioners of the Kenton County Water
‘District No. 1 ("Kenton"), as legal predecessor to the District, as amended
., the First Supplemental General Bond Resolution adopted by Kenton on
November 17, 1987 (collectively, the "General Bond Resolution”) shall have
the same meanings, respectively, when used in this Order and Certificate as
such terms are given in the General Bond Resolution.

2. Pursuant to the General Bond Resolution and the Series 2002A
Bond Resolution adopted by the District on January 29, 2002, the District
has sold at public competitive sale $45,485,000 principal amount of Water
District Refunding and Revenue Bonds, Series 2002A, dated February 1, 2002
(the "Series 2002A Bonds") to UBS/PaineWebber, Inc. (the "Purchaser") for a
purchase price of $15,886,702.40 together with accrued interest from
February 1, 2002, to the date of delivery and payment of the Series 2002A
Ronds. The Series 2002A Bonds are more fully described in Schedule X

‘ «ctached hereto.




..s8trict,
Bonds, as
following:

(1)

(ii)

(iid)

(iv)

3. There have now been adopted by and/or received by the
each as a condition precedent to the issuance of the Series 2002A

provided in Section 206 of the General Bond Resolution, the

A certified copy of the General Bond Resolution and a certified
copy of the Series 2002A Bond Resolution.

The written order of the District as to the delivery of the
Series 20024 Bonds, signed by an authorized Officer describing
the Series 2002A Bonds to be delivered, designating the purchaser
to whom such Series 2002A Bonds are to be delivered and stating
the purchase price of the Series 2002A Bonds. This document
constitutes such order.

The Counsel's Opinion as described in Section 206(3) of the
General Bond Resolution.

A written order in respect of the deposit of part of the bond
proceeds into the Debt Service Reserve if any deposit is
required, so that the amount held in such Fund will be equal to
the Aggregate Debt Service Reserve Requirement.

A Certificate of an Authorized Officer of the District stating
that the District is not in default in the performance of any of
the covenants, conditions, agreements or provisions contained in
the General Bond Resolution. This document constitutes such a
Certificate, and it is hereby certified for and on behalf of the

District, that the District is not in default in the performance




of any of the covenants, conditions, agreements or provisions
contained in the General Bond Resolution.

(vi) All certificates, documents and other matters required by the
terms of the General Bond Resolution and the Series 2002A Bond
Resolution.

4, Prior to the time of delivery of the Series 2002A Bonds,

Kenton had authorized and issued certain series of bonds, being identified

as the District's Water District Refunding and Revenue Bonds, Series 19923,

of which $27,720,000 are currently outstanding, Water District Refunding

and Revenue Bonds, Series 1992B, of which $10,220,000 are currently
outstanding, Water District Revenue Bonds, Series 1993, of which $1,695,000
are currently outstanding; Water District Revenue Bonds, Series 1995A of
which $6,295,000 are currently outstanding; Water District Revenue Bonds,

' _ories 1995B, of which $14,790,000 are currently outstanding; Water

District Revenue Bonds, Series 1995C, of which $1,563,000 are currently

outstanding; Water District Refunding and Revenue Bonds, Series 1997, of

which $9,185,000 are currently outstanding, Water District Revenue Bonds,

Series 1998 of which $10,705,000 are currently outstanding; Water District

Revenue Bonds, Series 2000 of which $1,803,000 are currently outstanding;

Water District Revenue Bonds, Series 2001A of which $16,325,000 are

currently outstanding (collectively, the "Outstanding Bonds"). Upon the

issuance and delivery of the Series 2002A Bonds, the Qutstanding Bonds will
constitute the only outstanding issues of bonds, which are obligations
issued under the General Bond Resolution and are payable from the

Nistrict's income and revenues, and represent the only bonds, notes, or




Yother evidences of indebtedness of the District outstanding and payable
~.om the proceeds of the District's income and revenues other than the
Series 2002A Bonds.

5. The District has received all documents, opinions,
certificates and other instruments required under the General Bond
Resolution and the Series 2002A Bond Resolution as conditions precedent to
the issuance and delivery of the Series 2002A Bonds.

6. It is hereby ordered that, following execution by the
District, the Series 2002A Bonds be delivered to UBS/PaineWebber, Inc. (the
"Purchaser"). Upon the date of delivery of the Series 2002A Bonds, there
shall be paid to the District the purchase price of $44,576,474.44 for such
Series 2002A Bonds, less the good faith deposit of $454,850.00 previously
received, together with accrued interest from February 1, 2002, to date of
" welivery and payment of the Series 2002A Bonds. The District acknowledges
that the accrued interest due and payable for the period from February 1,
2002, to the date of this Order and Certification at the applicable
interest rates borne by the Series 2002A Bonds is $0.00, for a total amount
due and payable on the date hereof from the Purchaser of $44,121,624.44.

7. It is hereby ordered that the principal proceeds derived
from the sale of the Series 2002A Bonds shall be applied by the District as
follows:

(a) to the Interest Account
of the Debt Service Fund S 0.00

(b} to the Debt Service Reserve Fund S 0.00




(c) to the Series 2002A Cost of Issuance

Account (to be applied to the costs

set forth in Exhibit A) $ 114,974.44
(d) to the Series 2002A Construction Fund $17,100,000.00
(e) to the Series 1992A Bond Fund $27,361,500.00

SUBTOTAIL $44,576,474.44

The good faith check in the amount of $454,850.00 has previously been
deposited in the Series 2002A Construction Fund maintained at Fifth Third
Bank. Therefore, the amount of $44,121,624.44 should be transferred to
such account. Any proceeds remaining in the Series 2002A Cost of Issuance
Account after all costs of issuance have been paid shall be immediately
transferred to the Interest Account of the Debt Service Fund.

8. It is hereby certified that the signatories to this Order
and Certification are both Authorized Officers as defined in Section 102 of
the General Bond Resolution.




Dated as of the first day of February, 2002.

NORTHERN KENTUCKY WATER DISTRICT

By: /\f/yﬂ 2]}4% Sy

/ JOSEPH 4. KOESTER
Chairman of the Board of Commissioners

MICHAEL J. HEMMER
Treasurer




SCHEDULE X
NORTHERN KENTUCKY WATER DISTRICT
WATER DISTRICT REFUNDING AND REVENUE BONDS, Series 2002A

AGGREGATE PRINCIPAL AMOQUNT: $45,485,000

AUTHORIZATION: Under and pursuant to Chapter 74 of the Kentucky Revised
Statutes, and under and pursuant to the General Bond Resolution of the
District adopted and approved by the Board of Commissioners of the Kenton
County Water Service District No. 1 ("Kenton"), legal predecessor to the
District on November 19, 1985, as amended by the First Supplemental General
Bond Resolution adopted and approved on November 17, 1987 by the Board of
Commissioners of Kenton (collectively, the "General Bond Resolution") and
the series resolution of the District adopted by the Board of Commissioners
of the District on January 29, 2002, authorizing the issuance of Northern
Kentucky Water District Water District Refunding and Revenue Bonds, Series
2002A of the District (collectively, the "Series 2002A Resolution").

DATE:: February 1, 2002

MATURITIES AND INTEREST RATES: Maturing on February 1, of the following
years in the respective principal amounts, and bearing the respective rates
of interest set forth opposite such years in the following table:

Mdaturing Interest Maturing Interest

February 1 Amount Rate February 1 Amount Rate
2003 350,000 4.500% 2014 990,000 4.500%
2004 345,000 4.500% 2015 1,035,000 4.650%
2005 360,000 4.500% 2016 1,100,000 4.750%
2006 370,000 4.500% 2017 1,625,000 4.750%
2007 380,000 4.500% 2018 2,520,000 4.750%
2008 410,000 4.500% 2019 2,640,000 4.750%
2009 365,000 4.500% 2020 3,080,000 5.000%
2010 465,000 4.500% 2021 3,240,000 5.000%
2011 485,000 4.500% 2022 3,405,000 5.000%
2012 1,530,000 4.500% 2023 3,580,000 5.000%
2013 950,000 4,500% 2027 16,260,000 5.000%

PLACES AND MEDIUM OF PAYMENT OF INTEREST PRINCIPAL AND REDEMPTION PRICE:
Principal and premium, if any, payable at the offices of Fifth Third Bank,
ncinnati, Ohio, or its successor, as Paying Agent under the Series 2002A
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Bond Resolution, in any coin or currency of the United States of America

ich, at the time of payment, is legal tender for the payment of public
. .d private debts. Interest payable by check or draft mailed to the
registered owners as of the 15th day of the month preceding each interest
payment date.

REDEMPTION PRIOR TO MATURITY: Series 2002A Bonds maturing on and after
February 1, 2013 are subject to redemption, in whole or in part on any
date, on and after February 1, 2012 at the following Redemption Prices
expressed as percentages of the principal amount of the Series 2002A Bonds
to be redeemed, as follows:

Period
(Both Dates Inclusive) Redemption Price
February 1, 2012 and thereafter if prior 100%

to maturity

Term Bonds due February 1, 2027 shall be subject to mandatory sinking
fund redemption at a Redemption Price equal to 100% of the principal amount
thereof on February 1, in the years and in the amounts, as follows:

Year Amount

2024 $3,765,000
2025 $3,960,000
2026 $4,160,000

with the remaining $4,375,000 principal amounts of such Bonds payable
respectively at maturity.

FORM, DENOMINATIONS AND NUMBERING OF THE SERIES 2002A BONDS: Series 2002A
Bonds are issuable as fully registered bonds, in the denominations of any
integral multiple of $5,000. All Series 2002A Bonds are issued
substantially in the form of registered bonds set forth in the General Bond
Resolution and are numbered from R-1 upward.




ATTACHMENT 6



Long Te

ebt (Acct. 224)

¥ Description of Obligation

Interest Expense Principal
And Amount of Original Issue Date Date For Year per balance
2011 of Issue of Maturity Rate Amount Sheet Date
@ (b) © d) (e) .
. $
'}{‘
Notes Payable City of Taylor Mill Mar-2004 7/1/2018 0 0 1,100,000
Kentucky Infrastructure Authority Loans
-K1A F06-03 MPTP Project June 2008 2028 3.0% 116,639 3,469,801
- KIA F08-01 Various Capital Projects June 2009 2029 1.0% 34,470 3,776,051
- KIA F08-07 AMR Project June 2009 2019 3.0% 172,856 5,477,619
- KIA F09-02 GAC MPTP June 2010 2030 2.0% 179,127 16,000,000
Total cuvureenieiinensinasinirrnormrrensninanaon $ 503,142 29,823,471
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Notes Payable (Acct. 232 & 234)

Nominal Date INTEREST Principal Amount
Date of of Amount per
Issue Maturity Rate of payment Balance Sheet
a b ¢ d e f
Account 232 - Note Payable
Campbell Co. Fiscal Court 0.00%|$ $ 100,000
BAN 2011 2.00% 25,615,000
Total Account 232 $ 3 25,715,000
Account 234 - Notes Payable
To Associated Companies
N/A $ $

Total Account 234 ' $ $

Accounts Payable to Associated Companies (Acct. 233)

Show Payable to Each Associated Company Separately ‘ Amount

N/A

Total $

24-



