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EXHIBIT E 

OPINION OF COUNSEL 
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P.O. Box) 
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July 25, 2013 

Kentucky Infrastructure Authority 
1024 Capital Center Drive 
Suite 340 
Frankfort, Kentucky 40601 

RE: Assistance Agreement by and between Kentucky Infrastructure Authority and the 
East Pendleton County Water District, dated as of July 1, 2013 

Ladies and Gentlemen: 

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

I have reviewed the form of Assistance Agreement by and between the Authority and the 
Governmental Agency, the resolution or ordinance of the governing authority authorizing the 
execution and delivery of said Assistance Agreement and the plans, designs and specifications 
prepared by the Engineers for the Governmental Agency with respect to the Project 

Based upon my review I am of the opinion that: 

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

2) 	The Assistance Agreement has been duly executed and delivered by the 
Governmental Agency and is a valid and binding obligation of the Governmental Agency 
enforceable in accordance with its terms, except to the extent that the enforceability thereof may 



be limited by equitable principles and by bankruptcy, reorganization, moratorium, insolvency or 
similar laws heretofore or hereafter enacted relating to or affecting the enforcement of creditors' 
rights or remedies generally. 

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

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

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

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

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

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

S. Beth Moore, Esq. 





Re: Assistance Agreement between the Kentucky Infrastructure Authority ("IUA") 
and East Pendleton County Water District (the "Governmental Agency") 

GENERAL CLOSING CERTIFICATE OF GOVERNMENTAL AGENCY 

In connection with the above-captioned Assistance Agreement (the "Assistance 
Agreement"), the Governmental Agency, through its undersigned duly authorized officer hereby 
certifies, represents, warrants and covenants as follows: 

I. 	No event of default exists, or with the passage of time will exist, under the 
Assistance Agreement and the representations and warranties set forth in the Assistance 
Agreement are true and correct as of the date hereof. 

2. The Governmental Agency has examined and is familiar with proceedings of the 
governing body of the Governmental Agency approving the Assistance Agreement and 
authorizing its negotiation, execution and delivery and such proceedings were duly enacted or 
adopted at a meeting of the governing body of the Governmental Agency at which a quorum was 
present and acting throughout; such proceedings are In Ml force and effect and have not been 
superseded, altered, amended or repealed as of the date hereof; and such meeting was duly called 
and held in accordance with law. 

3. The Governmental Agency is a duly organized and validly existing political 
subdivision of the Commonwealth of Kentucky with full power to own Its properties, conduct its 
affairs, enter into the Assistance Agreement and consummate the transactions contemplated 
thereby. 

4. The negotiation, execution and delivery of the Assistance Agreement by the 
Governmental Agency and the consummation of the transactions contemplated thereby by the 
Governmental Agency have been duly authorized by all requisite action of the governing body of 
the Governmental Agency. 

5. The Assistance Agreement has been duly executed and delivered by the 
Governmental Agency and is a valid and binding obligation of the Governmental Agency 
enforceable In accordance with its terms, except to the extent that the enforceability thereof may 
be limited by equitable principles and by bankruptcy, reorganization, moratorium, insolvency or 
similar laws heretofore or hereafter enacted relating to or affecting the enforcement of creditors' 
rights or remedies generally. 

6. There is no controversy or litigation of any nature pending, or to the knowledge of 
the Governmental Agency after diligent inquiry, threatened, in any court or before any board, 
tribunal or administrative body, to challenge in any manner the authority of the Governmental 
Agency or its governing body to make payments under the Assistance Agreement or to construct 
the Project, or to challenge in any manner the authority of the Governmental Agency or its 
governing body to take any of the actions which have been taken in the authorization or delivery 
of the Assistance Agreement or the construction of the Project, or in any way contesting or 
affecting the validity of the Assistance Agreement, or in any way questioning any proceedings 
taken with respect to the authorization or delivery by the Governmental Agency of the 



By: 
Name: illiam Thompson 
Title: Chairman 

ATTEST: 

am 
 

e: 
Title: Secretary 
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Assistance Agreement, or the application of the proceeds thereof or the pledge or application of 
any monies or security provided therefor, or in any way questioning the due existence or powers 
of the Governmental Agency, or otherwise wherein an unfavorable decision would have an 
adverse impact on the transactions authorized in connection with the Assistance Agreement. 

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

8. All actions taken by the Governmental Agency in connection with the Assistance 
Agreement and the loan described therein and the Project, as defined in the Assistance 
Agreement, have been in MI compliance with the provisions of the Kentucky Open Meetings 
Law, KRS 61.805 to 61.850. 

9. The Governmental Agency has all licenses, permits and other governmental 
approvals required to own, occupy, operate and maintain the Project and to enter into the 
Assistance Agreement, is not in violation of and has not received any notice of an alleged 
violation of any zoning or land use laws applicable to the Governmental Agency Project, and has 
full right, power and authority to perform the acts and things as provided for in the Assistance 
Agreement. 

10. The individuals named below are the duly elected or appointed qualified and 
acting incumbents in the office of the Governmental Agency indicated after their respective 
names and the signatures subscribed above their names are their genuine signatures. 

WTTNESS our signatures, this  ..V le  day of  A K!,.. Cf. 	 . 2013. 

GOVERNMENTAL AGENCY: 

EAST PENDLETON COUNTY WATER 
DISTRICT 
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ASSISTANCE AGREEMENT 

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

WITNES SETH 

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

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

WHEREAS, the Authority has issued, and will issue finm time to time, its revenue bonds 
pursuant to a General Trust Indenture dated as of September I, 1989 (the "Indenture") between 
the Authority and U.S. Bank National Association (successor in interest to F/K/A First Kentucky 
Trust Company) (the "Trustee") in order to provide funding for its Program; and 

WHEREAS, the Governmental Agency has determined that it is necessary and desirable 
to acquire, construct, and finance the Project, as hereinafter defined, and the Authority has 
determined that the Project is a Project within the meaning of the Act and the Indenture, thereby 
qualifying for financial assistance from the Authority; and 

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

WHEREAS, the Authority is willing to cooperate with the Governmental Agency in 
making available the Loan pursuant to the Act and the Indenture to be applied to the Project 
upon the conditions hereinafter enumerated and the covenants by the Governmental Agency 
herein contained to levy, collect, and enforce and remit adequate Service Charges, as hereinafter 
defined, for the services provided by the Governmental Agency's System, as hereinafter defined, 
and to apply the necessary portion of said Service Charges to the repayment of the Loan and the 
interest thereon, as hereinafter specifically provided; and 

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



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

DEFINITIONS 

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

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

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

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

"Authority" shall mean the Kentucky Infrastructure Authority created by the Act, a body 
corporate and politic, constituting a public corporation and a governmental agency and 
instnnnentality of the Commonwealth of Kentucky, or such other designation as may be effected 
by future amendments to the Act 

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

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

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

"Commonwealth" shall mean the Commonwealth of Kentucky. 

"Construction" shall mean construction as defined in the Act 

"Debt Obligations" shall mean those outstanding obligations of the Governmental 
Agency identified in the Project Specifics outstanding as of the date of this Assistance 
Agreement or issued in the future in accordance with the tents hereof, payable from the 
revenues of the Project. 

"Engineers" means the firm of consulting engineers employed by the Governmental 
Agency in connection with the Project identified in the Project Specifics. 
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"Governmental Agency" shall mean any agency or unit of government within the 
Commonwealth, now having or hereafter granted the authority and power to finance, acquire, 
construct, and operate a Project, including specifically but not by way of limitation, incorporated 
cities, counties, sanitation districts, water districts, public authorities, sewer construction 
districts, metropolitan sewer districts, sanitation taxing districts, and any other agencies, 
commissions, districts, or authorities (either acting alone, or in combination with one another 
pursuant to any regional or area compact, or multi-municipal agreement), now or hereafter 
established pursuant to the laws of the Commonwealth having and possessing such described 
powers; and for the purposes of this Assistance Agreement shall mean the Governmental Agency 
identified in the Project Specifics. 

"Indenture" shall mean the General Trust Indenture dated as of September 1, 1989 
between the Authority and the Trustee. 

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

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

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

"Program" shall mean the program authorized by ICRS 224A.112 and the Indenture as the 
"infrastructure revolving fund" for financing Projects through Loans by the Authority to 
Governmental Agencies and shall not be deemed to mean or include any other programs of the 
Authority. 

• 	"Project" shall mean, when used generally, an infrastructure project as defined in the Act, 
and when used in specific reference to the Governmental Agency, the Project described in the 
Project Specifics. 

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

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

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

"Schedule of Service Charges" shall mean those revenues identified in Exhibit C from 
which the Loan is to be repaid, which Schedule of Service Charges shall be in full force and 
effect to the satisfaction of the Authority prior to the disbursement of any portion of the Loan 
hereunder. 

"Service Charges" shall mean any monthly, quarterly, semi-annual, or annual charges, 
surcharges or improvement benefit assessments to be imposed by a Governmental Agency, or by 
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the Authority, in respect of the Project which Service Charges arise by reason of the existence o& 
and requirement 4 any Assistance Agreement and for the purposes of' this Assistance 
Agreement said Service Charge shall be no less than those set forth in the Schedule of Service 
Charges. 

"System" shall mean the utility system of which the Project shall become a part. 

[End of Article I] 

5 



ARTICLE II 

REPRESENTATIONS AND WARRANTIES 

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

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

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

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

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

Section 2.2. Representations and Warranties of the Governmental Agency. The 
Governmental Agency hereby represents and warrants for the benefit of the Authority as follows: 

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

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

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

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

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

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

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

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

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

[End of Article II] 
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ARTICLE III 

AUTHORITY'S AGREEMENT TO MAKE LOAN; TERMS 

Section 3.1. Determination of 	Pursuant to the terms of the Act and the 
Indenture, the Authority has determined that the Governmental Agericy's Project is a Project 
under the Act and the Governmental Agency is entitled to financial assistance from the Authority 
in connection with financing the Construction of the Project. 

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

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

The Authority shall advance the proceeds of the Loan as Construction of the Project 
progresses upon the submission by the Governmental Agency of a Requisition for Funds in 
substantially the same form as pxhibit B hereto. Each disbursement under a Requisition for 
Funds representing a portion of the principal amount of the Loan shall bear interest at the Loan 
Rate from the date of the disbursement; subject to the requirements set forth in Article Whereof. 

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

Section 3.3. Governmental Agency's Right to Repay Loan. The Governmental Agency 
shall have the right to prepay and retire the entire amount of the Loan at any time without penalty 
upon written notice to the Authority no less than five (5) Business Days in advance of said 
prepayment. 

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

Section 3.4. Subordination of Loan. The Authority hereby agrees that the security 
interest and source of payment for the Loan shall be inferior and subordinate to the security 
interest and source of payment for the Debt Obligations of the Governmental Agency payable 
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from the revalues of the Project outstanding at the time this Assistance Agreement is executed as 
Identified in the Project Specifics; provided, however, the Authority shall receive notice of any 
additional financings in accordance with Section 5.5(D) hereof 

[End of Article 1111 
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ARTICLE IV 

CONDITIONS PRECEDENT TO DISBURSEMENT; 
REQUISITION FOR FUNDS 

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

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

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

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

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

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

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

(0) Duly authorized representatives of the Authority and such other agencies of the 
Commonwealth as may be charged with responsibility will have reasonable access to the 
construction work whenever it is in preparation or progress, and the Governmental Agency will 
assure that the contractor or contractors will provide facilities for such access and inspection. 
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(1l) The construction contract or contracts shall require the contractor to comply with 
all provisions of federal and state law legally applicable to such work, and any amendments or 
modifications thereto, together with all other applicable provisions of law, to cause appropriate 
provisions to be inserted in subcontracts to insure compliance therewith by all subcontractors 
subject thereto, and to be responsible for the submission of any statements required of 
subcontractors thereunder. 

	

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

	

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

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

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

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

(N) The Governmental Agency will proceed expeditiously with and complete the 
Project in accordance with the approved surveys, plans specifications and designs or 
amendments thereto, prepared by the Engineers to the Governmental Agency and approved by 
state and federal agencies, but only to the extent such approvals may be required. 

	

(0) 	If requested, the Governmental Agency will erect at the Project sites, signs 
satisfactory to the Authority noting the participation of the Authority in the financing of the 
Project. 

	

(P) 	Except as otherwise provided in this Assistance Agreement, the Governmental 
Agency shall have the sole and exclusive charge of all details of the Construction. 
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(Q) The Governmental Agency shall keep complete and accurate records of the costs 
of acquiring the Project sites and the costs of Construction. The Governmental Agency shall 
permit the Authority, acting by and through its duly authorized representatives, and the duly 
authorized representatives of state and/or federal agencies to inspect all books, documents, 
papers and records relating to the Project at any and all reasonable times for the purpose of audit 
and examination, and the Governmental Agency shall submit to the Authority such documents 
and information as such public bodies may reasonably require in connection with the 
administration of any federal or state grants. 

(R) The Governmental Agency shall require that any bid for any portion of the 
Construction of the Project be accompanied by a bid bond, certified check or other negotiable 
instrument payable to the Governmental Agency, as assurance that the bidder will, upon 
acceptance of such bid, execute the necessary contractual documents within the required time. 

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

(T) The Governmental Agency shall require that each of its contractors and all 
subcontractors maintain during the life of the construction contract, worker's compensation 
insurance, public liability insurance, property damage insurance and vehicle liability insurance in 
amounts and on terms satisfactory to the Authority. Until the Project facilities are completed 
and accepted by the Governmental Agency, the contractor, shall maintain builders risk insurance 
(fire and extended coverage) on a one hundred percent (100%) basis (completed value form) on 
the insurable portion of the Project, such insurance to be made payable to the order of the 
Authority, the Governmental Agency, the prime contractor, and all subcontractors, as their 
interests may appear. 

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

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

Section 4.2. Disbursements of Loan: Reauisition for Funds. The Governmental Agency 
may submit to the Authority (or the Trustee acting on behalf of the Authority, if so designated) a 
Requisition for Funds during the first ten days of each month (or such other designated period as 
is acceptable to the Authority), in substantially the same form as that attached to this Assistance 
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Agreement as Fxhibit B  and made a part hereof, accompanied by, to the extent requested by the 
Authority, the following documentation: 

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

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

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

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

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

[End of Article IV] 
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ARTICLE V 

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

Section 5.1. jmnosition of Service Charges. The Governmental Agency hereby 
irrevocably covenants and agrees to comply with all of the terms, conditions and requirements of 
this Assistance Agreement, pursuant to which the Loan is to be made by the Authority to the 
Governmental Agency as specified herein and in the Act and the Indenture. The Governmental 
Agency hereby further irrevocably covenants and agrees that it already has, or will, to the extent 
necessary, immediately impose the Service Charges set forth in Pxhibit C annexed hereto. If so 
required, such Service Charges shall be in addition to all other rates, rentals and service charges 
of a similar nature of the Governmental Agency now or hereafter authorized by law, and now or 
hereafter being levied and collected by the Governmental Agency and shall be levied and 
collected solely for the purpose of repaying to the Authority all sums received firm the 
Authority as representing the Loan in respect of the Project. 

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

Section 53. Covenant to Adjust Service Charges. In the event, for any reason, the 
Schedule of Service Charges shall prove to be insufficient to provide to the Authority the 
minimum sums set forth in the Schedule of Payments, the Governmental Agency hereby 
covenants and agrees that it will, upon notice by the Authority, to the full extent authorized by 
law, both federal and state, immediately adjust and increase such Schedule of Service Charges, 
so as to provide funds sufficient to pay to the Authority the minimum sums set forth in the 
Schedule of Payments. 

Section 5.4. Adequacv of Service Charges. The Service Charges herein covenanted to 
be imposed by the Governmental Agency shall be fixed at such rate or rates (and it is represented 
that the Schedule set forth in Emig= hereto so qualifies), as shall be at least adequate to make 
the payments at the times and in the amounts set forth in the Schedule of Payments, subject to 
necessary governmental and regulatory approvals. 

The Service Charges imposed by the Governmental Agency shall be paid not less 
frequently than the Service Charge Payment period set forth in the Project Specifics, and shall be 
remitted to the Authority by the Governmental Agency with a report showing collections and any 
delinquencies. A report of all collections and delinquencies shall be made at least semi-annually 
on or before each Payment Date identified in the Schedule of Payments. 

Section 5.5. Covenant to Establish Maintenance and Replacement Reserve. The 
Governmental Agency shall establish a special account identified as a "Maintenance and 
Replacement Reserve". On or before each payment date identified in the Schedule of Payments, 
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the Governmental Agency shall deposit into the Maintenance and Replacement Reserve an 
amount equal to ten percent (10%) of the amount of such Loan payment until the amount on 
deposit in such fund is equal to five percent (5%) of the original principal amormt of the Loan 
(the "Required Balance"). Amounts in the Maintenance and Replacement Reserve may be used 
for extraordinary maintenance expenses related to the Project or for the costs of replacing worn 
or obsolete portions of the Project. If amounts are withdrawn from such find, the Governmental 
Agency shall again make the periodic deposits hereinabove required until the Required Balance 
is reinstated. 

Section 5.6. Covenant to Charge Sufficient Rates: Reports: Inspection. The 
Governmental Agency hereby irrevocably covenants and agrees with the Authority: 

(A) That, as aforesaid, it will at all times impose, prescribed, charge and collect the 
Service Charges set forth in fixhibit C hereto as shall result in net revenues to the Governmental 
Agency at least adequate to provide for the payments to the Authority required by this Assistance 
Agreement 

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

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

(D) That it will notify the Authority in writing of its intention to issue bonds or note; 
payable from the revenues of the Project not less than thirty (30) days prior to the sale of said 
obligations. 

Section 5.7.tamgajmoffmths  The Governmental Agency shall at all times account 
for the income and revenues of the System and distinguish same from all other revenues, moneys 
and funds of the Governmental Agency, if any. 

Section 5.8. Mandatory Sewer Connection. In the event that the Project consists of 
sanitary sewer facilities, the Governmental Agency hereby irrevocably covenants and agrees 
with the Authority that it will, to the maximum extent permitted by Kentucky law, and by means 
of ordinance, or other appropriate legislative order or action, mandatorily require the connection 
to and use of, the sanitary sewers constituting the Project by all persons owning, renting or 
occupying premises generating pollutants where such sanitary sewers are reasonably available to 
such premises, and to exhaust, at the expense of the Governmental Agency, all remedies for the 
collection of Service Charges, including, either directly or indirectly, pursuant to authority 
granted by Sections 96.930 to 96.943, inclusive, of the Kentucky Revised Statutes, and the Act, 
causing termination of water services to any premises where the bill for sewer services is 
delinquent and foreclosure and decretal sale in respect of improvement benefit assessments 
which are delinquent 

Section 5.9. Termination of Water Services to Delinquent Users, In the event the Project 
consists of water facilities the Governmental Agency covenants and agrees that it shall, pursuant 
to applicable provisions of law, to the maximum extent authorized by law, enforce and collect 
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the Service Charges imposed, and will promptly cause water service to be discontinued to any 
premises where any billing for such facilities and services shall not be paid in a timely manner. 

[End of Article V] 

16 



ARTICLE VI 

OTHER COVENANTS OF THE GOVERNMENTAL AGENCY 

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

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

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

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

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

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

Section 6.7. Accounts and Reports, The Governmental Agency shall at all times keep, or 
cause to be kept, proper books of record and account in which complete and accurate entries 
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shall be made of all its transactions relating to the System, which shall at all reasonable times be 
subject to the inspection of the Authority. 

Section 6.8. financjain Statements. Within ninety (90) days after the end of each fiscal 
year of the Governmental Agency, the Governmental Agency shall provide to the Authority, 
itemized financial statements of income and expense and a balance sheet in reasonable detail, 
certified as accurate by a firm of independent certified public accountants or the Auditor of 
Public Accounts of the Commonwealth. All financial information must be satisfactory to the 
Authority as to form and content and be prepared in accordance with generally accepted 
accounting principals on a basis consistent with prior practice unless specifically noted thereon. 
With such financial statements, the Govermnental Agency shall furnish to the Authority a 
certificate stating that, to the best knowledge of the authorized representative signing such 
certificate, no default under this Assistance Agreement exists on the date of such certificate, or if 
any such default shall then exist, describing such default with specificity. 

Section 6.9. General17DliM_.3C3r_ift_a_Thi ta0z  The Governmental Agency shall 
faithfully and punctually perform all duties with reference to the System required by the 
Constitution and laws of the Commonwealth, and by the terms and provisions of the this 
Assistance Agreement and any other Debt Obligations. 

Section 6.10. Project Not to Be Disposed Of, The Governmental Agency covenants and 
agrees that, until satisfaction in full of its obligations hereunder, it will not sell, mortgage, or in 
any manner dispose or surrender control or otherwise dispose of any of the facilities 
constituting the Project or any part thereof (except that the Governmental Agency may retire 
obsolete and worn out facilities, and sell same, if appropriate). 

Section 6.11. anent The Governmental Agency shall do and perform or cause to be 
done and performed all acts and things required to be done or pka &muted by or on behalf of the 
Governmental Agency under the provisions of the Act and this Assistance Agreement in 
accordance with the terms of such provisions including the Additional Covenants and 
Agreements, if any, set forth in WORD hereto. 

[End of Article VI] 
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ARTICLE VII 

MAINTENANCE, OPERATION, INSURANCE AND CONDEMNATION 

Section 7.1. Maintain Project The Governmental Agency agrees that during the entire 
term of this Assistance Agreement, it will keep the Project, including all appurtenances thereto, 
and the equipment and machinery therein, in good and sound repair and good operating 
condition at its own cost so that the completed Project will continue to provide the services for 
which it is designed. 

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

Section 7.3. Compliance with State and Federal Standards. The Governmental Agency 
agrees that it will at all times provide operation and maintenance of the Project to comply with 
the water quality standards, if any, established by any state or federal agency. The Governmental 
Agency agrees that qualified operating personnel properly certified by the Commonwealth will 
be retained to operate the Project during the entire term of this Assistance Agreanent 

Section 7A. Access to Records. The Governmental Agency agrees that it will permit the 
Authority and any state or federal agency and their respective agents to have access to the 
records of the Governmental Agency pertaining to the operation and maintenance of the Project 
at any reasonable time following completion of construction of the Project, and commencement 
of operations thereof. 

Section 73. Covenant to Insure - Casualty. The Governmental Agency agrees to insure 
the Project facilities in such amount as like properties are similarly insured by political 
subdivisions similarly situated, against loss or damage of the kinds usually insured against by 
political subdivisions similarly situated, by means of policies issued by reputable insurance 
companies duly qualified to do such business in the Commonwealth. 

Section 7.6. Authority as Named Insured. Any insurance policy issued pursuant to 
Section 73 hereof, shall be so written or endorsed as to make losses, if any, payable to the 
Governmental Agency, and to the Authority, as their interests may appear. 

Section 7.7. Covenant to Insure - Liability. The Governmental Agency agrees that it will 
carry public liability insurance with reference to the Project with one or more reputable insurance 
companies duly qualified to do business in the Commonwealth, insuring against such risks 
(including but not limited to personal inquiry, death and property damage) and in such amounts 
as are set forth in the Project Specifics, and naming the Authority as an additional insured. 
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Section 7.8. Covenant Regarding Worker's Compensation. Throughout the entire term 
of this Assistance Agreement, the Governmental Agency shall maintain worker's compensation 
coverage, or cause the same to be maintained. 

Section 7.9. Application of Casualty Insurance Proceeds. if, prior to the completion of 
the term of this Assistance Agreement, the Project shall be damaged or partially or totally 
destroyed by fire, windstorm or other casualty, there shall be no abatement or reduction in the 
amount payable by the Governmental Agency pursuant to the tents of this Assistance 
Agreement, and the Governmental Agency will (1) promptly repair, rebuild or restore the Project 
damaged or destroyed; and (2) apply for such purpose so much as may be necessary of any net 
proceeds of insurance resulting from claims for such losses, as well as any additional moneys of 
the Govennnental Agency necessary therefor. All net proceeds of insurance resulting from 
claims for such losses shall be paid to the Governmental Agency, and shall be promptly applied 
as herein provided. 

Section 7.10. Eminent Domain. In the event that title to, or the temporary use 	the 
Project, or any part thereof, shall be taken under the exercise of the power of eminent domain by 
any governmental body or by any Person acting under governmental authority, there shall be no 
abatement or reduction in the minimum amounts payable by the Governmental Agency to the 
Authority pursuant to the terms of this Assistance Agreement, and any and all net proceeds 
received from any award made in such eminent domain procealings shall be paid to and held by 
the Governmental Agency in a separate condemnation award account and shall be applied by the 
Governmental Agency in either or both of the following ways, as shall be determined by the 
Governmental Agency in its sole discretion: 

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

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

Any balance of the net proceeds of the award in such eminent domain proceedings after 
the carrying out of the mandatory proceedings stipulated in (A) and (B) of this Section 7.10, shall 
be paid to the Governmental Agency upon delivery to the Authority of a certificate signed by an 
authorized officer of the Governmental Agency to the effect that the Governmental Agency has 
complied with either subparagraph (A) or (B), or both, of this Section, and written approval of 
such certificate by an authorized officer of the Authority. In no event will the Governmental 
Agency voluntarily settle or consent to the settlement of any prospective or pending 
condemnation proceedings with respect to the Project or any part thereof without the written 
consent of the Authority. 

[End of Article VII] 
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ARTICLE VIII 

EVENTS OF DEFAULT AND REMEDIES 

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

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

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

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

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

Section 8.2. Remedies on Default. Whenever any Event of Default referred to in Section 
8.1 has occurred and is continuing, the Authority may, without any further demand or notice, 
take one or any combination of the following remedial steps: 

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

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

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

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

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

Section 83. Consent to Powers of Authority Under Act.  The Governmental Agency 
hereby acknowledges to the Authority its understanding of the provisions of the Act, vesting in 
the Authority certain powers, rights and privileges in respect of the Project upon the occurrence 
of an Event of Default, and the Governmental Agency hereby covenants and agrees that if the 
Authority should in the fixture have recourse to said rights and powers, the Governmental 
Agency shall take no action of any nature whatsoever calculated to inhibit, nullify, void, delay or 
render nugatory such actions of the Authority in the due and prompt implementation of this 
Assistance Agreement 

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

Section 8.7. tthwerpSjoiayAsms pr 	stragald 	. In the event that either 
party hereto will default under any of the provisions hereof and the nondefaulting party employs 
attorneys or incurs other expenses for the enforcement of performance or observance of any 
obligation or agreement on the part of the defaulting party herein contained, the defaulting party 
agrees that it will pay on demand therefor to the nondefaulting party the fees of such attorneys 
and such other expenses so incurred by the nondefaulting party. 

[End of Article VIII] 
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* ARTICLE IX 

MISCELLANEOUS PROVISIONS 

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

Section 9.2. Apgroyg. This Agreement is made subject to, and conditioned upon, the 
approval of this Assistance Agreement by the Secretary of the Finance and Administration 
Cabinet 

Section 9.3. Effective Date. This Assistance Agreement shall become effective as of the 
date first set forth hereinabove and shall continue to fidl force and effect until the date the 
obligations of the Governmental Agency pursuant to the provisions of this Assistance Agreement 
have been fully satisfied. 

Section 9.4. finding Effect. This Assistance Agreement shall be binding upon, and shall 
inure to the benefit of the parties hereto, and to any person, officer, board, department, agency, 
municipal corporation, or body politic and corporate succeeding by operation of law to the 
powers and duties of either of the parties hereto. This Assistance Agreement shall not be 
revocable by either of the parties, nor assignable by either parties without the written consent of 
the other party. 

Section 9.5 Severabilitv. In the event that any provision of this Assistance Agreement 
will be held invalid or unenforceable by any court of competent jurisdiction, such holding will 
not invalidate or render unenforceable any other provision hereof. 

Section 9.6. Execution in Counterparts. This Assistance Agreement may be 
simultaneously executed in several counterparts, each of which will be an original and all of 
which will constitute but one and the same instrument. 

Section 9.7. Annlicable Law. This Assistance Agreement will be governed by and 
construed in accordance with the laws of the Commonwealth. 

Section 9.8. Venue. The parties hereto agree that in the event of a default by the 
Governmental Agency pursuant to the provisions of Article 8 of this Agreement, the Authority 
shall, to the extent permitted under the laws of the Commonwealth, have the right to file any 
necessary actions with respect thereto in Franklin Circuit Court. 

Section 9.9. Captions. The captions or headings herein are for convenience only and in 
no way define, limit or describe the scope or intent of any provisions or sections of this 
Assistance Agreement. 

[End of Article DC] 
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444V—AfieleL".  
Title: 	SECRETARY 

By: 	  

Title: 

IN WITNESS WHEREOF, the parties hereto have caused this Assistance Agreement to 
be executed by their respective duly authorized officers as of the day and year above written. 

ATTEST: 
	

KENTUCKY INFRASTRUCTURE 
AUTHORITY 

ATTEST: GOVERNMENTAL AGENCY: 
EAST PENDLETON COUNTY WATER 
DISTRICT 

r 
By: 

Title: Chairman Title: Secretary 

APPROVED: 	 EXAMINED: 

E 	ARY/FINANCE AND 	LEGAL COUNSEL TO THE 
ADMINISTRATION CABINET OF THE KENTUCKY INFRASTRUCTURE 
COMMONWEALTH OF KENTUCKY AUTHORITY 

APMED AS TO FORM AND LEGALITY 

APPROVED 
FINANCE AND ADMINISTRATION CABINET 

24 



EVAijlA 
EAST PENDLETON COUNTY WATER DISTRICT 

PROJECT SPECIFICS 
1312-05 

GOVERNMENTAL AGENCY: 

Name: 	East Pendleton County Water District 
601 Woodson Road 
Falmouth, KY 41040 

Contact 
Person: 	William Thompson, Chairman 

(859) 654-4587 

SYSTEM: Infrastructure 

PROJECT: 
This project is for painting the Inside and outside of a 150,000 gallon water tower tank with epoxy 
paint. The tank will be cleaned and sandblasted with EPA approved Inert material and the tank 
area will be fully contained to ensure that no dust escapes the project area. The project will not 
require any engineering or ground preparation and will be fully EPA and OSHA compliant. 

PROJECT BUDGET: 
Total  

Construction 	 160,000 
Total 	 $ 160,000 

FUNDING SOURCES: 

Find B Loan 
Total 

MA DEBT SERVICE: 

Amount 	% 
$ 	180,000 	100% 
$ 	160,000 	100% 

Construction Loan $ 	160,000 
Interest Rate 2.75% 
Loan Term (Years) 20 
Estimated Annual Debt Service $ 	10,454 
Administrative Fee (0.20%) 320 
Total EsUmated Annual Debt Service $ 	10,774 



AMORTIZATION COMMENCEMENT DATE: June 1 and December 1 

Interest payments will commence within six months from first draw of funds (estimated 12/1/13). 

Full principal and Interest payments will commence within one year of initiation of operation 
(estimated 8/1/14). 

REPLACEMENT RESERVE ACCOUNT: 
	

$ 	400 ANNUAL AMOUNT 
$ 	4,000 TOTAL AMOUNT 

The annual replacement cost is $400. This amount should be added to the replacement account 
each December 1 until the balance reaches $4,000 and maintained for the life of the loan. 

ADMINISTRATIVE FEE: 

DEFAULT RATE: 

DEBT OBLIGATIONS CURRENTLY OUTSTANDING: 

Seders 1998 Revenue Refunding Bonds 
KIA (C97-01) 
Series 2002 Rural Development Bonds 
Series 2007 Rural Development Bonds 
Series 2007 Rural Development Bonds 

Total  

0.20% 

8.0% 

Outstanding Maturity 
$ 895,000 2025 

80,000 2017 
430,000 2042 
183,500 2042 
94,100 2044 

$ 1,462.600 

LIABILITY INSURANCE COVERAGE: 

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

/ 694 COO 
/ 

i; Aim 1.19/7  

  

  

  

  



EXHIBIT B 

REQUEST FOR PAYMENT WITH RESPECT TO 
ASSISTANCE AGREEMENT DATED JULY 1, 2013 

Request No. 	 Dated 

ORIGINAL SENT TO: 	Kentucky Infrastructure Authority 
1024 Capital Center Drive 
Suite 340 
Frankfort, Kentucky 40601 

COPY SENT TO: 	Ms. Nancy Sanders 
Director, Community Programs 
Governor's Office for Local Development 
1024 Capitol Center Drive 
Frankfort, Kentucky 40601 

FROM: 
	

East Pendleton County Water District ("Governmental Agency") 

Gentlemen: 

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

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

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

FLIGIBLE PROJECT EXPENSES INCURRED 

Contractor 
Expenses this Expenses to 

Request 	 Date 

   

Total 



ALLOCATION OF FUNDING FOR EXPENSES 

Portion of 
	

Portion of Expenses 
Funding Source 
	

Expenses this Request 	 Total to Date 
Totals 

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

Amount of Payment Date of Payment 
Funding Source 	 or Requisition 	 or Requisition 

Respectfully submitted, 

Governmental Agency 
By 	  

Tide: 

Certificate of Consulting Engineers as to 
Payment Request 

The undersigned, a duly qualified and licensed Engineer hereby certifies that he or she 
represents the Governmental Agency submitting this request in connection with the "Eligible 
Project" and that all expenses represented in this request were duly incurred for the Construction 
of the "Project," that the Authority's funding share of these expenses is accurately represented 
and that such expenses have not been the subject of any request for disbursement previously 
submitted. 

Engineer/Consultant 

Firm Name 
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EXHIBIT C 

SCHEDULE OF SERVICE CHARGES 

See Attached Rate Schedule 

C-1 



FOR 
	

Northeast Portion County 
of Pendleton Cm oily  
Community, Town or City 

a. 

 

PS C KY. NO  

 

  

East Pendleton County Water District  
(Name of Utility) 

	 SHEET NO. 	  

CANCELLING P.S.C. KY. NO 	  

	 SHEET NO 	  

RATES 

Monthly Rates 

5/8' & 3/4" Meters 

First 1,000 gallons $17.75 
Next 99,000 gallons 6.51 
Over 100,000 gallons 5.55 

1 1/4" Meters 

First 20,000 gallons $141.44 
Next 80,000 gallons 6.51 
Over 100,000 gallons 5.55 

2' & 3" Meters 

First 100,000 gallons $662.24 
Over 100,000 gallons 5.55 

Minimum bill 
per 1,000 gallons 
per 1,000 gallons 

Minimum bill 	. 
per 1,000 gallons 
per 1,000 gallons 

Minimum bill 
per 1,000 gallons 

. DATE OF ISSUE  -  
Month / Date / Year 

DATE EFFECT  IV 	3 — 5- 0.06.Ve  
) 	Da Year 

ISSUED BY 	  

	

(Signature of Mar) 	 MAR 1 5 2004 

BY AUTHORITY OF ORDER • OF THE PUBLIC SERVICE 
COMMISSION 

IN CASE NO. a00  - 00 SO  DATED  .3 - nr-ototi  

moue SERVICE COMMISSION 
OF KENTUCkv 

EFFECTNY 

CHAIRMAN 
TITLE 	  Puasuma T0807 hAn a-01 I 

SECTOR 9 111 

EXECUTIVE ()RECTOR 
BY 	  



APPENDIX 

APPENDIX TO AN ORDER OF THE KENTUCKY PUBLIC SERVICE 
COMMISSION IN CASE NO. 2013-00103 DATED AuG 0 I nu 

NOTICE TO THE CUSTOMERS 
OF EAST PENDLETON COUNTY DISTRICT WATER DISTRICT 

On May 13. 2013, East Pendleton Coady Water District applied kt the Kentucky Public 
Service CoornissIon (1PSC) for authortty to *Must he rates for ester service. Alter 
performing • review of East Pendleton County Water DtsbicTs 'pelican and records, 
the PSC Slag has recommended that Ear Pendleton County Wafer District be granted 
an bawd. greater than that requested. 

East Pendleton County Water District requested the forloWng rates: 

0M-Inch x 3/4-Inch Meter 
First 1X0 Gallons 
Next 99,000 Gallons 
Over 100,000 Gallons 

1 1/4-Ineh Meter 
First 20,000 Gallons 
Next 80.000 Gallons 
Over 180,000 Gallons 

2.41121..MOtt 
Fast 100.000 gallons 
Over 100,000 gallons 

kinaattar 
Fast 100.000 gallons 
Over 100.000 gallons 

$20.38 Minimum BB 
7.53 Per 1,003 gallons 

83 Per 1,000 gallons 

$165.00 Minimum Bill 
7.83 Per 1,000 gallons 
8.03 Per 1,000 edam. 

$825.00 Minimum 1318 
7.82 Per 1,000 gallons 

$826.00 MWmum Sal 
7 52 Per 1.000 gallons 

Co.  emission Staff has recommended the following rater 

:18-Inrt x 314-Inch Meter 
First 1.000 Gallons 	 815.42 Minimum PHI 
Next 09,000 Gallons 	 • 	9.33 Per 1,000 gallons 

7.11 Per 1,1:00 gallons Over 100,000 Gallons 

j  1/4-Inch Meter 
First 10.000 Galbna 	 $102139 MoimumBill 
Next 90,000 Gallons 	 933 Per 1,000 gallons 
O'wer lOO.00OGaIlons 	 7.11 Per 1 poo galons 

kthstimittr 
Fast 20,000 gallons 
Next 80,000 Gallons 
Over 100,000 Gallons 

ErtChiletter 
Feet 30,000 gallons 
Next 70,000 Gallons 
Over 100,000 Gallons 

5195.00 Minimum BB 
933 Per 1,000 gallons 
7.11 Per 1,000 gallons 

s288.09 Minimum BIN 
9 33 Per 1.000 gallons 
7.11 Per 1,000 gallons 

A 	mpy 	of 	the 	PSC 	Staff 	report 	can 	be 	found 	at 
http://paaky.gov/pscad201351,20cased2013-00103/20130828_PSC  ORDER.pct 

Pursuant to the PSC" Order of may 13, 2013, In Cad No. 2013-00103, East Pendleton 
County Water District has requested that the PSC approve the higher rates. Any 
corporation, association, body politic, or person may submit torments on the proposed 
request no later than September 10, 2013. Comments shall be In writing ad end be 
submitted to the Executive Director, Public Sends Cornmission, 211 Sower Boulevard, 
P.O. Box 615, Frankfort Kentudiy, 40602. Comments may also be submitted by elechonic 
mall to psaltery pow If the Commission does not mooned any objections or requests 
for htervention or hearing Si ti, matter by September 18. 2013, the Commission WI 
proceed to render a decision In the mailer. 



EXHIBIT D  

RESOLUTION 

RESOLUTION OF THE EAST PENDLETON COUNTY WATER DISTRICT 
APPROVING AND AUTHORIZING AN ASSISTANCE AGREEMENT 
BETWEEN THE EAST PENDLETON COUNTY WATER DISTRICT AND 
THE KENTUCKY INFRASTRUCTURE AUTHORITY 

WHEREAS, the Board of Commissioners, ("governing authority") of the East Pendleton 
County Water District, ("Governmental Agency") has previously determined that it is in the 
public interest to acquire and construct certain water facilities and improvements to the 
Wastewater System being maintained and operated by the Governmental Agency as the court-
appointed receiver for Big Valley Sanitation, Inc. (the "Project"); and 

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

WHEREAS, in order to obtain such monies, the Governmental Agency is required to 
enter into an Assistance Agreement with the Authority; 

NOW, THEREFORE, BE IT RESOLVED by the East Pendleton County Water District, 
as follows: 

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

SECTION 2. That any officer of the Governmental Agency be and hereby is authorized, 
directed and empowered to execute necessary documents or agreements, and to otherwise act on 
behalf of the Governmental Agency to effect such financing. 

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

ADOPTED on 	 , 2013. 

Chairman 

Attest: 

Secretary 
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CERTIFICATE 

I, the undersigned, hereby certify that I am the duly qualified and acting Secretary of the 
East Pendleton County Water District that the foregoing is a full, true and correct copy of a 
Resolution adopted by the governing authority of said District at a meeting duly held on 
 ,20l3; that said official action appears as a matter of public record in 
the official records or journal of the governing authority; that said meeting was held in 
accordance with all applicable requirements of Kentucky law, including KRS 61.810, 61.815, 
61.820 and 61.825; that a quorum was present at said meeting; that said official action has not 
been modified, amended, revoked or repealed and is now in full force and effect 

131 TESTIMONY WHEREOF, witness my signature this 	day of 
2013. 

Secretary 
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EXHIBIT E 

OPINION OF COUNSEL 

[Letterhead of Counsel to Governmental Agency] 

pate] 

Kentucky Infrastructure Authority 
1024 Capital Center Drive 
Suite 340 
Frankfort, Kentucky 40601 

RE: Assistance Agreement by and between Kentucky Infrastructure Authority and the 
East Pendleton County Water District, dated as of July 1, 2013 

Ladies and Gentlemen: 

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

I have reviewed the form of Assistance Agreement by and between the Authority and the 
Governmental Agency, the resolution or ordinance of the governing authority authorizing the 
execution and delivery of said Assistance Agreement and the plans, designs and specifications 
prepared by the Engineers for the Governmental Agency with respect to the Project 

Based upon my review I am of the opinion that: 

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

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

3) The Governmental Agency has all necessary power and authority (i) to enter into, 
perform and consummate all transactions contemplated by the Assistance Agreement, and (ii) to 
execute and deliver the documents and instruments to be executed and delivered by it in 
connection with the construction of the Project. 
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4) The Service Charges, as defined in the Assistance Agreement, are in full force 
and effect and have been duly and lawfully adopted by the Governmental Agency. 

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

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

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

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

Very truly yours, 
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EXHIBIT F 

TO ASSISTANCE AGREEMENT BETWEEN 
THE EAST PENDLETON COUNTY WATER DISTRICT 

("GOVERNMENTAL AGENCY") AND 
THE KENTUCKY INFRASTRUCTURE AUTHORITY 

Total Loan to be Repaid by 
Governmental Agency to 
Kentucky Infrastructure Authority $ 	  

Principal and Interest Payable 
on Each 	and 
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It is understood and agreed by the parties to this Assistance AD-cement that this Exhibit F 

is an integral part of the Assistance Agreement between the Governmental Agency and the 

Kentucky Infrastructure Authority. 

IN WITNESS WHEREOF, the parties have caused this Exhibit F  to Assistance 

Agreement to be executed by their respective duly authorized officers as of the date of said 

Assistance Agreement. 

KENTUCKY INFRASTRUCTURE AUTHORITY 

Br 	 

Title: 

EAST PENDLETON COUNTY WATER 
DISTRICT, GOVERNMENTAL AGENCY 

By: 

Title: 

ATTEST: 

Title: 
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EXHIBIT G 

ADDITIONAL COVENANTS AND AGREEMENTS 

NONE 

711653v1 
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EXHIBIT D  

RESOLUTION 

RESOLUTION OF THE EAST PENDLETON COUNTY WATER DISTRICT 
APPROVING AND AUTHORIZING AN ASSISTANCE AGREEMENT 
BETWEEN THE EAST PENDLETON COUNTY WATER DISTRICT AND 
THE KENTUCKY INFRASTRUCTURE AUTHORITY 

WHEREAS, the Board of Commissioners, ("governing authority") of the East Pendleton 
County Water District, ("Governmental Agency") has previously determined that it is in the 
public interest to acquire and construct certain water facilities and improvements to the 
Wastewater System being maintained and operated by the Governmental Agency as the court-
appointed receiver for Big Valley Sanitation, Inc. (the "Project"); and 

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

WHEREAS, in order to obtain such monies, the Governmental Agency is required to 
enter into an Assistance Agreement with the Authority; 

NOW, THEREFORE, BE IT RESOLVED by the East Pendleton County Water District, 
as follows: 

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

SECTION 2. That any officer of the Governmental Agency be and hereby is authorized, 
directed and empowered to execute necessary documents or agreements, and to otherwise act on 
behalf of the Governmental Agency to effect such financing. 

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

ADOPTED on  fifty,  SY 	, 	, 2013. 
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CER11FICATP,  

I, the undersigned, hereby certify that I am the duly qualified and acting Secretary of the 
East Pendleton County Water District; that the foregoing is a fUll, true and correct copy of a 
Resolution adopted by the governing authority of said District at a meeting duly held on 

r 2,,  , 2013; that said official action appears as a matter of public record in 
the -omcial records or journal of the governing authority, that said meeting was held in 
accordance with all applicable requirements of Kentucky law, including JCRS 61.810, 61.815, 
61.820 and 61825; that a quorum was present at said meeting; that said official action has not 
been modified, amended, revoked or repealed and is now in full force and effect 

IN TESTIMONY WHEREOF witness my signa this fl day of  Airs f", 
2013. 
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August 13,2013 

The East Pendleton County Water District held its meeting on August 13,2013. Present were Bill 

Thompson, Chairman; Bill Flaugher, Secretary; Wayne Lonaker, Manager; and Bill Mitchell of Northern 

Kentucky Area Development District 

Bill Thompson called the meeting to order. Bill Flaugher read the minutes from the July 9. 2013 

meeting. Bill Flaugher made a tnotion to approve the minutes, seconded by Bill Thompson. The minutes 

were accepted as read. 

The Board reviewed the bank and financial statements. Bill Flaugher made a motion to approve the 

bank arid financial statements, seconded by Bill Thompson. Motion carried. There were no customer 

adjustments this month. 

Wayne discussed with the Board the purchase of a new computer and upgrade of the operating system 

from X P to Windows 7 for the Micro-Comm telemetry system. Wayne is to check into this further. No action 

W35 taken at this time. 

Bill Flaugher made a motion to accept the KIA Resolution as defined, seconded by Bill Thompson. 

Motion carried. 

The next meeting is scheduled for September 10, 2013. Bill Fbugher made a motion to adjourn, 

seconded by Bill Thompson. Meeting was adjourned. 

Bill Thompson. Chairman 
Bill Flaugher, Secretary 	 EAST PENDLET N COUNTY WATER DISTRICT 





Kentucky ansructure Autnonty 
Minutes of the Fult Board - Regular Meeting - August 2. 2012 

KENTUCKY INFRASTRUCTURE AUTHORITY 
Minutes oilier Full Board 

Meeting DatefLocation: 	August 2, 2012- 1:00 p.m. 
Kentucky Infrastructure Authority 
1024 Capital Center Drive, Suite 340, Frankfort 

Members present: 

Mr. Tony Wilder, Commissioner, Department for Local Government 
Mr. Jame Lhk, Finance end Administration Cabinet 

(permanent proxy for Secretary Lori H. Flanery, FAC) 
Mr. George Burgess, Economic Development Cabinet 

(proxy for Secretary Laity Hayes, EDC) 
Ms. Lana Brewer, Energy and Environment Cabinet 

(permanent proxy for Secretary Leonard IC Peters, EEC) 
Mr. Jerry Wuetcher, Public Service Commission 

(permanent proxy for Executive Director Jeff Derouen, PSC) 
Mr. C. Ftoneld Lavern, representing the American Water Works Association 
Mr. Damon Talley, representing the Kentucky Rural Water Association 
Mr. David W. Carona'', Mayor, City of Maysville, representing the Kentucky League of Cities 

Members absent: 

Ms. Linda C. Bridwell, representing for-profit private water companies 
Mr. Jody Jenkins, Union County JudgerExecutive, representing the Kentucky 

Association of Counties 
Mr. Martin T. Ivy, representing the Kentucky Municipal Utilities Association 

Guests: 

Ms. Anshu Singh, Division of Water 
Ms. Jennifer McIntosh, Kentucky River Area Development District 
Mayor Cheryl Moore, City of South Shore 
Mr. Bryan Kirby. CEDA 
Mr. Jim Thompson Kentucky Engineering Group 
Mr. Jimmy Mudd, Marion County Water District 
Mr. Lindsey Girona*. GFtW Engineers 
Ms. Adalyn Haney. GFtW Engineers 
Ma. Sandy Dunahoo, Nesbitt Engineering, Inc. 
Mr. Josh Macey, Legislative Research Commission 
Mr. Roger Reckternvald, Kentucky Association of Counties 
Mr. Tom Marshall, Citizen 
Mr. Gary larimore, Kentucky Rural Water Association 
Ms. Jennifer Kantner, Office of Financial Management 
Mr. Nathan Cryder, Auditor of Public Accounts 
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Krum reasauctwe Aumonty 
Minutes of the Full Board - Regular Meeting -August 2, 2012 

PROCEEDINGS  

Chair Tony Wilder called the meeting of the Kentucky Infrastructure Authority (KIA) 
Board to order. Chair Wilder asked board members and guests to Introduce themselves. 
He noted that a quaum was present and that the press had been notified regarding the 
meeting. 

Mr. Rusty Anderson, KIA, made maps available for viewing via the Water Resource !demotion 
System (WRIS) which showed an overview of the water and sewer projects that were to be 
considered at this board meeting. 

I. pUSINE$31130151Actfon Required) 

A. 1. APPROVAL OF MINUTES 
For 10A Regular Board Meeting of June 7, 2012 

Mil Damon Talley moved to approve the minutes of the June 7, 2012 regular 
board meeting. Mr. Ron Loran seconded and the motion carried 
unanimously. 

B. PRESENTATION ON SPECIAL DISTRICTS 

Mr. Nathan Cryder, Chief Policy Advisor, from the Auditor of Public Accounts 
made a presentation to the Board regarding the Special Districts project that was 
announced by the State Auditor on June 6. 2012. The goal Is to Imentory the 
special districts In Kentucky and to answer four basic questions: 1) How many 
are there In Kentucky; 2) Where are they located; 3) How much money flows 
through them; and 4) Whkh ones are In compliance with state law. Mr. Cryder 
stated there are about 47 different types of special districts ranging from water 
and conservation, ambulance and volunteer fire departments, to sa 
conservation. On June 6, 2012, the Auditors office sent out a 'may to 
aPPrmdmately 1,160 special districts using a list that was provided to them from 
the Department for Local Government They have received a 7540% response 
rate from those surveys so far. They also sent surveys to all county judges. 
county clerks and sheriffs in the state. The Auditors office has traveled 
throughout the state to all 15 area development districts to meet with the 
representatives to the special districts and elected officials. The goal Is to 
redesign the system In a way that Is fair for everyone Involved. Once all the 
Information is compiled and confirmed, the data will be available for all taxpayers. 
The goal Is to have the project completed by the end of the year. 

C. NEW PROJECTS/ACTION ITEMS 

1. RESOLUTIONS AND ORDER OF THE BOARD OF DIRECTORS OF THE 
KENTUCKY INFRASTRUCTURE AUTHORITY HONORING THOMAS P. 
CALKINS IN RECOGNITION OF DEDICATED SERVICE 

Chair Tony Wilder read the resolution Into the record before the board. Chair 
Wilder acknowledged that Tom Calkins served the board with dedication and 
provided valuable comments and Input during his term. 
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Mr. Ron Loran moved to wrests the resolution. Mr. Damon Talley 
second* and the motion carried unanimously. 

2. RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE 
KENTUCKY INFRASTRUCTURE AUTHORITY ESTABLISHING FUND A 
INTEREST RATES FOR THE PERIOD JULY 1, 2012 THROUGH JUNE 30, 
2013 

RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE 
KENTUCKY INFRASTRUCTURE AUTHORITY ESTABLISHING FUND F 
INTEREST RATES FOR THE PERIOD JULY 1, 2012 THROUGH JUNE 30, 
2013 

RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE 
KENTUCKY INFRASTRUCTURE AUTHORITY ESTABUSHING FUND B 
INTEREST RATES FOR THE PERIOD JULY 1, 2012 THROUGH JUNE 30. 
2013 

At this time, Ms. Sandy Williams Introduced a new staff member to KIA. John 
LeFevre, Financial Analyst. Mr. LeFevre had previously worked for the Energy 
and Environment Cabinet and In finance In the private sector. 

Ms. Sandy Williams, KIA, presented the resolutions to establish the Fund A. 
Fund F, and Fund B Interest rates. She also presented a handout referencing 
the Interest rate history for all four ban programs from Jury 1, 2002 through June 
30, 2012. In compliance with state and federal administrative regulations that 
govern how the Authority Is to set Interest rates based on the prevaling market 
conditions, the availability of funds, the demand for Mandel assistance, end that 
rates need to be at or below market rate, KIA staff recommended to lower 
Interest rates at this time. The Interest rates for KIA Fund A. Fund F, and Fund 
B loans approved by the Authority during the period July 1, 2012 through June 
30, 2019 shall be as follows: the standard Interest rate Is 2.75%, the first non-
standard rate Is 1.75% and the lowest non-standard rate Is 0.75%. as defined In 
the 2013 Clean Water and Drinking Water SRF Intended Use Plans. Fund C 
loan Interest rates are not established by the KIA Board but are set at the time of 
the corresponding bond Issuance and are tied to the Interest rate of the bonds. 
An Interest rate of 3% Is offered to any Find C loans that are tied to the surplus 
fund Investments. 

Mr. Damon Talley moved t o approve the three interest rate resolutions for 
Fund A, Fund F, and Fund B. Mr. George Burgess seconded, and the 
motion canted unanimously. 

3. RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE 
KENTUCKY INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF 
A CONDITIONAL COMMITMENT FOR A FEDERALLY ASSISTED 
WASTEWATER REVOLVING FUND LOAN (Al2-30) IN THE AMOUNT OF 
9500,000 TO THE CITY OF JENKINS, LETCHER COUNTY, KENTUCKY 

Pace 3 ale 



romans nrasoucture Autnonty 
Minutes of the Full Board - Regular Meeting - August Z 2012 

Ms. Anshu Singh, DOW, and Ms. Sandy Williams, KR, presented the project to 
the Board. The City of Jenkins requested a $500,000 Fund A loan for the Sewer 
Main Rehab Phase III project The loan will be combined with an RD Grant and 
an RD Loan for a total project amount of $1,500,000. This project Involves the 
rehabilitation of the sewer collection system hi the Dunham area of Jenkins In an 
effort to reduce excessive inflow and Infiltration (ItI) from the collection system. 
This win Involve open cuts, replacement of approximately 13,000 linear feet of 
eight Inch clay pipe, trendless technologies. chemical grouting and manhole 
repairs and replacement. The Dunham area Is known to have significant 
Wastewater Dews that do not correspond to water usage and a number of 
manholes become submerged during flood events. The area Is also believed to 
have a large number of properties with downspout connections that feed Into the 
sanitary sewer system and the Intent Is to Identify and eiminate as many of these 
as possible. The project will not be reported for Green Project Reserve funding. 
The project qualified for additional subsidization of 10% of the loan amount or 
$50,000. The ix/forgiven balance of the loan Is $450,000 to be repaid In 29 
years with an Interest rate of 0.75% and an estimated annual debt service 
payment of 525,171 Both DOW and KIA staff recommended approval of the 
loan with the standard conditions. 

Ms. Williams explained to the Board that new Information will now be added to 
the Executive Summary sheets with are presented as a part of the credit 
analysts for each project The new Infamation pertains to the Project Budget on 
the summary sheet and will show the RD fee scale percentage for engineering 
fees. This new Information was requested from the members of the Capital 
Projects and Bond Oversight Committee, who also review and approve projects 
that request funding from KR. 

A correction vAll be made to the Credit Analysis on page 57, under 
Demographics, regarding the Interest rate. The Interest rate used for this loan 
should read 0.75%. Instead of 1%. A correction will be made to the Resolution 
on page 51, under Section 2, regarding the name of the project. It should read 
the Sewer Main Rehab Phase III project. 

Mt Damon Talley moved to approve fbe Fund A (Al2-30) tosolution with 
the standard conditions. Mayor David teems,' seconde4 and the motion 
canted unanknously. 

4. RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE 
KENTUCKY INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF 
A CONDMONAL COMMITMENT FOR AN INFRASTRUCTURE REVOLVING 
FUND (B12-05) LOAN IN THE AMOUNT OF $160.000 TO THE EAST 
PENDLETON WATER DISTRICT, PENDLETON COUNTY, KENTUCKY 

Ms. Sandy Williams, KR, presented the project to the board. The East 
Pendleton Water District requested a $160,000 Fund B loan for the Water Tank 
Refurbishment project. The project Is for paintkig the Inside and outside of a 
150,000 gallon water tower tank with epoxy paint The tank will be cleaned and 
sandblasted with EPA approved inert material and the tank area will be fully 
contained to ensure that no dust escapes the project area. The project whl not 
require any englneenng or ground preparation and will be fully EPA and OSHA 
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compliant The term of the loan Is 20 years with a 2.75% Interest rate and an 
estimated annual debt service payment of $10,774. KIA staff recommended 
approval of the ban with the standard conditions. 

Mr. Ron Lavin moved to approve the Fund B (812-05) resolution with the 
standard conditions. Ms. Lona Brewer seconded, and the motion canted 
unanimously, with Mr. Jerry Wuetcher abstaining due to the fact Mat the 
loan will have to COMO before the PSC for apprmiti. 

5. RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE 
KENTUCKY INFRASTRUCTURE AUTHORITY AUTHORIZP1G ISSUANCE OF 
A CONDITIONAL COMMITMENT FOR AN INFRASTRUCTURE REVOLVING 
FUND (81246) LOAN IN THE AMOUNT OF $545,130 TO THE MARION 
COUNTY WATER DISTRICT, MARION COUNTY, KENTUCKY 

Ma. Sandy Williams, KIk presented the project to the board. The Marion County 
Water District requested a $545,180 Fund B loan for the Highway 84 Water Line 
Upgrades project This project Is for the replacement of approximately 25,000 
linear feet of forty year old four Inch water line with a six Inch line along Highway 
84 in the RaywIck area of Marlon County. Water demand In the area and beyond 
It requires a slx Inch line to provide the necessary pressure and volume. The 
existing line has been prone to breakage resulting In water outages and boil 
water achAsodes when pressure haa dropped below mandatory levels. The 
project ranked My-third on the 2013 DWSRF priority 1st and It is highly unlikely 
that there will be enough Invitation declinations of higher priority projects for It to 
be krAted. The term of the ban Is 20 years with a 1.75% Interest rate and an 
estimated annual debt service payment of $33,700. KIA staff recommended 
approval of the loan with the standard conditions. 

Mr. Damon Talley moved to approve the Fund B (812-08) resolution with 
the standard conditions. Mr. George Burgess seconded, and the motion 
carried unanimously, with Mr. Any Wuerchr abstaining due to the fact 
that the project and the loan will have to come before the PSC for approveL 

O. RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE 
KENTUCKY INFRASTRUCTURE AUTHORITY AUTHORLTJNO ISSUANCE OF 
A CONDITIONAL COMMITMENT FOR AN INFRASTRUCTURE REVOLVING 
FUND (81247) LOAN IN THE AMOUNT OF $300,000 TO THE SYTASONIA 
WATER DISTRICT, GRAVES COUNTY, KENTUCKY 

Ms. Sandy Williams, KIA, presented the project to the board. The Symsonts 
Water District requested a $300,000 Fund B loan for the New Storage Tank. 
Wells and Treatment Facility project The loan will be combined with a grant 
from HI3608 In the amount of $595,000 for a total project amount of $835.000. 
The District currently has a treatment building, two groundwater wels, and a 
75,000 gallon storage tank. The project will Include a new 150,000 gallon ground 
storage tank. two groundwater wells, a booster pump station and a treatment 
building. The existing treatment facility and ground wells will be taken off fine 
when the new facilities are completed. The existing tank needs some repairs and 
may be taken off line temporarily for the repairs. The new groundwater wells will 
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be pumped through the chemical feed manhole and Into the ground storage tank 
for contact time. The booster pumps will pull from the ground tank and pump It 
Into the system. They are capable of supplying the system and Sling the existing 
tank. The tenn of the loan Is 20 years with a 1.75% interest rate and an 
estimated annual debt service payment of $18,443. KR staff recommended 
approval of the loan with the standard conditions. 

Mr. Damon Talky moved to approve the Fund B (1111241) resolution with 
the standard conditions. Mr.Ron Lovan stcontled, and the motion carried 
unanimously, with At any Watcher abstaining due to the fact that the 
loan will have to cane before the PSC for apprcwal. 

7. RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE 
KENTUCKY INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF 
A CONDITIONAL. COMMITMENT FOR AN INFRASTRUCTURE REVOLVING 
FUND (812-08) LOAN IN THE AMOUNT OF 1358,000 TO THE CITY OF 
SCOTTSVILLE, ALLEN COUNTY, KENTUCKY 

Ms. Sandy Williams, Kik presented the project to the board. The City of 
ScottsvUte requested a $358,000 Fund B ban for the Spring Valley Sewer Phase 
II project. The project Is for the construction of 2,600 linear feet of eight Inch 
PVC gravity sewer and thirteen manholes on Christian Drive and Jackson 
Avenue to serve thirty-three new customers. The ban win be combined with a 
grant from 1181 In the amount of $358,000 for a total project amount of $716,000. 
The term of the loan Is 20 years with an Interest rate of 025% and an estimated 
annual debt senAce payment of $20,028. KlA staff recommended approval of the 
ban with the standard conditions. 

Mr. Jamie Link moved to approve the Fund B (81248) resolution with the 
standard conditions. Mt George Burgess secondett and the motion 
carried unanhnously. 

8. RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE 
KENTUCKY INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF 
A CONDMONAL COMMITMENT FOR AN INFRASTRUCTURE REVOLVING 
FUND (B12-09) LOAN IN THE AMOUNT OF 11.800.000 TO THE CITY OF 
SOUTH SHORE, GREENUP COUNTY, KENTUCKY 

Ms. Sandy Williams, I0A, presented the project to the board. The City of South 
Shore requested a $1,600,000 Fund B loan for the acquisition of the assets of 
South Shore Water Works (SSWW). SSWW Is a private water system that Is 
regulated by the Pubic Semite Commission. The owner wishes to retire end the 
purchase will assure the public of a dependable end affordede finished water 
supply. AO equipment, personal property, real estate, easements, leases and 
Interests In real estate that are owned by SSWW or a separate realty company 
that Is owned by the SSWW stockholder will be purchased by the City. The City 
will not assume any existing liabilities of the existing SSWW operation. The 
business was appraised by Raftelis Financial Consultants In 2006. The appraisal 
was based on an evaluation of the business' ability to generate Income, a market 
review for other water company sales, end an estimate of the asset value of the 
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business. SSWW was organized in 1954 and serves customers In the City of 
South Shore and outlying areas of northwestern Greenup and northeastern 
Lewis Counties. The design capacity of the treatment plant Is 920.000 gallons 
per day end the plant operates at about 50% of capacity. From 26013 through 
2011 the customer count was stable at 2.259 while gallons of water sold ranged 
from a low of 116 million in 2011 to a high of 129 million In 2008. Reported water 
loss each year was about 15%. Disruptions of water service are typical due to the 
age of the distribution system. The term of the loan Is 20 years with an interest 
rate of 0.75% and an estimated annual debt service payment of $89,500. KIA 
staff recommended approval of the ban with the standard condldona. 

Mt Damon Talley moved to approve the Fund B (B12-09) resolution with 
the standard condidons. Ms. Lona Brewer seconded, and the motion 
carried unardruccalT. with Mr. Jerry Matcher abstaining due to the tact 
that the loan will have to come before the PSC tor approvaL 

9. RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE 
KENTUCKY INFRASTRUCTURE AUTHORITY AUTHORIZING AND 
APPROVING 714E ISSUANCE OF OBLIGATIONS OF THE KENTUCKY 
INFRASTRUCTURE AunioRny TO REIMBURSE CAP1TAL EXPENDITURES 
MADE BY GOVERNMENTAL AGENCIES PURSUANT TO LOANS MADE BY 
THE KENTUCKY INFRASTRUCTURE AUTHORITY TO SUCH 
GOVERNMENTAL AGENCIES 

This Is a routine resolution Slowing KA to reimburse expenses that are paid out 
of the Authority* funds with bond proceeds. The projects fisted below are 
covered under this resolution: 

APPLICANT FUND AMOUNT 
City of Jenkins Al 2-30 9 	500,000 
East Pendleton Water District 1312-05 $ 	160,000 
Marion County Water District 812-06 $ 	548,180 
Symsonfa Water District 812-07 300,000 
City of Soottsviiie 1312-08 

: 	
358,000 

City of South Shore 1312-09 9 	1,600,000 

Mr. George Burgess moved to approve the resolution. Mr. Jerry VVuotcher 
seconded, and the motion carried unanimously. 

II. EXECUTIVE DIRECTOR'S REPORT 

Mr. John Covington, 10A, reported on the following items to the Board: 

A. The pubic meeting for the Draft 2013 intended Use Plan was conducted on July 12, 
2012 end the public comment period Will close August 3. 2012. To date, only one 
comment had been received. The Plan should be finalized in a week and anticipate 
sending out Invitations to the selected projects on the priority 1st. 

B. Mr- Covington has discussed with board members Damon Talley and Ron Lovan the 
Issues regarding cost based rates. They are still evaluating the Issue and how to 
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proceed; therefore It Is still under consideration and will be brought up at a later 
meeting. 

C. The September board meeting may be canceled due to the fact that staff is closing out 
last year's funding cycle and Invitatlats for next year's funding cycle have not been 
sent yet At the time of the meeting there were no applications to be considered. 

D. There have been disamsions from Louisville MW and Oldham County Environmental 
Authority regarding the Orchard Grass Regional Wastewater Treatment Project. 
Louisville MSD Is preparing some Information for Oklham County Environmental 
Authority. Oldham County Environmental Authority does not have that Information yet. 
Once they have the Information, the loan for that project wilt be revisited. 

III. STATUS REPORT FOR FUNDS A, A2, 8, BI. C, F, F2 

IV. ANNOUNCEJAENTSMOTIFICATIONS 

• Next scheduled KIA board meeting: 
Tentatively scheduled for 
Thrtsday. September 6, 2012 
1024 Capital Center Drive, Suite 340 
Frankfort Kentucky 

There being no further business Mayor Davkl Cartmell moved to adjourn. At Jerry 
'Welcher seconded and the motion canted unanimously. The August 2, 2012, 
regular meeting of the Bawd of the Kentucky Infrastructure Authority was 
act/owned 

Submitted by: 

rrhid 	.1} a 	rft  
Sandy WI ms. Secretary 
Kentucky Infrastructure Authority 

Date 
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Steven L Beshear 
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KENTUCKY INFRASTRUCTURE AUTHORITY 
1024 Capital Center Drive, Suite 340 

Frankfort, Kentucky 40601 
Phone (502) 573-0260 

Fax (502) 573-0157 
httptilkia.ky goy 

John E. Covington III 
Executive Director 

Mr. William Thompson, Chairman 
East Pendleton County Water District 
601 Woodson Road 
Falmouth, KY 41040 

KENTUCKY INFRASTRUCTURE AUTHORITY 
INFRASTRUCTURE REVOLVING LOAN FUND 

	r 

CONDITIONAL COMMITMENT LETTER (1312-05) 

Dear Mr. Thompson: 

The Kentucky Infrastructure Authority ( -the Authority') commends your efforts to Improve 
public service facilities in your community. On August 2, 2012, the Authority approved your 
loan for the Water Tank Refurbishment project subject to the conditions stated below. The 
total cost of the project shall not exceed $160,000 of which the Authority loan shall provide 
$160,000 of the funding. The final loan amount will be equal to the Authority's portion of 
estimated project cost applied to the actual project cost. Attachment A Incorporated herein 
by reference fully describes the project. 

An Assistance Agreement will be executed between the Authority and the East Pendleton 
County Water District upon satisfactory performance of the coed itbns set forth In this letter. 
A period of twelve months from the date of this letter (8/7/2013) will be allowed for you to 
meet the conditions set forth In this letter and enter Into an Assistance Agreement. A one-
time extension of up to six months may be granted for applicants that experience 
extenuating circumstances. Funds will be available for disbursement only after execution 
of the Assistance Agreement 

The Assistance Agreement and this commitment shall be subject, but not limited to, the 
following terms: 

1. The Authority project loan shall not exceed $160,000. 

2. The loan shall bear interest at the rate of 2.75% per annum commencing 
with the first draw of funds. 

KentutkyUnbrldledSpirit.com 
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3. The loan shall be repaid over a period not to exceed 20 years from the date 
the loan Is closed. 

4. Interest shall be payable on the amount of actual funds received. The first 
payment shall be due on June 1 or December 1 immediately succeeding the 
date of the initial draw of funds, provided that if such June 1 or December 1 
shall be less than three months since the date of the initial draw of funds, 
then the first Interest payment date shall be the June 1 or December 1 which 
Is at least six months from the date of the Initial draw of funds. Interest 
payments will be due each six months thereafter until the loan Is repaid. 

5. Full principal payments will commence on June 1 or December 1 
immediately succeeding the date of the last draw of funds, provided that If 
such June 1 or December 1 shall be less than three months since the date of 
the last draw of funds, then the first principal payment date shall be the June 
1 or December 1 which is at least six months from the date of the last draw 
of funds. Full payments will be due each six months thereafter until the loan 
Is repaid. 

8. 	A loan servicing fee of 0.20% of the annual outstanding loan balance shall 
be payable to the Authority as a part of each Interest payment. 

7. Loan funds will be disbursed after execution of the Assistance Agreement as 
project costs are Incurred. 

8. The final Assistance Agreement must be approved by ordinance or 
resolution, as applicable, of the city council or appropriate governing board. 

The following Is a list of the standard conditions to be satisfied prior to execution of the 
Assistance Agreement or Incorporated In the Assistance Agreement. Any required 
documentation must be submitted to the party designated. 

1. Upon completion of final design of the facilities in the attached project 
description, favorable approval shall be obtained of such design by all 
appropriate parties as required by Kentucky statute or administrative 
regulation. 

2. Applicant must provide certification from their legal counsel stating that they 
have prepared construction specifications In accordance with all applicable 
state or federal wage rate laws, and that the procurement procedures, 
Including those for construction, land, equipment and professional services 
that are a part of the project, are in compliance with applicable federal, state 
and local procurement laws. 
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3. Documentation of final funding commitments from all parties other than the 
Authority as reflected in the Attachment A description shall be provided prior 
to preparation of the Assistance Agreement and disbursement of the loan 
monies. Rejections of any anticipated project funding or any new sources of 
funding not reflected in Attachment A shall be Immediately reported and may 
cause this loan to be subject to further consideration. 

4. Upon receipt of construction bids a tabulation of such bids and engineer's 
recommendations on compliance with bid specifications and 
recommendation for award, shall be forwarded to the Authority for final 
approval and sizing of this loan and the project 

5. Based on the final "as bid" project budget, the community must provide 
satisfactory proof, based on then existing conditions, that the revenue 
projections in the attached descriptions are still obtainable and that the 
projections of operating expenses have not materially changed. The 'as bid" 
project budget shall be reviewed and approved by your consultant engineer 

ft 	My required adjustment In utility service rates shall be adopted by 
ordinance, municipal order orresolution by the appropriate governing body of 
the Borrower. Public hearings as required by law shall be held prior to the 
adoption of the service rate ordinance, order, or resolution. Any required 
approvals by the Kentucky Public Service Commission shall be obtained. 

7. All easements or purchases of land shall be completed prior to 
commencement of construction. Certification of all land or easement 
acquisitions shall be provided to the Authority. 

8. The loan must undergo review by the Capital Projects and Bond Oversight 
Committee of the Kentucky Legislature prior to the state's execution of the 
Assistance Agreement. The committee meets monthly on the third Tuesday. 
At this time we know of no further submission required for their review; 
however, they may request Information as needed. 

9. Documentation of Clearinghouse Endorsement and Clearinghouse 
Comments. 

10. The Borrower must complete and return to the Authority the attached 
"Authorization For Electronic Deposit of Vendor Payment' Form. 
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11. Implement the Kentucky Uniform System of Accounting (KUSoA), or an 
alternative approved by the Authority and assure that rates and charges for 
services are based upon the cost of providing such service. 

12. Final Design Plans In an AutoCAD Drawing File Format (DWG), referenced 
to the appropriate (North, South or Single) Kentucky State Plane Coordinate 
System (NAD83-Survey Feet) on a Compact Disc (CD). If there Is a 
significant deviation from the Final Design Plan during construction. As-built 
plans shall also be provided to the Authority in the same format. 

Any special conditions listed below and/or stated In Attachment A must be resolved. 

Please Inform the Authority of any changes in your financing plan as soon as possible. We 
will assist you In a final evaluation of the financing plan when construction bids are 
available. We wish you every success for this project which will benefit both your 
community and the Commonwealth as a whole. 

Sincerely, 

Sandy Williams 
Financial Analyst 

Attachments 

cc: Wayne Lonaker, Manager, East Pendleton County Water District 
Bill Mitchell, Pendleton County Community Development Office 
Dirk Bedarff, Peck, Shaffer & Williams LLP 
State and Local Debt Office, DLG 
Borrower File - East Pendleton County Water District - B12-05 

Please sign and return a copy of this letter Indicating your acceptance of this commitment 
and its terms. Also attach the completed 'Authorization For Electronic Deposit of Vendor 
Payment' Form. 

VA." 	

3-N-420/  2_ 
Ac epted 	 Date 
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EXECUTIVE SUMMARY 	 Reviewer: 	Sandy Williams 
KENTUCKY INFRASTRUCTURE AUTHORITY 	 Date: 	 August 2,2012 
FUNDS, INFRASTRUCTURE 	 KM Loan Number 	512415 
REVOLVING LOAN FUND 	 WRIS Number 	WX21191002 

BORROWER: EAST PENDLETON COUNTY WATER DISTRICT 
PENDLETON COUNTY 

BRIEF DESCRIPTION: 

This prefect Is for painting the Inside and outside of a 150,000 gallon water tower lank with epoxy paint. The tank wilt be 
cleaned and sandblasted with EPA approved Inert Material and the tank area will be luny contained to ensure that no dust 
escapes the projezt area. The prefect wil not require any engineering or gird preparation and will be My EPA and OSHA 
compliant 

PROJECT FINANCING: 	I PROJECT BUDGET 	 I 
Fund 8 Loan 	 180,000 COnaltuctbn 	 160.000 

TOTAL 	 1 	160,000 TOTAL 	 184000 
REPAYMENT 	 I 	 Est. Annual 

Rate 	 2.75% 	Payment 	 $ 	 10.774 
Term 	 20 years 	lit Payment 	6 Mo. after first draw 

PROFESSIONAL SERVICES 	(Engineer 	 None 

Bond Counsel 	Peck, Shaffer, & Witllams 
PROJECT SCHEDULE 	I 

	

Bid Openingr 	 September 2012 

	

Construction Start 	 October 2012 

	

Cons:button Slow 	 December 2012 
DEBT PER CUSTOMER 	(Existing: 	 $ 	724 

Proposed: 	 $ 	773 
OTHER DEBT 	 Pee Attached 

OTHER STATE-FUNDED 
PROJECTS LAST 6 YRS See AltacIed 

RESIDENTIAL RATES 	I 	 IL= 	Acjig 
Current 	 2,049 	$ 	 37.28 (for 4,000 gallons) 

Additional 	 0 	$ 	 37.28 (for 4,000 gallons) 
REGIONAL COORDINATION 	(This project is consistent with regional planning recommendations. 

CASHFLOW 

	

Cash Available (or 	 income after Debt 

	

Debt Service 	Debt Service 	 Service 	Coverage Ratio 
Audited 2008 	 196,589 	150,084 	 40,505 	 1.3 
Audited 2009 	 198,002 	149,808 	 48.394 	 1.3 
Audited 2010 	 169.748 	146.115 	 23.633 	 1.2 
Audited 2011 	 90,729 	153,868 	 (63.139) 	0.6 
Projected 2012 	 85,133 	128,924 	 (43.791) 	0.7 
Projected 2019 	 143,689 	130,511 	 4,178 	 1.0 
Projected 2014 	 156.988 	141,670 	 15,318 	 1.1 
Projected 2015 	 140.357 	139.862 	 695 	 10 



Reviewer Sandy Williams 
Date: August 2, 2012 

Loan Number. 612-05 

KENTUCKY INFRASTRUCTURE AUTHORITY 
INFRASTRUCTURE REVOLVING LOAN FUND (FUND "13") 

EAST PENDLETON WATER DISTRICT, PENDLETON COUNTY 
PROJECT REVIEW 

WX21191002 

I. PROJECT DESCRIPTION 

The East Pendleton Water District Is requesting a Fund "B° loan In the amount of 
$160,000 for the Water Tank Refurbishment Project This project Is for painting the 
Inside and outside of a 150,000 gallon water tower tank with epoxy paint The tank will 
be cleaned and sandblasted with EPA approved Inert material and the tank area wM be 
fully contained to ensure that no dust escapes the project area. The project will not 
require any engineering or ground preparation and will be fully EPA and OSHA 
compliant. 

The District serves approximately 2,000 customers and Its activities are subject to PSC 
jurisdiction. The District purchases substantially all of Its water from the Falmouth Water 
Department 

II. PROJECT BUDGET 
Amount %  

Construction 	 $ 160,000 100% 
Total 	 100,000 100% 

PROJECT FUNDING 

	

Amount 	%  
Fund B Loan 	 $ 160,000 100% 
Total 	 $ 160,000 100% 

IV. KIA DEBT SERVICk 

Construction Loan 	 $ 160,000 
Interest Rate 	 2.75% 
Loan Term (Years) 	 20 
Estimated Annual Debt Service 	 $ 	10,454 
Administrative Fee (0.20%) 	 320  
Total Estimated Annual Debt Service 	$ 	10,774 



V. PROJECT SCHEDULE 

Bid Opening 	September 2012 
Construction Start 	October 2012 
Construction Stop 	December 2012 

BAMISMOilig 
A. Customers 

Current Customers 
Residential 2,039 
Commercial 9 
Industrial 1 
Total 2,049 

B. fates 

Current 
Date of Last Rate Increase 03/15/04 

Minimum (1,000 gallons) $17.75 
Next 99,000 Gallons 8.51 
Over 100,000 Gallons 5.55 
Cost for 4,000 gallons $37.28 
Affordability Index (Rate/MHI) 1.0% 

VII. DEMOGRAPHICS  

Based on current Census data from the American Community Survey 5-Year Estimate 
2008-2010, the County's population was 14,894 with a Median Household Income 
(MHO of $44,870. The median household income for the Commonwealth is $41,578. 
The project will quality for a 2.75% Interest rate. 

VIII. FINANCIAL ANALYSIS (See Exhibit 1  

Financial Information for the District was obtained from the audited financial statements 
for the years ended December 31, 2008 through 2011. 

HISTORICAL 

Revenues declined 5% from $929,102 in 2008 to $885,834 in 2011. Revenues 
Increased sequentially In 2009 and 2010 due to customer growth. Revenues declined In 
2011 due to a wetter than normal summer and a reduction of about $25,000 in 
purchases from a local mine and a dairy. The warmer winter resulted in conditions that 
made It easier for the mine to source more water from the Ohio River. Operating 



expenses Increased 12% from $534,358 to $598,380. Purchase water cost declined 
with volume decreasing from $230,879 to $207,352. The purchase cost was $1.98 per 
thousand gallons each year. Operating expenses increased 12% from $534,358 to 
$598,380. Cash flow available for debt service declined from about $200,000 in each of 
2008 and 2009 to $90,729 in 2011. The debt coverage ratio declined from 1.3 In 2008 to 
0.8 (483,139) In 2011 with debt service costs being constant each year at about 
$150,000. A bond issue was retired during 2011 which will reduce debt service costs by 
$25,000 in 2012. 

At the end of 2011 the current ratio was 1.4 and the debt to equity ratio was 0.5. 
Unrestricted cash was equal to about two months of expenses. The District's bond 
resolution requires the maintenance of a depreciation hind and a sinking fund. The 
sinking fund requirement Includes maintenance of two months of anticipated operating 
expenses in the restricted account In addition to upcoming debt service amounts. 
Approximately 10% of total assets are restricted for debt service and depreciation. 

PROJECTIONS 

Projections are based on the following assumptions: 

1) Revenues from growth (from existing capacity) virIll increase 1% per year. Also, In 
2012, revenues will also recover some of the weather related volume loss that 
occurred in 2011. 

2) Operating expenses will increase 3% per year. 
3) Cash flow after debt service In 2012 is estimated to have a shortfall of about 

$44,000 based on the above two assumptions. If volume does not improve 
significantly, the District will need to request a rate Increase to return to a 
positive cash flow. The estimated shortfall is $75,000 In 2013 and an additional 
$30,000 In 2014. The projection assumes this shortfall will be remedied before 
repayment of the proposed loan begins In 2013. 

4) The District will automatically Increase rates for any increase in water purchase 
cost which is currently $1.98 per thousand gallons. 

5) A replacement reserve of $400 will be funded annually for ten years. 
6) The new debt service is estimated at $10,774 annually. 
7) Debt service coverage is 1.0 in 2013 when principal and Interest repayments 

begin. 

Based on the proforma assumptions, the utility shows adequate cash flow to repay the 
KIA Fund B loan. 

REPLACEMENT RESERVE 

The annual replacement cost is $400. This amount should be added to the replacement 
account each December 1 until the balance reaches $4,000 and maintained for the life 
of the loan. 



Applicant 
Name 
Address 

County 
Contact 
Phone 
Email 

East Pendleton County Water District 
601 Woodson Road 
Falmouth, KY 41040 
Pendleton 
Wayne Lonaker 
(859) 6542100 
wayneRepwd.net   

IX. DEBT OBUGATIONS 

Outstanding 	Maturity 
Series 1998 Revenue Refunding Bonds 695,000 2025 
KIA (C97-01) 80,000 2017 
Series 2002 Rural Development Bonds 430,000 2042 
Series 2007 Rural Development Bonds 183,500 2042 
Series 2007 Rural Development Bonds ' 94,100 2044 

Total $ 	1,482,600 

X. OTHER STATE OR FEDERAL FUNDING IN PAST FIVE YEARS 

Type Project The 
Funding 
Source Amount 

Water 
Waterline Expansion 

1113608 
CDBG 

163,130 
349,731 

Grant 
Grant 

XL CONTACTS 

Applicant Contact 
Pendleton County Community Development 

Name 	Office 
Address P.O. Box 171 

Falmouth, KY 
Contact 	Bill Mitchell 
Phone 	(859) 854-4587 
Email 	billmitchellAnkadd.org   

XII. HECOMMENDATIONS 

KIA staff recommends approval of the loan with the standard conditions. 



EAST PENDLETON COUNTY WATER DISTRICT 
BALANCE SHEETS (DECEMBER YEAR END) 

ASSETS 
Current Assets 
Cash 
Accounts Receivable 
Inventory 
Other Receivables 

Tow tont Assets 

Restricted Assets 
Cash 
Constmolcet 
Cerillicates of Doped, 
Accod Interest 

Audited 
no 
203.530 
85,344 
16.819 

0 

Audited 
7221 

161340 
72,274 
13.555 

o 

Audited 
lin 

176,897 
82,022 
15,468 

9,760 

Audited 
nu 

128,070 
82,130 
15.728 

0 

Upon 
Completion 

2212 

84,279 
68.600 
10.000 

o 

265.693 

257,805 
205,484 
235,309 

857 

253.155 

252.702 
270,033 
236,529 

o 

258.047 

245.504 
252,948 
243,943 

o 

205,98 

238225 
219,008 
247,349 

o 

168,879 

236.225 
219,006 
247.340 

o 
Total Restitctsd Assets 

may NNW 

699358 782,256 742,783 702.582 702.552 

Land. System, Building aml Equipment 5.880,500 6,176,717 8,551,667 6,710,068 6.6765e6 
Ccostruclon In Progress 266.698 16,597 0 0 0 

Tote/ 6,158402 6,193,314 8.651.687 8,716,088 6,876.088 
Leas Accumulated Depracialicm ( ) (2,327,582) (2,501.810) (2,877,323) (2,846784) (3,022,184) 

NW eked Awls 3.830.820 3.891304 3,974.644 3.689,302 3,853,902 

Cit be • Asset, 
Bond Issue Cosbi 51,036 48,611 45.286 4 1 .961 38.836 

Toted Other Assess 61,936 48.811 45.286 41,961 38,638 

Total Assets 4,867,707 4,755,786 5,050,680 4,819,823 4,763,899 

UABUTIES 
Cant LIONS, 
Accounts Payable 30.459 31,331 30292 29.310 29.310 
Taxes Payable 3.612 4,471 4.627 3,345 3.345 
Customer Deposits 25,310 24,655 29,215 30.715 30.715 
Aosued Interest 22.325 22,361 22,421 20,723 20,723 
CP. Lang1 Tenn Debt 71,500 72.500 74,800 68,400 81,100 

Toes/ Current LlatattUes 159.206 156,316 161,355 142,493 145,193 

Lone To Liabilities 
Long Tam debt 1,837,000 1.583,500 1,482,600 1,424.200 1,363,100 
Proposed KIA Lean 0 0 0 0 180.000 

Total Long Tenn Liabilities 1.637,080 1,563.500 1,481600 1,424.200 1,523,100 

Total IJabalties 1,708 208 1,718,618 1,643.955 1,568,893 1,658393 

Retained Earnings: 
Invested In Capital Pans Net ot Related Debt 2,122,320 2,055.704 2,417.144 2.386.702 2269.702 
Restricted FOf Debt Service 280,808 274,531 269.206 259,903 238,225 
Ftesincled Foe Dwestielon 213,166 216,174 220,031 223,074 247,349 
Unrestricted 455,407 490.539 499.724 382.854 342,430 

fatal Retained Earnings 3.071401 3,038.948 3,466,705 3,253,130 3.095,706 

Total Ustallies and Equities 4,887,707 4.755,768 5,050.880 4,819,823 4,763,999 

Balance Sheet Analysts 
Current Ratio ii 1 6 1.8 1.4 1.2 
Debt to Equity 00 06 0.5 0.5 03 
Deys Sales in Accounts Receivable 25.7 216 31.1 25.8 215 

7=612 Iv'ZTAM ISSrC.S4d 
102 Loan rerun S Lan I GrentsWatseut Poran Was Oa 011305Kag &say, Ent Ness Cone Wale Ca ontoos. 
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