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ASSISTANCE ACJREEMENT 

T h i s  Assistance Agreement made and entered into as of the date set forth on the cover 
page hereof (the "Assistance Agreement") by and between the KENTUCKY 
INFRASTRTJCTTJRE AUTHORITY, a body corporate and politic, constituting a public 
corporation and governmental agency and instrumentality of the Comonwealth o f  Kentucky 
(the "Authority") and the Governmental Agency identified on the cover of this Assistance 
Agreement (the "Governmental Agency"): 

W I T N  E S S E T  I1 

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

WHEREAS, the Authority has established its Program as hereinafter defined, for the 
purpose of providing financial assistance to Governmental Agencies, as defined in the Act, in 
connection with the acquisition and construction of Projects, as defined in the Act, in order to 
preserve, protect, upgrade, conserve, develop, utilize and manage the resources of the 
Commonwea1t;h of Kentucky (the "Cornonwealth") for the protection and preservation of the 
health, safety, convenience, and welfare of the Cornonwealth and its citizens, and in that 
respect to assist and cooperate with Governmental Agencies in achieving such purposes; and 

WHEREAS, the Program is funded in part, pursuant to the Capitalization Grant 
Operating Agreement between the Authority and the U.S. Environmental Protection Agency 
dated as of November 1, 1998, as amended, supplemented or restated from time to time (the 
"Federal Agreement"), under which the Authority is responsible for providing certain "match 
fimding" described in the Federal Agreement; and 

WHEREAS, the Authority has issued, and will issue from time to time, its revenue bonds 
pursuant to a General Trust Indenture dated as of February I ,  2000 (the 'Yndenture") between the 
Authority and U.S. Bank, National Association, as lawful successor in interest to National City 
Bank of Kentucky (the "Trustee"), 111 order to provide the "match funding" for the Program; and 

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

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

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



herein contained to repay the Loan and the interest thereon from the sources herein provided, all 
as hereinafter more specifically provided; and 

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

NOW, ‘ImREFORE, FOR AND 3pN CONSIDERATION OF THE MUTUAL 
COVENANTS HEREIN SET FORTH, TIIE LOAN HEREBY EFFECTED AND OTHER 
GOOD AND VALUABLE CONSIDERATION, THE RX;,CEIPT OF WHICH IS HEREBY 
ACKNOWLEDGED BY EACH PARTY, THE PARTIES HERETO MUTUALLY 
COVENANT AND AGREE, EACH WITH THE OTHER AS FOLLOWS: 
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ARTICLE I 

DEFTNITIONS 

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

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

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

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

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

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

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

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

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

l'C'ahiizet'' means the Energy and Environment Cabinet of the Commonwealth. 

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

"Com7~zonweiZth" shall mean the Commonwealth of Kentucky. 

"~onsbuction" shall mean construction as defined in the Act. 
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"Debt Obligations" shall mean those outstanding obligations of the Governmental 
Agency identified in the Project Specifics outstanding as of the date of this Assistance 
Agreement or issued in the future in accordance with the terms hereof, payable fiom the income 
and revenues o f  the System. 

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

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

"Federal Act" shall mean the Federal Safe Drinking Water Act, as mended, 42 U.S.C. 
Section 140 1, et seq. 

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

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

"Interagency Agreement" means the Mernorandum of Understanding dated as of July 1 , 
1999 between the Authority and the Cabinet, as the same may be amended or supplemented from 
time to time- 

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

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

"Person" shall mean any individual, firrn, partnership, association, corporation or 
Governmental Agency.. 
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lrProgamit shall mean the program authorized by KRS 224A.1115 and the Indenture as 
the "federally assisted drinking water revolving find" for financing Projects through Loans by 
the Authority to Governmental Agencies and shall not be deemed to mean or include any other 
programs of the Authority. 

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

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

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

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

"fiesolution" means the resolution of the Governmental Agency in the form attached 
hereto as Exhibit D authorizing the execution of this Assistance Agreement. 

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

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

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

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

WPRESENTATIONS AND WARRANTIES 

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

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

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

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

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

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

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

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

(C) This Assistance Agreement has been duly executed and delivered by the 
Govemental Agency and is a valid and binding obligation of the Governmental Agency 
enforceable in accordance with its terms, except to the extent that the enforceability hereof may 
be limited by equitable principles and by bankruptcy, reorganization, moratorium, insolvency or 
similar laws heretofore or hereafter enacted relating to or affecting the enforcement of creditors' 
rights or remedies generally. 
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(D) To the knowledge of the Governmental Agency, there is no controversy or 
litigation of any nature pending or threatened, in any court or before any board, tribunal or 
administrative body, to challenge in any manner the authority of the Governmental Agency or its 
governing body to make payments under this Assistance Agreement or to proceed with the 
Project, or to challenge in any manner the authority of the Governmental Agency or its 
governing body to take any of the actions which have been taken in the authorization or delivery 
of this Assistance Agreement or the Construction of the Project, or in any way contesting or 
aRecting the validity of this Assistance Agreement, or in any way questioning any proceedings 
taken with respect to the authorization or delivery by the Governmental Agency of this 
Assistance Agreement, or the application of the proceeds thereof or the pledge or application of 
any monies or security provided therefor, or in any way questioning the due existence or powers 
of the Governmental Agency, or otherwise wherein an unfavorable decision would have an 
adverse impact on the transactions authorized in connection with this Assistance Agreement. 

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

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

(G) A11 actions taken by the Governmental Agency in connection with this Assistance 
Agreement and the Loan described herein and the Project have been in full compliance with the 
provisions of the Kentucky Open Meeting L,aw, KRS 61.805 to 61 "850.  

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

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

(J) The Governmental Agency is in full compliance with all federal and state labor 
and procurement laws in connection with the planning, design, acquisition and construction of 
the Project. 
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(IC) Project is consistent with the water supply plan developed pursuant to 401 KAR 
4:220 for the county in which the Gavemental Agency is located. 
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AUTHORITY'S AGREEMENT TO MAKE LOAN; TERMS 

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

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

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

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

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

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

Notwithstanding the foregoing, upon the determination by the Authority that it intends to 
issue revenue bonds secured by a pledge of the payments on the Loan, the Authority shall advise 
the Governmental Agency (i) of its intention to proceed with the authorization of such bonds (ii) 
of the limitation on prepayments after such bonds are issued and (iii) that the Governrnental 
Agency has thirty (30) days from its receipt of said notice to exercise its option to prepay the 
b a n .  Upon the expiration of said thirty day period the Governmental Agency's right to prepay 
the Loan shall be limited to the terms described in such notice. 
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Section 3.4. Subordination of Loan. The Authority hereby agrees that, subject to 
compliance by the Governmental Agency with any covenants and conditions set forth in Exhibit 
- G hereto, the source of payment for the Loan shall be inferior and subordinate to the security 
interest and source of payment for the Debt Obligations of the Governmental Agency payable 
from the revenues of the System outstanding at the time this Assistance Agreement is executed 
as identified in the Project Specifics and all such Debt Obligations that may hereafter be issued 
on a parity with fhe Debt Obligations identified in the Project Specifics; provided, however, the 
Authority shall receive notice of any additional hancings in accordance with Section 5.6 (D) 
hereof. 
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ARTICLE IV 

CONDITIONS PRECEDENT TO DISBURSEMENT; 
REQUISITION FOR FUNDS 

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

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

(B) All real estate and interest in real estate and all persona1 property constituting the 
Project and the sites of the Project heretofore or hereafter acquired shall at all times be and 
remain the property of the Governmental Agency and constitute a part of the System. 

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

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

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

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

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

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

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

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

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

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

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

(0) The Governmental Agency will erect at the Project sites, signs satisfactory to the 
Authority and the United States Environmental Protection Agency noting the participation of the 
American Recovery and Reinvestment Act in the financing of the Project. 
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(P) Except as otherwise provided in this Assistance Agreement, the Governmental 
Agency shall have the sole and exclusive charge of all details of the Construction. 

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

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

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

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

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

(V) The Project Commencement Date shall be no later than February 16,201 0. 

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

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

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

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

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

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

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

(2) 
training material for operating personnel. 

The training of operating personnel, including preparation of curricula and 

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

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

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

14 



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

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

(IC) That no portion of the proceeds of the Loan shall be disbursed unless the Project 
Commencement Date is on or prior to February 16,201 0. 

Section 4.3. Disbursements of Loan; Requisition for Funds. The Governmental Agency 
shall submit to the Authority (or the Trustee acting on behalf of the Authority, if so designated) 
and the Cabinet a Requisition for Funds prior to the fifth day of each month (or such other 
designated period as is acceptable to the Authority), in substantially the same form as that 
attached to this Assistance Agreement as Exhibit and Exhibit €3-1 and made a part hereof, 
accompanied by, to the extent requested by the Authority, the following documentation; 

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

(€3) A full and complete accounting of any costs of the Project paid by the 
Governmental Agency from its own funds with the approval of the Authority and not included in 
any previous accounting for which it seeks reimbursement; 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Section 5.7. Seirreaation of Funds. The Governmental Agency shall at all times account 
fox the income and revenues of the System and distinguish same from all other revenues, moneys 
and funds of the Governmental Agency, if any. 
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ARTICLE VI 

OTHER COVENANTS OF THE GOVERNMENTAL AGENCY 

Section 6.1. Further Assurance. At any time and all times the Governmental Agency 
shall, so far as it may be authorized by law, pass, make, do, execute, acknowledge and deliver, 
a11 and every such further resolutions, acts, deeds, conveyances, assignments, transfers and 
assurances as rnay be necessary or desirable for the better assuring, conveying, granting, 
assigning and confirming all and singular the rights, assets and revenues herein pledged or 
assigned, or intended so to be, or which the Governmental Agency may hereafter become bound 
to pledge or assign. 

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

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

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

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

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

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

Section 6.8. Financial Statements. Within one hundred eighty (1 80) days after the end of 
each fiscal year of the Governmental Agency, the Governmental Agency shall provide to the 
Authority, iternized financial statements of income and expense and a balance sheet in 
reasonable detail, certified as accurate by a fm of independent certified public accountants or 
the Auditor of Public Accounts of the Commonwealth. All financial information must be 
satisfactory to the Authority as to form and content and be prepared in accordance with generally 
accepted accounting principles on a basis consistent with prior practice unless specifically noted 
thereon. With such financial statements, the Governmental Agency shall furnish to the Authority 
a certificate stating that, to the best knowledge of the authorized representative signing such 
certificate, no default under this Assistance Agreement exists on the date of such certificate, or if 
any such default shall then exist, describing such default with specificity. All recipients and 
subrecipients expending $500,000 or more in a year in Federal awards must have a single or 
program-specific audit conducted for that year in accordance with OMB Circular A-133. 

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

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

Section 6. I 1. Further Covenants under the Federal Ameement. The Governmental 
Agency shall comply with all further requirements or conditions which may arise from time to 
time in order to assure compliance with the Federal Act, and with the agreements of the 
Authority set forth in the Federal Agreement, including but not limited to the following: 

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

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

(C) A11 residents in the service area of the Project must be offered the same 
opportunity to become users of the Project regardless of race, creed, color, or level of income. 
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(D) The Governmental Agency shall comply with provisions contained in the 
following federal regulations, orders, acts and circulars and the following statutes and regulations 
of the Commonwealth. 

(1) Federal Cross-Cutters 

Environmental Authorities 

Archeological and Historic Preservation Act of 1974, Pub. L. 86-523, as 
amended 
Clean Air Act, Pub. L. 84-1 59, as amended 
Coastal Barrier Resources Act, Pub. L. 97-348 
Coastal Zone Management Act, Pub. L. 93-583, as mended 
Endangered Species Act, Pub. L. 93-205, as amended 
Environmental Justice, Executive Order 12898 
Floodplain Management, Executive Order 1 1988 as amended by 
Executive Order 1 2 148 
Pratection of Wetlands, Executive Order 11990 
Farmland Protection Policy Act, Pub. Id. 97-98 
Fish and Wildlife Coordination Act, Pub. 1;. 85-624, as mended 
National Historic Preservation Act of 1966, PL 89-665, as amended 
Safe Drinking Water Act, Pub. L. 93-523, as amended 
Wild and Scenic Rivers Act, Pub. L. 90-542, as amended 

Economic and Miscellaneous Authorities 

(a) 

(b) 

Demonstration Cities and Metropolitan Development Act of 1966, Pub. L. 
89-754, as amended, Executive Order f 2372 
Procurement Prohibitions under Section 306 of the Clean Air Act and 
Section 508 of the Clean Water Act, including Executive Order 11738, 
Administration of the Clean Air Act and the Federal Water Pollution 
Control Act with Respect to Federal Contracts, Grants, or Loans. 
TJniform Relocation and Real Property Acquisition Policies Act, Pub. L. 
91-646, as amended 
Debarment and Suspension, Executive Order 12.549 

(c) 

(d) 

Social Policy Authorities 

Age Discrimination Act of 1975, Pub. L. 94- 135 
Title VI ofthe Civil Rights Act of 1964, Pub. L. 88-3.52 
Section 13 of the Federal Water Pollution Control Act Amendments of 
1972, Pub. L, 92-500 {the Clean Water Act) 
Section 504 of the Rehabilitation Act of 1973, Pub. L. 93-1 12 (including 
Executive Orders 1 19 14 and 1 1250) 
Equal Eniployment Opportunity, Executive Order 1 1246 
Women's and Minority Business Enterprise, Executive Orders 1 1625, 
12138, and 12432 
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(g) Section 129 of the Small Business Administration Reauthorization and 
Amendment Act of 1988, Pub. I,. 100-590 

(2) State: 

(a) KRS224 
(b) 
(c) 
(d) 401 KAR Chapter 5 

KRS 224A. 1 1 15 Federally Assisted Drinking Water Revolving Fund 
KRS Chapter 337, Labor Laws 

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

The Governmental Agency shall require all laborers and mechanics employed by 
contractors and subcontractors on the Project shall be paid wages at rates not less 
than prevailing on projects of a character similar in the locality as determined by 
the Secretary of Labor in accordance with subchapter IV of Chapter 3 1 of title 40, 
United States Code. 

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

Not later than 10 days after the end of each calendar quarter, the Governmental 
Agency shall submit reports to the Authority complying with the requirements of 
Section 15 12(c) and Title VII of ARRA. 

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

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

Section 6.13. Continuing Disclosure Obligation. The Governmental Agency covenants 
and agrees that notwithstanding any other provision of this Assistance Agreement to the 
contrary, upon written notice from the Authority that the Schedule of Payments provides ten 
percent (1 0%) or more of the debt service requirements on an issue of the Authority's Bonds and 
that compliance by the Governmental Agency with the requirements of Securities and Exchange 
Commission Rule 15~2-12, as amended (the "SEC Rule") is required in connection with the 
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Authority's Bonds, the Governmental Agency shall provide to the Authority such information as 
may be required by the Rule, within the time periods set out in such notice by the Authority, to 
enable the Authority to establish to the satisfaction of prospective purchasers of the Authority's 
Bands that the requirements of the SEC Rule will be satisfied in connection with the issuance o f  
the Authority's Bonds. The Governmental Agency fhrther understands and agrees that the 
Authority shall act as the Governmental Agency's disclosure agent for purposes o f  compliance 
with the SEC Rule and that upon a failure by the Governmental Agency to provide the 
information required to be provided under the SEC Rule within the time kame specified in such 
notice, the Authority and/or the beneficial owners and holders of the Authority's Bonds shall be 
specifically granted the right of enforcing the provisions o f  this Section 6.12 by an action in 
mandamus, fox specific performance, or similar remedy to compel perfarmance. 
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ARTICLE VIUI 

MAINTENANCE, OPERATION, INSURANCE AND CONDEMNATION 

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

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

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

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

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

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

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

Section 7.9. Covenant Remuding Worker's Cornpens-. Throughout the entire t m  
of this Assistance Agreement, the Governmental Agency shall maintain worker's compensation 
coverage, or cause the same to be maintained. 

Section 7.10. Application of Casualty Insurance Proceeds. If, prior to the completion of 
the term of this Assistance Agreement, the Project shall be dmaged or partially or totally 
destroyed by fire, windstorm or other casualty, there shall be no abatement or reduction in the 
mount  payable by the Governmental Agency pursuant to the terms of this Assistance 
Agreement and the Governmental Agency will (1) promptly repair, rebuild or restore the Project 
dmaged or destroyed; and (2) apply for such purpose so much as may be necessary of any net 
proceeds of insurance resulting from claims for such losses, as well as any additional moneys of 
the Governmental Agency necessary therefor. All net proceeds of insurance resulting from 
claims for such losses shall be paid to the Governmental Agency, and shall be promptly applied 
as herein provided. 

Section 7.1 1. Eminent Domain. In the event that title to, or the temporary use of, the 
Project, or any part thereof, shall be taken under the exercise of the power of eminent domain by 
any govenmental body or by any Person acting under governmental authority, there shall be no 
abatement or reduction in the minimum amounts payable by the Governmental Agency to the 
Authority pursuant to the terns of this Assistance Agreement, and any and all net proceeds 
received f h m  any award made in such eminent domain proceedings shall be paid to and held by 
the Governmental Agency in a separate condemnation award account and shall be applied by the 
Governmental Agency in either or both of the following ways, as shall be determined by the 
Governmental Agency in its sole discretion: 

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

(€3) The acquisition of additional property, if necessary, and the acquisition of 
additional facilities by construction or otherwise, equivalent to the Project facilities, which 
property and facilities shall be deemed to be a part of the Project sites and a part of the 
Project facilities and to be substituted for Project facilities so taken by eminent domain, 
without the payment of any amount other than herein provided, to the same extent as if such 
property and facilities were specifically described herein. 

Any balance of the net proceeds of the award in such eminent domain proceedings after 
the carrying out of the mandatory proceedings stipulated in (A) and (B) of this Section 7.1 1, shall 
be paid to the Governmental Agency upon delivery to the Authority of a certificate signed by an 
authorized officer of the Governmental Agency to the effect that the Governmental Agency has 
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complied with either sixbparagraph (A) or (B), or both, of this Section, and written approval of 
such certificate by an authorized of5cer of the Authority. In no event will the Governmental 
Agency voluntarily settle or consent to the settlement of any prospective or pending 
condemnation proceedings with respect ta the Project or any part thereof without the written 
consent of the Authority. 

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

EVENTS OF DEFAlJLT AND REMEDIES 

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

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

(€3) Failure by the Governmental Agency to observe or perform any covenant, 
condition or agreement on its part to be observed or performed, other than as referred to in 
subsection (A) of this Section, for a period of tliirty (30) days afler written notice specifying 
such failure and requesting that it be remedied will have been given to the Governmental 
Agency by the Authority unless the Authority agrees in writing to an extension of such time 
prior to its expiration; provided, however, if the failure stated in the notice cannot be 
corrected within the applicable period, the Authority will not unreasonably withhold its 

- consent to an extension of such time if corrective action is instituted by the Governmental 
Agency within the applicable period and diligently pursued until such failure is corrected. 

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

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

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

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

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

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

(D) Submit a formal referral to the appropriate federal agency, as required by the 
Federal Agreement. 
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The sole remedies for an Event of Default under this Assistance Agreement arising by 
virtue of the failure of the Governmental Agency to comply with the provisions of Section 6.1 Q 
hereof shall be those remedies specifically set forth in Section 6.10 hereof 

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

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

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

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

Section 8.7. b e e m e n t  to Pay Attorneys' Fees and Expenses. In the event that either 
party hereto will default under any of the provisions hereof and the non-defaulting party employs 
attorneys or incurs other expenses for the enforcement of performance or observance of any 
obligation or agreement on the part of the defaulting party herein contained, the defaulting party 
agrees that it will pay on demand therefor to the non-defaulting party the fees of such attorneys 
and such other expenses so incurred by the non-defaulting party. 
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ARTICLE TX 

MISCELLANEOUS PROVISIONS 

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

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

Section 9.3. Effective Date and Early Termination. This Assistance Agreement shall 
become effective as of the date first set forth hereinabove and shall continue in full force and 
effect until the date the obligations of the Governmental Agency pursuant to the provisions of 
this Assistance Agreement have been fully satisfied. Notwithstanding the foregoing, in the event 
the Project Commencement Date shall not have occurred on or prior to February 16, 2010, this 
Assistance Agreement shall terminate on February 17,201 0. 

-.- Section 9.4. Binding Effect. This Assistance Agreement shall be binding upon, and shall 
inure to the benefit of the parties hereto, and to any person, officer, board, department, agency, 
municipal corporation, or body politic and corporate succeeding by operation of law to the 
powers and duties of either of the parties hereto. This Assistance Agreement shall not be 
revocable by either of the parties, without the written consent of the other party. 

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

Section 9.6. Ass imabm.  The rights of the Authority under this Assistance Agreement 
shall be assignable by the Authority without the consent of the Governmental Agency, but none 
of the rights, duties or obligations of the Governmental Agency under this Assistance 
Agreement shall be assignable by the Governmental Agency without the prior written consent of 
the Authority. 

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

Section 9.8. Applicable Law. This Assistance Agreement will be governed by and 
construed in accordance with the laws of the Commonwealth. 
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Section 9.9. Captions. The captions or headings herein are for convenience only and in 
no way define, limit or describe the scope or intent of any provisions or sections of this 
Assistance Agreement. 
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IN WITNESS WHEREOF, the parties hereto have caused this Assistance Agreement to 
be executed by their respective duly authorized officers as of the day and year above written. 

ATTEST: 

Title: . SECRETARY __ 

ATTEST: 

_.. 
Title: Secretary 

APPROVED: 

D 
N CABINET OF THE 

COMMONWEALTH OF KEiNTUCKY 

KENTUCKY INFlR_ASTRTJCTURE 
AUTHORITY 

GOVERNMENTAZi AGENCY: 
BREATIEIITT COUNTY WATER DISTRICT 

BY:- 
Title: Chairman 

EXAMTNED: 

KENTUCKY INFWSTRUCTURE 
AIJTHORITY 

ENERGY AND ENVIRONMENT 
CABINET OF THE COMMONWEALTH OF KENTUCKY 

By: 
Director 
Division of Water 
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EXHIBIT A 
BREATHITT COUNTY WATER DISTRICT 

PROJECT SPECIFICS 
F2 09-05 (increase) 

GOVERNMENTAL AGENCY: 

Name: BREATHfTJ COUNTY WATER DISTRICT 
I 1  37 Main Street 
Jackson, Kentucky 41 339 

Contact 
Person: John L. Smith 

(606) 666-3800, extension 250 

SYSTEM: Drinking Water 

PROJECT: The Breathitt County Water District is requesting a $52,000 (10%) increase to its previously 
approved $520,000 Drinking Water SRF loan from the American Recovery and 
Reinvestment Act to extend water service to 32 residential customers located in western 
Breathitt County. The project will extend service from the Highland Turner Elementary 
School to the Owsley County line. in addition, the project will also service households along 
Highway 1202,l I 14 and 2469. 

PROJECT BUDGET: 
Total 

Administrative Expenses $ 33,125 
Engineering Fees $ 226,151 
Construction $ 1,050,483 

Other 
TOTAL 

Contingency $ 10,201 
$ 2,040 
$ 1,322,000 

FUNDING SOURCES: 
Amount % 

Fund F Loan $ 572,000 43% 
HB608 
Total 

$ 750,000 57% 
$ 1,322,000 100% 

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

$ 572,000 
$ 309.452 
$ 262,548 

1 .OO% 
20 

$ 1431 7 
656 $ 

$ 15,173 

4 
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AMORTIZATION COMMENCEMENT DATE: June I and December 1 

Interest payments will commence within six months from first draw of funds (estimated 6/4/10}. 

Full principal and interest payments will commence within one year of initiation of operation 
(estimated 12/1/10). 

REPLACEMENT RESERVE ACCOUNT: $ 1,400 ANNUAL AMOUNT 
$ 14,000 TOTAL AMOUNT 

The annual replacement cost is $1,400. This amount should be added to the replacement 
account each December 1 until the balance reaches $14,000 and maintained for the life of the 
loan. 

AD Ml NlSTMTlVE FEE : 0.25% 

DEFAULT RATE: 8.00% 

DEBT OBLIGATIONS CURRENTLY OUTSTANDING: 
Debt Issue Outstanding Maturity 
Line of Credit $1,267,334 201 0 

Total $1,267,334 

LlABf LIP/ INSURANCE COVERAGE: 

Death or Personal lnjury (per person) SE€ 4flX’CdQ 
Death or Personal Injury (per occurrence) 
Property Damage on System 

scc 0+T7P?rd €h 
-E #77Af%fED 



380 King's Daughters Drive 
Fr&ort, KY 40601 

.Declarations Page 

Policy Number P&C0963 Policy Period: 7/1/2009 to 7/1/2012 
Insured Name and Address 

1137 Main Street 
Jackson, KY 41339 

Business Description Water District 

For customer service please call 
Breathitt County Water District (800)264-5226 

Issued: 09/08/2009 

Deductible I 
0 

NCD 

1,000 
Employment Practices (Per daidAGG) 3,000,000 3,000,000 1,000 

0 

___ 

Coverage 
General Liability (Per OCC/AGG) 3,000,?%%- 5,000,000 
law Enforcement (Per OCC/AGG) NCD 
ErrodOmmissions (Per OCC/AGG) 3,000,000 3,000,000 '7- 
Auto Liability (CSL) 3,000,000 

-- 
NCD 

--- ---- - 

_-___ 
---......--- - l-l._. . - - - _ ~ - _ I  

Auto Comprehensive Hired/Non-Owned 500 
Auto Collision Hired/Non-Owned 500 
--- 

In retum for the payment of the premium, and subject to a11 the terms of the policy, we agree to provide the insurance stated in the binder. 

- 
PAP. (No Fault) 

,I 

Under InsuredlUn-Insured --~ 

-- -- 
0 
0 

--- 10.000 10,000 

60,000 60,000 
_ _ - - _ ~ ~ _  

~ _ _  ____-- __-- 

- 

i #=$+ Dhh-+-- Date 09/08/2009 
Authorized 
Representative 

/ 

Nan Owned Auto Coverage Primary Ip--.--- 
Prope-&/Buildings As Per Statement on Fite 500 

PerGinal Property AS Per StaGment on Fife 500 
_._.____I--- --- 

______ Boiler & Machinery 15,000,000 1,000 

Busin& income 500,000 500,000 0 

- I- 

As Per Statement on File 500 -..---- Inland Marine & EDP 
-~~ 

- 
0 

__________I- 

Flood 1,000,000 
~ 

Earthquake -- 
..-I_ -.____-..- I C m G X a n  hployee Dishones?.J $50,000 

(Policy#: ClC1964) 
Leaal Defense Coveraae 106:OOO 

-" 

Employee Dishonesty i50,ooo 

I ---- 
0 

--- - -__ 

(See Attached Ertdorsement) 



EXHIBIT B 

RequestNo. _, 

Original sent to: 

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

LOAN NO. F2 09-05 

copy sent to: 

Dated: 

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

SRP and SPAP Section Manager 
Division of Water 
Energy and Environment Cabinet 
200 Fair Oaks, 4'' Floor 
Frankfort, Kentucky 4060 Z 

FROM: Breathitt County Water District (the "Govemnental Agency") 

Gentlemen : 

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

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

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

ELIGIBLE PROJECT EXPENSES INCURRED 

Contractor 
Expenses this 

Request 
Expenses to 

Total 
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ALLOCATION OF FUNDING FOR EXPENSES 

Portion of Portion of Expenses 
Funding Source Expenses this Request Total to Date 

Totals 

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

Amount of Payment 
Funding Source or Requisition - or Requisition 

Date of Payment 

Respectfdly submitted, 

_. 
Governmental Agency 

Title 
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CERTIFICATE OF CONSULTING ENGINEERS AS TO 
PAYMENT REQUEST 

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

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

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

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

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

submitted. 

Engineer/Architect 

Firm Name 
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EXHIBIT B-1 

RUY-AMERICAN CER'IIPICATION ACCOMPANYING PAY REQUESTS 

BUY AMERICAN AFFIRMATION 

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

"None of the ,funds appropriated or otherwise made available by this Act may be used for a 
project for the construction, alteration, maintenance, or repair of a public building or public 
work unless all of the iron, steel, and manufactured goods used in the project are produced in 
the United States." 

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

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

____ -- 
Name of Governmental Agency Name of Contractor 

Signature of Authorized Official 
- 
Signature of Authorized Official 

Date Date 
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EXHIBIT C 

SCHEDULE OF SERVICE CHARGES 

See Attached 

\ 
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APPENDIX 

APPENDIX TO AN ORDER OF THE KENTUCKY PUBLIC SERVICE 
COMMISSION IN CASE NO. 2005-00317 DATED OCTOBER 7 1 ,  2005 

The following rates, charges, and policies are prescribed for the customers in the 

area served by Breathifi County Water District. All other rates, charges, and policies not 

specifically mentioned herein shall remain the same as those in effect under authority of 

the Commission prior to the effective date of this Order. 

Non-Recum'nq Charqes 

Meter ConnectionlTap-on Charge - 518'' x 314" Meter 
During Construction 
After Construction Completed 
All Larger Meters 

Connectionffurn-on Charge 
ConnecZionRurn-on Charge (After Hours) 
Field Collection Charge 
la te Payment Penalty 
Meter Relocation Charge 
Meter Re-read Charge 
Meter Test Charge 
Re-Connection Charge 
Re-Connection Charge (After Hours) 
Returned Check Charge 
Service Callflnvestigation 
Service Callflnvestigation (After Hours) 
Damage to Meter, Meter Lid, Setter or Valve 

$325.00 
400.00 

Actual Cost 
25.00 
50.00 
25.00 
10% 

25.00 
40.00 
50.00 
65.00 
30.00 
25.00 
50.00 

Actual Cost 

Actual Cost 



EXHIBIT D 

RESOLUTION 

RESOLUTION OF THE BREATHITT COUNTY WATER DISTRICT 
APPROVING AND AUTHORIZING AN ASSISTANCE AGREEMENT 
DATED AS OF DECEMBER I ,  2009 BETWEEN THE BREATHITT COUNTY 
WATER DISTRICT AND THE KENTUCKY INFRASTRUCTURE 
AUTI-I ORITY. 

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

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

WHEREAS, in order to obtain such monies, the Governmental Agency is required to 
enter into an assistance agreement dated as of December 1, 2009 (the "Assistance Agreement") 
with the Authority. 

NOW, THEREFORE, BE JT RESOLVED by the Board of Commissioners of the 
Rreathitt County Water District, as follows: 

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

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

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

ADOPTED on - --I ,2009. 

Attest: 

-~ ,. __ 
Secretary 
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CERTIFICATE 

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

Breathitt County Water District; that the foregoing is a fiill, true and correct copy of a Resolution 

adopted by the Board of Commissioners of said City at a meeting duly held on , 2009; 

that said official action appears as a matter of public record in the official records or journal of 

the governing authority; that said meeting was held in accordance with all applicable 

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

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

repealed and is now in full force and effect. 

IN TESTIMONY WHEREOF, witness my signature this dayof ,2009. 

Secretary 
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EXHIBIT E 

OPINION OF COUNSEL 

[Letterhead of Counsel to Governmental Agency] 

[Date] 

Kentucky hfi-astructure Authority 
1024 Capital Center Drive 
Suite 340 
Frankfort, Kentucky 4060 1 

RE: Assistance Agreement by and between Kentucky Infrastructure Authority and 
Breathitt County Water District, dated as of December 1,2009 

Ladies and Gentlemen: 

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

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

Based upon my review I am of the opinion that: 

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

2 )  The Assistance Agreement has been duly executed and delivered by the. 
Governmental Agency and is a valid and binding obligation of the Governmental Agency 
enforceable in accordance with its terms, except to the extent that the enforceability thereof may 
be limited by equitable principles and by bankruptcy, reorganization, moratorium, insolvency or 
similar laws heretofore or hereafter enacted relating to or affecting the enforcement of creditors' 
rights or remedies generally. 
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3) The Governmental Agency has all necessary power and authority (i) to enter into, 
perEorm and consummate all transactions contemplated by the Assistance Agreement, and (ii) to 
execute and deliver the documents and instruments to be executed and delivered by it in 
connection with the construction of the Project. 

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

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

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

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

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

9) All proceedings and actions of the Governmental Agency with respect to which 
the Assistance Agreement is to be delivered were had or taken at meetings properly convened 
and held in substantial compliance with the applicable provisions of Sections 61.805 to 61 350 of 
the Kentucky Revised Statutes. 

Very truly yours, 
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TO ASSISTANCE AGREEMENT BETWEEN 
BILEAT'HITT COUNTY WATER DISTRICT ("GOVERNMENTAL AGENCY") AND 

THE mNTUCKY INFRASTRUCTURE A U T H O W  

Total Loan to be Repaid by 
Governmental Agency to 
Kentucky hfrastnicture Authority 

Principal and Interest Payable 
on Each June 1 and December 1 

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

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

KENTUCKY INFRASTRIJCTURE AUTHORITY 

----"-- 

Go vernrnen t a1 A gem y 

ATTEST: 

Title: -- 
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EXHIBIT G 

ADDITIONAL COVENANTS AND AGREEMENTS 

None 
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EXHIBIT H 

BUSINESS CASE REQUIREMENTS FOR GREEN PROJECT RESERVE 

Not Applicable 

46298.1 
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