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Re: Ohio County Water District PSC Case No. 2015-00044

Dear Mr. Derouen:

RECEIVED
FEB 8 2016

Public Service
Commission

Pursuant to the Order in the above referenced case, enclosed please find the executed Bond
Resolution and Final Official Statement in connection with the Ohio County Water District
Waterworks Refunding Revenue Bonds, Series 2015.

Thank you for your assistance and ifyou need any additional information or documentation,
please let us know.
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BOND RESOLUTION

A RESOLUTION OF THE OHIO COUNTY WATER
DISTRICT, AUTHORIZING AND PROVIDING FOR THE
ISSUANCE AND SALE OF OHIO COUNTY WATER
DISTRICT WATERWORKS REFUNDING REVENUE BONDS,
SERIES 2015, DATED THE DATE OF INITIAL DELIVERY
THEREOF, FOR THE PURPOSE OF REFINANCING
CERTAIN OUTSTANDING OBLIGATIONS OF THE
DISTRICT.

RECITALS:

1. The waterworks system (the "System") of the Ohio County Water District ofOhio
County, Kentucky (the "Distnct") isowned and operated by said District pursuant to Chapter 74
of theKentucky Revised Statutes (the "Act"), and

2. The District has heretofore issued its Ohio County Water District Waterworks
Revenue Bonds, Series 2003, dated November 1, 2003 (the "Series 2003 Bonds"), inthe original
principal amoimt of $1,865,000, authorized by a Resolution enacted by the District on October
28, 2003, the proceeds of which Series 2003 Bonds were used to finance the installation of
approximately 90,100 linear feet of 8 inch water main; 42,825 linear feet of 6 inch water main;
and 45,960 linear feet of4 inch water main in Ohio County, Kentucky with appurtenances.

3. The District has heretofore issued its Ohio County Water District Waterworks
Revenue Bonds, Series 2010, in the original principal amount of $8,200,000, consisting of
$7,000,000 of Series A Bonds and $1,200,000 of Series B Bonds, dated June 15, 2011 (the
"Series 2010 Bonds"), authorized by a Resolution enacted by the District on July 15, 2009 (the
"2010 Bond Resolution").

4. In and by the 2010 Bond Resolution, the District reserved the right and privilege,
under conditions and restrictions set out in the 2010 Bond Resolution, of issuing additional
bonds from time to time, payable frx)m the System's income and revenues, for the purpose among
other things, of refunding or refinancing the outstanding Series 2003 Bonds, or any portion
thereof, which conditions and restrictions are found to currently exist and prevail so as to permit
the issuance of certainproposedadditional bonds.

5. It is deemed necessary and advisable for the best interests of the District that the
Board of Commissioners authorize the issuance and sale of $965,000 (subject to adjustment) of
Ohio Coimty Water District Waterworks Refunding Revenue Bonds, Series 2015, dated the date
of initial delivery thereof (the "Bonds"), to provide funds for the current refunding of the
outstanding Series 2003 Bonds (the "Refunded Bonds"), and to reaffirm the conditions and
restrictions whereunder similar bonds may be subsequently issued ranking on a parity therewith.



6. In proceedings before the Public Service Commission of Kentucky, the District
has obtained, or will obtain prior to issuance of the Bonds, anorder approving the issuance of the
Bonds.

7. Under the provisions of Chapters 58and 74 of the Kentucky Revised Statutes, the
District isauthorized to issue the Bonds to provide such funds for the purpose aforesaid.

NOW, THEREFORE, FT IS HEREBY RESOLVED BY THE BOARD OF
COMMISSIONERS OF THEOHIO COUNTY WATER DISTRICT OF OHIO COUNTY,
KENTUCKY, AS FOLLOWS:

Section 1. Definitions.

As used inthis Resolution, unless the context requires otherwise:

"Act" refers to Chapters 58and 74 of theKentucky Revised Statutes.

"Authorized Denomination" means $5,000 or any integral multiple thereof provided that
any amount shall be an Authorized Denomination if such amount results from the redemption of
Bonds pursuant to this Resolution.

"BAM" means Build America Mutual Assurance Company, or any successor thereto.

"Bond" or "Bonds" refers to the Ohio County Water District Waterworks Refunding
Revenue Bonds, Series 2015, dated the date of initial delivery thereof, authorized herein, and
sold by theDistrict pursuant to the provisions hereof.

"Bond Counsel" refers to a nationally recognized firm of Bond Counsel including the
firm ofRubin &Hays, Louisville, Kentucky, which firm has prepared the legal proceedings for
the issuance of the Bonds, has furnished all of the customary services of Bond Counsel in this
financing and will continue to furnish such services until the Bonds are delivered and paid for,
including the rendering of the final approving legal opinion with regard to the legality of the
Bonds and the tax exemption of the interest thereon.

"Bond Insurance Policy" refers to a municipal bond insurance policy issued by the Bond
Insurer guaranteeing the scheduled payment ofprincipal ofand interest on any Bonds.

"Bond Insurer" means any corporation, association orother entity that is engaged in the
business, among other things, of insuring or guaranteeing the payment of the principal of and
interest on municipal bond issues and, for the purposes of the Bonds, shall mean BAM and its
successors.

"Bond Register" means the hooks and records maintained by the Bond Registrar as to the
registered ovmership andtransfers of ownership of the Bonds from timeto time.



"BondRegistrar" or "Registrar" or "Paying Agent" or "Transfer Agent" refers to the bank
which will constitute the Bond Registrar and Paying Agent with respect to the Bonds, which
bank will have the duties and responsibilities of (a) issuing semiannual checks in payment of
interest requirements as to the Bonds, (b) paying the principal of same at maturity or applicable
mandatory redemption or optional redemption prior to maturity upon surrender of the Bonds, (c)
authenticating, issuingand delivering the Bonds to the originalpurchasers of same in accordance
with the sale of the Bonds, at the directionof the District, (d) maintaining the Bond Register and
(e) handling exchanges, cancellations, reissuance, redemption and all duties of a Bond Registrar,
Paying Agent and Transfer Agent with respect to the Bonds, as hereinafter set out. The Bond
Registrar, Paying Agent and Transfer Agent hereby designated is Branch Banking and Trust
Company, provided, however, it is understood that the District reserves the right to designate a
different instrumentality to perform any and all of such functions of Bond Registrar, Paying
Agent and Transfer Agent as provided in Section 21 hereof.

"BondResolution" or "Resolution" refers to this Resolution authorizing the Bonds.

"Bond Resolution of 2003" or "2003 Bond Resolution" refers to the Resolution
authorizing the Series 2003 Bonds, which Resolution was enacted by the District on October28,
2003.

"Bond Resolution of 2010" or "2010 Bond Resolution" refers to the Resolution
authorizing the Series 2010 Bonds, v^diich Resolution was enacted by the District on July 15,
2009.

"Bond Year" meansthe one-year period beginning on August 1 and ending on the earlier
ofAugust 1 of each year or August 1, 2023.

"Bondholder" or "Owner" means and contemplates, unless the context otherwise
indicates, the registered owner of one or more of the Bonds at the time issued and outstanding
hereunder.

"Certified Public Accountants" refers to an independent Certified Public Accountant or
firm of Certified Public Accountants, duly licensed in affairs of the System and/or of other
District financial matters. Until otherwise directed by the governing body of the District, such
termshall be deemed to referto Gilbert & Gilbert, P.S.C., Glasgow, Kentucky.

"Chairman" refers to the elected or appointed Chairman or Chairperson of the
Commission.

"Code" refers to the United States Internal Revenue Code of 1986, as amended, and any
regulations issued thereunder.

"Commission" means the Board of Commissioners of the District or suchotherbodyas is
the governing bodyof said District underthe lawsof Kentucky at any giventime.



"Depository"means any securities depository that is a clearing agency under federal law
operating and maintaining, with its participants or otherwise, a book-entry system to record
ownership of book-entry interests in the Bonds, and to effect transfers of book-entry interests in
the Bonds in book-entry form, and includes and means initially The Depository Trust Company
(a limited purpose trust company). New York, New York.

"Depository Bank" refers to the bank in which the Funds referred to in this Resolution
will be deposited and maintained, unless and until the District designates a different FDIC
instrumentality or instrumentalities as the depositories for such Funds; and will at the date of this
Resolution referto Commonwealth Community Bankin Hartford, Kentucky.

"Depreciation Fund" refers to the Ohio County Water District Waterworks Depreciation
Reserve Fund, described in Section 402 of the Bond Resolution of 2010.

"District" refers to theOhio County Water District of Ohio County, Kentucky.

"Engineer" or "Independent Consulting Engineer" refers to an Independent Consulting
Engineer or firm of Engineers of excellent national reputation or of recognized excellent
reputation in Kentucky in the fields of waterworks engineering.

"Financial Advisor" refers to JJ.B. Hilliard, W.L. Lyons, LLC, a Kentucky corporation,
500 West Jefferson Street, Louisville, Kentucky 40202.

"First Lien Sinking Fund" refers to the Ohio County Water District Waterworks First
Lien Sinking Fund, which will be maintained for the benefit of all of the Bonds.

"Fiscal Year" refers to the annual accounting period of the District, beginning onJanuary
1, and endingon December31, of each year.

"Funds" refers to the Revenue Fund, the First Lien Sinking Fund, the Second Lien
Sinking Fund, Depreciation Fundand the Operation and Maintenance Fund.

"Insured Obligations" means the Bonds.

"Interest Payment Date" means February 1 and August 1 of each year, commencing
August 1,2015.

"KIA Loan" refers to the loan from the Kentucky Infrastructure Authority to the District,
dated August I, 2009, Project Number F08-08, the proceeds of which were used for the
construction of the newwatertreatment plant.

"Late Payment Rate" means the lesser of (a) the greater of (i) the per annum rate of
interest, publicly announced from time to time by JPMorgan Chase Bank, N.A., at its principal
office inThe District ofNew York, New York, as its prime or base lending rate ("Prime Rate")
(any change in such Prime Rate to be effective on the date such change is announced by



JPMorgan Chase Bank, N.A.) plus 3%, and (ii) the then applicable highest rate of interest on the
Insured Obligations and (b) the maximum rate permissible under applicable usury or similar laws
limiting interest rates. In the event JPMorgan Chase Bank, N.A., ceases to announce its Prime
Rate, the Prime Rate sh^l be the prime or base-lending rate of such other bank, banking
association or trust company as the Bond Insurer, in its sole and absolute discretion, shall
designate. Interest at the Late Payment Rate on any amount owing to the Bond Insurer shall be
computed on the basis of the actual number of days elapsed in a year of 360 days.

"Operation and Maintenance Fund" refers to the Ohio Coimty Water District
Waterworks Operation and Maintenance Fimd, described in Section 401 of the Bond Resolution
of2010.

"Outstanding Bonds" refers collectively to all outstanding Bonds and any outstanding
Parity Bonds, and does not refer to any bonds that have been defeased.

"Outstanding, when used as of any particular time with reference to the Bonds, means
all Bondsdelivered by the Bond Register underthis Bond Resolution except(I) Bonds cancelled
by the Bond Register or surrendered to the Bond Register for cancellation; (2) Bonds with
respect to which all liability of the District shall have been discharged in accordance with
Section 19, and (3) Bonds for the transfer or exchangeof or in lieu of or in substitution for which
other Bonds shall have been authenticated and delivered by the Bond Register pursuant to this
Bond Resolution.

"ParityBonds"means bonds issued in the future, which wiU, pursuant to the provisions
of the Bond Resolution, rank on a basis of parity with the Bonds and will not be deemed to
include, nor to prohibit the issuance of, bonds ranking inferior in security to the Bonds.

"Participants" means those broker-dealers, banks and other financial institutions fi'om
time to time for which the Depository holds Bonds as securities depository and for whom the
Depository effects book-entry transfers and pledges of securities deposited withthe Depository.

"Permitted Investments" refers to the following:

(a) Obligations of the United States and of its agencies and instrumentalities,
including obligations subject to repurchase agreements, if delivery of these obligations
subject to repurchase agreements is taken either directly or through an authorized
custodian. These investments may be accomplished through repurchase agreements
reached with sources including but not limited to national or state banks chartered in the
Commonwealth ofKentucky;

(b) Obligations and contracts for future delivery or purchase of obligations
backed by the full faith and credit of the United States or a United States government
agency, including but not limited to:

i. United States Treasury;



ii. Export-Import Bank of the United States;
ill. Farmers Home Administration;
iv. Government National Mortgage Corporation; and
V. Merchant Marine bonds;

(c) Obligations of any corporation of the United States government, including
but not limited to:

i. Federal Home Loan Mortgage Corporation;
ii. Federal Farm Credit Banks;
iii. Bank for Cooperatives;
iv. Federal Intermediate Credit Banks;
V. Federal Land Banks;
vi. Federal Home Loan Banks;
vii. Federal National Mortgage Association; and
viii. Tennessee Valley Authority;

(d) Certificates of deposit issued by or other interest-bearing accounts of any
bank or savings and loan institutions which are insuredby the Federal Deposit Insurance
Corporation or similar entity or which are collateralized, to the extent uninsured, by any
obligations, including surety bonds, permitted by KRS Section41.240(4);

(e) Uncollateralized certificates of deposit issued by any bank or savings and
loan institution rated on one (1) of the three (3) highest categories by a nationally
recognized rating agency;

(f) Banker's acceptances for banks rated in one (1) of the three (3) highest
categories by a nationally recognized rating agency;

(g) Commercial paper rated in the highest category by a nationally recognized
rating agency;

(h) Bonds or certificates of indebtedness of the Commonwealth of Kentucky
and of its agencies and instrumentalities;

(i) Securities issued by a state or local government, or any instrumentality of
agency thereof, in the United States, and rated in one (1) of the three (3) highest
categories by a nationally recognized rating agency; and

(j) Shares of mutud funds, each of which shall have the following
characteristics:

i. The mutual fund shall be an open-end diversified investment
company registered under the Federal Investment Company Act of
1940, as amended;



ii. The management company of the investment company shall have
been in operation for at least five (5) years; and

iii. All of the securities in the mutual fund shall be eligible
investments under this section.

Investments in the above instruments are subject to the following conditions and
limitations:

(a) The amount of money invested at any time by a local government or
political subdivision in one (1) or more of the categories of investments authorized by
subsection (e), (f), (g), and (i) of this definition shall notexceed twenty percent (20%) of
the total amoimt of money investedby the local government; and

(b) No local government or political subdivision shall purchase any
investment authorized herein on a margin basis or through the use of any similar
leveraging technique.

"Purchasers" refers to the original purchasers of the Bonds at the public sale, including
all members of theirpurchasing syndicate or group.

"RecordDate" means with respect to any Interest Payment Date, the close of business on
January 15 or July 15,as the casemay be, nextpreceding suchInterest Payment Date, whether or
not such January 15 or July 15 is a business day.

"Refunded Bonds" refers to the outstanding Series 2003 Bonds, which are to be currently
refunded by the proceeds of the Bonds.

"Refunding Program" refers to the current refunding of the outstanding Series 2003
Bonds by the proceeds of the Bonds.

"Reserve Requirement" means anamount, as ofany particular date of computation, equal
to the lesser of (i) 10% ofthe proceeds ofthe Bonds, (ii) 100% ofthe greatest amount required in
the then current or any future Bond Year to pay the principal and interest requirements on the
Outstanding Bonds, or (iii) 125% ofthe average of the annud principal and interest requirements
on the Outstanding Bonds.

"Revenue(s)" refers to the income and revenue of the System including rents, royalties,
fees and proceeds of sales of property and from rates and charges for services derived from or
rendered by the System, as described in KRS 58.070.

"Revenue Fund" refers to the Ohio County Water District Waterworks Revenue Fund,
which will be maintained for the benefit of all of the Bonds.



"Second Lien Sinking Fund" refers to the Ohio County Water District Waterworks
Second Lien Sinking Fund, which will be maintained for the benefit of the KIA Loan and the
Series 2010 Bonds.

"Secretary" refers to the elected or appointed Secretary of the Commission.

"Security Documents" shall mean this Bond Resolution, the Bonds and/or any additional
or supplemental document executed in connection withthe Insured Obligations.

"Series 2003 Bonds" refers to the Ohio Coimty Water District Waterworks Revenue
Bonds, Series 2003, datedNovember 1,2003, in the original principal amount of $1,865,000.

"Series 2010 Bonds" refers to the Ohio County Water District Waterworks Revenue
Bonds, Series 2010 in the principal amount of $8,200,000, consisting of $7,000,000 of Series A
Bonds and $1,200,000 of Series B Bonds, dated June 15,2011.

"Superintendent refers to the superintendent and/or general manager of the District.

"System" refers to the existing waterworics system of the District, together with all
extensions, additions and improvements to said System.

"Term Bonds" refers to the Bonds, if any, which are required to be mandatorily redeemed
in accordance with the schedule set out in the Sale Certificate executed by the Chairman as
provided in Section 11.

"Treasurer" refers to the elected or appointed Treasurer of the Commission.

"U.S. Obligations"meansnon-callable, direct obligations of the United States ofAmerica
(including obligations issued or held in book-entry form on the books of the Department of the
Treasury of the United States of America) and obligations the timely payment of the principal of
and interest on which are fully guaranteed by the United States of America.

Section2. Reaffirmation of Declaration of Waterworks System.

Thatall proceedings heretofore taken for the establishment of and the supplying of water
service in and to the District as a water system are hereby in all respects ratified and confirmed;
and so long as there areany Outstanding Bonds, said System will beowned, controlled, operated
and maintained by the Commission for the security and source of payment of the Outstanding
Bonds. The Refunding Program is hereby declared to constitute a public project within the
meaning and application of the Act.

Section 3. Authorization of Bonds; Place of Payment; Manner of Execution.

That pursuant to the Constitution and laws of the Commonwealth of Kentucky, and
particularly the Act, there are hereby authorized to be presently issued and sold $965,000 (plus
up to $96,000 or minus in any amount) principal amount of Ohio County Water District
Waterworks Refunding Revenue Bonds, Series 2015, dated the date of initial delivery thereof,



for the purpose of providing funds for the current refunding of the Refunded Bonds. The Bonds
will mature on August 1,2015 through August 1,2023, in such principal amounts, and shall bear
interest payable on the Interest Pajmient Date, at an interest rate or rates to be fixed by the
District as a result of the advertised sale of the Bonds.

The principal of, redemption price, if any, and interest on the Bonds will be payable in
lawfiil money of the United States of America. Principal of or redemptionprice of the Bonds is
payable upon surrender thereof at the designated corporate trust ofiBce of the Paying Agent and
Transfer Agent for the Bonds as hereinafter provided. Interest on the Bonds will be paid by
check by said Paying Agent to each registered Bondholder of the Bonds as of the fifteenth day of
the month preceding each Interest Payment Date on the Bonds and mailed to each such
Bondholderat the address appearingon the Bond Register maintainedby the Bond Register.

Subject to the provisions of this Section, (i) the principal of and any premium on any
Bond will be payable when due (a) on any Bond held in a book-entry system, registered in the
name of a Depository or its nominee, in next day or federal funds by check or wire transfer
delivered or transmitted to the Depository or its authorized representative upon presentation and
surrender of such Bond at the designated corporate trust office of the Paying Agent, and (b) on
any Bond not in a book-entry system, to a Bondholder upon presentation and surrender of such
Bond at the designated corporate trust office of the Paying Agent, and (ii) interest on any Bond
will be paid on each Interest Payment Date (a) on any Bond held in a book-entry system,
registered in the name of a Depository or its nominee, in next day or federal fimds by check or
wire transfer delivered or transmitted to the Depository or its authorized representative and (b)
on any Bond not in a book-entry system, to the Person in whose name the Bond is registered at
the close of business on the Record Date applicable to that Interest Payment Dateon the Register
at the address appearing therein by check or draft which the Paying Agent shall cause to be
mailed on the Interest Payment Date such interest is due.

Anything herein to the contrary notwithstanding, in the case of Euiy Bonds registered in
the name of the Depository or itsnominee, the Paying Agent shall comply withthe requirements
stated in the Depository Operational Arrangements memorandum dated June 29, 1987 (as it may
be amended, modified or superseded) and with the provisions of the Letter of Representations
finm each of them to the Depository executed and delivered with respect to the Bonds.
Specifically, the Paying Agent shall make payments on the Bonds and will provide notices of
redemption to the Depository in the manner and at the times set forth in such memorandum and
shall regard the Depository as the Bondholder of such Bonds for all purposes hereunder, except
for the purpose of giving any consent requested of Bondholders pursuant to this Resolution, in
which case the Depository will mail an Omnibus Proxy to the District which assigns the
Depository's or its nominee's voting rights to the participants in the Depository having the Bonds
credited to their accounts as of the record date for mailing of requests for consents (who are
identified in a list attached to the Omnibus Proxy). The District agrees hereby to promptly
provide the Onmibus Proxy to the Paying Agent, which shall then treat the Participants as
Bondholders for purposes of obtaining such consents.



The Bonds wdll be issuable as fully registered Bonds in the denomination of $5,000 or
any mtegral multiple thereof. The fully registered Bonds will be lettered "R" and will be
numbered consecutively firom 1 upward.

TheBonds will be executed on behalfof theDistrict, with the duly authorized reproduced
facsimile signature of the Chairman, attested by the reproduced facsimile signature of the
Secretary; and said officials, by the execution of appropriate certifications, will adopt as and for
their own proper signatures, their respective facsimile signatures on said Bonds; provided the
Authentication Certificate of Bond Registrar must be executed by the manual signature of the
Bond Registrar oneach Bond before such Bond •svill be valid andobligatory.

Pending the preparation of the definitive Bonds, the District may execute and, upon the
District's request, the Bond Registrar shall authenticate and deliver, one or more temporary
Bonds which may be printed, lithographed, typewritten, mimeographed orotherwise reproduced,
inany denomination, substantially ofthe tenor of the definitive Bonds in lieu of which they are
delivered, in registered form, and with such appropriate insertions, omissions, substitutions and
other appropriate and necessary variations as to officers ofthe District executing such temporary
Bonds may determine, as evidenced by their signing such temporary Bonds.

Until exchanged for Bonds in definitive form, such temporary Bonds will be entitled to
the benefit and security of this Resolution. The District will, without unreasonable delay,
prepare, execute and deliver printed Bonds to the initial purchasers thereof and/or their
designees, and thereupon, upon the presentation and surrender of the temporary Bonds, such
printed Bonds will be delivered to such initial purchasers and/or their designees in exchange
therefor. Such exchange shall be made without the making of any charge therefor to any
Bondholder.

Section 4. Exchange and Transfer of Bonds.

The Bonds will be exchangeable and transferable upon the presentation and surrender
thereof at the designated corporate trust office of the Bond Registrar, duly endorsed for transfer
or accompanied by an assignment duly executed by the registered Bondholder or such
Bondholder's authorized representative, for a Bond or Bonds of the same maturity and interest
rate and in the denomination of$5,000 and/or a multiple thereof within a single maturity, in an
aggregate principal amount or amounts equal to the unpaid principal amount of the Bond or
Bonds presented for exchange. The Bond Registrar shall be and is hereby authorized to
authenticate and deliver exchange Bonds in accordance with the provisions of this Section 4.
Each exchange Bond delivered in accordance with this Section 4 will constitute an original
contractual obligation of the District and will be entitled to the benefits and security of this
Resolution to the same extent as the Bond or Bonds in lieu of A^ch such exchange Bond is
delivered. The Bond Registrar will not be obligated to transfer or exchange any Bond (a) during
any period beginning five (5) days prior to the selection by the Bond Registrar of Bonds to be
redeemed prior to maturity and ending on the date ofmailing ofnotice ofany such redemption,
or(b) if such Bond has been selected orcalled for redemption inwhole orinpart.
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In the event of non-payment of interest on one or more maturities of the Bonds on a
scheduled Interest Payment Date, and for thirty (30) days thereafter, a new record date for such
interest payment for such maturity or maturities ("Special Record Date") will be established by
the Bond Registrar, if and when funds for the payment of such interest will have been received
from the District. Notice of the Special Record Date and of the scheduled payment date of the
past due interest ("Special Payment Date"), which will be fifteen (15) days after the Special
Record Date, will be sent £it least five (5) business days prior to the Special Record Date by
United States Mail, first class postage prepaid, to the address as shown on the register of Bonds
maintained by the Bond Registrar of each Bondholder of such maturity or maturities appearing
on the books of the Bond Registrar at the close of business on the last business day next
preceding the date of mailing such notice.

Section 5. Provisions as to Mandatory and Optional Redemption.

(a) Mandatory Redemption of Term Bonds. The Term Bonds, if any, must be
mandatorily redeemed on August 1 in each of the respective years set forth in the mandatory
redemption schedule set forth in the Sale Certificate executed by the Chairman as provided in
Section 11. The Term Bonds to be so redeemed will be selected by the Bond Registrarby lot in
such manner (including the determination of whether such redemption in any given year will be
on August 1) as may be determined in the discretion of the Bond Registrar. Such Term Bonds
due will be so mandatorily redeemed at 100% of the aggregate principal amounts specified in the
Sale Certificate for each year plus accrued interest to the respective dates of mandatory
redemption.

At the option of the District, to be exercised at least 45 days prior to the date for
application of the mandatory redemption of the Term Bonds, if any, the District may receive a
credit against the mandatory redemption requirement for Term Bonds subject to the application
of such mandatory redemption requirement which, prior to the date for application of such
requirement (and for which a credit has not previously been taken) (i) have been redeemed other
than through the application of such mandatory redemption procedure, and cancelled by the
BondRegistrar, or (ii) have been delivered to the Bond Registrarby the Districtfor cancellation.

(b) Optional Redemption. The Bonds are not subject to optional redemption by the
District prior to Aeir stated maturities.

(c) Redemption of less than a Single Bond In the event that a Bond subject to
redemption is in a denomination larger than $5,000, a portion of such Bond may be redeemed,
but only in a principal amount equal to $5,000 or any integral multiple thereof, if the Bond is one
of the maturities or amounts or part of the maturities or amounts called for redemption. Upon
surrender of any Bond for redemption in part, the Bond Registrar will authenticate and deliver an
exchange Bond or Bonds in an aggregate principal amount equal to the unredeemed portion of
the Bond so surrendered.

(d) Notice and Effect ofCall for Redemption. The Paying Agent is to give notice of
redemption by first class mail, postage prepaid, mailed not less than 25 nor more than 45 days
prior to the redemption date to each Bondholder to be redeemed or tendered at the address of
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such Bondholder appearing in the Bond Register, and also to such other Persons as the District
deems appropriate.

Neither the failure of any Bondholder to receive notice mailed as provided herein nor any
defect in notice so mailed shall affect the validity of the proceedings for redemption in
accordance herewith.

All notices of redemption shall state:

(i) the redemption date;
(ii) the redemption price (including premium, if any);
(iii) the name of the Bonds to be redeemed, the principal amount of Bonds to be

redeemed, and, if less than all Outstanding Bonds are to be redeemed, the
identification (and, in the case of partial redemption, the respective principal
amounts) of the Bonds to be redeemed;

(iv) the reason for the redemption;
(v) that on the redemption date, the redemption price of each such Bond will become

due and payable, that interest on each such Bond shall cease to accrue on and after
such date, and that each such Bond will be deemed to have been redeemed;

(vi) the place or places where such Bonds must be surrendered for payment of the
redemption price thereof; and

(vii) such additional information as the District or the Paying Agent shall deem
appropriate.

Notice of redemption having been given as aforesaid, the Bonds so to be redeemed will
become due and payable on the redemption date at the redemption price specified, and on and
after such date (unless the District shall default in the payment of the redemption price) such
Bonds will cease to bear interest Upon surrender of any such Bond for redemption in
accordance with such notice, such Bondshall be paid at the redemption price thereof.

If any Bond called for redemption is not so paid upon surrender thereof for redemption,
the redemption price and, to the extent lawful, interest thereon shall, until paid, bearinterest from
the redemption dateat the rate home by that Bondimmediately before the redemption date.

Any Bond which is to be redeemedonly in part shall be surrendered to the Paying Agent
(wdth, if the Paying Agent so requires, due endorsement by, or a written instrument of transfer in
form satisfactory to the Paying Agent duly executed by the Bondholder thereof or its attorney
duly authorized in writing) and the appropriate officers of the District shall execute and the
Paying Agent shall authenticate and deliver to the Bondholder of such Bond, without service
charge to the Bondholder, a new Bond or Bonds of any Authorized Denomination or Authorized
Denominations, as requested by such Bondholder, in aggregate principal amount equal to and in
exchange for the unredeemed portion of the principal of the Bond surrendered.
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Section 6. Mutilated, Lost, Stolen or Destroyed Bonds.

If any Bond is mutilated, lost, stolen or destroyed, the Bond Registrar may authenticate
and deliver a new Bond of like maturity and tenor in lieu of and in substitution for the Bond
mutilated, lost, stolen or destroyed; provided that, in the case of any mutilated Bond, such
mutilated Bond must first be surrendered to the Bond Registrar, and in the case of any lost,
stolen or destroyed Bond, there must be first furnished to the Bond Registrar satisfactory
evidence of the ownership of such Bond and of such loss, theft or destruction, together with
indemnity satisfactory to the Bond Registrar. If any such Bond has matured, the Paying Agent
may pay the same instead of issuing a new Bond. The District and/or the Bond Registrar may
charge theBondholder of such Bond its (their) reasonable fees and expenses in thisconnection.

Section 7. Authentication of Bonds.

The Bonds, afterbeing printed, will be delivered to theBond Registrar. No Bond will be
valid or obligatory for any pmpose or be entitled to any security or benefit of this Resolution
unless and until such Bond has been duly authenticated by the Bond Registrar by the execution
of the Authentication Certificate (the "Certificate") of Bond Registrar appearing on such Bond.
The Certificate appearing on any Bond will be deemed to have been duly executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar. It will not be
required that the same officerof the BondRegistrar signthe Certificate on all of the Bonds.

The District will deliver or cause to be delivered to the Bond Registrar a sufficient
quantity of Bonds to enable the Bond Registrar to hold a quantity of Bonds, after the initial
delivery of the authorized issue of the Bonds for future authentication and exchange for such
Bonds as may be exchanged and transferred fi-om time to time.

Section8. Bonds Payable Out of Revenues of the System.

All of the Bonds, together with the interest thereon and such additional bonds ranking on
a parity therewith heretofore issued and outstanding and as may be hereafter issued and
outstanding fi"om time to time under the conditions and restrictions hereinafter set forth, will be
secured by and payable outof the Revenues of the System, before providing for the principal and
interest requirements of the KIA Loan and Series 2010 Bonds.

Section 9. KIA Loan and Series 2010 Bonds are Subordinate to the Bonds.

It is hereby certified and declared that the KIA Loan and Series 2010 Bonds will be
subordinate to the lien and pledge of the Bonds onthe Revenues of the System.

Section 10. Bond Form.

The Bonds will be substantially in the form attached hereto as Exhibit A.

Section 11. Sale of Bonds.

The Bonds will be sold at public sale immediately after public advertisement as required
by Chapter 424 of the Kentucky Revised Statutes, and the Chairman and the Secretary are
authorized and directed to make such advertisement of a Notice of Bond Sale in such form as
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may be prepared by Bond Counsel and as may be recommended by the Financial Advisor to the
District.

Bids must be received in the office of the District and the Superintendent will accept the
successful bid for the Bonds, determine the exactprincipal amount, principal maturities and rates
of interest which the Bonds will bear, provided that the net interest cost on the Bonds will not
exceed 6%, and the principal amount, principal maturities and interest rates of the Bonds will be
automatically fixed at the principal amount, principal maturities and interest rates set out in the
successful bid accepted by the Superintendent, without the necessity of any further action by the
Chairman or the Commission fixing the principal amount, principal maturities and Interest rates.

Forms of "Notice of Bond Sale," "Official Terms and Conditions of Sale of Bonds" and
"Bid Form" in substantially the forms attached hereto as Exhibits B, C and D, are hereby
approved. TheNotice of Bond Sale will be used for the purpose of publishing notice of the sale
of the Bonds. Copies of the Official Terms and Conditions of Sale of Bonds and Bid Form will
befurnished toa listof interested bidders and to any interested parties who may request them.

If for any reason it is determined that no bid should be accepted when the Bonds are first
offered for public sale, then, upon recommendation of the Financial Advisor for the District, the
Chairman is authorized to re-advertise, if required, the Bonds for public sale and to approve a
revised Notice of Bond Sale, BidForm and Official Terms and Conditions of Sale of Bonds, and
to distribute them to prospective bidders, without the necessity of the Commission taking any
further action or granting anyfurther authority for such proceedings.

Upon the date and at the hour set forth for the opening and consideration of purchase
bids, as provided in the instruments hereinabove approved, the sealed bids received by the
Superintendent will be publicly opened andpublicly read bythe Superintendent If there areone
or more bids that conform in all respects to the prescribed terms and conditions, the
Superintendent will, on the same day that such bids are received or as soon thereafter as
reasonably possible, reject all bids or accept the best of such bids, as measured in terms of the
lowest net interest cost to the District, as calculated in the manner prescribed in the "Official
Terms and Conditions of Sale of Bonds," as is deemed in the best interest of the District

If the Superintendent accepts a purchase bid for the Bonds, the Superintendent will
execute a sale certificate (the "Sale Certificate") to that effect, supply proper evidence of such
acceptance to the bidder submitting the accepted bid, and thereupon arrangements will be made
for the Bonds to be printed and delivered in accordance therewith and with the Official Terms
and Conditions of Sale of Bonds. The proceeds of the sale of said Bonds will be used only for
the purposes herein described.

Section 12. Ratification of 2010 Bond Resolution; Flow of Funds.

(a) There is hereby created and established in this Resolution the following funds or
accounts, which are designated and maintained at the Depository Bank:
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(1) Ohio County Water District Waterworks Revenue Fund (the "Revenue
Fund").

(2) Ohio County Water District Waterworks First Lien Sinking Fund (the
"First Lien Sinking Fund").

(3) In a separate account within the First Lien Sinking Fund the Ohio Cotmty
Water District Waterworks Debt Service Reserve Account (the "Debt
Service Reserve Account").

(4) Ohio County Water District Waterworks Second Lien Sinking Fund (the
"Second Lien Sinking Fund").

(b) There was heretofore created in the 2010 Bond Resolution, the following funds;

(1) Ohio County Water District Waterworks Depreciation Reserve Fund (the
"Depreciation Fund").

(2) Ohio County Water District Waterworks Operation and Maintenance Fund
(the "Operation and Maintenance Fund").

(c) The establishment and continued use of the foregoing funds is hereby ratified,
confirmed and approved.

(d) Moneys deposited into such funds shall be maintained, invested and applied by
the Depository Bank in the following manner:

(1) Revenue Fund. The System will continue to be operated as a revenue-
producing public project or System and will be operated for the purpose of this
Resolution on a Fiscal Year basis or such other appropriate fiscal year as is designated by
the Commission, and all of the Revenues of the System is to be set aside into the Revenue
Fund jfrom which fimd sums deposited therein will be apportioned to the various funds
and accounts as set out in the ensuing subsections of this Section.

(2) First Lien Sinking Fund There shall be transferred on or before the 20th
day of each month finm the Revenue Fund and deposited into the First Lien Sinking
Fund, to be apportioned as hereinafter set out:

(i) A sum equal to one-sixth (1/6) or such lesser or greater amount
necessary to accumulate an amount to pay the next succeeding interest installment
to become due on the Outstanding Bonds; plus

(ii) A sum equal to one-twelflh (1/12) or such lesser or greater amount
necessary to accumulate an amount to pay the principal of the Outstanding Bonds
on the next succeeding principal payment date.
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(iii) There shall be deposited in each month into the Debt Service
Reserve Account an amount equal to at least 1/12 of the Reserve Requirement
until such Reserve Requirement shall have been accumulated; provided, however,
that the foregoing requirement for monthly deposits into this account is be
considered satisfied so that no deposit will be required to be made into that
account so long as the amount on deposit therein equals the Reserve Requirement.
The amounts on deposit representing the Reserve Requirement shall be held for
the benefit of the Bondholders and shall be used solely for the purpose of paying
principal of or interest on such Bonds as to which there would otherwise be a
default.

Amounts on deposit in the First Lien Sinking Fund shall be caused by the District
to be withdrawn and transferred firom the Depository Bank to the Paying Agent on or
before the third (3"*) business day prior to each Interest Payment Date, in an amount
sufficient to pay the next succeeding interest installment due on the Outstanding Bonds
plus any principal due on the Outstanding Bonds.

Provided that in the event that any funds are withdrawn from the Debt Service
Reserve Account, the District \vill be obligated to transfer funds from the Revenue Fund
to the Debt Service Reserve Account in each month in an amount equal to at least 1/12 of
the Reserve Requirement until the Reserve Requirement has been restored.

Amounts on deposit in the Debt Service Reserve Account may be withdrawn and
used by the District, when necessary, and will be so withdrawn and used if and to the
extent necessary to make payments of principal of and interest on the Bonds (including
both principal maturities and mandatory redemptions) if the amounts on deposit in the
First Lien Sinking Fund are not sufficient to make such payments.

Provided, however, that no further payments need be made into the First Lien
Sinking Fimd after and so long as such amount of the Bonds have been retired that the
amount then held in the First Lien Sinking Fund, including the Debt Service Reserve
Account, is equal to the entire amount required to retire and/or redeem all Bonds and
paying all interestthat will accrue to or at the time of such retirementand/or redemption.

If for any reason the District fails to pay into the First Lien Sinking Fund the
amount required to be paid into the First Lien Sinking Fund in any month, then an
amount equal to such deficiency shall be set apart from the Revenues of the System and
paid into the First Lien Sinking Fund from the first available Revenues.

All amounts on deposit in the First Lien Sinking Fund will constitute a trust fund
and are hereby earmarked and pledged for the security and source of payment for the
Outstanding Bonds.
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As and when additional Parity Bonds are issued, provision shall be made similarly
for increasing the Debt Service Reserve Account, if necessary, and to the extent not fully
funded concurrently with the issuance of the Parity Bonds, to not less than the Reserve
Requirement applicable to all Outstanding Bonds.

(3) Second Lien Sinking Fund. After the monthly transfers required in the
preceding paragraphs have been paid from the Revenue Fund, there shall next be
transferred monthly from said Revenue Fund and deposited into the Second Lien Sinking
Fund on or before the 20th day of erichmonth, for payment of interest on and principal of
the KIA Loan and Series 2010 Bonds, a sum equal to the total of the following:

(i) A sum equal to one-sixth (1/6) or such lesser or greater amount
necessary to accumulate an amount to pay the next succeeding interest installment
to become due on the KIA Loan and Series 2010 Bonds; plus

(ii) A sum equal to one-twelfth (1/12) or such lesser or greater amount
necessary to accumulate an amount to pay the principal of the KIA Loan and
Series 2010 Bonds on the next succeeding principal payment date.

The Second Lien Sinking Fund is hereby pledged for the payment of the interest
and the principal of the KIA Loan and Series 2010 Bonds, but subject to the vested rights
and priorities of the Outstanding Bonds.

Provided, however, that no further payments need be made into the Second Lien
Sinking Fund after and so long as such amoimt of the KIA Loan and Series 2010 Bonds
will have been retired that the amovmt then held in the Second Lien Sinking Fund is equal
to the entire amount required to retire and/or redeem the KIA Loan and Series 2010
Bonds and paying all interest that will accrue to or at the time of such retirement and/or
redemption.

All amounts on deposit in the Second Lien Sinking Fund will constitute a trust
fund and are hereby earmarked and pledged for the security and source of payment for
the KIA Loan and Series 2010 Bonds.

(4) Depreciation Fund Pursuant to the provisions of the 2010 Bond
Resolution, there shall next be transferred from the Revenue Fund a sum sufficient, each
month, to maintain a balance in said Depreciation Fund of at least the sum required by
the 2010 Bond Resolution, which shall be deposited into the Depreciation Fund. Moneys
in the Depreciation Fund may be withdrawn and used by the District, upon appropriate
certification of the Commission, in accordance with the provisions of Section 402 of the
2010 Bond Resolution.

(5) Operation and Maintenance Fund. So long as any Bonds, the KIA Loan
and the Series 2010 Bonds remain outstanding and unpaid, there shall continue to be
deposited monthly into the Operationand Maintenance Fund, from moneys remaining in
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the Revenue Fund, after making the transfers requiredby Subsections (1), (2), (3), and (4)
above, which are cumulative, sufficient funds to meet the current expenses of operating
and maintaining the System, and to accrue an operation and maintenance reserve equal to
estimated requirements for a three-month period pursuant to the armual budget for the
System.

(6) Surplus Balances in the Revenue Fund. If and whenever, on January 1 of
any year, all specified and required transfers and payments into the special funds
hereinabove provided have been made and there is a balance on deposit in the Revenue
Fund in excess of the amount required to be transferred during the ensuing two months of
the ensuing Fiscal Year into saidspecial funds, all or any part of such excess may, within
60 days after such January 1, be used as follows:

(i) To retire or redeem Outstanding Bonds in inverse order of
maturities in accordance vwththe terms thereof;

(ii) To purchaseBonds at the sole option and discretion of the District,
at a price not to exceed the then applicable or next applicable redemption price of
such respective series of bonds;

(iii) To transfer additional amounts to the Debt Service Reserve
Account, the Operation and Maintenance Fundand/or the Depreciation Fund;

(iv) To pay the debt service requirements of any outstanding
subordinate obligations payable fiomthe Revenues of the System; or

(v) For any other lawful corporate purpose of the District related
solely to the System.

Section 13. Disposition of Proceeds of the Bonds.

Upon the sale and delivery of the Bonds and upon receipt by the District of the purchase
price thereof, the proceedsshall be applied as follows:

(a) There shall first be deducted and paid fix)m the proceeds of the sale of the Bonds
the fee of the Financial Advisor according to the terms of the contract of said Financial Advisor,
as heretofore ^proved, the fee of Bond Counsel, for their services as Bond Counsel with
reference to the issuance of the Bonds, any applicable rating agency fee or fees, and any other
pertinent expenses incident to the issuance, sale and delivery of the Bonds and such other
appropriate expensesas may be approved by the Chairman.

(b) There shall next be transferred to The Bank of New York Mellon Trust Company,
N.A., Louisville, Kentucky, the paying agent for the Refunded Bonds, proceeds of the Bonds in
an amoimt necessary:
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(i) To pay the interest on the Refunded Bonds to and including the earliest
date after the closing date of the Bonds upon which the Refunded Bonds
can be redeemed prior to maturity; and

(ii) To redeem on the earliest date after the closing date of the Bonds upon
which the Refunded Bonds can be redeemed prior to maturity at a price
equal to 100% of principal amount the Refunded Bonds that as of that date
have not been redeemed, retired or otherwise paid, thereby defeasing the
pledge of revenues and the property securing the Refunded Bonds.

(c) Pending disbursement for the authorized purposes, the proceeds of the Bonds will
be subject to a first and paramount lien and charge in favor of the Bondholder and for their
further security, and shall be invested by the Paying Agent as directed by the Chairman or the
Treasurer, who arejointly and severally charged withthe responsibility for issuing the Bonds, in
Permitted Investments.

The investment of funds shall be made by the Paying Agent uponand at the direction of
the District. The investment of funds may be made or transacted by the Paying Agent through
the Paying Agent's, or its affiliates', investment department.

Section 14. Arbitrage Limitations.

(a) The District covenants that neither the proceeds of the Bonds, nor "Non-Exempt
Revenues" of the System, as defined herein, will be invested in investments which will produce a
net adjusted yield in excess of the net interest cost (effective yield) of the Bonds, if such
investment would cause such Bonds to be treated as "arbitrage bonds" within the meaning of
Section 148 of the Code and the applicable regulations thereunder; provided, however, that such
proceeds and/or revenues may be invested to whatever extent and \\1ienever the Code and/or
applicable regulations permit same to be invested without causing the Bonds to be treated as
"arbitrage bonds."

(b) "Non-Exempt Revenues" within the meaning of the foregoing will be deemed to
refer to Revenues of the System deposited in any of the funds earmarked for or reasonably
expected to be used for the payment of debt service on the Bonds, in excess of "Exempt
Revenues," which Exempt Revenues are:

(1) amounts deposited in the FirstLien Sinking Fund or Second Lien Sinking
Fund for the purpose of paying debt service on any Bonds, the KIA Loan, or the Series
2010Bonds, respectively, withinthirteen (13)months fromthe date of deposit;

(2) amounts deposited in the Debt Service Reserve Account portion of the
First Lien Sinking Fund to the extent that such deposits do not cause the amount
deposited therein attributable to the prior Outstanding Bonds to exceed the maximum
annual debt service for principal and interest on such bonds, nor cause the amoimt
deposited therein attributable to the Bonds to exceed the lesser of maximum annual debt
service on the Bonds, or 125% of the average annual debt service on the Bonds, or 10%
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of the total issued principal eimount of the Bonds; provided that if, and whenever federal
arbitrage regulations are revised to permit a limit larger than such amount, such limit
shall be considered to be automatically increased, eliminated or otherwise revised as to
the Outstanding Bonds, consistent with such revision of the Code;

(3) amounts deposited in the Depreciation Fund or any similar reserve for
replacements, reasonably expected to be used for extensions, additions, improvements or
replacements to the System, and not reasonably expected to be used to pay debt service
(even if pledged to be used to pay debt service in the event of the unexpected inadequacy
of other funds pledged for that purpose).

(c) If, and to the extent that any Non-Exempt Revenues are on deposit and are
available for investment by reason of the foregoing, suchfunds shall be subject to the investment
limitations set out in Section 14(a)above.

(d) On the basis of information furnished to the District, on known facts,
circumstances and reasonable expectations on the date of enactment of this Resolution, the
District certifies as follows:

(1) That it is not expected or contemplated that the proceeds of the Bonds will
be used or invested in any manner which will cause any of the Bonds to be treated as
"arbitrage bonds" within the meaning of Section 148 of the Code and the applicable
regulations thereunder.

(2) That it is not expected or contemplated that the Districtwill make any use
of the proceeds of the Bonds, which, if such use had been reasonably anticipated on the
dateof issuance of theBonds, would have caused the Bonds to be arbitrage bonds.

(3) That it is expected and contemplated that the District will comply with (i)
all of the requirements of Section 148 of the Code; and (ii) all of the requirements of the
applicable regulations thereunder, to whatever extent is necessary to assure that the
Bonds will not be treated as arbitrage bonds.

(4) That it is anticipated that amounts on deposit in the First Lien Sinking
Fund and Second Lien Sinking Fund will be used within 13 months from the date of
deposit for the payment of debt service on the Outstanding Bonds, KIA Loan and Series
2010 Bonds, respectively.

(5) That amounts acciunulated in the Debt Service Reserve Accoxmt portion
ofthe First Lien Sinking Fund shall not exceed the limitations set forth in this Resolution.

(6) That it is not reasonably anticipated that amounts accumulated in the
Depreciation Fund will be used for payment of debt service on any bonds payable from
the Revenues of the System, even though such Fund will be so available if necessary to
preventa default in the paymentof principaland interest on such bonds.
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Prior to or at the time of delivery of the Bonds, the Chairman and/or the Treasurer are
authorized to execute the appropriate certification with reference to the matters referred to above,
setting out all know and contemplated facts concerning such anticipated investment of the
proceeds of the Bonds, including the execution of necessary and/or desirable certifications of the
type contemplated by the Code and applicable regulations, as amended, in order to assure that
interest on the Bonds will be exempt fi'om all federal income taxes and that the Bonds will not
constitute or be treated as arbitrage bonds.

Section 15. Bank Eligibility and Rebate Provisions.

The District hereby certifies that it does not reasonably anticipate issuing "qualified tax-
exempt obligations" during the calendar year in which the Bonds are being issued in excess of
$10,000,000, and, therefore, the District does hereby designate the Bonds as "qualified tax-
exempt obligations" pursuant to the provisions of Section 265(b)(3) of the Code.

The District covenants and agrees that in the event it is subsequently determined by the
District, upon advice of nationally recognized bond counsel, that the First Lien Sinking Fund, or
any other fimd established vmder this Resolution, is subject to rebate requirements and generates
earnings from "non-purpose investments" in excess of the amount which said investments would
have eamed at a rate equal to the "yield" on the Bonds, plus any income attributable to such
excess, there shall be established a separate and special fund with the Paying Agent to be
designated as the "Ohio County Water District Waterworks Rebate Fund," which shall be
utilized for the collection and payment of any excess generated from investments and the
remittance thereof to the United States of America until the final retirement of the Bonds; the
installment, to the extent required, to be made no later than sixty (60) days following the date on
which funds sufficient for the complete retirement of the Bonds are deposited with the Paying
Agent or any escrow agent

Section 16. Parity Bonds; Inferior Bonds.

(a) The Bonds authorized or permitted to be issued hereunder and from time to time
outstanding will not be entitled to priority one over the other in the application of the Revenues
of said System regardless of the time or times of their issuance, it being the intention that there
will he no priority amongthe Bondsauthorized or permitted to be issued underthe provisions of
this Resolution regardless of the fact that they may be actually issued and delivered at different
times; provided, however, that the District hereby reserves the right and privilege of issuing
additional Parity Bonds fi'om time to time payable fiom the Revenues of said System, ranking on
a parity with the Bonds herein authorized, in order to pay the costs of further additions,
extensions and improvements to said System, subject to the following restrictions and conditions.

(1) The facilities to be constructed fiom the proceeds of the additional Parity
Bonds are made a part of the System and their Revenues are pledged as sidditional
security for the additional Parity Bonds and for the Outstanding Bonds.

(2) The District is in compliance with all covenants and undertakings in
connection vrith all of the Outstanding Bonds.
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(3) The annual net revenues (defined as Revenues less operating expenses), of
the then existing System for the Fiscal Year preceding the year in which such Parity
Bonds are to be issued, adjusted as hereinafter provided, shall be certified by an
independent Certified Public Accountant to equal at least one hundred twenty percent
(120%) of the average annual debt service requirements for principal and interest on all
Outstanding Bonds payable from the Revenues of the System, plus the anticipated debt
service requirements of any Parity Bonds then proposed to be issued. The calculation of
average annual debt servicerequirements ofprincipaland intereston the additional Parity
Bonds to be issued shall, regardless of whether such additional Parity Bonds are to be
serieil or term bonds, be determined on the basis of the principal of and interest on such
Parity Bonds being payable in approximately equal annual installments.

(4) The annual net revenues referred to above may be adjusted for the purpose
of the foregoing computations to reflect:

(i) any revisions in the System's schedule of rates or charges being
imposed on or before the time of the issuance of any such additional Parity
Bonds, and

(ii) any increase in the annual net Revenues to be realized from the
proposed extensions, additions and improvements being financed (in whole or in
part) by such additional Parity Bonds;

provided all such adjustments are based upon and included in a certification of an
Independent Consulting Engineer.

(b) The District further reserves the right to issue one or more additional series of
Parity Bonds, for the purpose of refunding or refinancing the Outstanding Bonds, or any portion
thereof, provided that prior to the issuance of such bonds for that purpose, there will have been
procured and filed with the Secretary a statement by a Certified Fhiblic Accountant reciting the
opinion based upon necessary investigationthat:

(1) after the issuance of suchParity Bonds, the net Revenues, as adjusted and
defined above, of the then existing System for the fiscal year preceding the date of
issuance of such Parity Bonds, after taking into account the revised debt service
requirements resulting fiom the issuance ofsuch Parity Bonds and firom the elimination
of the Bonds being refunded or refinanced thereby, are equal to not lessthan 120% of the
average annual debt service requirements then scheduled to fall due in any fiscal year
thereafter for principal of and interest on all of the thenOutstanding Bonds payable from
the Revenues of the System, calculated in the manner specified above; or

(2) in the alternative, that the debt service requirements for the Outstanding
Bonds payable out of the FirstLien Sinking Fund and the proposed Parity Bonds, in any
year of maturities thereof after the redemption of the Outstanding Bonds scheduled to be
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refimded through the issuance of such proposed Parity Bonds, does not exceed the
scheduled debt service requirements applicable to the Bonds then outstanding for any
corresponding year prior to the issuance of such proposed Parity Bonds and the
redemption of any of the Outstanding Bonds to be refunded.

Section 17. Rate Covenant

While the Bonds remain outstanding and unpaid, the District covenants to charge for all
services and facilities rendered by the System to the Districtand to its citizens, corporations, or
others requiring same, suchrates and amounts as are reasonable andjust, taking intoaccount and
consideration the cost and value of the System, the cost of maintaining and operating the same,
the proper and necessary allowance for depreciation thereof, and the amounts necessary for the
retirement of all Bonds outstanding against the System and the accruing interest on all such
Bonds, and any mferior Bonds. There shall be charged such rates and amounts as are adequate
to meet all requirements of the 2010 Bond Resolution and this Bond Resolution and the District
covenants not to furnish service from the System free of charge and not to establish preferential
rates for users of the same class; provided, however, the District may itself be provided fi^
service for public purposes.

The District further covenants that so long as any of the Bonds remain outstanding and
unpaid that such rates and charges for services of the System will be imposed and collected so
that the Revenues of the System will be sufficient to provide for all expenses of operation, repair
and maintenance of the System and produce a balance in each Fiscal Year equal to not less tb»n
1.20 times the amount required in such Fiscal Year to be paid into the First Lien Sinking Fund
for average annual debt service requirements of the Bonds, and to enact promptly and enforce
increased rates whenever such increase as will be necessary to fulfill any covenants of or
payments required by this Bond Resolution.

Section 18. All Bonds of this Issne Are EquaL

The Bonds authorized and permitted to be issued hereunder, and from time to time
outstanding, will not be entitled to priority one over the other in the application of the Revenues
of the System regardless of the time or times of their issuance, it being the intention that there
will be no priority among the Bonds authorized or permitted to be issued under the provisions of
this Resolution, regardless of the fact that they may be actually issued and delivered at different
times.

Section 19. Defeasanceand/or Refunding of Bonds.

The District reserves the right, at any time, to cause the pledge of the Revenues securing
the Outstanding Bonds to be defeased and released by paying an amount into an escrow fund
sufficient, ^^^en invested (or sufficient without such investment, as the case may be) in U.S.
Obligations to assure the availability in such escrow fund of an adequate amount (a) to ctill for
redemption and to redeem and retire all of such Outstanding Bonds, both asto principal and asto
interest, on the next or any optional redemption date, including all costs and expenses in
connection therewith, and to pay all principal and interest falling due on the Outstanding Bonds
to and on said date, or (b) to pay all principal and interest requirements on the Outstanding
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Bonds as same mature, without redemption in advance of maturity, the determination of whether
to defease under (a) or (b) or both to be made by the Commission. Such U.S. Obligations will
have such maturities as to assure that there will be sufficient funds for such purpose. If such
defeasance is to be accomplished pursuant to (a), the District shall take all steps necessary to
publish the required notice of the redemption of the Outstanding Bonds and the applicable
redemption date. Upon the proper amount of such investments being placed in escrow and so
secured, such revenue pledge shall be automatically fully defeased and released without any
fiirther action being necessary.

At least 5 Business Days prior to any defeasance, the District shall deliver to the Bond
Insurer copies of an escrow agreement, opinions regarding the validity and enforceability of the
escrow agreement, a verification report (a "Verification Report") of a nationally recognized
independent financial analyst or firm of certified public accountants regarding sufficiency of the
escrow and a defeasance legal opinion. Such opinions and Verification Report shall be
addressed to the Bond Insurer and shall be in form and substance satisfactory to the Bond
Insiner. In addition, the escrow agreement shall providethat:

(a) Any substitution of securities shall require the delivery of a Verification
Report, an opinion of bond counsel that such substitution will not adversely affect the
exclusion (if interest on the Insured Obligations is excludable) fixim gross income of the
holders ofthe Insured Obligations ofthe interest on the Insult Obligations for federal
income tax purposes and the prior written consent ofthe Bond Insurer.

(b) The District will not exercise any prior optional redemption of Insured
Obligations secured by the escrow agreement or any other redemption other than
mandatory smking fund redemptions unless (i)the right to make any such redemption has
been expressly reserved in the escrow agreement and such reservation has been disclosed
in detail in the official statement for the refunding bonds, and (ii) as a condition to any
such redemption there shall be provided to the Bond Insurer a Verification Report as to
the sufficiency of escrow receipts without reinvestment to meet the escrow requirements
remaining following any suchredemption.

(c) The District shallnot amend the escrowagreement or enter into a forward
purchase agreement or other agreement with respect to rights in the escrow without the
prior written consent of the Bond Insurer.

Section 20. Contractual Nature of Resolution.

The provisions of this Resolution will constitute a contract between the District and the
Bondholders; and after the issuance of any of such Bonds, no change, variation or alteration of
any kind in the provisions of this Resolution, will be made in any manner except as herein or
therein provided until such time as all of the Bonds authorized by such Resolutions and the
interest thereon have been paid orprovided for in full, orasotherwise provided herein; provided
that the Comnussion may enact a Resolution to evidence the succession of another Bank or Trust
Company as Paying Agent and Bond Registrar for the Bonds and may enact any other
Resolution for any other purpose not inconsistent with the terms of this Resolution, and which
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will not impair the security of the Bondholders and/or for the purpose of curing any ambiguity,
or of curing, correcting or supplementing any defective or inconsistent provisions contained
herein or in any resolution or other proceedings pertaining hereto.

Section 21. Appointment and Duties of BondRegistrar and Paying Agent.

Branch Banking and Trust Company, is hereby designated as the Bond Registrar and
Paying Agent with respect to the Bonds.

(a) Dutiesas BondRegistrar. Its duties as BondRegistrar shallbe as follows:

(1) To authenticate the Bonds and temporary Bond or Bonds, if any,
authorized herein;

(2) Toregister all of theBonds in thenames of the respective Bondholders;

(3) Upon being supplied with a properly authenticated assignment satisfactory
to the Bond Registrar (in the sole discretion of such Bond Registrar), to transfer the
ownership of Bonds from one registered Bondholder to another within toee (3) business
days of the receipt of such proper assignment bythe Bond Registrar;

(4) To cancel and destroy (or remit to the District for destruction, if so
requested by the District) all exchanged, matured, retired and redeemed Bonds, and to
maintain adequate records relevant thereto.

(b) Duties as Paying Agent.

(1) To maintain the sinking fimds and to invest the funds contained therein in
accordance with the instructions of the Commission;

(2) To remit, but only to the extent that all required flmds are made available
to the Paymg Agent by the District, semiannual interest payments directly to the
registered Bondholders by regular United States mail. Said interest payments shall be
deposited in the United States mail no later than each interest due date. Matured or
redeemed Bonds shall be payable upon presentation to the Paying Agent For interest
payment purposes, the Paying Agent shall be entitled to rely on its records as Bond
Registrar as to the ownership ofeach Bond as of the Record Date, and the Paying Agent's
checkshall be drawnand mailed accordingly;

(3) To notify the Bondholder of each registered Bond to be redeemed and to
redeem Bonds prior to their stated maturity upon their presentation in accordance with
theprovisions of Section 5 of thisResolution, upon receiving sufficient funds; and

(4) To supply the Commission with a written accoimting evidencing the
payment of interest on andprincipal of the Bonds within thirty (30) days following each
respective due date.
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The Bond Registrar/Paying Agent will be entitled to the advice of counsel and will be
protected for any acts taken by it in good faith in reliance upon such advice. The Bond
Registrar/Paying Agent will not be liable for anyactions taken in goodfaith and believed by it to
be within its discretion or the power conferred upon it by this Resolution, or the responsibility
for the consequences ofany oversightor error in judgment.

The Bond Registrar/Paying Agent may at any time resign fixtm its duties set forth in this
Resolution by filing its resignation with the Secretary and notifying the initial purchaser or
purchasers of the Bonds. Thereupon, the District shall designate a successor Bond
Registrar/Paying Agent which must be: (A) a national banking association that is supervised by
the Office of the Comptroller of the Currency and has at least$250 million of assets, (B) a state-
chartered commercial bank that is a member of the Federal Reserve System and has at least $1
billion of assets, or (C) otherwise approved by the Bond Insurer in writing. Notwithstanding the
foregoing, in the event of the resignation of the Bond Registrar/Paying Agent, provision shall be
made for the orderly transition of the books, records and accounts relating to the Bonds to the
successor Bond Registrar/Paying Agent in order that there will be no delinquencies in the
payment of interest or principal due on the Bonds.

The Bond Insurer shall receive prior written notice of any name change of the Paying
Agent for the Insured Obligations or the resignation or removd of the Paying Agent No
removal, resignation or termination of the Paying Agent shall take effect imtil a successor,
acceptable to the BondInsurer, shallbe qualified and appointed.

Branch Banking and Trust Company shall indicate its acceptance of its duties as Bond
Registrar and Paying Agent by signing the Acceptance by Branch Banking and Trust Company
as Bond Register, Paying Agent and Transfer Agent at the conclusion of this Resolution.

Section 22. Provisions in Conflict Repealed.

All ordinances, resolutions and orders, or parts thereof, in conflict herewith are, to the
extent of such conflict, hereby repealed; and it is hereby spjecifically ordered and provided that
any proceedings heretofore taken for the issuance of other bonds payable or secured in any
manner by all or any part of the Revenues of the System, or any part Aereof, and which have not
heretofore been issued and delivered, are hereby revoked and rescinded, and none of such other
bonds shall be issued and delivered.

Section23. Covenant of District to Take All Action Necessary to Assure
Compliance with the Internal Revenue Code of 1986.

In order to assure purchasers of the Bonds that interest thereon will continue to be exempt
fi'om all federal and Kentucky income taxation (subject to certain exceptions set out below), the
District covenants to andwith the Bondholders that (a) theDistrict will take all actions necessary
to comply with the provisions of the Code, (b) the District will take no actions which will violate
any of the provisions of the Code, or would cause the Bonds to become "private activity bonds"
within the meaning of the Code, (c) none of the proceeds of the Bonds will be used for any
purpose which would cause the interest on the Bonds to become subject to federal income
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taxation, and the District will comply with any and all requirements as to rebate (and reports with
reference thereto) to the United States of America of certain investment earnings on the proceeds
of the Bonds.

The District certifies that these Bonds are not "private activity bonds" within the meaning
of the Code, and the District has been advised by Bond Counsel, and therefore believes, that
interest on the Bonds is not included as an item of tax preference in calculating the altemative
minimum tax for individuals.

The District reserves the right to amend this Resolution without obtaining the consent of
the Bondholders (i) to whatever extent will, in the opiiuon of Bond Counsel, be deemed
necessary to assure that interest on the Bonds is exempt from federal income taxation, and (ii) to
whatever extent is permissible (without jeopardizing such tax exemption or the security of such
Bondholders) to eliminate or reduce any restrictions concerning the investment of the proceeds
of these Bonds, or the application of such proceeds or of the Revenues of the System. The
purchasers of these Bonds are deemed to have relied fully upon these covenants and
iradertakings on the part of the District as part of the consideration for the purchase of the Bonds.
To the extent that the District obtains an opinion of nationally recognized bond counsel to the
effect that non-compliance with any of the covenants contained in this Bond Resolution or
referred to in this Bond Resolution would not subject interest on the Bonds to federal income
taxes or Kentucky income taxes, the District vrill not be required to comply with such covenants
or requirements.

This Bond Resolution is enacted in contemplation that Bond Counsel will render an
opinion as to exemption of principal of the Bonds from Kentucky ad valorem taxation and as to
exemption of interest on the Bonds from federal and Kentucky income taxation, based on the
assumption by Bond Counsel that the District complies with covenants made by the District with
respect to compliance vrith the provisions of the Code, and based on the assumption of
compliance by the District vrith requirements as to any required rebate (and reports with
reference thereto) to the United StatesofAmericaof certain investment earnings on the proceeds
of the Bonds. The District has been advised that based on the foregoing assumptions of
compliance, Bond Counsel is of the opinion that the Bonds £ire not "arbitrage bonds" within the
meaning of Section 148 of the Code.

Section 24. Insurance.

(a) Fire and Extended Coverage. If and to the extent that the System includes
structures above ground level, the District shall, upon receipt of the proceeds of the sale of the
Bonds, if such insurance is not already in force, procure fire and extended coverage insurance on
the insurable portion of all of the facilities of the System, of a kind and in such amounts as would
ordinarily be carried by private companies or public bodies engaged in operating a similar utility.

The foregoing fire and extended coverage insurance shall be maintained so long as any of
the Bonds are outstanding and shall be in amounts sufficient to provide for not less than fiill
recovery whenever a loss frx)m perils insured against does not exceed eighty percent (80%) of the
full insurable value of the damaged facility.
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In the event of any damage to or destruction of any part of the System the District shall
promptly arrange for the application of the insurance proceeds for the repair or reconstruction of
the damaged or destroyed portion thereof.

(b) Liability Insurance onFacilities. Solong asany oftheBonds areoutstanding, the
District shall, procure and maintain, public liability insurance relating to the operation of the
facilities of the System, vvith limits of not less than $200,000 for one person and $1,000,000 for
more than one person involved in one accident, to protect the District fiom claims for bodily
injury and/or death; and not less than $200,000 fiom claims for damage to property of others
which may arise fiom the District's operations of the System and any other facilities constituting
a portion of the System.

(c) Vehicle Liability Insurance. If and to the extent that the District owns or operates
vehicles in the operation of the System, upon receipt of the proceeds of the Bonds, the District
shall, if such insurance is not already in force, procure and maintain, so long asany of the Bonds
are outstanding, vehicular public liability insurance with limits of not less than $200,000 for one
person and $1,000,000 for more then one person involved in one accident, to protect the District
from claims for bodily injury and/or death, and not less than $200,000 against claims for damage
to property of others which may arise from the operation ofsuch vehicles bytheDistrict.

Section 25. Records, Audits and Reports.

Insofar as consistent with the laws ofKentucky, the District agrees that so long as any of
the Bonds remain outstanding, it will keep proper books of records and account showing
complete and correct entry ofall transactions relating to the System inaccordance with generally
accepted accounting principles (for facilities of like type and size), in which complete and
correct entries shall be made of all pertinent trzinsactions. All such records and books of account
shall at all times during normal business hours be subject to inspection by the Bondholder(s) of
10% or more ofthe principal amount of the Outstanding Bonds then outstanding, orby their duly
authorized representatives.

The District further covenants that as soon as may be feasible after the close of each
fiscal year, and in any event not laterthan 210 days thereafter, the District will cause an audit of
the financial affairs of the System to be prepared by Certified Public Accountants, covering the
operationof the Systemfor ftie precedingfiscal year.

A copy of said audit report shall be kept on file in the office of the Secretary, where it
will be subject to inspection at any reasonable time by or on behalf of any Bondholder. A
condensation of the important facts shown by such report will be mailed to any such Bondholder
upon request
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Section26. Event of Default; Rights of Bondholders Upon Occurrence of Event of
Default

The following items shall constitute an "Event ofDefault" onthe partof theDistrict:

(a) The failure to pay principal on the Bonds when due and payable, either at
maturity or by proceedings for redemption.

(b) The failure to pay any installment of interest on the Bonds when the same shall
become due and payable.

(c) The failure of the District to fulfill any of its obligations pursuant to this
Resolution and to cure any such failure within 30 days after receipt of written notice of such
failure.

(d) The failure to promptly repair, replace or reconstruct essential facilities of the
System after any major damage and/or destruction thereof.

• Upon the occurrence of an Event of Default, any Bondholder may enforce and compel
the performance of all duties and obligations of the District as set forth herein. Upon the
occurrence of an Event of Default, then, upon the filing of suit by any Bondholder, any court
having jurisdiction ofthe action may appoint a receiver to administer the System on behalfofthe
District and the Bondholders, as their interests may appear, with power to charge and collect
rates sufficient to provide for the payment of the principal of and interest onthe Bonds, and for
the payment ofoperation and maintenance expenses ofthe System, and to provide and apply the
Revenues in conformity with this Resolution and with the laws of the Commonwealth of
Kentucky.

In addition to and apart fix)m the foregoing, upon the occurrence of an Event ofDefault,
any Bondholder may require the District by demand, court order, injunction, or otherwise, to
raise all applicable rates charged for services ofthe System a reasonable amount, consistent with
the requirements of this Resolution.

Section 27. Concerning the Municipal Bond Insurance Policy and the Bond
Insurer.

(1) Notice and Other Information to be given to the BondInsurer.

The District will provide the Bond Insurer with all notices and other information it is
obligated to provide (i) under its Disclosure Certificate (hereinafter defmed) £ind (ii) to the
holders ofInsured Obligations orthe Paying Agent under the Security Documents.

The notice address of the Bond Insurer is:

Build America Mutual Assurance Company
1 World Financial Center, 27th Floor
200 Liberty Street
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New York, NY 10281
Attention: Surveillance

Re: Policy No.
Telephone: (212) 235-2500
Telecopier: (212) 235-1542
Email: noticcs@buildaincrica.com.

In each case in which notice or other communication refers to an event of default or a
claim on the Bond Insurance Policy, then a copy of such notice or other communication shall
also be sent to the attention of the General Counsel at the same address and at
clauns@buildamerica.com or at Telecopier: (212) 235-5214 and shall be marked to indicate
"URGENT MATERIAL ENCLOSED."

(2) Amendments, Supplements and Consents. The Bond Insurer's prior written
consent is required for all amendments and supplements to the Security Documents, with the
exceptions noted below. The District shall send copies of any such amendments or supplements
to theBond Insurer and the rating agencies thathave assigned a rating to the Insured Obligations.

(a) Consent of the Bond Insurer. Any amendments or supplements to the
Security Documents shall require the prior written consent of the Bond Insurer with the
exception of amendments or supplements:

i. To cure any ambiguity or formal defect or omissions or to correct any
inconsistent provisions in the transaction documents or in any supplement
thereto, or

ii. To grant or confer upon the holders of the Insured Obligations any
additional rights, remedies, powers, authority or security that may lawfully
be granted to or conferred uponthe holders of the Insured Obligations, or

iii. To add to the conditions, limitations and restrictions on the issuance of
bonds or otherobligations underthe provisions of the Security Documents
other conditions, limitations and restrictions thereafter to be observed, or

iv. To add to the covenants and agreements of the District in the Security
Documents other covenants and agreements thereafter to be observed by
the District or to surrender any right or power therein reserved to or
conferred upon the District.

(b) Consent of the Bond Insurer in Addition to Bondholder Consent. Any
amendment, supplement, modification to, or waiver of, any of the Security Documents
that requires the consent of holders of the Insured Obligations or adversely affects the
rights or interests of the Bond Insurer shall be subject to the priorwritten consent of the
Bond Insurer.

(c) Consent of the Bond Insurer in the Event of Insolvency. Any
reorganization or liquidation plan with respect to the District must be acceptable to the
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Bond Insurer. In the event of any reorganization or liquidation of the District, the Bond
Insurer shall have the right to vote on behalf of all holders of the Insured Obligations
absent a continuing failure by the Bond Insurer to make a payment under the Bond
Insurance Policy.

(d) Consent of the Bond Insurer Upon Default. Anything in the Security
Documents to the contrary notwithstanding, upon the occurrence and continuance of a
default or an event of default, the Bond Insurer shall be entitled to control and direct the
enforcement of all rights and remedies granted to the holders of the Insured Obligations
for the benefit of the holders of the Insured Obligations under any Security Document.
No defaultor event of defaultmay be waivedwithout the Bond Insurer'swritten consent.

(e) The BondInsurer as Owner. Upon the occurrence and continuance of a
default or an event of default, the Bond Insurer shall be deemed to be the sole owner of
the Insured Obligations for all purposes under the Security Documents, including,
without limitations, for purposes ofexercising remedies and approving amendments.

(f) Consent of the Bond Insurer for Acceleration. The Bond Insurer's prior
written consent is required as a condition precedent to andin all instances of acceleration.

(g) Grace Periodfor Payment Defaults. No grace period shall be permitted
for payment defaults on the Insured Obligations. No grace pieriod for a covenant default
shallexceed 30 days ^vithout the prior written consent of the BondInsurer.

(h) Special Provisions for Insurer Default. If an Insurer Default shall occur
and be continuing, then, notwithkanding anything in peiragraphs (a)-(e) above to the
contrary, (I) if at any time prior to or following an Insurer Default, the Bond Insurer has
made payment under the Bond Insurance Policy, to the extent of such payment the Bond
Insurer shall be treated like any other holder of the Insured Obligations for all purposes,
including giving ofconsents, and (2) if the Bond Insurer has not made any payment under
the Bond Insurance Policy, the Bond Insurer shall have no further consent rights until the
particular Insurer Default is no longer continuing or the Bond Insurer makes a payment
under the Bond Insurance Policy, in which event, the foregoing clause (1) shall control.
Forpurposes of this paragraph, "Insurer Default" means: (A) the Bond Insurer has failed
to make any payment under the Bond Insurance Policy when due and ovsdng in
accordance with its terms; or (B) the Bond Insurer shall (i) voluntarily commence any
proceeding or file any petition seeking relief under the Unitkl States Bankruptcy Code or
any other Federal, state or foreign bankruptcy, insolvency or similar law, (ii) consent to
the institution of or fail to controvert in a timely and appropriate manner, any such
proceeding orthe filing ofany such petition, (iii) apply for orconsent to the appointment
of a receiver, trustee, custodian, sequestrator or similar official for such party or for a
substantial part of its property, (iv) file an answer admitting the material allegations ofa
petition filed against it in any such proceeding, (v) make a general assignment for the
benefit ofcreditors, or (vi) take action for the purpose ofeffecting any ofthe foregoing;
or (C) any state or federal agency or instrumentality shall order the suspension of
payments on the Bond Insurance Policy or shall obtain anorder orgrant approval for the
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rehabilitation, liquidation, conservation or dissolution of the Bond Insurer (including
without limitation under the New York Insurance Law).

(3) The Bond Insurer As Third Party Beneficiary. The Bond Insurer is recognized
as and shall be deemed to be a third party beneficiary of the Security Documents and may
enforce the provisions of the Security Documents as if it were a party thereto.

(4) Payment Procedure Under the Bond Insurance Policy.

In the event that principal and/or interest due on the Insured Obligations shall be paid by
the Bond Insurer pursuant to the Bond Insurance Policy, the Insured Obligations shall remain
outstanding for all purposes, not be defeased or otherwise satisfied and not be considered paid by
the District, the assignmentand pledgeof the trust estate and all covenants, agreements and other
obligations of the District to the registered owners shall continue to exist and shall run to the
benefit of the Bond Insurer, and the Bond Insurer shall be subrogated to the rights of such
registered owners including, without limitation, any rights that suchowners may have in respect
of securities lawviolations arising fixjm the offerand saleof the Insured Obligations.

In the event that on the second (2nd) business day prior to any payment date on the
Insured Obligations, the Paying Agent has not received sufficient moneys to pay all principal of
and interest on the Insured Obligations dueon suchpayment date, the Paying Agent shall as soon
as practicable notify the Bond Insurer or its designee on the same business day by telephone or
electronic mail, of the amount of the deficiency. If any deficiency is made up in whole or in part
priorto or on the payment date, the Paying Agent shall so notify Ae Bond Insurer or its designee.

Payments with respect to claims for interest on and principal of Insured Obligations
disbursed by the Paying Agent fit)m proceeds of the Bond Insurance Policy shall not be
considered to discharge the obligation of the District with respect to such Insured Obligations,
and the Bond Insurer shall become the ownerof such unpaid Insured Obligations and claims for
the interest in accordance with the tenorof the assignment made to it under the provisions of the
preceding paragraphs or otherwise.

Irrespective of whether any such eissignment is executed and delivered, the District and
the Paying Agent agree for the benefit of the Bond Insurer that;

(a) They recognize that to the extent the Bond Insurer makes payments
directly or indirectly (e.g., by paying through the Paying Agent), on account of principal
of or interest on the Insured Obligations, the BondInsurer will be subrogated to the rights
of such holders to receive the amount of such principal and interest fiem the District,
with interest thereon, as provided and solely from the sources stated in the Security
Documents and the Insured Obligations; and

(b) They will accordingly pay to the Bond Insurer the amoimt of such
principal and interest, with interest thereon as provided in the transaction documents and
the InsuredObligations, but only fix)m the sources and in the mannerprovided therein for
the payment of principal of and interest on the Insured Obligations to holders, and will
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otherwise treat the Bond Insurer as the owner of such rights to the amount of such
principal and interest.

(5) Additional Payments. The District agrees unconditionally that it will pay or
reimburse the Bond Insurer on demand any and all reasonable charges, fees, costs, losses,
liabilities andexpenses that the BondInsurermaypay or incur, including, but not limited to, fees
and expenses of the Bond Insurer's agents, attorneys, accountants, consultants, appraisers and
auditors and reasonable costs of investigations, in connection with the administration (including
waivers and consents, if any), enforcement, defense, exercise or preservation of any rights and
remedies in respect of the Security Documents ("Administrative Costs"). For purposes of the
foregoing, costs and expenses shall include a reasonable allocation of compensation and
overhead attributable to the time of employees of the Bond Insurer spent in connection with the
actions described in the preceding sentence. The District agrees that failure to pay any
Administrative Costs on a timely basis will result in the accrual of interest on the unpaid amount
at the Late Payment Rate, compounded semi-annually, from the date that payment is first due to
the Bond Insureruntil the date the Bond Insurer is paid in full.

Notwithstanding anything herein to the contrary, the District agrees to pay to the Bond
Insurer (i) a sum equal to the total of all amounts paid by the Bond Insurer under the Bond
Insurance Policy ("BAM Policy Payment"); and (ii) interest on such BAM Policy Payments fixjm
the date paid by the Bond Insurer until payment thereof in full by the District, payable to the
Bond Insurer at the Late Payment Rate per aimum (collectively, "BAM Reimbursement
Amounts") compounded semi-annually. TheDistrict hereby covenants and agrees that the BAM
Reimbursement Amounts are payable from and secured by a lien on and pledge of the same
revenues and othercollateral pledged to the Insured Obligations on a paritywith debt servicedue
on the Insured Obligations.

(6) Debt Service Reserve Account. The prior written consent of the Bond Insurer
shall be a condition precedent to the deposit of any credit instrument provided in lieu of a cash
deposit into the Debt Service Reserve Account, if any. Amounts on deposit in the Debt Service
Reserve Account shall be applied solely to the payment of debt service due on the Insured
Obligations.

(7) Exercise of Rights by the Bond Insurer. The rights granted to the Bond Insurer
imder the Security Documents to request, consent to or direct any action are rights granted to the
Bond Insurer in consideration of its issuance of the Bond Insiuance Pohcy. Any exercise by the
Bond Insurer of suchrights is merely an exercise of the the Bond Insurer's contractual rights and
shall not be construed or deemed to be taken for the benefit, or on behalf, of the holders of the
Insured Obligations and such action does not evidence any position of the Bond Insurer,
affirmative or negative, as to whether the consent of the holders of the Insured Obligations or
any other person is required in addition to the consent of the Bond Insurer.

(8) The Bond Insurer Entitled to Pay. The Bond Insurer shall be entitled to pay
principal or interest on the Insured Obligations that shall become Due for Payment but shall
impaid by reason of Nonpayment by the District (as such terms are defined in the Bond
Insiuance Policy) and any amounts due on the Insured Obligations as a result of acceleration of
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the maturity thereofin accordance withthe Security Documents, whether or not the BondInsurer
has received a claimuponthe Bond Insurance Policy.

Section 28. Supplemental Resolutions not Requiring Consent of Bondholders.

The District may, without the consent of, or notice to, any of the Bondholders, enact one
or more Supplemental Resolutions as will not be inconsistent with the terms and provisions
hereoffor anyoneor moreof the following purposes:

(a) to cure any ambiguity or formal defect or omission in this Resolution;

(b) to grant to or confer upon the Bond Registrar for the benefit of the Bondholders
any additional rights, remedies, powers, or authorities that should lawfully be granted to or
conferred upon theBondholders or the Bond Registrar or either of them;

(c) to subject to the lien and pledge of this Resolution additional revenues, properties,
or collateral which may legally be subjected;

(d) to add to the conditions, lunitations and restrictions on the issuance of bonds,
otherconditions, limitations and restrictions thereafter to be observed;

(e) to add to the covenants and agreements of the District in this Resolution, other
covenants and agreements thereafter to be incurred by the District or to surrender any right or
powerhereinreserved to or conferred uponthe District; and/or

(f) to effect the issuance of additional Parity Bonds.

Notwithstanding anything herein to the contrary, no amendments or supplements to the
Resolution shall become eftective except upon obtaining the prior written consent of the Bond
Insurer. Copies of any modification or amendment to the Resolution shall be sent to the Bond
Insurer at least 15 days prior to the effective date thereof.

Section29. Supplemental Resolutions Requiring Consent of Bondholders.

Subject to the terms and conditions contained in this Section and not otherwise, the
Bondholders of not less than two-thirds in aggregate principal amount of the Bonds, shall have
the right, from time to time, anything contain^ in this Resolution to the contrary
notwithstanding, to consent to and approve the enactment by the District of such other
Supplemental Resolution as will be deemed necessary and desirable by the District for the
purpose of modifying, altering, amending, adding to, or rescinding, in any particular, any terms
or provisions contained in this Resolution or in any Supplemental Resolution; provided,
however, that nothing in this Section will permit, or be construed without consent of the
Bondholder ofany Bonds then oirtstanding as permitting (a) an extension ofthe maturity date on
which the principal of, premium, if any, or interest on such Bond is or is to become, due and
payable, (b) a reduction in the principal amount ofsuch Bond, the rate of interest thereon, or any
redemption premium, (c) a privilege or priority of Bond or Bonds over any other Bond, (d)
reduction in the principal amount of the Bonds required for consent to such Supplemental
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Resolution, or (e) the creation of a lien upon or pledge of revenues, receipts or other income
from, or in connection with the System ranking prior to or (except in connection with the
issuance of Parity Bonds pursuant to this Resolution) on a parity with the lien or pledge by this
Resolution.

No Supplemental Resolution shall be enacted for any of the purposes of this Section
without notice being furnished by the BondRegistrar to each Bondholder in the same manner as
the furnishing of a notice of redemption of Bonds, andno such Supplemental Resolution shall be
effective until at least60 days subsequent to the furnishing of suchnotice.

Notwithstanding anything herein to the contrary, no amendments or supplements to the
Resolution shall become effective except upon obtaining the prior written consent of the Bond
Insurer. Copies of any modification or amendment to the Resolution shall be sent to the Bond
Insurer at least 15 days prior to the effective date thereof.

Section 30. Annual Disclosure Requirements.

In accordance with the requirements of Rule 15c2-12 (the "Rule") promulgated by the
Securities and Exchange Commission (the "Commission"), the District agrees to enter into a
Continuing Disclosure Certificate dated as of the date of original issuance of the Bonds (the
"Disclosure Certificate"), setting forth the undertaking of the District to provide certain annual
financial reports and notices of the occurrence of certain events. The District will deliver the
Disclosure Certificate at the closingof the Bonds.

Financial information regarding the District can be obtained from the Superintendent at
the District's offices.

The obligations of the District described above will remain in effect only for such period
that(i) the Bonds areoutstanding in accordance with their terms and(ii) thatthe District remains
an obligated person with respect to the Bonds within the meaning of the Rule. The District
reserves the right to terminate its obligation to provide notices of material events, as set forth
above, if and when the District no longer remains anobligated person with respect to the Bonds
within the meaning of the Rule. The District acknowledges that its tmdertaking pursuant to the
Rule described under this Section is intended to be for the benefit of the Bondholders (including
holders of beneficial interests in theBonds).

Section 31. Signatures of Officers.

If any of theofficers whose signatures or facsimile signatures appear onany oftheBonds
or coupons cease to be such officers before delivery of the Bonds, such signatures shall
nevertheless be valid for all purposes the same as if such officers had remained in office until
delivery, as provided by KRS 58.040 and KRS 61.390.
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Section 32. Severability Clause.

If any section, paragraph, clause or provision of this Resolution is held invalid, the
invalidity of such section, paragraph, clause or provision wUl not affect any of the remaining
provisions of this Resolution.

Section 33. Effective Date of Resolution; Publication of Summary.

This Resolution will be introduced at a meeting of the Commission and will remain on
file for public inspection in the office of the Secretary until the next following regular, adjourned
regular or called, special session of the Commission, in the completed form in which it will be
put on its final enactment. If enacted, this Resolution will be in full force and effect
immediately.

Adopted this February 9, 2015.

OHIO COUNTY WATER DISTRICT

Attest:

Secret!

CERTIFICATE OF SECRETARY

I, the undersigned, hereby certify that I am the duly qualified and acting Secretary of the
Ohio County Water District, and that the foregoing Resolution is a true copy of a Resolution
duly adopted by the Board of Commissioners of said District, signed by the Chairman of said
District and attested under Seal by me as Secretary, at a properly convened meeting of said
Board of Commissioners held on February 9, 2015, as shown by the official records of said
District in my custody and under my control.

I further certify that said meeting was duly held in accordance with all applicable
requirements of Kentucky law, including KRS 61.810, 61.815, 61.820 and 61.823, that a quorum
was present at said meeting, that said Resolution has not been modified, amended, revoked or
repealed, and that same is now in full force £ind effect.

IN TESTIMONY WHEREOF, witness my signature as Secretary and the official Seal of
the District this February 9,2015.

Chauman

Se
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ACCEPTANCE BY BRANCH BANKING AND TRUST COMPANY
AS BOND REGISTRAR, PAYING AGENT AND TRANSFER AGENT

The undersigned hereby agrees to the provisions of the foregoing Resolution to theextent
there are contained therein provisions as to the rights and duties ofit as Bond Registrar, Paying
Agent and Transfer Agent.

Dated:7?^^^X^ . 2015.
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EXHIBIT A

SERIES 2015 BOND FORM

UNITED STATES OF AMERICA

COMMONWEALTH OF KENTUCKY
OHIO COUNTY WATER DISTRICT

WATERWORKS REFUNDING REVENUE BOND
SERIES 2015

NO. R- CUSIP:

DATE OF ORIGINAL ISSUE: ,2015 PRINCIPALAMOUNT; $

INTEREST RATE: MATURITY DATE: August 1,

KNOW ALL MEN BYTHESE PRESENTS: That the Ohio County Water District (the
"District"), in the Commonwealth of Kentucky, for value received, hereby promises to pay,
solely from the special fund hereinafter identifi^, to

the registered owner, or registered assigns, as hereinafter identified, upon presentation and
surrender of this Bond, the principal sum of

DOLLARS,

on the Maturity Date specified above, and to pay interest on said sum at the per annum Interest
Rate specified above, semiannually from the Date of Original Issue specified above, or from the
most recent Interest Payment Date (hereinafter defined) preceding the date of or on which this
Bond is authenticated, unless this Bond is authenticated onanInterest Payment Date (hereinafter
defined), to which interest has been paid, in which event it will bear interest fixim that date, on
February 1 and August 1 of each year ("Interest Payment Date"), commencing August 1, 2015,
unless redeemed prior thereto as hereinafter provided. The principal on this Bond is payable
upon surrender of this Bond, at maturity or at earlier redemption prior to maturity, in lawful
money of the United States of America at the designated corporate trust office of Branch
Bankmg and Trust Company, Wilson, North Carolina (the "Paying Agent" and the "Bond
Registrar").

Interest due on this Bond will be paid by checkor draftby mail postmarked no later than
the due date thereofby the Paying Agent to the registered owner hereofat the address shown as
of the last day ofthe month preceding each Interest Payment Date onthe Bond Register kept by
the Bond Registrar, or, at the direction of a Bondholder of $1,000,000 or more of Bonds, by
electronic transfer by the Paying Agent in immediately available funds to an account within the
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United States of America designated in writing by such Bondholder to the Paying Agent not less
than 5 days prior to the applicable Record Date.

This Bond is one of a series of Bonds in the aggregate principal sum of
Dollars ($ ), principal amount of Ohio County Water

DistrictWaterworks Reflmding Revenue Bonds, Series 2015 (the "Bonds") issued by the District
pursuant to a Resolution duly enacted (the "Bond Resolution") by the Commission of the District
under and in full compliance with the Constitution and Statutes of the Commonwealth of
Kentucky, and more specifically Chapters 58 and 74, of the Kentucky Revised Statutes (the
"Act"), for the purpose of financing the current refimding of the outstanding Ohio County Water
District Waterworks Revenue Bonds, Series 2003.

The Bonds, together with any subsequently issued seriesof parity bonds, constitute legal,
valid and binding special obligations of the District, payable solely from and secured by a first
pledge of the Revenues derived by the District fi:om the operation of the existing waterworks
system (the "System") of the District as more fully identified in the Bond Resolution. Also
secured by the Revenues of the System, but subordinate to the lien and pledge of the Bonds on
the Revenues of the System, are the District's: (i) loan fi*om the Kentucky Infrastructure
Authority to the District, dated August 1, 2009, Project Number F08-08 and (ii) Ohio County
Water District Waterworks Revenue Bonds, Series 2010, in the original principal amount of
$8,200,000, consisting of $7,000,000 of Series A Bonds and $1,200,000 of Series B Bonds,
dated June 15, 2011, authorized by a Resolution enacted by the Commission of the District on
July 15,2009.

The Bond Resolution provides that so long as any of the Bonds and/or any additional
bonds ranking on a parity therewith, areoutstanding, the System will be owned andoperated as a
combined and consolidated revenue-producing public project or System within the meaning of
the Act, for the security and source of payment of any and all of such outstanding Bonds or any
additional parity bonds.

It is provided in and by the Bond Resolution that additional bonds ranking on a parity
with the Bonds, may be issued and outstanding uponthe conditions and restrictions provided in
the Bond Resolution; and these Bonds and any additional parity bonds, as may be hereafter
issued and outstanding fi^om time to time underthe parityconditions and restrictions of the Bond
Resolution, are and will continue to be payable fi-om and secured by a first pledge of a fixed
portion of the Revenues to be derived from the operation of the System, which fixed portion of
said Revenues will be sufficient to pay the principal of and interest on all of the outstanding
Bonds and any additional Parity Bonds as and when the same become due and payable, and
which will be set asideas a specitd fund for that purpose and identified as the "FirstLien Sinking
Fund".

The District covenanted in the Bond Resolution that so long as any of the Bonds and/or
any additional parity bonds are outstanding, the System willbe continuously owned andoperated
as a revenue-producing undertaking, and that the District will fix, charge, and adjust fi-om time to
time as needed, such rates for the services and fEicilities of the System so that the Revenues
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therej&om will be sufficient to pay all of the Bonds and any additional Parity Bonds, and the
interest thereon, as the same become due, to pay the cost of operation and maintenance of the
System, and to provide for the depreciation thereof.

The District and the Bond Registrar may deem and treat the registered owner hereof as
the absolute owner hereof for the purpose of receiving payment of principal hereof, premium, if
any, and interest due hereon and for all other purposes, and neither the District nor the Bond
Registrar will be affected by any notice to the contrary.

The Bonds are not subject to optional redemption by the District prior to their stated
maturities.

In the event that a Bond subject to redemption is in a denomination larger than $5,000, a
portion of such Bond may be redeemed, but only in a principal amount equal to $5,000 or any
integral multiple thereof, if the Bond is one of the maturities or amounts or part of the maturities
or araoimts called for redemption. Upon surrender of a Bond for redemption in part, the
Registrar shall (authenticate and) deliver and exchange an exchange bond or bonds of the same
series in an aggregate principyal amount equal to the unredeemed portion of the Bond so
surrendered.

The Paying Agent is to give notice of redemption by first class mail, postage prepaid,
mailed not less than 25 nor more than 45 days prior to the redemption date to each Bondholder to
be redeemed or tendered at the address of such Bondholder Eqjpearing in the Bond Register, and
also to such other Persons as the District deems appropriate.

Neither the failure of any Bondholder to receive notice maUed as provided in the Bond
Resolution nor any defect in notice so mailed shall affect the validity of the proceedings for
redemption in accordance herewith.

Notice of redemption having been given as provided in the Bond Resolution, the Bonds
so to be redeemed will become due and payable on the redemption date at the redemption price
specified, and on and after such date (unless the District shall default in the payment of the
redemption price) such Bonds will cease to bear interest Upon surrender of any such Bond for
redemption in accordance with such notice, such Bond shall be paid at the redemption price
thereof.

If any Bond called for redemption is not so paid upon surrender thereof for redemption,
the redemptionprice and, to the extent lawful, interest thereon shall, until paid, bear interest fix)m
the redemption date at the rate home by that Bond immediately before the redemption date.

Any Bond that is to be redeemed only in part shall be surrendered to the Paying Agent
(with, if the Paying Agent so requires, due endorsement by, or a written instrument of transfer in
form satisfactory to the Paying Agent duly executed by the Bondholder thereof or its attorney
duly authorized in writing) and the appropriate officers of the District shall execute and the
Paying Agent shall authenticate and deliver to the Bondholder of such Bond, without service
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chargeto the Bondholder, a new Bond or Bonds of any Authorized Denomination or Authorized
Denominations, as requested by such Bondholder, in aggregate principal amount equal to and in
exchange for the unredeemedportion of the principal of the Bond surrendered.

All of said Bonds as to which the District reserves and exercises the right of redemption
and as to which notice as aforesaid will have been given, and for the retirement of which, upon
the terms aforesaid, funds are duly provided, will cease to bear interest ontheredemption date.

Therequired notice willbe deemed to have beengiven upon the District furnishing notice
of redemption to the Bond Registrar and upon the Bond Registrar acknowledging that it has
mstructions to send such notice and that it will do so at the proper time, even if the time for
furnishing such notice has not yet arrived.

The Bonds have been designated as "qualified tax-exempt obligations" within the
meaning of Section 265(b) of the Internal Revenue Code of 1986, as amended, and the Bonds
will not be required to be included by financial institutions in calculating the disallowance of the
deduction for interest expense allocable to tax-exempt interest undersuchSection.

It is hereby certified, recited and declared that all acts, conditions and things required to
exist, happen and be performed precedent to and in the issuance of the Bonds, have existed, have
happened and have been performed, in due time, form and manner as required by law, that the
amount of this Bond, together with all other obligations of said District, does not exceed any
lumt prescribed by the Constitution or Statutes of the Commonwealth of Kentucky, and that a
sufficient portion of the Revenues of the System has been pledged to and will be set aside into
the First Lien Sinking Fund by the District for the prompt payment of the principal of and
interest on this Bond and all of the Bonds, and all other bonds ranking on a parity therewith,
which may be issued hereafter.

IN WITNESS WHEREOF, said Ohio County Water District, in the Commonwealth of
Kentucky, has caused this Bond to be executed onitsbehalf with the duly authorized reproduced
facsumle signature of the Chairman of said District, attested by the reproduced facsimile
signature of its Secretary, dated as of , 2015; provided, however, that this
Bond will not be valid or become obligatory for any purpose, or entitled to any security or
benefit under the Bond Resolution pursuant to which it was authorized until the Authentication
Certificate of Bond Registrar printed hereon will have been executed by the manual signature of
a dulyauthorized representative of the Bond Registrar.
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OHIO COUNTY WATER DISTRICT

Chairman

Attest:

Secretary

(FORM OF AUTHENTICATION CERTUTCATEOF REGISTRAR)

AUTHENTICATION CERTIFICATE OF REGISTRAR

This is to certLfy that this Bond is one of the Bonds referred to in the within Bond and in
the Bond Resolution authorizing same.

The Authentication Date of this Bond is:

BRANCH BANKING AND TRUST

COMPANY, Bond Registrar

By.
Authorized Officer
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BUILD AMERICA MUTUAL ASSURANCE COMPANY

STATEMENT OF INSURANCE

Build America Mutual Assurance Company ("BAM"), New York, New York, has
delivered its municipal bond insurance policy (the "Policy") wdth respect to the scheduled
payments due of principal of and interest on this Bond to Branch Banking and Trust Company,
Wilson, North Carolina, or its successor, as paying agent for the Bonds (the "Paying Agent").
SaidPolicy is on file and available for inspection at the principal officeof the Paying Agent and
a copy thereof may be obtained firom BAM or the Paying Agent All payments required to be
made under the Policy sheill be made in accordance with the provisions thereof. By its purchase
of these Bonds, the owner acknowledges and consents to the subrogation and all other rights of
BAM as more fully set forth in the Policy.

(FORM OF ASSIGNMENT)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers imto
(Please print or typewrite name and address of transferee)

the within bond and all rights thereunder, and hereby irrevocably constitutes and appoints
attorney to transfer the within bond on the books kept for

registrationthereof, with full power ofsubstitution in the premises.

Dated:

Signature

In the presenceof:

NOTICE: The signature to this assignment must correspond with the name as it appears upon the
face of the \vithin bond in every particular, without alteration or enlargement or any change
whatever.

Signature guaranteed by:

NOTICE: Signature(s) must be guaranteed
by a member firm of a Medallion Program
acceptable to the Bond Registrar.
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OFFICIAL STATEMENT ^^CEIVEC
NEW ISSUE RATING: S&P: "AA" (Moody's: "Al" underlying^® 8 20f6
BANK QUALIFIED See "BOND RATING" herein,^,

^^blic Service
In theopinion ofBond Counsel, basedupon laws, regulations, rulings anddecisions, and assuming continuing compliance
certain covenants made by theDistrict, interest on theBonds is excludablefrom gross income for federal income taxpurposes
and is not an item of tax preferencefor purposes of thefederal alternative minimum tax, upon the conditions andsubject to the
limitations setforth herein under the caption "TAX EXEMPTION." Receipt ofinterest onthe Bonds may result inotherfederal
income taxconsequences to certain holders of theBonds. In theopinion ofBond Counsel, interest on theBonds is also exempt
from income taxbythe Commonwealth ofKentucky, and theBonds are exemptfrom ad valorem taxation bythe Commonwealth
ofKentucky and any ofitspolitical subdivisions.

$960,000
OfflO COUNTY WATER DISTRICT

WATERWORKS

REFUNDING REVENUE BONDS

SERIES 2015

Dated: Date of Initial Delivery Due: August 1, as set forth on the inside front cover

Interest on the Bonds is payable eachFebruary 1 andAugust 1,beginning August 1,2015. The Bonds will
be registered initially in the name of Cede & Co., as nominee ofThe Depositoiy Trust Company, New York, New
York ("DTC"). DTC will act as securities depository for the Bonds. Investors will not receive certificates
representing their interest in the Bonds purchased and such individual purchases will be made in book-entry form
only, inthe denomination of$5,000 orany integral multiple thereof. Principal ofand premium, if any, on the Bonds
will be payable at the designated corporate trust office of Branch Banking and Trust Company, Wilson, North
Carolina, Paying Agent, Transfer Agent and Registrar. The Bonds are not subject to optional redemption prior to
maturity.

The Bonds and the interest thereon are payable from the income and revenues to be derived from the
operation of the District's waterworks system. The Bonds will mature in their respective years as set forth on the
inside front cover.

The scheduled payment ofprincipal ofand interest on the Bonds when due will beguaranteed under a municipal
bond insurance policy to be issued concurrently with the delivery of the Bonds by BUILD AMERICA MUTUALASSURANCE COMPANY. ^

BAM
• UILD AHCBICA HUTDAL

FOR MATURITIES, INTEREST RATES AND PRICES OR YIELDS, SEE THE INSIDECOVER

The Bonds are offered when, as and if issued and aecepted bythe Underwriters, subject to the approval of
legality and tax exemption by Rubin & Hays, Bond Counsel, Louisville, Kentucky. Certain legal matters will be
passed upon for the Issuer byits counsel, E.F. Martin, Jr., Esq., Ohio County Water District Attorney.

This Official Statement is deemed final for purposes of SEC Rule 15c2-12(b)(l). Delivery of the Bonds is
expected on or about March 19, 2015.

CITY SECURITIES CORP.

Dated: February 18, 2015



MATURITY SCHEDULE

$960,000
OHIO COUNTY WATER DISTRICT

WATERWORKS

REFUNDING REVENUE BONDS

SERIES 2015

Maturing Interest CUSIP

August 1 Amount Rate Price or Yield 677306

2015 $ 90,000 2.000% 0.350% DG4

2016 105,000 2.000% 0.550% DH2

2017 100,000 2.000% 0.850% DJ8

2018 105,000 2.000% 1.150% DK5

2019 110,000 2.000% 1.350% DL3
2020 110,000 2.000% 1.550% DM1

2021 110,000 2.000% 1.800% DN9
2022 115,000 2.250% 2.050% DP4
2023 115,000 2.250% 100.00% DQ2



REGARDING USE OF THIS OFFICIAL STATEMENT

This Official Statement does not constitute an offering of any security other than the original offering
of the Bonds of the District identified on the cover page hereof. No person has been authorized by the District
to give any information or to make any representation other than that contained in the Official Statement, and
if given or made such other information or representation must not be relied upon as having been given or
authorized by the District or J.J.B. Milliard, W.L. Lyons, LLC, the Financial Advisor. This Official Statement
does not constitute an offer to sell or the solicitation of an offer to buy, and there shall not be any sale of the
Ohio County Water District Waterworks Refunding Revenue Bonds, Series 2015 by any person in any
jurisdiction in which it is unlawful to make such offer, sohcitation or sale.

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

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

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE ISSUER, AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS
AND RISKS INVOLVED. THE BONDS HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE
FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE
ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

THIS OFFICIAL STATEMENT DOES NOT CONSTITUTE AN OFFER TO SELL OR THE

SOLICITATION OF AN OFFER TO BUY THE BONDS, NOR SHALL THERE BE ANY SALE OF ANY
OF THE BONDS, BY ANY PERSON IN ANY JURISDICTION IN WHICH OR TO ANY PERSON TO
WHOM IT IS UNLAWFUL TO MAKE SUCH OFFER, SOLICITATION OR SALE.

BuildAmerica Mutual Assurance Company ("BAM") makes no representation regarding the Bonds or
the advisability of investing in the Bonds. In addition, BAM has not independently verified, makes no
representation regarding, and does not accept any responsibility for the accuracy or completeness of this
Official Statement or any information or disclosure contained herein, or omitted herefi-om, other than with
respect to the accuracy of the information regarding BAM, supplied by BAM andpresented under the heading
"BOND INSURANCE" and "Specimen Municipal BondInsmance Policy for Bonds- Appendix G".

This Official Statement contains statements which, to the extent they are not recitations of historical
fact, constitute "forward-looking statements." In this respect, the words "estimate," "project," "anticipate,"
"expect," "intend," "believe" and similar expressions are intended to identify forward-looking statements. A
number of important factors affecting the Districfs business and fmancial results could cause actual results to
differ materially from those stated in the forward-looking statements. This Official Statement includes the
front coverpage immediately precedingthis page and all Appendices hereto.

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

$960,000
OfflO COUNTY WATER DISTRICT

WATERWORKS

REFUNDING REVENUE BONDS

SERIES 2015

INTRODUCTORY STATEMENT

This Official Statement is furnished in conjunction with the offering by the Ohio County
Water Distriet (the "Distriet") of $960,000 principal amount of its Waterworks Refunding
Revenue Bonds, Series 2015 (the "Bonds").

The Bonds will be issued under and in full compliance with the Constitution and Statutes
of the Commonwealth of Kentucky including, among others. Chapter 74 and Seetions 58.010
through 58.140, inclusive, of the Kentucky Revised Statutes. The Bonds will be issued in
accordance with a resolution (the "Resolution") enaeted by the Board of Commissioners of the
District on February 9, 2015.

The Bonds constitute legal, valid and binding speeial obligations of the District, payable
from and secured bya first pledge ofand a first lien onthe income and revenues tobederived by
the District from the operation of its waterworks system (the "System").

THE BONDS ARE NOT GENERAL OBLIGATIONS OF THE DISTRICT BUT ARE
SPECIAL AND LIMITED OBLIGATIONS PAYABLE ONLY FROM THE SOURCES HEREIN
IDENTIFIED. THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OR CHARGE
AGAINST THE GENERAL CREDIT OF THE DISTRICT, AGAINST THE TAXING POWER OF
THE DISTRICT OR AGAINST THE GENERAL CREDIT OR TAXING POWER OF THE
COMMONWEALTH OF KENTUCKY.

The proeeeds from the sale of the Bonds will be applied by the District to provide for
funds for the current refunding of the outstanding Ohio County Water District Waterworks
Revenue Bonds, Series 2003, dated November 1, 2003, in the original principal amount of
$1,865,000 (the "Refunded Bonds"), and to pay all eosts incident to the issuanee of the Bonds.

Briefdescriptions of the seeurity for the Bonds, the District, and the Refunding Program
are included in this Official Statement. THIS OFFICIAL STATEMENT AND ITS
APPENDICES SHOULD BE READ IN THEIR ENTIRETY. Such descriptions do not purport
to be comprehensive or definitive. All references herein to the Resolution are quaUfied in their
entirety by referenee to such documents, and references herein to theBonds arequahfied in their
entirety by reference to the forms thereof included in the Resolution, and the information with
respect thereto in the aforementioned documents, eopies of all of which are available for
inspeetion in the office of the Superintendent of the District, 124 E Washington Street, Hartford,



Kentucky 42347. Capitalized terms used herein shall have the meanings specified in the
Resolution unless otherwise indicated.

The District does not intend to accept any bid that is submitted for the purchase of less
than the entire aggregate principal amount of the Bonds.

THE BONDS

General

The Bonds will be dated the date of initial delivery thereof, will bear interest from that
date as described herein, payable semi-aimually on February 1 and August 1 of each year
commencing August 1, 2015. The Bonds will mature on August 1of each year, in the years and
in the principal amounts as setforth onthe inside front cover page of this Official Statement.

Registration, Payment and Transfer

The Bonds are to be issued indenominations of$5,000 and any integral multiple thereof.

All Bonds shall be registered as to both principal and interest on the registration books
maintained at the designated corporate trust office of Branch Banking and Trust Company,
Wilson, North Carolina, acting as registrar (the "Registrar"). No transfer of any Bonds shall be
vahd unless made on said books at the request of the registered owner in person or by his
attorney duly authorized inwriting, and similarly noted on such Bond. Bonds may be exchanged
for Bonds ofother authorized denominations upon surrender ofthe Bonds to be exchanged to the
Registrar with a written request for such exchange, duly executed by the owner thereof orby his
duly authorized attorney. The Registrar shall not be required to transfer or exchange any Bond
during any period beginning 5 days prior to the selection by the Registrar of the Bonds to be
redeemed prior to maturity and ending on the date ofmailing ofnotice ofany such redemption or
if such Bond has been selected orcalled for redemption in whole orinpart. The person inwhose
name a Bond is registered upon the books of the District shall be deemed the owner thereof for
all purposes.

Interest on each Bond shall be payable by check or draft mailed to the registered owner
thereof as ofthe fifteenth day ofthe month immediately preceding that date for payment ofsuch
interest at the address shown on the registration books kept by the Registrar. The principal of
and premium, if any, on the Bonds shall be payable, without exchange orcollection charges, in
lawful money of the United States of America upon their presentation and surrender as they
respectively become due and payable, whether at maturity or by prior redemption, at the
designated corporate trust office of the Registrar.

Denominations and Places of Payment

If the Bonds are issued in book-entry form to The Depository Trust Company ("DTC"),
New York, New York or its nominee. Cede &Co., they shall be held in DTC's book-entry only



system. So long as the Bonds are held in the book-entry only system, DTC (or a successor
securities depository) or its nominee will be the registered owner or holder of the Bonds for all
purposes of the Resolution, the Bonds and this Official Statement. See "Book-Entry Only
System" below.

In the event that the Bonds are not held in a book-entry only system, the principal of and
any premium on the Bonds will be payable when due upon presentation and surrender thereof at
the designated corporate trust office of the Paying Agent in Wilson, North Carolina. Interest on
the Bonds is to be paid on each Interest Payment Date to the persons in whose name the Bonds
are registered (the "Bondholders") at the address appearing on the registration books for the
Bonds (the "Register") on the last day of the month preceding the applicable Interest Payment
Dateby check or draft which the Paying Agent shall cause to be mailed on suchInterest Payment
Date. If and to the extent that the District fails to make payment or provision for payment of
interest on any Bond on an Interest Payment Date, the Paying Agent will estabhsh a special
record date for the payment of that defaulted interest, as described in the Resolution.

Book-Entry Only System

The Bonds initially will be issued solely in book-entry form to be held in the book-entry
only system maintained by The Depository Trust Company ("DTC"), New York, New York. So
long as such book-entry system is used, only DTC will receive or have the right to receive
physical delivery of Bonds and, except as otherwise provided therein with respect to Beneficial
Owners (as defined below) of Beneficial Ownership Interests (as defmed below). Beneficial
Owners will not be or be considered to be, and will not have any rights as, owners or holders of
the Bonds under the Indenture.

The following information about the book-entry only system applicable to the Bonds
has been suppbed by DTC. The District, the Paying Agent or the Underwriter makes no
representations, warranties or guarantees with respect to its accuracy or completeness.

DTC will act as securities depository for the Bonds. The Bonds will be issued as fully-
registered securities registered in the name of Cede & Co. (DTC's partnership nominee) or such
other name as may be requested by an authorized representative of DTC. One fully-registered
Bond certificate will be issued for each maturity of the Bonds, in the aggregate principal amount
of such matunty, and will be issued to DTC and immobilized in its custody, or a custodian of
DTC. The Bond Registrar is a custodian and agent for DTC and the Bonds will be immobilized
in its custody.

DTC, the world's largest depository, is a limited-purpose trust company organized under
the New York Banking Law, a "banking organization" within the meaning of the New York
Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the
meaning of the New York Uniform Commercial Code, and a "clearing agency" registered
pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds
and provides asset servicing for over 2 million issues of U.S. and non-U.S. equity issues,
corporate and municipal debt issues, and money market instruments from over 85 countries that



DTC's participants ("Direct Participants") deposit with DTC. DTC also facilitates the post-trade
settlement among Direct Participants of sales and other securities transactions in deposited
securities, through electronic computerized book-entry transfers and pledges between Direct
Participants' accounts. This eliminates the need for physical movement of securities certificates.
Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations. DTC is a wholly-owned
subsidiary of The Depository Trust & Clearing Corporation ("DTCC"). DTCC, in turn, is owned
by a number of Direct Participants of DTC and Members of the National Securities Clearing
Corporation, Government Securities Clearing Corporation, MBS Clearing Corporation, and
Emerging Markets Clearing Corporation, (NSCC, GSCC, MBSCC, and EMCC, also subsidiaries
of DTCC), as well as by the New York Stock Exchange, Inc., the American Stock Exchange
LLC, and the National Association of Securities Dealers, Inc. Access to the DTC system is also
available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, and clearing corporations that clear through or maintain a custodial relationship with
a Direct Participant, either directly or indirectly ("Indirect Participants"). DTC has Standard &
Poor's highest rating: AAA. The DTC Rules applicable to its Participants are on file with the
Securities and Exchange Commission. More information about DTC can be found at
www.dtcc.com.

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

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

Conveyance of notices and other communications by DTC to Direct Participants, by
Direct Participants to Indirect Participants, andby Direct Participants and Indirect Participants to
Beneficial Owners will be governed by arrangements among them, subject to any statutory or
regulatory requirements as may be in effect from time to time. Beneficial Owners of Bonds may



wish to take certain steps to augment the transmission to them of notices of significant events
with respect to the Bonds, such as redemptions, tenders, defaults, and proposed amendments to
the Bond documents. For example. Beneficial Owners of Bonds may wish to ascertain that the
nominee holding the Bonds for their benefit has agreed to obtain and transmit notices to
Beneficial Owners. In the alternative. Beneficial Owners may wish to provide their names and
addresses to the registrar and request that copies of notices be provided directly to them.

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

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with
respect to Bonds unless authorized by a Direct Participant in accordance with DTC's Procedures.
Under its usual procedures, DTC mails an Omnibus Proxy to the District as soon as possible
after the record date. The Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to
those Direct Participants to whose accounts Bonds are credited on the record date (identified in a
listing attached to the Omnibus Proxy).

Redemption proceeds, distributions, and interest payments on the Bonds will be made to
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC.
DTC's practice is to credit Direct Participants' accounts upon DTC's receipt of funds and
corresponding detail information fi"om the District or the Paying Agent, on payable date in
accordance with their respective holdings shown on DTC's records. Payments by Participants to
Beneficial Owners will be govemed by standing instructions and customary practices, as is the
case with securities held for the accounts of customers in bearer form or registered in "street
name," and wiU be the responsibility of such Participant and not of DTC nor its nominee, the
Paying Agent, or the District, subject to any statutory or regulatory requirements as may be in
effect from time to time. Payment of redemption proceeds, distributions, and dividend pajonents
to Cede & Co. (or such other nominee as may be requested by an authorized representative of
DTC) is the responsibiUty of the District or Paying Agent, disbursement of such payments to
Direct Participants will be the responsibility of DTC, and disbmsement of such payments to the
Beneficial Owners wiU be the responsibilityofDirect and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Bonds at
any time by giving reasonable notice to the District or Paying Agent. Under such circmnstances,
in the event that a successor depository is not obtained. Bond certificates are required to be
printed and delivered.

The District may decide to discontinue use of the system of book-entry transfers through
DTC (or a successor securities depository). In that event. Bond certificates wiU be printed and
delivered.

The information in this section concerning DTC and DTC's book-entry system has been
obtained fi^om sources that the District believes to be reliable, but the District takes no
responsibihty for the accuracy thereof.



DTC Letter of Representations

Certain duties of DTC and procedures to be followed by DTC and the Paying Agent will
be set forth in a Letter of Representation (the "DTC Letter of Representations") among the
District, the Paying Agent and DTC. In the event of any conflict between the provisions of the
Resolution and the provisions of the DTC Letter of Representations relating to deliveryof Bonds
to the Paying Agent, the provisions of the DTC Letter of Representations shall control.

Revision of Book-Entry System: Replacement Bonds

The Resolution provides for the issuance and delivery of fully registered Bonds (the
"Replacement Bonds") directly to owners other than DTC only in the event that DTC determines
not to continue to act as securities depository for the Bonds.

Upon occurrence of such event, the District may attempt to establish a securities
depository book-entry relationship with another securities depository. If the District does not do
so, or is unable to do so, and after the Paying Agent has notified the Beneficial Owners or their
representatives with respect to the Bonds by appropriate notice to DTC, the District will issue
and the Paying Agent will authenticate and deliver Replacement Bonds with minimum
denominations of $5,000 to the assignees of the Depository or its nominee.

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

Optional Redemption

The Bonds are not subject to optional redemption by the District prior to their stated
maturities.



Paying Agent and Registrar

The District has engaged Branch Banking and Trust Company,Wilson, North Carolina as
paying agent, transfer agent and registrar for the Bonds (the "Paying Agent", "TransferAgent"
and "Registrar"). In the Resolution, the District has retained the right to replace the Paying
Agent, Transfer Agent and Registrar.

Registration

The Registrar is required to maintain, on behalf of the District, a bond register in which
will he maintained a current list of all Bondholders and an accurate record of all registrations,
transfers and exchanges relating to such Bonds.

The Bonds may be transferred or exchanged upon presentation and surrender thereof at
the designated corporate trust office of the Registrar. The Registrar shall not he required to
transfer or exchange any Bond: (i) during the period beginning five (5) days prior to the
selection by the Registrar of Bonds to be redeemed prior to maturity and ending on the date of
mailing of notice of any such redemption or (ii) if such Bond has been selected or called for
redemption in whole or in part.

No servicecharge shall be made for any transferor exchange of Bonds,but the District or
the Registrar may require payment of a sum sufficient to cover any tax or other governmental
charge that mayhe imposed in connection with any transfer or exchange of Bonds exception the
case of the issuance of a Bond or Bonds for the unredeemed portion of a Bond surrendered for
redemption.

Notice and Effect of Redemption

The Paying Agent is to give notice of redemption by fust class mail, postage prepaid,
mailed not less than 25 nor more than 45 daysprior to the redemption date to eachBondholder to
be redeemed or tendered at the address of such Bondholder appearing in the Bond Register, and
also to such other Personsas the Districtdeems appropriate.

Neither the failure of anyBondholder to receive notice mailed as provided herein nor any
defect in notice so mailed shall affect the validity of the proceedings for redemption in
accordance herewith.

All notices of redemption shall state:

(i) the redemption date;
(ii) the redemption price (includingpremium, if any);
(iii) the name of the Bonds to be redeemed, the principal amount of Bonds to be

redeemed, and, if less than all Outstanding Bonds are to be redeemed, the
identification (and, in the case of partial redemption, the respective principal
amounts) of the Bonds to be redeemed;



(iv) the reason for the redemption;
(v) that on the redemption date, the redemption price of each such Bond will become

due and payable, that interest on each such Bond shall cease to accrue on and after
such date, and that each such Bond will be deemed to have been redeemed;

(vi) the place or places where such Bonds must be surrendered for payment of the
redemption price thereof; and

(vii) such additional information as the District or the Paying Agent shall deem
appropriate.

Notice of redemption having been given as aforesaid, the Bonds so to be redeemed will
become due and payable on the redemption date at the redemption price specified, and on and
after such date (unless the District shall default in the payment of the redemption price) such
Bonds wiU cease to bear interest. Upon surrender of any such Bond for redemption in
accordance with such notice, such Bond shall be paid at the redemption price thereof.

If any Bond called for redemption is not so paid upon surrender thereoffor redemption,
the redemption priceand, to the extent lawful, interest thereon shall, until paid, bear interest from
theredemption date at the ratehome by thatBond immediately before the redemption date.

Any Bond that is to be redeemed only in part shall be surrendered to the Paying Agent
(with, if the Paying Agent so requires, due endorsement by, or a written instrument of transfer in
form satisfactory to the Paying Agent duly executed by the Bondholder thereofor its attorney
duly authorized in writing) and the appropriate officers of the District shall execute and the
Paying Agent shall authenticate and deliver to the Bondholder of such Bond, without service
charge to the Bondholder, a new Bond or Bonds of any Authorized Denomination or Authorized
Denominations, as requested by suchBondholder, in aggregate principal amount equal to and in
exchange for the uru-edeemed portionof the principalof the Bond surrendered.

Record Date for Interest Payment

The record date ("Record Date") for the interest payable on any Interest Payment Date
means the fifteenth day of the monthprecedingeach InterestPaymentDate.

In the event of a non-payment of interest on one or more maturities on a scheduled
payment date, and for 30 days thereafter, a new record date for such interest payment for such
maturity or maturities ("Special Record Date") will be established by the Registrar, if and when
funds for the payment of such interest have been received from the District. Notice of the
Special Record Date and of the scheduled payment date of the past due interest ("Special
Payment Date" which shall be 15 days after the Special Record Date) shall be sent at least five
business days prior to the Special Record Date by United States mail, first class, postage prepaid,
to the address of each Bondholder of such maturity or maturities appearing on the bool« of the
Registrar at the close of business on the last business day next preceding the date of mailing of
such notice.



BOND INSURANCE

Bond Insurance Policy

Concurrently with the issuance of the Bonds, BuildAmerica Mutual Assurance Company
("BAM") will issue its Municipal Bond Insurance Policy for the Bonds (the "Policy"). The
Policy guarantees the scheduled payment of principal of and interest on the Bonds when due as
set forth in the form of the Policy included as an exliibit to this Official Statement.

The Policy is not covered by any insurance security or guaranty fund established under
New York, Cahfomia, Connecticut or Florida insurance law.

Build America Mutual Assurance Company

BAM is a New York domiciled mutual insurance corporation. BAM provides credit
enhancement products solely to issuers in the U.S. public finance markets. BAM will only
insure obligations of states, political subdivisions, integral parts of states or political subdivisions
or entities otherwise eligible for the exclusion of income under section 115 of the U.S. Internal
Revenue Code of 1986, as amended. No memberof BAM is liable for the obligations of BAM.

The address of the principal executive offices ofBAM is: 1 World Financial Center, 27th
Floor, 200 Liberty Street, New York, New York 10281, its telephone number is: 212-235-2500,
and its website is located at: www.buildamerica.com.

BAM is licensed and subject to regulation as a fmancial guaranty insurance corporation
under the laws of the State of New York and in particular Articles 41 and 69 of the New York
Insurance Law.

BAM's fmancial strength is rated "AA/Stable" by Standard and Poor's Ratings Services, a
Standard & Poor's Financial Services LLC business ("S&P"). An explanation of the significance
of the rating andcurrent reports may be obtained from S&P at www.standardandpoors.com. The
rating of BAM should be evaluated independently. The rating reflects the S&P's current
assessment of the creditworthiness of BAM and its abihty to pay claims on its policies of
insurance. The above rating is not a recommendation to buy, sell or hold the Bonds, and such
rating is subject to revision or withdrawal at any time by S&P, including withdrawal initiated at
the request of BAM in its sole discretion. Any downward revision or withdrawal of the above
rating may have an adverse effect on the market price of the Bonds. BAM only guarantees
scheduled principal and scheduled interest payments payable by the issuer of the Bonds on the
date(s) when such amounts were initially scheduled to become due and payable (subject to and in
accordance with the terms of the Policy), and BAM does not guarantee the market price or
liquidity of the Bonds, nor does it guarantee that the rating on the Bonds will not be revised or
withdrawn.

Capitalization ofBAM

BAM's total admitted assets, total liabihties, and total capital and surplus, as of
December 31,2014 andas prepared in accordance with statutory accounting practices prescribed



or permitted by the New York State Department of Financial Services were $475.7 million,
$26.9 million and $448.8 million, respectively.

BAM is party to a first loss reinsurance treaty that provides first loss protection up to a
maximum of 15% of the par amount outstanding for each policy issued by BAM, subject to
certain limitations and restrictions.

BAM's most recent Statutory Annual Statement, which has been filed with the New York
State Insurance Department and posted on BAM's website at www.buildamerica.com, is
incorporated herein by reference and may be obtained, without charge, upon request to BAM at
its address provided above (Attention: Finance Department). Future fmancial statements will
similarly be made available when published.

BAM makes no representation regarding the Bonds or the advisability of investing in the
Bonds. In addition, BAM has not independently verified, makes no representation regarding,
and does not accept any responsibility for the accuracy or completeness of this Official
Statement or any information or disclosure contained herein, or omitted herefrom, other than
with respect to the accuracy of the information regarding BAM, supplied by BAM and presented
under the heading "BOND INSURANCE".

Additional Information Availablefrom BAM

Credit Insights Videos. For certain BAM-insured issues, BAM produces and posts a
brief Credit Insights video that provides a discussion of the obligor and some of the key factors
BAM's analysts and credit committee considered when approving the credit for insurance. The
Credit Insights videos are easily accessible on BAM's website at
buildamerica.com/creditinsights/.

Obligor Disclosure Briefs. Subsequent to closing, BAM posts an Obligor Disclosure
Brief on every issue insured by BAM, including the Bonds. BAM Obligor Disclosure Briefs
provide information about the gross par insured by CUSIP, maturity and coupon; sector
designation (e.g. general obligation, sales tax); a summary of financial information and key
ratios; and demographic and economic data relevant to the obligor, if available. The Obligor
Disclosure Briefs are also easily accessible on BAM'swebsite at buildamerica.com/obligor/.

Disclaimers. The Obligor Disclosure Briefs and the Credit Insights videos and the
information contained therein are not recommendations to purchase, hold or sell securities or to
make any investment decisions. Credit related and other analyses and statements in the Obligor
Disclosure Briefs and the Credit Insights videos are statements of opinion as of the date
expressed, and BAM assumes no responsibility to update the content of such material. The
Obligor Disclosure Briefs and Credit Insight videos are prepared by BAM; they have not been
reviewed or approved by the issuer of or the underwriter for the Bonds, and the issuer and
underwriter assume no responsibility for their content.

BAM receives compensation (an insurance premium) for the insurance that it is providing
with respect to the Bonds. Neither BAM nor any affiliate of BAM has purchased, or committed
to purchase, any of the Bonds, whether at the initial offering or otherwise.
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SECUIOTY FOR THE BONDS

Security and Source of Payment

The Bonds, together with any subsequently issued series of parity bonds, constitute legal,
valid and binding special obligations of the District, payable solely from and secured by a first
pledge of the income and revenue of the System including rents, royalties, fees and proceeds of
sales of property and from rates and charges for services derived from or rendered by the
System, as described in the Resolution. Also secured by the income and revenues of the System
are the District's: (i) loan from the Kentucky Infrastructure Authority, dated August 1, 2009, in
the original principal amount of $3,742,957 (the "KIA Loan") and (ii) Ohio County Water
District Waterworks Revenue Bonds, Series 2010, in the original principal amount of
$8,200,000, consisting of $7,000,000 of Series A Bonds and $1,200,000 of Series B Bonds,
dated June 15, 2011 (the "Series 2010 Bonds"), authorized by a Resolution enacted by the Board
of Commissioners of the District on July 15, 2009.

The District will request that the Kentucky Infrastructure Authority agree to provide the
District with a certificate subordinating the KIA Loan to the lien and pledge of the Bonds on
income and revenues of the System. The District will also request that the Rural Development
(the "RD") of the Department of Agriculture of the United States of America, bondholder of the
Series 2010 Bonds, subordinate the Series 2010 Bonds to the hen and pledge of the Bonds on the
income and revenues of the System.

The Bonds together with any subsequently issued series of parity bonds constitute legal,
valid and binding special obhgations of the District, payable solely from and secured by a first
pledge of the income and revenues derived by the District from the operation of the System.

THE BONDS ARE NOT GENERAL OBLIGATIONS OF THE DISTRICT BUT ARE

SPECIAL AND LIMITED OBLIGATIONS PAYABLE ONLY FROM THE SOURCES HEREIN

IDENTIFIED. THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OR CHARGE

AGAINST THE GENERAL CREDIT OF THE DISTRICT, AGAINST THE TAXING POWER OF
THE DISTRICT OR AGAINST THE GENERAL CREDIT OR TAXING POWER OF THE

COMMONWEALTH OF KENTUCKY.

Flow of Funds

The Resolution prescribes that all income and revenues derived by the District from the
operation of the System shall be deposited in a separate and special fund designated the Ohio
County Water District Waterworks Revenue Fund. All moneys in such fund shall be
apportioned to the various funds and accounts set forth below in the following manner and order
of priority:

First Lien Sinking Fund: The Resolution specifies that there shall be deposited, on or
before the 20th day of each month, in the First Lien Sinking Fund an amount suflBcient to satisfy
the payment of the amounts required to be deposited into the First Lien Sinking Fund and the
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Debt Service Reserve Account listed below; which account has been created within the First
Lien Sinking Fund:

a. First Lien Sinking Fund. A sum equal to one-sixth (1/6) or such lesser or greater
amount necessary to accumulate an amount to pay the next succeeding interest
installment to become due on the Outstanding Bonds; plus a sum equal to one-
twelfth (1/12) or such lesser or greater amount necessary to accumulate an amount
to pay the principal of the Outstanding Bonds on the next succeeding principal
payment date.

b. Debt Service Reserve Account'. Monthly amounts equal to at least one-twelfth
(1/12) of the Reserve Requirement under the terms of the Resolution until the
balance therein equals such Reserve Requirement; provided, however, that the
requirement of funding a Debt Service Reserve Account shall be considered
satisfied and there need be no cash deposits into the Debt Service Reserve
Accountas long as the amounton deposit therein equals the Reserve Requirement
under the terms of the Resolution. Amounts in this account shall be used solely
for the paymentof the principal of and interest on the Bonds and any parity bonds
to be outstanding under the terms of the Resolution as to which there would
otherwise be a default.

The Resolution defines the "Reserve Requirement" to mean an amount, as of any
particular date of computation, equal to the lesser of (i) 10% of the proceeds of
the Bonds, (ii) 100% of the greatest amount required in the then current or any
fiature Bond Year to pay the principal and interest requirements on the
Outstanding Bonds, or (iii) 125% of the average of the annual principal and
interest requirements on the Outstandhig Bonds.

In the event a drawing is made fi-om the Debt Service Reserve Account, the
District, fix)m revenues of the System, will be obligated to restore any moneys
withdrawn so that, within twelve months following such drawing or withdrawal,
the amount on deposit in the Debt Sefvice Reserve Account equals the Reserve
Requirement under the terms of the Resolution.

Second Lien Sinking Fund'. The Resolution specifies that after the monthly transfers
required in the First Lien Sinking Fund have been paid fi"om the Revenue Fund, there shall be
deposited, on or before the 20th day of each month, in the SecondLien Sinking Fund an amount
sufficient to satisfy the payment of the amounts required to be deposited into the Second Lien
Sinking Fund listed below:

A sum equal to one-sixth (1/6) or such lesser or greater amount necessary to
accumulate an amount to pay the next succeeding interest installment to become
due on the KIA Loan and Series 2010 Bonds; plus a sum equal to one-twelfth
(1/12) or such lesser or greater amount necessary to accumulate an amount to pay
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the principal of the KIA Loan and Series 2010 Bonds on the next succeeding
principal payment date.

Depreciation Fund: Pursuant to the provisions of the resolution authorizing the Series
2010 Bonds (the "2010 Bond Resolution"), there shall next be transferred from the Revenue
Fund a sum sufficient, each month, to maintain a balance in the Depreciation Fund of at least the
sum required by the2010 Bond Resolution, which shall be deposited into the Depreciation Fund.

Pursuant to the provisions of the 2010 Bond Resolution, moneys in the Depreciation
Fund may be withdrawn and used by the District, upon appropriate certification of the Board of
Commissioners of the District, to pay the cost of unusual or extraordinary maintenance, repairs,
renewals and replacements not included in the annual budget of current expenses and/or of
paying the costs of constructing future extensions, additions and improvements to the System
which will either enhance its revenue-producing capacity or will provide a higher degree of
service, and when necessary, to make payments of principal and interest on the Series 2010
Bonds if the amount on deposit in the Third Lien Sinking Fund is not sufficient to make such
payments.

Operation and Maintenance Fund: So long as any Bonds payable from the revenues of
the System remain outstanding and unpaid, the Resolution requires that there shall be deposited
monthly into the Operation and Maintenance Fund, from moneys remaining in the Revenue
Fund, after making the transfers described above, which are cumulative, sufficient funds to meet
the current expenses of operating and maintaining the System, and to accrue an operation and
maintenance reserve equal to estimated requirements for a three-month period pursuant to the
annual budget for the System.

Surplus Balances in the Revenue Fund: If and whenever, on January 1 of any year, all
specified and required transfers and payments into the special funds hereinabove provided have
been made and there is a balance on deposit in the Revenue Fund in excess of the amount
required to be transferred during the ensuing two months of the ensuing year (commencing on
January 1 of each calendar year and ending on the next succeeding December 31) into said
special funds, all or any part of such excess may, within 60 days after such December 1, be used
as follows:

(1) To retire or redeem outstanding Bonds in inverse order of maturities in
accordance with the terms thereof;

(2) To purchase Bonds at the sole option and discretion of the District, at a
price not to exceed the then applicable or next applicable redemption price of such
respective series of bonds;

(3) To transfer additional amounts to the Debt Service Reserve Account, the
Operation and MaintenanceFund and/or the Depreciation Fund;
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(4) To pay the debt service requirements of any outstanding subordinate
obligations payable from the income and revenues of the System; or

(5) For any other lawful corporate purpose of the District related solely to the
System.

Rate Covenant

While the Bonds remain outstanding and unpaid, the District covenants to charge for all
services and facilities rendered by the System to the District and to its citizens, corporations, or
others requiring same, such rates and amounts as shall be reasonable andjust, taking into account
and consideration the cost and value of the System, the cost of maintaining and operating the
same, the proper and necessary allowance for depreciation thereof, and the amounts necessary
for the retirement of all Bonds outstanding against the System and the accruing interest on all
such Bonds, and any inferior Bonds. There shall be charged such rates and amounts as shall be
adequate to meet all requirements of the 2010 Bond Resolution and the Bond Resolution and the
District covenants not to furnish service from the System free of charge and not to establish
preferential rates for users of the same class; provided, however, the District may itself be
provided free service for public purposes.

The District further covenants that so long as any of the Bonds remain outstanding and
unpaid that such rates and charges for services of the System will be imposed and collected so
that the income and revenues of the System will be sufficient to provide for all expenses of
operation, repair and maintenance of the System and produce a balance in each Sinking Fund
Year equal to not less than 1.20 times the amount required in such Sinking Fund Year to be paid
into the First Lien SinkingFund for average annual debt service requirements of the Bonds, and
to enactpromptlyand enforce increased rates wheneversuch increase shall be necessaryto fulfill
any covenants ofor payments required by the Bond Resolution.

The District also covenants to cause a report to be filed with the Board of Commissioners
within four months after the end of each fiscal year by (a) Certified Public Accountants, or (b)
Independent Consulting Engineers, setting forth what was the precise debt service coverage
percentage of the maximum annual debt service requirements falling due in any fiscal year
thereafter for principal of and interest on all of the then Outstanding Bonds payable fix»m the
revenues of the System, produced or provided by the net revenues of the System in that fiscal
year; and the District covenants that if and whenever such report so filed shall establish that such
coverage of net revenues for such year was less than 1.20 times the average annual debt service
requirements, the District shall increase the rates by an amount sufficient, in the opinion of such
Engineers and/or Accountants, to estabhsh the existence of or immediate projection of, such
minimum 1.20 times coverage.

Parity Bonds

No bonds or other obligations secured by a hen on the revenues or properties of the
System superior or prior to the hen thereon securing the Bonds may be issued.
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Additional bonds, secured on a parity with the Bonds as to security and source of
payment, may be issued in accordance with the following conditions:

(a) The Bonds authorized or permitted to be issued under the Bond Resolution and
from time to time outstanding shall not be entitled to priority one over the other in the
application of the income and revenues of said System regardless of the time or times of their
issuance, it being the intention that there shall be no priority among the Bonds authorized or
permitted to be issued under the provisions of the Resolution regardless of the fact that they may
be actually issued and delivered at different times; provided, however, that the District hereby
reserves the right and privilege of issuing additional Parity Bonds from time to time payable
from the revenues of said System, ranking on a parity with the Bonds herein authorized, in order
to pay the costs of further additions, extensions and improvements to said System, subject to the
following restrictions and conditions.

(1) The facilities to be constructed from the proceeds of the additional Parity
Bonds are madea part of the System and their revenues are pledged as additional security
for the additional ParityBonds and for the Outstanding Bonds.

(2) The District is in compliance with all covenants and undertakings in
connection with all of the Outstanding Bonds.

(3) The annual net revenues (defined as gross revenues less operating
expenses), of the then existing System for the Fiscal Year preceding the year in which
such Parity Bonds are to be issued, adjusted as hereinafter provided, shallbe certified by
an independent Certified Public Accountant to equal at least one himdred twenty percent
(120%) of the average annual debt service requirements for principal and interest on all
Outstanding Bonds payable from the revenues of the System, plus the anticipated debt
service requirements of any Parity Bonds then proposed to be issued. The calculation of
average annual debt service requirements of principal and intereston the additional Parity
Bonds to be issued shall, regardless of whether such additional Parity Bonds are to be
serial or term bonds, be determined on the basis of the principal of and interest on such
Parity Bonds being payable in approximately equal annual installments.

(4) The annual net revenues referred to above maybe adjusted for the purpose
of the foregoing computations to reflect:

(i) any revisions in the System's schedule of rates or charges being
imposed on or before the time of the issuance of any such additional Parity
Bonds, and

(ii) any increase in the annual net revenues to be realized from the
proposed extensions, additions and improvements being financed (in whole or in
part) by such additional Parity Bonds;
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provided all such adjustments shall be based upon and included in a certification of an
Independent Consulting Engineer.

(b) The District further reserves the right to issue one or more additional series of
Parity Bonds, to refund or refinance the Outstanding Bonds, or any portion thereof, provided that
prior to the issuance of such bonds for that purpose, there shall have been procured and filed with
the Secretary a statement by a Certified Public Accountant reciting the opinion based upon
necessary investigation that:

(1) after the issuance of such Parity Bonds, the net revenues, as adjusted and
defined above, of the then existing System for the fiscal year preceding the date of
issuance of such Parity Bonds, after taking into account the revised debt service
requirements resulting from the issuance of such Parity Bonds and from the elimination
of the Bonds being refunded or refmanced thereby, are equal to not less than 120% of the
average annual debt service requirements then scheduled to fall due in any fiscal year
thereafter for principal of and interest on all of the then Outstanding Bonds payable from
the revenues of the System, calculated in the manner specified above; or

(2) in the altemative, that the debt service requirements for the Outstanding
Bonds payable out of the First Lien Sinking Fund and the proposed Parity Bonds, in any
year of maturities thereof after the redemption of the Outstanding Bonds scheduled to be
refunded through the issuance of such proposed Parity Bonds, shall not exceed the
scheduled debt service requirements applicable to the Bonds then outstanding for any
corresponding year prior to the issuance of such proposed Parity Bonds and the
redemption of any of the Outstanding Bonds to be refunded.

CERTAIN RISKS ASSOCIATED WITH THE BONDS

Thefollowing is a discussion ofcertain risks that could affect payments to be made with
respect to the Bonds. Such discussion is not, and is not intended to be, exhaustive and should be
read in conjunction with all other parts of this Official Statement and should not be considered
as a complete description ofall risks that could effect such payments. Prospective purchasers of
the Bonds should analyze carefully the information contained in this Official Statement,
including the Appendices hereto.

1. Securityfor the Bonds. The Bonds are limited obligations of the District payable
exclusively out of the revenues received by the District from the System and, in certain
circumstances. Bond proceeds and income from the temporary investment thereof. The Bonds
are secured by a pledge by the District of the income and revenues of the System in accordance
with the Bond Resolution. No representation or assurance can be made that District will receive
sufficient revenues from the System to pay the principal of and interest due on the Bonds. A
brief description of the Security is set forfri under the section entitled "SECURITY FOR THE
BONDS".
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2. Limitation on Enforcement ofRemedies. Enforcement of the remedies under the
Bond Resolution may be limited or restricted by laws relating to bankruptcy and insolvency, and
rights of creditors under application of general principles of equity, and may be substantially
delayed in the event of litigation or statutory remedy procedures. All legal opinions delivered in
connection with the Bonds relating to the enforceability contain an exception relating to the
limitations which may be imposed by bankruptcy and insolvency laws, and the rights of creditors
under general prineipals of equity.

3. Suitability ofInvestment. An investment in the Bonds involves a certain degree of
risk. The interest rate borne by the Bonds is intended to compensate the investor for assuming
this element of risk. Prospective investors should carefully examine this OfiQcial Statement,
ineluding the Appendices hereto, and assess their ability to bear the economic risk of such an
investment and determine whether or not the Bonds are an appropriate investment for them.

4. Additional Debt. The Bond Resolution permits the issuance of bonds and notes
on a parity with the Bonds. (See "Security for the Bonds"). Such issuances and parity bonds or
notes would increase debt service requirements and could adversely affect debt service coverage
on the Bonds.

5. General Economic Conditions. Adverse general economic conditions may result
in, among other adverse circumstances, reduction in revenues, declines in investment portfoUo
values, reducing or eliminating non-operating revenues; resulting in increased funding
requirements; business failures of lenders, insurers or vendors, negatively impacting the results
of operations and the overall fmancial condition of the System.

6. Tax-Exempt Status of the Bonds. The tax-exempt status of the Bonds is based on
the continued complianee by the Distriet and users of property finaneed or refinanced with
proeeeds of the Bonds with certain covenants relating generally to the use of the facilities
financed or refinanced with the proceeds of such Bonds, arbitrage limitations and rebate of
certain exeess investment earnings to the federal government. Failure to comply with such
covenants with respect to the Bonds could cause interest on the Bonds to become subject to
federal income taxation retroactive to the original date of issue of the Bonds. In such event, an
event of default of the covenants of the Resolution may have occurred and the Bonds are subject
to redemption solely as a consequence thereof, and the principal thereof may be accelerated by
the Bondholders. No additional interest or penalty is payable in the event of the taxability of
interest on the Bonds. See "TAX EXEMPTION".

7. Bond Ratings. There is no assurance that the ratings assigned to the Bonds at the
time of issuance will not be lowered or withdrawn at any time, the effect of which could
adversely affect the market price for, and marketability of, the Bonds. See "RATINGS" herein.

8. Market for the Bonds. There is presently no secondary market for the Bonds and
no assurance that a secondary market will develop. Consequently, investors may not be able to
resell the Bonds purchased should they need or wish to do so for emergency or other purposes.
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9. Opinions of Legal Counsel. The various legal opinions to be delivered
concurrently with the dehvery of the Bonds will be qualified, as to the enforceabiUty of the
various legal instruments by limitations imposed by the valid exercise of the constitutional
powers of the Commonwealth of Kentucky and the United States of America and other
governmental authorities, including police powers exercised for the benefit of the public health
and welfare, and by bankruptcy, reorganization, insolvency or other similar laws affecting the
rights of creditors generally, and by general principles of equity (regardless of whether such
enforceabUity is considered in a proceeding in equity or at law).

The various legal opinions to be dehvered concurrently with the delivery of the Bonds
express the professional judgment of the attorneys rendering the opinions on the legal issues
explicitly addressed therein. By rendering a legal opinion, the opinion giver does not become an
insurer or guarantor of that expression of professional judgment, of the transaction opined upon,
or of the fiiture performance of parties to such transaction. Nor does the rendering of an opinion
guarantee the outcome of any legal dispute that may arise out of the transaction.

REFUNDING PROGRAM

The proceeds of the Bonds will be used to currently refund the outstanding Ohio County
Water District Waterworks Revenue Bonds, Series 2003, dated November 1, 2003, in the
original principal amount of $1,865,000 (the "Refunded Bonds"), the proceeds of which were
used to finance the installation of approximately 90,100 linear feet of 8 inch water main; 42,825
linear feet of 6 inch water main; and 45,960 linear feet of 4 inch water main in Ohio County,
Kentucky with appurtenances.

Upon the sale and dehvery of the Bonds and upon receipt by the District of the purchase
price thereof, the proceeds shall be appHed as follows:

(a) There shall first be deducted and paid fixjm the proceeds of the sale of the Bonds
the fee of the Financial Advisor, J.J.B. Hilliard, W.L. Lyons, LLC, 500 W. Jefferson Street,
Louisville, Kentucky 40202, according to the terms of the contract of said Financial Advisor, as
heretofore approved, the fee of Rubin & Hays, Municipal Bond Attorneys, for their services as
Bond Counsel with reference to the issuance of the Bonds, any applicable rating agency fee or
fees, and any other pertinent expenses incident to the issuance, sale and delivery of the Bonds
and such other appropriate expenses as may be approved by the Chairman.

(b) There shall next be transferred to The Bank of New York Mellon Trust Company,
N.A., Louisville, Kentucky, the paying agent for the Refunded Bonds, proceeds of the Bonds in
an amount necessary:

(i) To pay the interest on the Refunded Bonds to and including the earliest
date after the closing date of the Bonds upon which the Refunded Bonds
can be redeemed prior to maturity; and
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(ii) To redeem on the earliest date after the closing date of the Bonds upon
which the Refunded Bonds can be redeemed prior to maturity at a price
equal to 100% ofprincipal amount the Refunded Bonds that as of that date
have not been redeemed, retired or otherwise paid, thereby defeasing the
pledge of revenues and the property securing the Refunded Bonds.

(c) Pending disbursement for the authorized purposes, the proceeds of the Bonds
shall be subject to a first and paramount lien and charge in favor of the Bondholders and for then-
further security, and shall be invested by the Paying Agent as directed by the Chairman or the
Treasurer, who are jointly and severally charged with the responsibility for issuing the Bonds, in
Permitted Investments.

The investment of funds shall be made by the Paying Agent upon and at the direction of
the District. The investment of funds may be made or transacted by the Paying Agent through
the Paying Agent's, or its affiliates', investment department.

The Refunding Program is being conducted in order to achieve debt service savings for
the System.

SOURCES AND USES OF FUNDS

Thetable below shows the sources anduses of Bond proceeds andotherfunds:

Sources of Funds:

Par Amount of Bonds $ 960,000.00
Transfers fix)m Prior Debt Service Reserve Fund 139,349.00
Transfers from Prior Sinking Fund 47,500.00
Bond Premium 6.689.81

Total Sources of Funds $1.153.538.81

Use of Funds:

Refunding Program $1,006,395.70
Debt Service Reserve Fund 96,000.00
Costs ofIssuance' 46,808.78
Rounding 4.334.33

Total Uses of Funds $1.153.538.81

Includes Financial Advisor, Bond Counsel and other issuance costs.

19



THE DISTRICT

Organization

The Ohio County Water District is a pubUc water district created on April 2, 1962 and
operates under the provisions of Chapter 74 of the Kentucky Revised Statutes. It is regulated by
the Public Service Commission (the "PSC") and the Department for Environmental Protection,
Division of Water. TheDistrict has authority to plan, design, finance, construct, operate, replace
and maintain water distribution facilities in its service area of Ohio County. The District's
boundary lines are the Green River to the south and west, McLean, Daviess, and Hancock
Counties to the north, and Breckinridge, Grayson and Butler Counties to the east.

The District has an unlimited source of water from the Green River. Also, the Ohio
County Water District received approval from the PSC to assume ownership of Rough River
Water System, Inc. in 1997.

Rates

The District may estabUsh water service rates and charges, subject to the regulatory
jurisdiction of the PSC. The Distriet is in compUanee with regulatory laws governing its
operations andhas the authority to bill and collect a schedule of water service rates and charges,
as approved by the PSC. Reference is made to Appendix C for the detailed description of the
District's approved water rates.

Commission

The governing body of the District is its Commission, consisting of seven
Commissioners, five of whom are duly appointed by the County Judge/Executive of Ohio
County with approval of the Ohio County Fiscal Court. Theremaining two are appointed by the
County Judge/Executive of Daviess County with the approval of the Daviess County Fiscal
Court. The present Commission is composed of the following:

Commissioner

Harry Storm
Ben Everley
Dewayne Johnson
Chuck Price

Doug McKenney
Mark Whitehouse

Cletus Greer

Service Area

Position/Occupation Appointment
Chairman-Retired 6/3/2011

Vice Chair-School System 12/14/2011
Treas/Secretary-School System 1/1/2012
Young Manufacturing 3/31/2013
Retired 3/22/2011

AK Steel 4/2/2014

Retired 9/24/2013

THE SYSTEM

Expiration
6/03/2015

12/31/2015

1/V2016

3/31/2017

3/22/2015

4/2/2018

3/22/2015

The District serves approximately 5863 customers in a region of approximately 550
square miles, as of December, 2014. In addition to Ohio County (1964 date of annexation).
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included in this region are parts of Daviess County (1965), Grayson County (1985), McLean
County (1985), and Butler County (1985).

Office

The main office of the District is 124 East Washington Street, Hartford, Kentucky 42347.
The office houses the general administrative offices.

System Facilities

The District currently operates a 4 MOD surface water treatment plant located in the
community of CromweU, Kentucky. The plant was constructed around 2011 and consists of a
mixing chamber, 2 sedimentation basins and 4 Micro Filter GAC System. The System has
approximately 600 miles of distribution lines in service, composed of PVC, ductile and A.C.
The source of water supply is the Green River and a new river intake structure was constructed
in 1992 and refurbished in 2011. The structure has the capability of being upgraded to 4 MGD.
Theplant structures are in relatively good condition andthe District has recently implemented an
aggressive maintenance program to make repairs in the areas of most need. The District
continues to work closely with the Kentucky Division of Water to comply with all State and
Federal regulations and operate the plant as efficiently as possible.

There are 3 different service areas or pressure zones within the District. Booster stations
supply water into each service area and are operated automatically by radio telemetry fiom the
storage facilities within the respective service area. The 7 service areas are as follows:
Cromwell, Taylor Mines, Beaver Dam (wholesale only), Echols, OCWD East, Pleasant Ridge
and Rough River. The District has 4 pumping stations including one in the Rough River Water
System, Inc. The District's 5 pumping stations and their capacity are as follows: Beaver Dam,
Echols, Goshen and Hartford.

Wholesale Customers

The City of Beaver Dam, City of FordsviUe and City of Centertown are all wholesale
customer of Ohio County Water District. The majority of the District's customers are rural
single-family users with the average usage running approximately 5,325 gallons per month. The
single largest user is the City of Beaver Dam, which accounts for approximately 7,746,800
gallons permonth. TheDistrict furnishes the Cityof FordsviUe approximately 3,949,500 gaUons
per month and furnishes Cityof Centertown withapproximately 2,683,500 gaUons per month.

The Districtcurrently charges a wholesale rate of $2.68 per 1,000 gallons.

Future Expansion

At this time, there are no plans of more expansions.
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LITIGATION

No litigation or administrative action or proceeding is pending or, to the best of the
knowledge of the District, threatened, restraining or enjoining or seeking to restrain or enjoin, the
issuance and delivery of the Bonds, the collection of revenues or the use of revenues to pay debt
service on the Bonds, or contesting or questioning the proceedings and authority under which the
Bonds have been authorized and are to be issued or delivered, or the validity of the Bonds, or to
prevent or restrict the operations of the District.

There are no pending or threatened legal proceedings materially adversely affecting the
ability of the District to meet obligations with respect to the Bonds, nor are there any other
pending or threatened legal proceedings, other than litigation routinely incidental to the conduct
of its aSairs to which the District is a party.

TAX EXEMPTION

General Information

Based upon certain covenants, representations and certifications of the District, which
Bond Counsel has not independently verified, and assumingcontinuing compliance therewith, as
set forth below, in the opinion of Bond Counsel interest on the Bonds is excludable fi"om gross
income for federal income tax pmposes and is not an item of tax preference for purposes of the
federal alternative tax on individuals and corporations under existing laws, regulations, rulings
and decisions in effect on the date of delivery of the Bonds.

The Internal Revenue Code of 1986, as amended (the "Code"), requires that the District
comply on an ongoing basis with certain obhgations in order for the Bonds not to be used in such
a manner that would cause the Bonds to be "arbitrage bonds" within the meaning of Section 148
of the Code and for the interest on the Bonds to be and remain excludable fix)m gross incomefor
federal income tax purposes. Failure to meet those obligations could result in the interest on the
Bonds becoming subject to federal income taxation, retroactive to the date of the Bonds. The
District has covenanted to comply with all suchobligations. Provisions of the Codeapplicable to
corporations (as definedfor federal income tax purposes), would impose an alternative minimum
tax on a portion of the excess "adjusted current earnings" over "alternative minimum taxable
income" and therefore could subject aU or a portion of the interest on the Bonds received by
corporations to alternative minimum taxation.

Bond Counsel has not opined on any other federal income tax consequences arising for
holders of the Bonds. Interest on the Bonds will be includable in effectivelyconnected earnings
and profits for purposes of computing the branch profits tax on certain foreign corporations
doing business in the United States. In addition, the Code disallows certain federal income tax
deductions of certain financial institutions and property and casualty insurance companies which
acquire the Bonds.

From time to time, legislation is proposed which, if enacted, could alter one or more of
the federal tax matters referred to above or would adversely affect the market value of the Bonds.
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It cannot be predicted whether or in what form any of such proposals may be enacted and
whether, if enacted, such proposals wiU apply to obligations (such as the Bonds) issued prior to
enactment.

Certain Federal Income Tax Consequences

The following is a discussion of certain federal tax matters under the Code. This
discussion does not purport to deal with all aspects of federal taxation that may be relevant to
particular Bondholders. Prospective Bondholders, particularly those who may be subject to
special rules, are advised to consult their own tax advisor regarding potential consequences
arising under the laws of any state or other taxing jurisdiction.

Alternative Minimum Tax on Corporations. Section 55 of the Code imposes an
alternative minimum tax on corporations equal to the excess of the tentative minimum tax for the
taxable year over the regular tax for such year. The tentative minimum tax is based upon
altemative minimum taxable income, which is regular taxable income with certain adjustments
and increased by the amount of certain items of tax preference. Interest on tax-exempt
obligations, such as the Bonds, is treated as a preference item for purposes of computing the
corporate altemative minimum tax.

Financial Institutions. The Code denies banks, thrift institutions and other financial
institutions a deduction for 100% of their interest expense allocable to tax-exempt obligations,
such as the Bonds, acquired after August 7, 1986.

BorrowedFunds. The Code provides that interest paid on funds borrowed to purchase or
carry tax-exempt obligations during a tax year is not deductible. In addition, under mles used by
the Internal Revenue Service for determining when borrowed funds are considered used for the
purposes of purchasing or when carrying particular assets, the purchase of obligations may be
considered to have been made with borrowed funds even though the borrowed funds are not
directly traceable to the purchases of such obligations.

Property and Casualty Insurance Companies. The deduction for loss reserves for
property and casualty insurance companies is reduced by 15% of the sum of certain items,
including the interest received on tax-exempt bonds, such as the Bonds.

Social Security and Railroad Retirement Benefits. The Code also requires recipients of
certain Social Security or a Railroad Retirement benefits to take into account, in determining
gross income, receipts or accruals of interest that is exempt from federal income tax.

Branch Profits Tax. Certain foreigncorporations doing business in the United States may
be subject to a branch profits tax on their effectively connected earnings and profits, including
tax-exempt interest on obligations such as the Bonds.

S Corporations. Certain S corporations that have subchapter C earnings and profits at the
close of a taxable year and gross receipts more than 25% of which are passive investment
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income, which includes interest on tax-exempt obligations, such as the Bonds, may be subjectto
a tax on excess net passive income.

Kentucky Tax Exemption

Under present law, the Bonds are exempt from ad valorem taxation and interest thereon is
exempt from incometaxation by the Commonwealth of Kentucky and any political subdivisions
thereof.

Original Issue Discount

TheBonds or a portion thereof("Discount Bonds") maybe offered and soldto the pubhc
at a discount ("OLD") from the amounts payable at maturity thereom OE) is the excess of the
stated redemption price of a bond at maturity (the face amount) over the "issue price" of such
bond. The issue price is the initial offering price to the public (other than to bond houses,
brokers or similar persons acting in the capacity of underwriters or wholesalers) at which a
substantial amount of bonds of the same maturity are sold pursuant to that initial offering. For
federal income tax purposes. Off) on each Discount Bond will accrue over the term of the
Discount Bond. The amount accrued will be based on a single rate of interest, compounded
semiannually (the "yield to matunty") and, during each semi-annual period, the amount will
accrue ratably on a daily basis. The Off) accrued during the period that an initial purchaser of a
Discount Bond at its issue price owns is added to the purchaser's tax basis for purposes of
determining gain or loss at the maturity, redemption, sale or other disposition of that Discount
Bond. In practical effect, accrued Off) is treated as stated interest, that is, as excludible from
gross income for federal income tax purposes.

In addition. Off) that accrues in each year to an owner of a Discount Bond is included in
the calculation of the distribution requirements of certain regulated investment companies and
may result in some of the collateral federal income tax consequences discussed above.
Consequently, owners of any Discount Bond should be aware that the accrual of Off) in each
year may result in additional federal income tax consequences.

Holders of Discount Bonds should consult their own tax advisors as to the treatment of
Off) and the tax consequences of the purchase of such Discount Bonds other than at the issue
price during the initial pubhc offering andas to the treatment of Off) for statetax purposes.

Original Issue Premium

TheBonds or a portion thereof("Premium Bonds") maybe offered and sold to the pubhc
at a premium ("Acquisition Premium") from the amounts payable at maturity thereon.
Acquisition Premium is the excess of the costof a bondoverthe stated redemption price of such
bond. For federal income tax purposes, the amoimt of Acquisition Premium on the Premium
Bonds must be amortized and will reduce the holder's adjusted basis in that Premium Bond.
However, no amount of amortized Acquisition Premium on the Premium Bonds may be
deducted in determinmg bondholder's taxable income for federal income tax purposes. The
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amount of any Acquisition Premium paid on the Premium Bonds that must be amortized during
any period will be based on the "constant yield" method, usmg the original bondholder's basis in
such Premium Bonds and compounding semiannuaUy. This amount is amortized ratably over
that semiannual period on a daily basis.

hi addition, for any Premium Bonds that are callable prior to then stated maturity, the
requned amortization period for the Acquisition Premium will depend on which call date
produces the greatest duninution in the yield to the bolder. For any Premium Bonds not callable
prior to their statedmaturitydate, the amortization period will end on the stated maturitydate.

Holders of any Premium Bonds, both original purchasers and any subsequent purchasers,
should consult their own tax advisors as to the actual effect of any Acquisition Premium with
respect to their own federal income tax situation and as to the treatment of the Acquisition
Premium for state tax purposes.

Future Tax Legislation

Proposed, pending or future tax legislation, administrative actions taken by tax
authorities, or coiut decisions, whether at the federal or state level, may adversely affect the tax-
exempt status of the interest on the Bonds subsequent to their issuance. Future legislation could
directly or indirectly reduce or eliminate the value of certain deductions and exclusions,
including the benefit of the exclusion of tax-exempt interest on the Bonds from gross income for
federal income tax purposes or the exemption of interest on the Bonds from Kentucky taxation.
Any such proposed legislation, actions or decisions, whether or not enacted, taken or rendered,
could also adversely affect the value and hquidity of the Bonds. Prospective purchasers of the
Bondsshould consulttheir own tax advisors regarding the forgoing matters.

BANK QUALIFICATION

The Code provides for the disallowance of any deduction for interest expenses incurred
by banks and certain other financial institutions attributable to carrying certain tax-exempt
obligations, such as the Bonds, acquired after August 7, 1986, except with respect to certain
fmancial institutions (within the meaning of Section 265(b)(5) of the Code). The Bonds are
eligible for such limited exception and are considered "quahfied tax-exempt obhgations" within
the meaning of Section 265 of the Code.

DISCLOSURE COMPLIANCE

In accordance with the requirements of Rule 15c2-12 as amended and interpreted from
time to time (the "Rule") promulgated by the Securities and Exchange Commission (the "SEC")
pursuant to the Securities Exchange Act of 1934, the District has agreed enter into a Continuing
Disclosure Certificate dated as of the date of original issuance of the Bonds (the "Disclosure
Certificate"), setting forth the imdertaking of the District to file or cause to be filed with the
Mumcipal Securities Rulemaking Board (the "MSRB"), or any successor thereto for purposes of
its Rule, through EMMA, or any similar system that is acceptable to the Securities andExchange
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Commission, audited financial statements prepared in accordance with the basis of accounting
prescribed by the Commonwealth of Kentucky and financial information and operating data
(commencing with the fiscal year ended December 31, 2014), and certain operating and financial
informationgenerally consistent with the information contained in Appendix C.

The District executed a Continuing Disclosure Certificate in connection with the issuance
of the Refunded Bonds, in which the District agrees to provide its financial reports for the
preceding Fiscal Year on May 1 of each year. In order to assist the underwriter in complying
with the underwriter's obligations pursuant to the Rule, the District states that the District has not
fully compUed in the previous five years with its ContinuingDisclosure Certificate in connection
with the Refunded Bonds. The Districfs filings for the previous fiveyears, basedupon available
information and to the best of its knowledge, are as follows;

Calendar Year AuditFiled Operating DataFiled
2009 08/11/2011 02/11/2015

2010 08/11/2011 08/19/2011

2011 12/31/2012 02/11/2015

2012 07/26/2013 06/21/2013

2013 07/10/2014 05/01/2014

The District beheves it is currently in material compliance with respect to its
undertakings to file annual financial information relating to certain outstanding continuing
disclosure agreements imder the Rule.

In order to ensure continuing compliance with the District's continuing disclosure
undertakmgs in connection withthe Bonds, the Board of Commissioners adopted on February 9,
2015 a resolutionapproving Guidelines and Procedures Relatingto Compliance With Rule 15c2-
12 of the Secunties and Exchange Commission. A copy of said Guidelines and Procedures can
be provided upon request to the Superintendent of the District, 124 E. Washington Street,
Hartford, Kentucky 42347, telephone: (270) 298-7704.

The District will agree to provide the audited financial statements and financial
information and operating data relating to the District by no later than the August 1 after the end
of the fiscal year of eachyear in which any Bonds are outstanding (the "Annual Report"), and to
provide notice of the occurrence of certain enumerated events. The specific nature of the
information to be contained in the Annual Report and the notices of events and certain other
terms of the continuing disclosure obUgation are set forth in Appendix F - "Form of Continuing
Disclosure Certificate".

The District has reserved the right to terminate its obUgation to provide annual financial
information and notices of material events, as set forth in the Continuing Disclosure Certificate,
if and when the District no longer remains an obligatedperson with respect to the Bonds within
the meaning of the Rule.
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The District has agreed that their undertaking pursuant to the Rule is intended to be for
the benefit of the holders or beneficial owners of the Bonds, and shall be enforceable by such
holders or beneficial owners; provided that the right to enforce the provisions of this undertaking
shall be limited to a right to obtain specific enforcement of the District's obligations hereunder
and any failure by the District to comply with the provisions of this undertaking shall not be an
event of default with respect to the Bonds.

Financial information regarding the District can be obtained from the Superintendent of
the District, 124E. Washington Street,Hartford, Kentucky 42347, telephone: (270) 298-7704.

APPROVAL OF LEGALITY

Legal matters incident to the authorization, issuance, sale and delivery of the Bonds are
subject to the approval of Rubin & Hays, Louisville, Kentucky, Bond Counsel. The approving
legal opinion of Bond Counsel will contain a statement of tax exemption as represented herein.
Bond Counsel has reviewed the information herein pertaining to the Bonds under the headings
"The Bonds," "Security for the Bonds," "Refunding Program", "Estimated Sources and Uses of
Funds," "Tax Exemption" and "Disclosure Comphance" and is of the opinion that such
information is a fair summary of the principal provisions of the instruments and information
therein described.

ENVIRONMENTAL MATTERS

The District has obtained all necessary permits and approvals for the operation of the
System and it is not aware of any federal or other regulations concerning the operation with
which it is presently not in compliance. There is currently no environmental litigation pending
or threatened in connection with the Systemor the operationthereof.

AUTHENTICITY OF INFORMATION

The information and financial data contained herein have been obtained from the
District's records, audited financial statements and other sources which are believed to be
rehable. TheDistrict does notmake anyrepresentation as to either the accuracy or completeness
of such information and financial data or that there has not been a material change therein since
the date of this Official Statement. There is no guarantee that any of the assumptions or
estimates contained herein will be realized.

All summaries of statutes, documents and resolutions contained in this Official Statement
are made subject to all of the provisions of such statutes, documents and resolutions. These
summaries do not purport to be complete statements of such provisions and reference is made to
suchdocuments for further information. Reference is madeto original documents in all respects.

BOND RATING

Standard & Poor's Ratings Services ("S&P") has assigned the Bonds a rating of "AA"
based upon the Build America Mutual Assurance Company municipal bond insurance policy.
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Such rating reflects only the opinion of S&P and an explanation of the significance of such rating
may be obtained directly therefrom. Mood/s Investors Service, Inc. has assigned an underlying
rating of "A1" to the Bonds. There can be no assurance that a rating will continue for any period
of time or that a rating will not be revised downward or withdrawn entirely by such rating
agency if, in its judgment, circumstances so warrant. Any revision or withdrawal of the rating
may have an adverse effect on the market price of the Bonds.

Additionally, due to the ongoiag uncertainty regarding the debt of the United States of
America, including without limitation, the general economic conditions in the country, and other
political and economic developments that may affect the financial condition of the United States
government, the United States debt limit, and the bond ratings of the United States and its
instrumentaUties, obligations issued by state and local governments, such as the Bonds, could be
subject to a rating downgrade. Furthermore, if a significant default or other financial crisis
should occur in the affairs of the United States or of any of its agencies or political subdivisions,
then such event could also adversely affect the market for and ratuigs, liquidity, and market
value of outstanding debt obligations, such as the Bonds.

UNDERWRITING

City Securities Corp. (the "Underwriter") has agreed, subject to certain conditions, to
purchase all, but not less than all, of the Bonds from the Issuer at a purchase price equal to
$966,689.81, which represents the aggregate principal amount of the Bonds, plus the original
issue premium, less original issue discount, less the Underwriter's discount. The Underwriter is
committed to purchaseall of the Bonds if any are purchased. The initialpublic ofifering prices as
set forth on the inside fi"ont cover may be changed fi"om time to time by the Underwriter.

FINANCIAL ADVISOR

Prospective bidders are advised that J.J.B. Hilliard, W.L. Lyons, LLC ("Hilhard Lyons")
has been employed as Financial Advisor in connection with the issuance of the Bonds. Hilliard
Lyons' fee for services rendered with respect to the sale of the Bonds is contingent upon the
issuance and delivery thereof.

MISCELLANEOUS

The covenants and agreements of the District with the holders of the Bonds are fuUy set
forth in the Resolution and reference is hereby made to that document for a definitive statement
of the rights and obligations of the Bondholders and the District. Neither this Official Statement
nor any statement which may have been made orally or in writing is to be construed as a contract
with the holders of any of the Bonds. Any statements herein contained involving matters of
opinion, whether or not expressly so stated, are intended as such and not as representations of
fact.
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CONCLUDING STATEMENT

The District has approved and caused this Official Statement to be executed and
dehvered by its Chairman. The financial information supplied by the District and reproduced
herein is represented by the District to be correct.

The references herein to the Act and the Resolution, as supplemented and amended, are
brief outlines of certain provisions thereof and do not purport to be complete. For full and
complete statements of the provisions thereof, reference is made to the Act and the Resolution,
as supplemented and amended. Copies of such documents are on file at the offices of the
Financial Advisor and at the office of the Bond Counsel.

The agreement of the District with the Bondholders is fully set forth in the Resolution,
and neither any advertisement of the Bonds nor this Official Statement is to be construed as
constituting an agreement with the purchaser of the Bonds. Statements made in this Official
Statement involving estimates, projections or matters of opinion, whether or not expressly so
stated, are intended merely as such and not as representations of act.

No dealer, broker, salesman or other person has been authorized by the District or the
Financial Advisor to give any information or representations, other than those contained in this
Official Statement, and if given or made, such information or representations must not be relied
upon as having been authorized by any of the foregoing. This Official Statement does not
constitute an offer to sell or the soHcitation of any person in any jurisdiction in which it is
unlawful to make such offer, solicitation or sale. Except when otherwise indicated, the
information set forth herein has been obtained fi-om the District and believed to be reliable;
however, such information has not been verified as to accuracy or completeness by, and is not to
be construed as a representation by the Financial Advisor or by Bond Counsel. The delivery of
this Official Statement at any time does not imply that information herein is correct as of any
time subsequent to the date hereof.

OfflO COUNTY WATER DISTRICT
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By /s/Harry Storm
Chairman


