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KENTUCKY INFRASTRUCTURE AUTHORITY
Minutes of the Full Board

Meeting Date/Location: March 5, 2020 - 1:00 p.m.
Kentucky Infrastructure Authority
100 Airport Road, Third Floor, Frankfort

Members present:

Mr. Dennis Keene, Commissioner, Department for Local Government
Mr. Winston Miller, proxy for. Holly M. Johnson, Secretary, Finance and Administration Cabinet

Mr.
Mr.
Mr.
Mr.
Mr.
Mr.
Mr.
Mr.
Mr.

Paul Miller, proxy for Rebecca Goodman, Secretary, Energy and Environment Cabinet
Claude Christensen, representing Kentucky League of Cities

Ron Lovan, Representing the Kentucky Section of the American Water Works Association
Jeb Pinney, proxy for Kent Chandler, Executive Director), Public Service Commission

Bobby Aldridge, proxy for Interim Secretary Larry Hayes, Cabinet for Economic Development
Russell Rose, representing Kentucky Rural Water Association

David A. Voegele, representing Kentucky Association of Counties

Robert A. Amato, representing Kentucky Municipal Utilities Association

Kurt Stafford, representing the For-Profit Water Companies

DLG Staff:
Mr. Matthew Stephens, General Counsel

Ms

. Kim Wooldridge, Executive Assistant

KIA Staff:

Ms
Ms
Ms

. Edith Halbleib, Executive Director
. Linda Bridwell, Deputy Executive Director
. Ashley Adams, Financial Analyst

Mr. Jeff Abshire, Fiscal Officer and KIA Treasurer

Ms

. Julie Bickers, Regional Compliance Coordinator

Mr. Dustin Horn, WRIS Geoprocessing Specialist

Ms

Mr.
Mr.
Mr.

. Meg Link, Administrative Specialist Ill and KIA Secretary
Don Schierer, WRIS Resource Management Analyst
Tom Schubert, GIS Specialist
Lennon Stone, Columbia Adair Utilities District

Guests:

Mr.
Mr.
Mr.

Ms
Ms

Mr.
Mr.
Mr.

Ms

Mr.
Mr.

Ms

William Ballard, East Clark County Water District
Jory Becker, Division of Water

Joe Burns, Kentucky Rural Water

. Bethany Couch, Office of Financial Management
. Lori Dials, Division of Water

Joe Dunaway, Jr., City of Flemingsburg

John Hodges, Paducah-McCracken Joint Sewer Agency
Gary Larimore, Kentucky Rural Water
. Lisa Mattingly, Lebanon Water Works.

Bobby Money, City of Flemingsburg

Russell Neal, Division of Water

. Holly Nichols, Kentucky Engineering

Mr. Roger Recktenwald
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Mr. Paul Reynolds, Bluegrass Engineering

Ms. Cindy Ring, Buffalo Trace Area Development District
Mr. Daren Thompson, Lebanon Water Works

Mr. Jim Thompson, Kentucky Engineers

Ms. Julia Wang, Legislative Research Commission

PROCEEDINGS

Commissioner Dennis Keene, called the meeting of the Kentucky Infrastructure Authority (KIA) Board to
order. He noted that the press notification distribution had been done appropriately and confirmed a
quorum was present. Guests at the table were asked to introduce themselves.

l. BUSINESS (Board Action Required)

1. APPROVAL OF MINUTES
For: KIA Regular Board Meeting of February 6, 2020

Mr. Kent Chandler with the PSC, noted that Mr. Jeb Pinney abstained from voting on
Action Item #2.

Mr. Russ Rose moved to approve the minutes of the February 6, 2020, regular board
meeting, including the requested addition of Mr. Pinney recusing himself from
voting. Mr. Ron Lovan seconded, and the motion carried unanimously.

B. NEW PROJECTS/ACTION ITEMS

Commissioner Keene noted two projects for the Adair County Water District would be presented
together with a vote for each loan taking place at the end of discussion.

1. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF A CONDITIONAL
COMMITMENT FOR A FEDERALLY ASSISTED CLEAN WATER REVOLVING FUND A
LOAN (A20-016) FOR AN AMOUNT UP TO $2,104,870 TO THE ADAIR COUNTY WATER
DISTRICT DBA COLUMBIA/ADAIR UTILITIES DISTRICT, ADAIR COUNTY, KENTUCKY

Mr. Jory Becker, DOW, Ms. Meili Sun, KIA and Mr. Lennon Stone, representing the Adair
County Water District, discussed the District’s request for a Fund A Loan, (A20-016) in an
amount up to $2,104,870 for the Downtown Sewer System Improvement project. This project
will replace or rehab approximately 12,865 linear feet of 8-inch gravity sewer and public
service laterals in portions of downtown Columbia. Also included in the scope of work are
replacements of 75 existing manholes, Long Hunter Lift Stations #1 and #2, and the pumps
in the Don Franklin Lift Station.

The purpose of this project is to eliminate health and safety threats from sewer stoppages and
overflows. The existing manholes are in poor condition that causes constant inflow and
infiltration. Most of the current lift stations have exceeded their life expectancy and are in need
of larger capacities or pumps to handle the sewage volume.
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ACWD is a Public Service Commission (PSC) regulated utility producing 93% of the water
supply and purchasing the remainder to serve approximately 1,700 retail customers in Adair
County and 3 wholesale customers. All retail and wholesale rate adjustments are subject to
PSC approval.

2. ARESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE
KENTUCKY INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF A
CONDITIONAL COMMITMENT FOR A FEDERALLY ASSISTED DRINKING WATER
REVOLVING FUND LOAN (F20-009) FOR AN AMOUNT UP TO $1,342,530 TO THE ADAIR
COUNTY WATER DISTRICT DBA COLUMBIA/ADAIR UTILITIES DISTRICT, ADAIR
COUNTY, KENTUCKY

Mr. Jory Becker, DOW, Ms. Meili Sun, KIA, and Mr. Lennon Stone, representing the Adair
County Water District, discussed the District’s request for a Fund F Loan, (F20-009) in an
amount up to $1,342,530 for the Water Main Replacement project. This project will construct
7,400 linear feet of 8-inch water main to replace existing undersized asbestos-cement
waterlines along Tutt Street and Bomar Heights and 5,250 linear feet of 6-inch water main on
some cross streets in the area, which will require replacement of approximately 89 customer
services along the new water main route. Additionally, the project will renovate and repaint
the 300,000 gallon City Industrial Tank and demolish the 500,000 gallon Paige Street and the
200,000 gallon Bomar Heights Tanks.

The aging asbestos-cement waterlines are considered hazardous as they become brittle and
prone to breaking. They must be removed for protection of public health.

The City Industrial Tank is in poor condition and overdue for renovation and repainting. The
other two tanks were taken out of service when a new tank was constructed in the past. They
are no longer useful and have become a liability to ACWD.

ACWD is a Public Service Commission (PSC) regulated utility producing 93% of the water
supply and purchasing the remainder to serve approximately 1,700 retail customers in Adair
County and 3 wholesale customers. All retail and wholesale rate adjustments are subject to
PSC approval.

Mr. Russ Rose asked what the approximate age of the infrastructure that is being replaced.
Mr. Stone noted the sewer lines were 40-50 years old and the water lines 30. He noted that
Adair County Water District merged with the City of Columbia 8 or 9 years ago and they took
over the water and sewer portion. They took a proactive approach with upgrades in the city
and are now moving out further from town in upgrading the system. Mr. Rose asked if the
storage tanks were approximately the same age and Mr. Stone said yes. Mr. Bob Amato
asked about the storage tanks and their capacity. Mr. Stone said the District took a couple of
smaller tanks out of service. Mr. Amato asked if lateral lines were being replaced. Mr. Stone
said they were up to the property line. Judge Voegele asked about the rate increase had
been approved. Mr. Stone noted they are doing a Rural Development project at the same
time, and that both projects will require the rate increase and hope to get things finalized in
the next two months.

Mr. Stone thanked KIA and the Board for their financial assistance, noting they would not be
able to upgrade without the Agency’s support.
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Mr. Kent Chandler recused himself from voting. Mr. Ron Lovan moved to approve the
Fund A Loan, (A20-016), in an amount up to $2,104,870 with the standard conditions
the following special conditions: 1.) ACWD shall apply to the Public Service
Commission (PSC), pursuant to KRS 278.300, for debt authorization for KIA loan A20-
016, F20-009, and the pending RD loan. This debt authorization application should
include a forecast meeting debt service projected through 2025; 2.) By March 31, 2020,
ACWD shall pass a resolution for a 20.7% or $650,000 increase to water revenues and
38.8% or $250,000 to sewer revenues, effective October 1, 2020 to meet operating
expenses and debt service requirements when principal and interest repayments
begin; and 3.) Prior to the assistance agreement being executed, ACWD must receive
a Certificate of Public Convenience and Necessity, pursuant to KRS 278.020, from the
PSC for any portion of the project that may require it, or provide an opinion from legal
counsel or the staff of the PSC, or a declaratory order from the PSC, that a CPCN is not
required for any portion of the assets to be constructed as part of the loan agreement.
Mr. Bob Amato seconded and the motion was unanimously approved.

Mr. Kent Chandler recused himself from voting. Mr. Claude Christiansen moved to
approve the Fund F Loan, (F20-009), in an amount up to $1,342,530 with the standard
conditions the following special conditions: 1.) ACWD shall apply to the Public Service
Commission (PSC), pursuant to KRS 278.300, for debt authorization for KIA loan A20-
016, F20-009, and the pending RD loan. This debt authorization application should
include a forecast meeting debt service projected through 2025; 2.) By March 1, 2020,
ACWD shall pass a resolution for a 20.7% or $650,000 increase to water revenues and
38.8% or $250,000 to sewer revenues, effective October 1, 2020 to meet operating
expenses and debt service requirements when principal and interest repayments
begin; and 3.) Prior to the assistance agreement being executed, ACWD must receive
a Certificate of Public Convenience and Necessity, pursuant to KRS 278.020, from the
PSC for any portion of the project that may require it, or provide an opinion from legal
counsel or the staff of the PSC, or a declaratory order from the PSC, that a CPCN is not
required for any portion of the assets to be constructed as part of the loan agreement.
Mr. Winston Miller seconded and the motion was unanimously approved.

3. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF A CONDITIONAL
COMMITMENT FOR A FEDERALLY ASSISTED CLEAN WATER REVOLVING FUND A
LOAN (A20-032) FOR AN AMOUNT UP TO $5,170,000 TO THE PADUCAH-McCRACKEN
COUNTY JOINT SEWER AGENCY, McCRACKEN COUNTY, KENTUCKY

Mr. Jory Becker, DOW, Ms. Ashley Adams, KIA, and, Mr. John Hodges, representing the
Paducah-McCracken County Joint Sewer Agency, discussed the Agency’s request for a Fund
A Loan in an amount up to $5,170,000 for the LTCP Project #3 - Outfall 003 Fine Screening -
Phase One project. The project is phase one of Project #3 of the approved Long Term Control
Plan (LTCP) for the Paducah JSA, associated with the outfall (EPA Outfall 003) located
adjacent to the Paducah Wastewater Treatment Plant. The project will be constructed next to
the recently completed 15 MG combined sewer wet weather tank (SX21145023), and will
allow for the tank to be placed in service. The full scope of Project #3 is the pumping and fine
screening capability of 77 MGD at Outfall 003.
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This phase will construct the shell of the pump station, two of the four 20 MGD pumps,
screening prior to the pump station, a new structure over the existing 102-inch combined
sewer with modulating valve, along with various electrical and piping components.

Project #3 is required by the approved Long Term Control Plan for the Paducah JSA. By
performing this project in phases, JSA can realize increased capture volumes related to their
LTCP at Outfall 003 with the expedited use of the Harrison Street Phase One 15 MG Storage
Tank. Increased capture volumes promote public health by reducing Combined Sewer
Overflow volumes and pollutants to the Ohio River.

The next phase of Project #3 will include installing the final two pumps for the pump station,
increasing its ultimate capacity to 80 MGD, additional fine screening, and discharge piping to
the Ohio River. The final component related to Outfall 003 is listed as Project #5 and includes
the disinfection component.

Mr. Hodges thanked KIA for their assistance.

Mr. Claude Christensen moved to approve the Fund A Loan (A20-032) in an amount up
to $5,170,000 for with the standard conditions. Mr. Kent Chandler seconded and the
motion was unanimously approved.

4. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF A CONDITIONAL
COMMITMENT FOR AN INFRASTRUCTURE REVOLVING FUND LOAN (B20-001) FOR
AN AMOUNT UP TO $77,405 TO THE CITY OF FLEMINGSBURG, FLEMING COUNTY,
KENTUCKY

Ms. Meili Sun, KIA, and Mr. Paul Reynolds, Bluegrass Engineering, representing the City of
Flemingsburg, discussed the City of Flemingsburg’s request for a Fund B loan in an amount
up to $77,405 for the E Water St, E Main St, and Mills Ave Waterline Replacement project.
This project involves replacement of approximately 1,650 linear feet of asbestos cement
distribution mains along East Water Street with 6-inch PVC waterline, and 600 linear feet of
cast iron distribution mains along East Main Street and Mills Avenue with 2-inch PVC
waterline. The project will also replace and reconnect 32 customer meters.

The City purchases over 80% of its water supply from the Greater Fleming Regional Water
Commission and the City of Maysville to serve approximately 1,900 existing customers

Mr. Claude Christensen moved to approve the Fund B Loan (B20-001) in an amount up
to $77,405 to the City of Flemingsburg with the standard conditions. Mr. Bob Amato
seconded and the motion was unanimously approved.

5. KENTUCKY INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF A
CONDITIONAL COMMITMENT FOR A FEDERALLY ASSISTED DRINKING WATER
REVOLVING FUND LOAN (F20-002) FOR AN AMOUNT UP TO $5,238,230 TO THE CITY
OF LEBANON F/B/O LEBANON WATER WORKS COMPANY INC., MARION COUNTY,
KENTUCKY

Mr. Jory Becker, DOW, Ms. Meili Sun, KIA and Mr. Daren Thompson, representing the
Lebanon Water Works Company discussed the City’s request for a Fund F Loan in an amount
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up to $5,238,230 for the Water Main Replacement project. This project will replace old water
mains located along Old Calvary Road and other main feed lines through downtown and
central supply areas. The scope of work involves 80,000 linear feet of old cast iron lines,
galvanized water mains of various sizes, and adjacent old service lines. Many of the older
service lines may still have lead gooseneck connections that will be removed. The purpose of
this project is to improve water quality and increase flow in areas where pipes are prone to
frequent breaks and leaks. The removal of potential lead connections will also ensure safe
water distribution to the customers.

The City produces 86% of its water supply and purchases the remainder from the City of
Campbellsville (“Campbellsville”) to serve approximately 2,600 retail customers and supplies
wholesale water to the Marion County Water District (MCWD) which is a PSC regulated utility.

Mr. Russ Rose commended Lebanon and the others for being proactive and upgrading their
systems before problem arose.

Mr. Thompson thanked KIA for their continued financial assistance.

Mr. Russ Rose moved to approve the Fund F Loan (F20-002) in an amount up to
$5,238,230 to the City of Lebanon with the standard conditions. Mr. Ron Lovan
seconded and the motion was unanimously approved.

6. RESOLUTION OF THE KENTUCKY INFRASTRUCTURE AUTHORITY AUTHORIZING
AND APPROVING THE ISSUANCE OF OBLIGATIONS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY TO REIMBURSE CAPITAL EXPENDITURES MADE BY
GOVERNMENTAL AGENCIES PURSUANT TO LOANS MADE BY THE KENTUCKY
INFRASTRUCTURE AUTHORITY TO SUCH GOVERNMENTAL AGENCIES

This is a routine resolution allowing KIA to reimburse expenses that are paid out of the
Authority’s funds with bond proceeds. The projects listed below are covered under this

resolution:
BORROWER FUND AMOUNT UP TO
Adair County Water District A20-016 $ 2,104,870
Paducah McCracken Joint Sewer Agency A20-032 $ 5,170,000
City of Flemingsburg B20-001 $ 77,405
City of Lebanon F/B/O Lebanon Water Works F20-002 $5,238, 230
Adair County Water District F20-009 $ 1,342,530

Mr. Ron Lovan moved to approve the reimbursement resolution. Mr. Bob Amato
seconded and the motion carried unanimously.

EXECUTIVE DIRECTOR’S REPORT
Executive Director Edith Halbleib addressed the group and noted the Division of Water has

been working on the Project Priority List and should be available on April 1%t. Invitation letters
will be sent out following completion of the list. A change from recent years, this year we will
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include information on whether the loan applicants will qualify as a disadvantaged community,
which sets the stage for whether they will qualify for financial assistance. The financial
assistance is defined in the Intended Use Plan (IlUP). A community is ‘disadvantaged’ if its
area Median Household Income (MHI) is lower than 80% of the state average. Financial
assistance is awarded to the extend available, for disadvantaged communities, ranked by
affordability index, in the amount of 50% up to 1.3 million. Interest rates break into 3 tiers: 2.5,
1.5, and 0.5, with the top tier for those above the average MHI; and the 0.5 for those below
80%.

There is a bill moving through the legislature, which may add certain broadband grants the
KIA's responsibilities. No details as to funding at this point. Updates will be provided as
available.

KIA GIS staff is rolling out a new technology that will allow the area development districts to
communicate more effectively. Each of the ADDS now has a virtual computer that they will be
able to synchronize the GIS mapping data, with the office. Staff strives to improve increased
efficiency and transparency in reporting activities.

ANNOUNCEMENTS/NOTIFICATIONS

Next scheduled KIA board meeting:
Thursday, April 2, 2020, 1:00 p.m.
100 Airport Road, Third Floor
Frankfort, Kentucky

There being no further business, Mr. Ron Lovan moved to adjourn. Mr. Russ Rose
seconded and the motion carried unanimously. The March 5, 2020 meeting of the
Board of the Kentucky Infrastructure Authority was adjourned.

Submitted by:

)Hw\%gggigﬁﬂk Q@a;ﬁ A9 ag)é;g)
Margaret B. Link, Secretary Date

Kentucky Infrastructure Authority
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KENTUCKY INFRASTRUCTURE AUTHORITY
Minutes of the Full Board

Meeting Date/Location: May 6, 2021 — 1:00 p.m.
Kentucky Infrastructure Authority
Via Teleconference

Members present:

Mr. Dennis Keene, Commissioner, Department for Local Government

Ms. Geri Grigsby, proxy for. Holly M. Johnson, Secretary, Finance and Administration Cabinet
Ms. Rebecca Goodman, Secretary, Energy and Environment Cabinet

Mayor Les Stapleton, representing Kentucky League of Cities

Mr. Ron Lovan, Representing the Kentucky Section of the American Water Works Association
Ms. Linda Bridwell, Executive Director, Public Service Commission

Mr. Bobby Aldridge, proxy for Interim Secretary Larry Hayes, Cabinet for Economic Development
Judge Mark McKenzie, representing Kentucky Association of Counties

Mr. Russell Rose, representing Kentucky Rural Water Association

Mr. Kurt Stafford, representing the For-Profit Water Companies

Members absent:
Mr. Robert A. Amato, representing Kentucky Municipal Utilities Association

DLG Staff:

Ms. Megan Armstrong, Chief Information Officer
Mr. Eddie Jacobs, Chief of Staff

Ms. Mary Palmer, Executive Assistant

Mr. Bill Pauley, Staff Attorney

Mr. Matthew Stephens, General Counsel

KIA Staff:

Ms. Sandy Williams, Deputy Executive Director

Ms. Julie Bickers, Regional Compliance Coordinator

Mr. Kelly Cunnagin, Executive Staff Advisor

Mr. Alex Fisher, Financial Analyst

Ms. Carmen Ignat, Financial Analyst

Ms. Debbie Landrum, Regional Compliance Coordinator
Ms. Meg Link, Administrative Specialist Il and KIA Secretary
Ms. Sarah Parsley, Regional Compliance Coordinator
Ms. Meili Sun, Fiscal Officer and KIA Treasurer

Mr. Don Schierer, WRIS Resource Management Analyst
Mr. Tom Schubert, GIS Specialist

Guests:

Mr. Jory Becker, Division of Water

Mr. Nick Bradley, City of Somerset

Mr. Edward Bryant, City of Frenchburg

Mr. Dave Calstedt, City of Wilmore

Ms. Bethany Couch, Office of Financial Management

Mr. Kyle Cunningham, Pennyrile Area Development District
Mr. John Dix, Warren County Water District

Ms. Katherine Halloran, Legislative Research Commission
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Mr. Paul Nesbitt, Nesbitt Engineering, Inc.
Mr. Alan Robinson, Eclipse Engineering

PROCEEDINGS

Commissioner Dennis Keene, called the meeting of the Kentucky Infrastructure Authority (KIA) Board to
order. He noted that the press natification distribution had been done appropriately and confirmed a
guorum was present.

l. BUSINESS (Board Action Required)

1. APPROVAL OF MINUTES
For: KIA Regular Board Meeting of April 1, 2021

Mr. Russ Rose moved to approve the minutes of the April 1, 2021, regular board
meeting. Ms. Linda Bridwell seconded, and the motion carried unanimously.

B. NEW PROJECTS/ACTION ITEMS

1. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY AUTHORIZING AN AMENDMENT TO THE CONDITIONAL
COMMITMENT FOR A FEDERALLY ASSISTED CLEAN WATER REVOLVING FUND A LOAN
(A18-003) INCREMENT FUNDING FOR AN AMOUNT UP TO $19,410,364 TO THE CITY OF
MARION, CRITTENDEN COUNTY, KENTUCKY

Mr. Jory Becker, DOW, and Ms. Meili Sun, KIA, discussed the City of Marion’s request for a Fund
A Loan increase, (A18-003), of $9,816,574 from the 2021 funding cycle to fund the New
Wastewater Treatment Plant project for the construction of a 1.5 million-gallon per day (MGD)
Oxidation Ditch (OD) wastewater treatment plant and collection system rehabilitation. This will
bring the total funding to $19,410,364. The new treatment facility will be located approximately
half a mile from the existing treatment plant and will also include a new administration building
and maintenance garage. The existing 0.66 MGD treatment facility was constructed in the 1970s
and can no longer handle wet weather flows during moderate to heavy rains. The City considered
alternatives for reducing flow and optimizing treatment as part of the Facility Plan, under review
by the KY Division of Water, and has selected this project as the best alternative. The collection
system work consists of the rehabilitation of approximately 43,336 linear feet of existing gravity
sewer to reduce inflow and infiltration.

The City was under an Agreed Order with the KY Division of Water, mandating the completion of
a Facility Plan and proper operation and maintenance of the wastewater treatment facilities and
collection system. This project will fully satisfy the requirements of the Agreed Order.

KIA has established a multi-year funding strategy with the City to provide incremental funding
through FY2021. The City obtained a KIA planning and design loan of $587,200 in FY2016 to
complete the Facility Plan and subsequent design on the collection system and the treatment
plant. The approval of the planning and design loan allowed the City to receive priority funding for
three increases to fund the construction portion of the collection system and the wastewater
treatment plant. The loan outlay is as below:
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Funding Cycle Requested Amount Cumulative Amount Loan Type
FY 2016 $587,200 $587,200 Planning & Design

FY 2018 $4,801,590 $5,388,790 Construction

FY 2020 $4,205,000 $9,593,790 Construction

FY 2021 $9,816,574 $19,410,364 Construction

Mayor Les Stapleton moved to approve the Fund A Loan increase, (A18-003), for the
amount of $9,816,574 for a total loan of $19,410,364 to City of Marion with the standard
conditions. Mr. Kurt Stafford seconded and the motion was unanimously approved.

2. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF A CONDITIONAL
COMMITMENT FOR A FEDERALLY ASSISTED CLEAN WATER REVOLVING FUND A LOAN
(A21-043) FOR AN AMOUNT UP TO $258,340 TO THE CITY OF FRENCHBURG, MENIFEE
COUNTY, KENTUCKY

Mr. Jory Becker, DOW, and Mr. Alex Fisher, KIA, discussed the City of Frenchburg’s request for
a Fund A loan, (A21-043), for an amount up to $258,340 for the for the City of Frenchburg
Wastewater Collection System Rehab project. This project will correct the inflow and infiltration
(I1&1) problems in the City of Frenchburg's wastewater system. The City proposes to rehabilitate
the collection system. The City will first complete a Sanitary Sewer Evaluation Survey (SSES) to
locate the areas of the collection system that need to be repaired and replaced to reduce I&l.
Components that will be assessed in the SSES will include gravity sewer lines, manholes, and
customer service lateral lines. It is estimated that up to 10,000 LF of existing sewer lines will need
to be replaced. The project will also include the replacement of deteriorated manholes and repairs
to lateral lines. A final determination of sewer line replacements cannot be made until the SSES
is completed. The proposed project will include the SSES in a P&D phase and the locations for
line replacements will be finalized for a construction phase of the project.

The City of Frenchburg serves approximately 283 customers

Mr. Russ Rose asked about the lack of annual audits. Mr. Fisher said the City does every other
year, but will provide Profit and Loss statements in between each audit throughout the life of the
loan.

Ms. Linda Bridwell moved to approve Fund A Loan, A21-043, to the City of Frenchburg for
an amount up to $258,340 with the standard conditions. Mayor Les Stapleton seconded
and the motion was unanimously approved.

3. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY AUTHORIZING AN AMENDMENT TO THE CONDITIONAL
COMMITMENT FOR A FEDERALLY ASSISTED DRINKING WATER REVOLVING FUND F
LOAN (F19-002) INCREASE FOR AN AMOUNT UP TO $28,428,000 TO THE CITY OF
MOREHEAD F/B/O MOREHEAD UTILITY PLANT BOARD, ROWAN COUNTY, KENTUCKY

Mr. Jory Becker, DOW, and Mr. Alex Fisher, KIA, discussed the City of Morehead, for the benefit
of Morehead Utility Plant Board’'s request for a Fund F loan increase in the amount of
$21,873,800, with a total loan amount of $28,428,000, for the Regional Water Treatment Plant
Construction project. This project will be the second and final construction funding increment in a
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multi-phased funded loan for a major water treatment plant expansion project for the Morehead
Utility Plant Board. KIA previously funded the planning and design of the project in FY 2018 with
loan F18-004 which was rolled into the first construction increment for a total of $6,554,200.

The first phase of the project will include a new raw water intake and raw water transmission line.
The remainder of the project will include the construction of a new water treatment plant, will
construct a new ground storage tank, and a finished raw water line.

The Morehead Utility Plant Board serves 3,453 customers.

Ms. Linda Bridwell moved to approve the Fund F Loan increase of $21,873,800 for a total
loan amount up to $28,428,000 to the City of Morehead for the benefit of the Morehead
Utility Plant Board with the standard conditions. Mayor Les Stapleton seconded and the
motion was unanimously approved.

4. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF A CONDITIONAL
COMMITMENT FOR A FEDERALLY ASSISTED DRINKING WATER REVOLVING FUND
LOAN (F21-002) FOR AN AMOUNT UP TO $3,262,000 TO THE MORGAN COUNTY WATER
DISTRICT, MORGAN COUNTY, KENTUCKY

Mr. Jory Becker, DOW, and Mr. Alex Fisher, KIA, discussed the Morgan County Water District’s
request for a Fund F loan in the amount of $3,262,000 for the KY Hwy 191 Waterline Replacement
Reserve project. This project will involve replacing the existing aging (30+ years old) waterlines
along KY Hwy 191, Red Bird Lane, Barker Branch Road, CR 1221, Bigstaff Branch Road, CR
1000, Morris Cemetery Rd, KY 1162, and Stinson Branch Road with new 3", 4”, 6”, and 8" PVC
piping. This will assist the District in reducing the extremely high water loss they are currently
experiencing due to waterline breaks and faulty water meters. In addition to waterline
replacement, approximately one third of the Morgan County Water District's water meters will be
replaced and upgraded to the newest transmitter system available.

The Water District serves approximately 2,850 customers and is regulated by the PSC.

Secretary Rebecca Goodman asked about the District’s water loss. It was noted to be around
37%.

Ms. Linda Bridwell abstained from voting. Mr. Ron Lovan moved to approve the Fund F
Loan, (F21-002) in an amount up to $3,262,000 to the Morgan County Water District with
the standard conditions and the following special conditions: and the following special
conditions: 1. The District will need to apply to the Public Service Commission (PSC),
pursuant to KRS 278.300, for debt authorization for the $2,487,495 loan. This debt
authorization application should include a forecast for meeting debt service projected
through no less than (2025); 2. By April 30, 2021, the District will need a resolution from
the Letcher County Water and Sewer District Board, demonstrating their intentions to
increase revenues as necessary and authorized by the PSC to meet the loan requirements
over the life of the loan. KIA Staff review indicates that revenues would need to be increase
by $73,391, which equates approximately to rates increased by 5% in 2022, to meet
expenses and debt service in the first full year of debt service in 2023; 3. Prior to the
assistance agreement being executed, the District must receive a Certificate of Public
Convenience and Necessity, pursuant to KRS 278.020, from the PSC for any portion of the
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project that may require it, or provide an opinion from legal counsel or the staff of the PSC,
or a declaratory order from the PSC, that a CPCN is not required for any portion of the
assets to be constructed as part of the loan agreement. Mr. Russ Rose seconded and the
motion was unanimously approved.

5. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF A CONDITIONAL
COMMITMENT FOR A FEDERALLY ASSISTED DRINKING WATER REVOLVING FUND
LOAN (F21-027) FOR AN AMOUNT UP TO $2,100,000 TO THE WARREN COUNTY WATER
DISTRICT, WARREN COUNTY, KENTUCKY

Mr. Jory Becker, DOW, and Mr. Alex Fisher, KIA, discussed the Warren County Water District’s
(WCWD) request for a Fund F loan in the amount of $2,100,000 for the WCWD — Woodburn Tank
Replacement & Hwy 68W Reservoir project.

This project consists of:

1. The design and construction of a new 300,000-gallon tank to replace the existing 150,000
gallon Woodburn tank, which will reach the end of its service life. As a result of this project the
capacity of the tank will be increased and the storage configuration will be improved.

2. The design and construction of a 1,000,000 gallon ground storage tank, a 1,000 GPM booster
pump station, and approximately 2,500 LF 12" PVC water line to improve emergency storage,
flow capacity, and reliability of the system.

Currently the Warren County Water District serves 27,745 residential and over 2,400 commercial
customers

Ms. Linda Bridwell abstained from voting. Mr. Russ Rose moved to approve the Fund F
Loan, (F21-027) in an amount up to $2,100,000 to the Warren County Water District with the
standard conditions and the following special conditions: 1. The District will need to
apply to the Public Service Commission (PSC), pursuant to KRS 278.300, for debt
authorization for the $2,487,495 loan. This debt authorization application should include a
forecast for meeting debt service projected through no less than (2025); 2. By April 30,
2021, the District will need a resolution from the Letcher County Water and Sewer District
Board, demonstrating their intentions to increase revenues as necessary and authorized
by the PSC to meet the loan requirements over the life of the loan. KIA Staff review indicates
that revenues would need to be increase by $73,391, which equates approximately to rates
increased by 5% in 2022, to meet expenses and debt service in the first full year of debt
service in 2023; 3. Prior to the assistance agreement being executed, the District must
receive a Certificate of Public Convenience and Necessity, pursuant to KRS 278.020, from
the PSC for any portion of the project that may require it, or provide an opinion from legal
counsel or the staff of the PSC, or a declaratory order from the PSC, that a CPCN is not
required for any portion of the assets to be constructed as part of the loan agreement. Mr.
Kurt Stafford seconded and the motion was unanimously approved.

6. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF A CONDITIONAL
COMMITMENT FOR A FEDERALLY ASSISTED DRINKING WATER REVOLVING FUND
LOAN (F21-060) FOR AN AMOUNT UP TO $994,648 TO THE CITY OF WILMORE,
JESSAMINE COUNTY, KENTUCKY
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Mr. Jory Becker, DOW, and Mr. Alex Fisher, KIA, discussed the City of Wilmore’s request for a
Fund F loan in the amount of $994,648 for the Wilmore Elevated Storage Tank Rehabilitation
project.

The project consists of the inspection and rehabilitation of the 500,000 gallon elevated Asbury
Tank and inspection and repair of the 500,000 gallon elevated Thomas-Hood Veterans Center
Tank for the City of Wilmore, KY. Work is anticipated to include removal/application of interior and
exterior coating systems, structural repairs and OSHA complaint upgrades. It is further anticipated
that the Asbury Tank will require lead paint abatement.

Currently the City of Wilmore serves 1,944 residential and over 84 commercial customers.

Ms. Linda Bridwell moved to approve the Fund F Loan, F21-060, in an amount up to
$994,648 to the City of Wilmore with the standard conditions. Mr. Ron Lovan seconded
and the motion was unanimously approved.

7. RESOLUTION OF THE KENTUCKY INFRASTRUCTURE AUTHORITY AUTHORIZING AND
APPROVING THE ISSUANCE OF OBLIGATIONS OF THE KENTUCKY INFRASTRUCTURE
AUTHORITY TO REIMBURSE CAPITAL EXPENDITURES MADE BY GOVERNMENTAL
AGENCIES PURSUANT TO LOANS MADE BY THE KENTUCKY INFRASTRUCTURE
AUTHORITY TO SUCH GOVERNMENTAL AGENCIES

This is a routine resolution allowing KIA to reimburse expenses that are paid out of the Authority’s
funds with bond proceeds. The projects listed below are covered under this resolution:

BORROWER FUND AMOUNT UP TO

City of Marion (Increase - Final Phase) A18-003 $ 9.816574
City of Georgetown (Director Level Increase #2) A19-009 $ 2.140.000
City of Frenchburg (Planning & Design) A21-043 $ 258,340
City of Morehead F/B/O Morehead Utility £19-002 $21.873,800
Adair County Water District (Director £20-009 $ 134,253
Morgan County Water District £21-002 $ 3,262,000
Warren County Water District F21-027 $ 2.100,000
City of Wilmore F21-060 $ 994,648

Ms. Linda Bridwell moved to approve the reimbursement resolution. Mayor Les
Stapleton seconded and the motion carried unanimously.

Commissioner Keene announced that Mr. Ray Perry will be serving as Interim
Executive Director of KIA to coordinate the federal funds coming in for Broadband,

Water and Wastewater projects through the American Rescue Plan Act. Ms. Williams
will continue to manage the day-to-day operations of KIA. Welcome to Mr. Perry.

EXECUTIVE DIRECTOR’'S REPORT
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Deputy Executive Director Sandy Williams addressed the group and also welcomed Mr. Perry.
She noted he was unable to attend today’s meeting due to a meeting with the Governor’s
office regarding the broadband program.

In regards to the Drinking Water and Wastewater, along with the Broadband programs, there
are teams of people throughout state government that are working through the process,
drafting Administrative regulations, developing processes to get those programs up and
running so we can announce the particulars as soon as possible. Kentucky has not received
this much grant money is some time, so KIA is looking forward to working with the utilities to
get these projects going. As soon as we have the Federal guidelines and the Administrative
Regulations in place, we will provide the information to the Board, as well as the utilities. In
regards to the Administrative Regulations, we have two programs that will need to be done.
One is the Broadband Deployment Fund and the other is the Drinking Water and Wastewater
Fund. In order to file the Administrative Regulations, Board approval is required.
Unfortunately, they were not ready to present at today’s meeting, but we do not want to delay
getting funds out the door so we have tentatively set a Special Called Board meeting for next
Thursday, May 13™ to discuss and approve the Administrative Regulations for the two Grant
programs. Atime has not been set, we wanted to confirm the date and ensure we could have
a quorum present to conduct business. An informal poll was taken and the May 13" date was
confirmed with a 1:00 p.m. start time.

Also, we are looking at bi-partisan federal legislation to reauthorize the State Revolving Fund
Drinking Water and Wastewater programs, which provide funding for Funds A and F. So in
addition to the grant funding, KIA may receive additional loan funding.

Ms. Bridwell asked about the grant funding and if it would be used for projects that have
already been scored and in the pipeline or would new projects be considered or would it be a
separate pool of money. Director Williams said that that Senate Bill 36 named 3 criteria:
Social, Economic and Environmental. Our two SRF programs are purely Environmental and
the Social and Economic goals are not eligible for the SRF programs, so the new grants will
involve additional criteria. KIA will be looking for profiles in the WRIS and that they have been
most likely approved by the Water Management Councils.

Ms. Bridwell noted the PSC had received a couple of calls about the program and grant
funding does not require debt authorization is not required by the PSC, but a CPCN would
needed. We would like to get that message out in front, rather than have issues later on. Ms.
Bridwell noted the PSC could provide KIA staff a letter. Ms. Williams stated that would be a
great idea and KIA staff would incorporate that information in the Conditional Commitment
Letters that are sent out to the borrowers.

Ms. Bridwell mentioned in a meeting with Secretary Goodman and her staff that additional
funding would be available through the Kentucky Associations of Counties, (KACo) about
$860,000 million that does not have to be Capital Improvement. Ms. Williams said she was
not familiar with those funds and would be hesitant to answer any questions pertaining to
those funds. Secretary Goodman said they had not received official notice on that funding
and its distribution. Commissioner Keene said he had heard the counties will get direct
funding through the Treasury and not KIA. Ms. Bridwell noted that the utilities need to be
aware that there are a couple of different options for funding. She also mentioned there is
information on the KACo website. Judge McKenzie confirmed the direct funding and said one
of the five criteria was infrastructure, including water and sewer projects, along with the
funding depending on population. They have not received any guidance on the funding yet.
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Judge McKenzie noted that many communities do not run their own utilities so that will need
to be addressed with the direct funding. Right now we have more questions than answers.
Mr. Lovan asked Ms. Bridwell if there would be issues with utilities regulated by the PSC to
get approvals done in a timely manner in order to get the projects completed by 2024. Ms.
Bridwell noted there are some options in the regulatory process with possibly filing earlier or
asking for waivers so they can go ahead and get approved and then back file. We can see
what we can do to streamline the process. Ms. Grigsby asked if these Regulations would be
Emergency Regulations. Ms. Williams said the regulations for the Broadband Deployment
Fund, established in the 2020 Legislative Session, were filed prior to the 2021 Legislative
Session to meet the requirements.  The Fund was established in the 2020 Legislative
Session. However, the Water and Sewer Regulations will most likely need to be Emergency
Regulations. Judge McKenzie asked after the Regulations are approved how long would it
would take before funds would be distributed. Commissioner Keene said it would probably
be around July 1%

ANNOUNCEMENTS/NOTIFICATIONS

Next scheduled KIA board meeting:

Thursday, June 3, 2021, 1:00 p.m.

There being no further business, Mayor Les Stapleton moved to adjourn. Mr. Ron Lovan
seconded and the motion carried unanimously. The May 6, 2021 meeting of the Board of the
Kentucky Infrastructure Authority was adjourned.

Submitted by:

Margaret ¥, Link May 28, 2021

Margaret F. Link, Secretary Date
Kentucky Infrastructure Authority
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CAPITAL PROJECTS AND BOND OVERSIGHT COMMITTEE
Minutes
June 25, 2020

Call to Order and Roll Call

The Capital Projects and Bond Oversight Committee meeting was held on
Thursday, June 25, 2020, at 12:00 PM, via videoconference. Representative Walker
Thomas, Chair, called the meeting to order, and the secretary called the roll.

Present were:

Members: Representative Walker Thomas, Co-Chair; Senator Rick Girdler, Co-
Chair; Senators Christian McDaniel and Robby Mills; and Representatives Phillip Pratt,
Steven Rudy, and Maria Sorolis.

Guests: Janice Tomes, Deputy State Budget Director; Brigadier General (Retired)
Benjamin Adams, Executive Director, Office of Management and Administration,
Department of Military Affairs; Edith Halbleib, Executive Director, Kentucky
Infrastructure Authority; Linda Bridwell, Deputy Executive Director, Kentucky
Infrastructure Authority; Katie Smith, Commissioner, Department for Financial Services,
Cabinet for Economic Development; and Sandy Williams, Deputy Executive Director,
Office of Financial Management.

LRC Staff: Katherine Halloran, Committee Staff Administrator; Julia Wang,
Legislative Analyst; and Jenny Wells Lathrem, Committee Assistant.

Approval of Minutes
Representative Rudy moved to approve the May 19, 2020 meeting minutes.
Representative Pratt seconded the motion, and the committee approved without objection.

Information Items

Pursuant to KRS 45.760(5), the University of Louisville reported a $598,400 mass
spectrometer purchase from federal National Institute of Health Shared Instrument Grant
funds.

Pursuant to KRS 45.812(1), the Covington Independent and Walton-Verona school
districts, which did not need an additional tax levy to pay debt service, reported an
estimated $3.75 million, for three elementary school roof replacements, and $380,000, for
high school athletic improvements, respective upcoming debt issuances.



Pursuant to KRS 45A.860(3), the Auditor of Public Accounts provided reports
certifying procedural statutory compliance for five selection committees.

Report from the University of Kentucky

Ms. Baker reported three funding source revisions without aggregate appropriation
increases. The first two were for projects from the Improve Center for Applied Energy
Research restricted funds project authorization. UK opted to utilize a U.S. Department of
Defense (DoD) federal grant rather than restricted funds for its $1.5 million, 2,000 square
foot Mineral Process Building Expansion; climate controlled space for raw materials to
develop high performing concrete [replacing heavy precast rebar-laden components] for
DOD and U.S. Army Corps of Engineers military applications. UK will use a U.S.
Department of Energy federal grant rather than restricted funds for its $2.5 million, 5,000
square foot Carbon Fiber Development Facility; a pilot-scale process plant producing high-
value carbon products from coal at the largest scale in the United States, in partnership
with the Oak Ridge National Laboratory. The high-value carbon products will replace
traditional metals used in aerospace and automotive applications. Representative Thomas
praised UK for initiating development of the largest scale high-value carbon fiber facility
in the United States.

The third funding source revision was from the Acquire Land restricted funds
project authorization. UK will use a [USDA National Institute of Food and Agriculture]
federal capacity grant available to land-grant institutions rather than restricted funds for its
$2 million purchase of 287.54 acres in Caldwell County adjacent to its Research and
Education Center. UK has leased the land, which has the two soil types and is within eighty
miles of eighty percent of the acreage for Kentucky grains, since 2016 for agricultural
research. Representative Thomas encouraged members to visit the Research and Education
Center.

Ms. Baker submitted one lease renewal and one new lease. Representative Pratt
moved to roll the leases into one roll call vote, seconded by Representative Sorolis, and
approved without objection. The UK HealthCare Information Technology lease renewal,
authorized in House Bill 352, was for 25,903 square feet of space at 245 Fountain Court,
costing $595,769 annually. The new lease, 4,907 square feet of space in Edgewood close
to the St. Elizabeth Medical Center costing $112,135 annually, will provide additional
space for the UK/Northern Kentucky University/St. Elizabeth Healthcare medical
education program.

Representative Rudy moved to approve the leases, seconded by Representative
Pratt, and unanimously approved by roll call vote.

Report from the Finance and Administration Cabinet
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Ms. Tomes submitted six new Department of Military Affairs projects at four
facilities. Representative Rudy moved to roll the projects into one roll call vote, seconded
by Representative Pratt, and approved without objection.

The first was the $1.946 million Barbourville Readiness Center Latrine Upgrade
project; using $1,459,500 in federal funds, $449,000 in state investment income, and
$37,500 in bond funds. Interior upgrades include new female latrine/shower and lactation
room, existing male latrine/shower, boiler system replacement to more energy efficient
HVAC system, windows to antiterrorism/force protection standards, and new
organizational clothing individual equipment storage.

The second was the $1.965 million Richmond Readiness Center Interior
Modernization project; using $1,473,750 in federal funds, $460,000 in state investment
income, and $31,250 in bond funds. Interior upgrades include existing female and male
latrines/showers, new lactation room, windows to antiterrorism/force protection standards,
kitchen facilities, drill hall, new organizational clothing individual equipment storage, and
new HVAC direct digital controls for energy efficiency.

The third was the $1,745,495 Boone National Guard Center Auditorium project;
using $1,309,121 in federal funds, $423,100 in state agency restricted funds, and $13,274
In state investment income. The 5,500 — 6,000 square foot multi-use auditorium seating
style facility, designed for multi-tiered seating with work tables that include data and
electric, will accommodate staff briefings, soldier/employee training classes, general
presentations/ceremonies, and stage performances by the Kentucky National Guard.

The next three projects were for the Wendell H. Ford Regional Training Center
(WHFRTC). The first was the $1,785,550 WHFRTC 1103 Law and Order Military Police
Readiness Center/Provost/Welcome Center project; using 75 percent federal funds and 25
percent state agency restricted funds. This facility will have administrative office space,
female and male latrines, lactation area, weapons vault, organizational clothing individual
equipment storage, and visitor control center space for all military and civilian visitors to
check-in and receive room assignments or be directed to training areas. WHFRTC has over
100,000 military and civilian annual visitors and serves as a training site for the Kentucky
National Guard, state and local police and fire departments, as well as other states’ National
Guard and Emergency Services personnel. This facility is critical for the control and vetting
of all WHFRTC visitors.

The second was the 6,000 square foot, solely federally funded $1.650 million
WHFRTC Fire Station Addition; multiuse storage, billeting, and office space, necessary
due to fleet modernization and increase in WHFRTC firefighters and apparatus.

The last was the solely federally funded $1.375 million WHFRTC Multipurpose
Athletic Field project; providing access and a location for formal ceremonies, athletic
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events, and collective physical fitness activities, including Army Physical Fitness
Test/Army Combat Fitness Test training.

Brigadier General (Retired) Benjamin Adams reintroduced himself, stating it was
good to be working with this committee as well as the Veterans, Military Affairs, and
Public Protection committee. Representative Thomas said he appreciated his service.

Representative Pratt moved to approve the new projects, seconded by
Representative Sorolis, and approved by unanimous roll call vote.

Report from the Office of Financial Management

Kentucky Infrastructure Authority

Ms. Bridwell submitted seven Clean Water State Revolving Fund (Fund A) Program
loans. Representative Rudy moved to roll the loans into one roll call vote, seconded by
Senator Mills, and approved without objection.

The Adair County Water District requested a $2,104,870 Fund A loan for its
Downtown Sewer System Improvements — Phase 1 project; 12,865 linear feet of 8-inch
gravity sewer and service laterals. For 4,000 gallons, effective since February 2015, the
monthly sewer rate is $25.80 and the district has a proposed 39 percent sewer rate increase
pending Public Service Commission approval. The term is 30 years at a 0.50 interest rate.

The City of Morehead, Rowan County, requested a $1,363,200 Fund A loan for its
$1,963,200 Derrickson Lift Station Upgrade project; replacement of the lift station and
adjacent force sewer main. The Transportation Cabinet is funding the remaining project
costs. For 4,000 gallons, effective since August 1, 2018, the monthly inside city sewer rate
is $29.76. The term is 20 years at a 1.50 percent interest rate.

The City of Kuttawa, Lyon County, requested a $453,236 Fund A loan increase to
its previously approved $1,264,200 Fund A loan for a $1,717,436 total Fund A loan
amount. The Lift Station and Force Main Replacement project will replace the existing
Magnolia and Kuttawa lift stations and adjacent force sewer main. For 4,000 gallons,
effective since February 1, 2019, the monthly sewer rate is $30.00. The term is 20 years at
a 1.50 percent interest rate.

The City of Maysville, Mason County, requested an $850,000 Fund A loan for its
Wall Street Combined Sewer Elimination project; separating combined sewer lines to
adjacent storm sewer lines. For 4,000 gallons, the monthly sewer rate has been $31.60 since
July 1, 2013; however, the city added an annual CPI clause to its water and sewer ordinance
this year, increasing the monthly sewer rate by 2.30 percent to $32.32 this July. The term
Is 20 years at a 0.50 percent interest rate.
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The City of South Shore, Greenup County, requested a $1,035,000 Fund A loan, of
which KIA will apply $517,500 in principal forgiveness, for its South Shore: Upgrade
Forest Heights Collection Lines project; 4,300 linear feet of sewer lines and laterals. For
4,000 gallons, effective since May of this year, the monthly inside city sewer rate is $48.00.
The term is 30 years at a 0.50 percent interest rate.

The McCreary County Water District requested a $3,244,500 Fund A loan, of which
KIA will apply $450,000 in principal forgiveness, for its $3,644,500 MCWD - Sanitary
Sewer Collection System Expansion - Phase 1 project; providing sewer service to 305
unserved homes. MCWD obtained a Rural Development loan to finance the remaining
project costs. For 4,000 gallons, effective since August 29, 2019, the monthly sewer rate is
$41.07. The term is 30 years at a 0.50 percent interest rate.

The Hart County Industrial Authority requested an $853,442 Fund A loan for its
$2,353,442 Progress Park Industrial Park Pretreatment Expansion project, pretreatment
facility upgrades. An Appalachian Regional Commission grant and a Community
Development Block Grant funded the remaining project costs. The term is 20 years at a
0.50 percent interest rate.

Representative Rudy moved to approve the Fund A loans, contingent upon
necessary PSC approvals, seconded by Senator Mills, and approved by unanimous roll call
vote.

The Crittenden-Livingston County Water District, Livingston County, requested a
$300,000 Governmental Agencies (Fund C) Program loan for its AMR Meter Replacement
project; replacement of approximately 1,400 meters with radio read meters. For 4,000
gallons, effective since May 23 of this year, the monthly water rate is $61.37. The term is
20 years at a 2.75 percent interest rate.

Senator Mills moved to approve the Fund C loan, contingent upon necessary PSC
approvals, seconded by Representative Pratt, and approved by unanimous roll call vote.

Ms. Bridwell submitted five Drinking Water State Revolving Fund (Fund F)
Program loans. Senator Mills moved to roll the loans into one roll call vote, seconded by
Representative Rudy, and approved without objection.

The City of Olive Hill, Carter County, requested a $122,344 Fund F loan increase
to its previously approved $883,000 Fund F loan for a total $1,005,344 Fund F loan
amount. The $1,248,344 Olive Hill: Replace Downtown Area Waterline Replacement
project replaced 5,900 linear feet of cast iron waterlines. An ARC grant funded the
remaining project costs. For 4,000 gallons, effective since January 1, 2019, the inside and
outside city monthly water rates are $27.43 and $43.14. The term is 30 years at a 0.25
percent interest rate.
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The Adair County Water District requested a $1,342,530 Fund F loan, of which KIA
will apply $671,265 in principal forgiveness, for its CAUD - Water Main Replacement
project; 7,400 linear feet of 8-inch water lines (replacing asbestos-cement) plus 5,250 linear
feet of 6-inch water lines, renovation of the City Industrial Tank, and demolition of two
other tanks. For 4,000 gallons, effective since February 2012, the monthly water rate is
$33.90 and the district has a 21 percent water rate increase pending PSC approval. The
term is 30 years at a 0.50 percent interest rate.

The City of Salem, Livingston County, requested a $585,000 Fund F loan, of which
KIA will apply $292,500 in principal forgiveness, for its Salem - Water Main Replacement
project; 5,500 linear feet of water lines on its western supply route connecting to the
Crittenden-Livingston County Water District. For 4,000 gallons, effective since March 27
of this year, the monthly water rate is $36.48. The term is 30 years at 0.50 percent interest
rate.

The Cave Run Water Commission, Menifee County, requested a $1,171,350 Fund
F loan for its Cave Run Water Commission Elevated Water Storage Tank Construction
project; a 300,000 gallon elevated storage tank serving the Cities of Frenchburg and
Jeffersonville as well as the Morgan County Water District. The commission is a wholesale
water provider only. The term is 20 years at a 1.50 percent interest rate.

The Northern Kentucky Water District, Kenton County, requested an $8 million
Fund F loan for its $10.05 million Taylor Mill Treatment Plant Emergency Generator/Fort
Thomas Treatment Plant Phase 2 Basin Improvements project. NKWD is funding the
remaining project costs. For 4,000 gallons, effective since March 26 of this year, the
monthly water rate is $38.78. The term is 20 years at a 1.50 percent interest rate.

Senator Mills moved to approve the Fund F loans, contingent upon necessary PSC
approvals, seconded by Representative Rudy, and approved by unanimous roll call vote.

Cabinet for Economic Development

Ms. Smith submitted two Economic Development Fund (EDF) grants for the
Cabinet for Economic Development (CED). Senator Mills moved to roll the grants into
one roll call vote, seconded by Representative Pratt, and approved without objection. Both
EDF grants were for projects among the eight recommended by an independent site
consultant to receive Kentucky Product Development Initiative program funds for
industrial site upgrades, administered in conjunction with the Kentucky Association for
Economic Development. Disbursements of grant funds will occur on a reimbursement
basis to local governments after CED reviews the required supporting documentation.

The first grant was $175,000 to Henderson County for the benefit of the City of
Henderson, to finance the approximately 4,400 foot municipal gas line extension to the
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property site located along the Highway 425 bypass. The city and Henderson County
Economic Development have committed $75,000 and $100,000 respectively for the match.

The second grant was $198,189 to the County of Marion for the benefit of the
Marion County Industrial Foundation, to finance an access road to the 250 acre business
and industrial park in Lebanon. MCIF has committed funding equal to the grant for the
match.

Senator Mills moved to approve the grants, seconded by Senator McDaniel, and
approved by unanimous roll call vote.

Previous Debt Issue

Ms. Williams reported the $66.71 million State Property and Buildings Commission
(SPBC) Revenue Refunding Bonds, Project No. 122, Series C, which refunded $68 million
of SPBC Project No. 98 debt for $1.7 million in net present value savings. The issue priced
last October and closed May of this year. The forward delivery structure was used as it
generated more savings than a taxable advance refunding.

School District Debt Issue with School Facilities Construction Commission
Debt Service Participation

Ms. Williams submitted an anticipated $6.73 million Breckinridge County School
District debt issue with SFCC debt service participation. The district did not need an
additional tax levy to pay debt service and the proceeds will be used for high school
renovations.

Representative Rudy moved to approve the school district debt issue with SFCC
debt service participation, seconded by Senator Mills, and approved by unanimous roll call
vote.

Adjournment

Representative Thomas announced upcoming meeting dates and times: July 22,
2020, 12:00 p.m.; and August 19, 2020, 3:00 p.m.

Senator McDaniel referenced a utility’s increases in administrative expenses and
rates, stating that administrative expenses at all levels of government need to be closely
monitored. Representative Thomas said he appreciated Senator McDaniel’s comments.

With there being no further business the meeting adjourned at 1:49 p.m.
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CAPITAL PROJECTS AND BOND OVERSIGHT COMMITTEE
Minutes
April 20, 2021

Call to Order and Roll Call

The Capital Projects and Bond Oversight Committee meeting was held on Tuesday,
April 20, 2021, at 1:00 PM, in Room 171 of the Capitol Annex. Senator Rick Girdler,
Chair, called the meeting to order, and the secretary called the roll.

Present were:

Members: Senator Rick Girdler, Co-Chair; Representative Chris Freeland, Co-
Chair; Senators Jason Howell, Christian McDaniel, and Robin L. Webb; Representatives
Jason Petrie and Walker Thomas.

Guests: Dr. M. Christopher Brown |1, President, Kentucky State University; Craig
Turner, Founder and Chief Executive Officer, CRM Companies; Janice Tomes, Deputy
State Budget Director, Office of State Budget Director; Sandy Williams, Deputy Executive
Director, Kentucky Infrastructure Authority; Sarah Butler, Division Director, Incentive
Assistance, Department for Financial Services, Cabinet for Economic Development; and
Ryan Barrow, Executive Director, Office of Financial Management.

LRC Staff: Katherine Halloran, Committee Staff Administrator and Jenny Wells
Lathrem, Committee Assistant.

Election of Co-Chairs

Pursuant to KRS 45.790(1), committee members elected Senate and House
committee co-chairs. For Senate co-chair, Senator McDaniel nominated Senator Girdler
and Senator Howell seconded the nomination. Senator McDaniel moved to cease
nominations and elect Senator Girdler by acclamation. Senator Howell seconded the
motion, which the Senate members approved without objection. For House co-chair,
Representative Thomas nominated Representative Freeland and Representative Petrie
seconded the nomination. Representative Thomas moved to cease nominations and elect
Representative Freeland House co-chair by acclamation. Representative Petrie seconded
the motion, which the House members approved without objection.

Approval of Minutes (March 15, 2021)
Representative Thomas moved to approve the February 23, 2021, meeting minutes,
seconded by Representative Freeland, and approved without objection.

Information Items



Ms. Halloran referenced six information items. Pursuant to KRS 26A.168(1), KRS
45.793, and KRS 45.818; the Administrative Office of the Courts; the Finance and
Administration Cabinet, with the Commonwealth Office of Technology reporting
independently; and postsecondary institutions managing their own capital construction
under KRS 164.580, transmitted quarterly capital status reports. Pursuant to KRS
45.760(5), the University of Louisville reported a $350,000 research equipment purchase
for the Christina Lee Brown Envirome Institute. Pursuant to KRS 45.812(1), the Breathitt,
Clay, and Daviess County school districts, none of which needed an additional tax levy to
pay debt service, reported upcoming debt issues for new projects and the Clay County
school district reported one refunding debt issue. Pursuant to KRS 56.863(11), the Office
of Financial Management transmitted the Semi-Annual Report of the Kentucky
Asset/Liability Commission. The State Property and Buildings Commission approved the
Northern Kentucky University General Receipts Bonds, 2021 Taxable Series A (KERS
Cessation Agency Bond Issue) debt issue on March 24. The School Facilities and
Construction Commission reported school district debt issues with SFCC participation that
closed in the last quarter.

In response to Senator McDaniel, Ms. Halloran said that funds were reallocated for
several cancelled projects [in 2018]. In most cases for bond funded projects deauthorized
without a reallocation, the debt has not been issued; therefore, there are no funds to return.
In response to Senator McDaniel, who alluded to the value of ALCo’s semi-annual report,
Mr. Barrow said that the interest rates in the report [Bond Buyer 20 General Obligation
Index] is one of several factors used to derive the state budget debt service template rate
and that rates are still historically low with low tax -exempt supply.

Report from the Kentucky State University

President Brown submitted the Kentucky State University Construct New
Residence Hall project [400 plus bed on-campus student housing facility and dining hall]
Public-Private Partnership development contract with KSU Campus Housing; referencing,
given House Bill 303 [2016 Regular Session], the nexus between enrollment and housing.
Current KSU enrollment is 2,290, 2,150 undergraduate and 140 graduate students, with
capacity for 866 on-campus beds plus an additional twenty-four for Resident Assistants.
KSU received 993 housing applications and was unable to provide on-campus housing for
more than 100 students, of which COVID-19 spacing compliance was also a contributing
factor. Up to 2005, KSU’s enrollment was relatively stable with around a 2,300 student
annual average. Between 2006 and 2011, there was an enrollment spike, increasing the
annual average to 2,750 students with a high of 2,834 students in 2009. Enrollment declined
between 2011 and 2015, bottoming out at around 1,500 students, and returned to stable
enrollment of around 2,200 over the last three years. Even with the reopening of “The
Halls” [a 319 bed residence hall], there are around 2.6 students per on-campus bed, whether
the enrollment is the high of 2,834 students with 1,059 beds; the current 2,290 students
with 859 beds, or the low of 1,586 students with 605 beds. In the fall of 2017, KSU began
housing students in auxiliary housing, Frankfort hotels. However, KSU has the capacity
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for additional on-campus student housing and receives feedback indicating that students,
particularly freshmen, would rather be housed on-campus. Addressing the on-campus
housing shortage, this residence hall will aid in university recruitment and retention, giving
KSU the opportunity to increase the enrollment to its 3,450 student target. Due to housing,
KSU currently admits around 685 freshmen when the freshmen target is at least 1,000.
During KSU’s first year of auxiliary housing, it paid around $320,000 to house about thirty
students and now pays around $3.4 million to house around 300 students. Also, during the
height of the pandemic, KSU did not have any available single rooms for National Guard
housing.

In response to Senator McDaniel, Mr. Turner confirmed that he was the sole
member of the KSU Campus Housing limited liability corporation and that CRM
establishes single purpose LLCs for specific projects.

Senator McDaniel moved to approve the P3 development contract with KSU
Campus Housing, seconded by Representative Thomas, and approved by unanimous roll
call vote.

Senator Girdler thanked the presenters and commented that the annual new
residence hall and current auxiliary housing costs were about the same.

Project Report from the Finance and Administration Cabinet

Ms. Tomes submitted a new federally funded, Coronavirus Response and Relief
Supplemental Appropriations Act, $1.45 million Kentucky Transportation Cabinet project.
The Facilities Technology Modernization project includes phone systems replacement,
videoconference upgrades, citizen text messaging applications, and other communication
systems improvements to support remote meetings and improve customer service.

Senator McDaniel moved to approve the new project, seconded by Representative
Thomas, and approved by unanimous roll call vote.

Report from the Office of Financial Management

Kentucky Infrastructure Authority

Representative Freeland moved to roll the ten KIA transactions into one roll call
vote, seconded by Representative Thomas, and approved without objection.

Ms. Williams submitted five Clean Water State Revolving Fund (Fund A) Program
transactions, three loan increases and two new loans, and five Drinking Water State
Revolving Fund (Fund F) Program transactions, two loan increases and three new loans.

The Lexington-Fayette Urban County Government requested a $15,788,138 Fund
A loan increase to implement Phase Il of the now $83,732,326 West Hickman Wastewater
Treatment Wet Weather Storage Tanks project. Fund A loans for the first phase totaled
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$67,944,188. For 4,000 gallons, the current monthly residential sewer rate is $31.44. The
loan term is twenty years at a one and three quarters percent interest rate, with around $5
million estimated annual debt service.

For its $26.34 million Georgetown/Scott County South Sewer Extension project,
the city requested a $2.14 million director level (200 KAR 17:050) Fund A loan increase
to its $21.4 million aggregate previously approved Fund A loans [of which KIA will apply
$1 million in principal forgiveness] for a $23.54 million total loan amount. The increase
request is due to extension of the ninety-day bid holding period to 150 days, as the
contractor had the ability to amend unit prices based on material and labor price changes.
[A $1.075 million state (House Bill 265 - 2012 Regular Session) grant; a $750,000 federal
EPA Section 319 (Clean Water Act) nonpoint source grant; and $975,000 in local funds
($475,000 from Lexington-Fayette Urban County Government and $250,000 each from
the City of Georgetown and Scott County) will finance the remaining project costs]. For
4,000 gallons, the current monthly sewer rate is $25.38. The loan term is thirty years at a
half percent interest rate, with around $855,000 estimated annual debt service.

Due to higher than expected bids, the Paducah-McCracken County Joint Sewer
Agency requested a $2,046,410 Fund A loan increase for its now $7,216,410 Outfall 003
Fine Screening - Phase | project. For 4,000 gallons, the current monthly sewer rate is
$23.76. The loan term is twenty years at a half percent interest rate, with around $394,000
estimated annual debt service.

The City of Fleming-Neon, Letcher County, is seeking a $1,558,120 Fund A loan
for its Sewer Rehabilitation project; evaluation, to determine inflow and infiltration
sources, and subsequent rehab of the sewer system. For 4,000 gallons, the current monthly
sewer rate is $28.86. The loan term is thirty years at a quarter percent interest rate, with
around $29,000 estimated annual debt service.

The City of Russell Springs, Russell County, requested a $682,000 Fund A loan for
its KY 80 Gravity Sewer Rehabilitation project; rehabilitation of sewer lines to reduce
inflow and infiltration. For 4,000 gallons, the current sewer rate is $38.67. The loan term
is twenty years at a quarter percent interest rate, with around $18,000 estimated annual debt
service.

Due to completing a portion deleted by a change order for its Combined Waterline
Improvements project, the City of Burnside, Pulaski County, requested a $100,000 director
level (200 KAR 17:070) Fund F loan increase to its $2.8 million aggregate previously
approved Fund F loans [of which KIA will apply $1,113,500 in principal forgiveness]; the
reinstated portion was line work and switching meters. For 4,000 gallons, the current
monthly water rate is $53.58. The loan term is thirty years at a half percent interest rate,
with around $69,000 estimated annual debt service. Senator Girdler mentioned that the
project was in his district.
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Due to higher pipe prices and, for the elevated storage tank component, fewer bids
for its Water Main Replacement project, the Adair County Water District requested a
$134,253 director level (200 KAR 17:070) Fund F loan increase to its previously approved
$1,342,530 [of which KIA will apply $671,265 in principal forgiveness] Fund F loan. For
4,000 gallons, the current monthly water rate is $40.90. The loan term is thirty years at half
percent interest rate, with around $30,000 estimated annual debt service.

The City of Fleming-Neon, Letcher County, requested a $1,191,114 [of which KIA
will apply $595,557 in principal forgiveness] Fund F loan for its Waterline Improvement -
Phase | project; replace and modernize water system to address water loss from aging
waterlines. For 4,000 gallons, the current monthly city water rate is $33.13. The loan term
is thirty years at a quarter percent interest rate, with around $22,000 estimated annual debt
service.

The Louisville Water Company requested a $537,850 [of which KIA will apply
$268,925 in principal forgiveness] Fund F loan for its $1,075,700 Roe Hill Road Area
Water Main Extension and Pump Station project [northwestern Bullitt County]; around
13,000 linear feet of four-inch water main and booster pump station to provide water to
thirty-seven unserved residences. A Community Development Block Grant will finance
the other half of the project cost. For 4,000 gallons, the current monthly water rate is
$26.67. The loan term is twenty years at a quarter percent interest rate, with around $14,000
estimated annual debt service.

The City of Augusta, Bracken County, requested an $80,000 Fund F loan for its
Augusta Lagoon Cleaning project; removing accumulated solids from the system’s two
lagoons to address a state notice of violation. For 4,000 gallons, the current monthly water
rate is $27.25. The loan term is twenty years at a one percent interest rate, with around
$5,000 estimated annual debt service.

Senator McDaniel noted that there are more infrastructure projects, due to increased
federal funding. Project costs may continue to be underestimated due to a variety of factors
including construction materials price increases. Senator Girdler concurred with Senator
McDaniel and Senator Webb added that she anticipates increased federal monitoring,
referencing wastewater, and that the committee was fortunate to have KIA’s expertise.

Representative Freeland moved to approve the ten KIA transactions with the Adair
County increase contingent upon Public Service Commission approvals, seconded by
Representative Thomas, and unanimously approved by roll call vote.

Report from the Cabinet for Economic Development
Ms. Butler submitted a $500,000 Economic Development Fund grant, City of
Bowling Green for the benefit of Ball Metal Beverage Container, to be applied towards an
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over $300 million investment in a Bowling Green production plant. In 2019, the company,
operational for over a century with more than 10,000 employees and above one hundred
locations worldwide, produced about 48 billion recyclable aluminum beverage containers
across North America, nearly forty-two percent of all aluminum beverage containers
produced there that year. The grant agreement includes job and wage requirements, 198
jobs at a $45 average hourly wage with benefits, measured annually over four years
beginning December 30, 2024. If the company does not meet the annual compliance
benchmarks, then the job penalty repayment provision is $631 for each job not created or
maintained and the wage penalty repayment provision is a pro rata formula-based portion
of the grant. The company will provide a letter of credit as security for the $125,000
maximum job and wage penalty repayment for any compliance year.

Representative  Thomas moved to approve the EDF grant, seconded by
Representative Freeland, and approved by unanimous roll call vote.

Office of Financial Management

New Debt Issue

Mr. Barrow submitted the State Property and Buildings Commission, Revenue
Refunding Bonds, Project No. 125 Series A, Series B (Federally Taxable), Series C, and
Series D. The Series A is a current refunding [within ninety days of the prior debt’s earliest
redemption date], the Series B is a taxable advance refunding, and the Series D is
referenced but will only be executed to replace Series B and C if the advance refunding
tax-exemption is reinstated prior to the debt issuance. Series C will be a tender, rather than
a taxable advance refunding, to redeem prior debt that is not within ninety days of the
earliest redemption date. Bondholders can either exchange the new tax-exempt bonds for
the prior bonds, sell the prior bonds back to the commonwealth, or hold the prior debt. An
additional ten years of call protection, as well as low supply, would incentivize bondholders
to exchange the debt and a premium would incentivize bondholders to sell the debt back.
The State Property and Buildings Commission approved a tender in 2008; however, market
conditions became unfavorable prior to execution. There were recent successful tender
transportation transactions.

Representative Freeland moved to approve the new debt issue, seconded by
Representative Thomas, and approved by unanimous roll call vote.

Office of Financial Management

Previous Kentucky Housing Corporation Conduit Debt Issues

Mr. Barrow reported three previous KHC conduit debt issues, which are applied
towards the state’s private activity volume cap but affect neither the commonwealth’s nor
KHC’s financials as the developer pays the debt service. The first was the KHC Conduit
Multifamily Housing Revenue Bonds (Winterwood Il Portfolio), Series 2021; [properties
in multiple counties], net proceeds around $16.8 million and total project cost just over $51
million. The second was the KHC Conduit Multifamily Housing Revenue Bonds (Jefferson

Committee meeting materials may be accessed online at https://apps.legislature.ky.gov/CommitteeDocuments/13

6



Landing), Series 2021; 240 units in Louisville, $35 million net proceeds and total project
cost just over $62.1 million. The last was the KHC Conduit Multifamily Housing Revenue
Bonds (New Hope Properties), Series 2021; nine properties in Hopkinsville, $36 million
net proceeds and total project cost just over $76 million.

Office of Financial Management

School District Debt Issues with School Facilities Construction Commission
Debt Service Participation

Senator Webb moved to roll the four debt issues with SFCC participation into one
roll call vote, seconded by Representative Freeland, and approved without objection.

Mr. Barrow submitted four debt issues with SFCC participation; three for new
projects and one to refinance debt. For new projects, the Calloway County, Hardin County
and Scott County school districts, none of which needed an additional tax levy to pay debt
service, planned issuances totaling $119.42 million; district debt service supporting just
over $115 million, 96.6 percent, and SFCC debt service supporting around $4 million, 3.4
percent. The Boyd County school district planned a $450,000 refunding issuance, with
SFCC debt service supporting the entire amount.

Representative Thomas moved to approve the four debt issues with SFCC
participation, seconded by Representative Freeland, and approved by unanimous roll call
vote.

Senator Girdler announced the upcoming 1:00 p.m. May 18, 2021 meeting.

With there being no further business the meeting adjourned at 1:51 p.m.
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ANDY BESHEAR
GOVERNOR

REBECCA W. GOODMAN
SECRETARY

ENERGY AND ENVIRONMENT CABINET

ANTHONY R. HATTON
DEPARTMENT FOR ENVIRONMENTAL PROTECTION

COMMISSIONER

300 SOWER BOULEVARD
FRANKFORT, KENTUCKY 40601

June 22, 2021

Sandy Williams, Deputy Executive Director
Kentucky Infrastructure Authority

100 Airport Road, 3 Floor

Frankfort, Kentucky 40601

Re: F20-009
Columbia-Adair Co Water Commission--55137
Activity ID: FGL20200003
Assistance Agreement

Dear Mrs. Williams:

The Division of Water (DOW) hereby certifies that the Adair County Water District has satisfied the following
Drinking Water State Revolving Fund general conditions for the Adair County Water District Water Main Replacement Project
as specified in the Conditional Commitment Letter dated March 6, 2020.

1. Anenvironmental review was completed and approved by DOW on March 30, 2020.

2. Plans and specifications, including a completed SRF checklist, were approved by the DOW on June 28, 2020.

3. Plans and specifications indicated that American Iron and Steel components were included in the project as
approved on June 28, 2020.

4. All easements and/or land purchases were completed as demonstrated by the provisions of a Clear Site Certificate
to the DOW on April 20, 2021.

5. This project did not have a “Green Reserve” component.

6. Bids were opened on March 11, 2021 and the ATA package was approved on April 28, 2021 and May 11, 2021.

If you have any questions or require additional information, please contact Amber Vaughn, Project Manager, at (502)
782-7121.

Sincerely,
m Recoverable Signature

e MG~

For:

CaE@heh}meﬂBecker
Director, Division of Water

CJ/IB:

c: Julie Bickers, Kentucky Infrastructure Authority
William Harris, Adair County Water District
James Thompson, PE, Kentucky Engineering Group, PLLC
Holly Nicholas, Kentucky Engineering Group, PLLC

Kentudkiy™

KentuckyUnbridledSpirit.com An Equal Opportunity Employer M/F/D



COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION

In the Matter of:

ELECTRONIC APPLICATION OF THE ADAIR )

COUNTY WATER DISTRICT FOR THE )

ISSUANCE OF A CERTIFICATE OF PUBLIC )

CONVENIENCE AND NECESSITY TO )

CONSTRUCT A WATER SYSTEM ) CASE NO.

IMPROVEMENTS PROJECT AND AN ORDER ) 2021-00176

AUTHORIZING THE ISSUANCE OF )

SECURITIES PURSUANT TO THE )

PROVISIONS OF KRS 278.020, KRS 278.300 )

AND 807 KAR 5:001 )

ORDER

On April 27, 2021, Adair County Water District (Adair District) filed an electronic
application, pursuant to KRS 278.020 and KRS 278.300, for a Certificate of Public
Convenience and Necessity (CPCN) and approval of financing for replacement of
approximately 7,400 linear feet of 8-inch water main and 5,250 linear feet of 6-inch water
main located in the city of Columbia, Kentucky, as well as the renovation and repainting
of the Osh Kosh Water Storage Tank and the dismantling of the Bomar Heights and Paige

Street storage tanks. No party has sought intervention in this matter. The record in this

case is complete, and the matter stands ready for a decision.



Adair District, a water district organized under KRS Chapter 74, provides retalil
water service to approximately 7,848 customers' and sewer service to approximately
1,709 customers? in Adair County, Kentucky.3

PROPOSED PROJECT

The proposed Phase 20 Project includes the replacement of approximately 7,400
linear feet of 8-inch water main along Tutt Street and Bomar Heights as well as 5,250
linear feet of 6-inch water lines along various streets in the city of Columbia, Kentucky.*
Also, as part of the project, Adair District plans to renovate and repaint the Osh Kosh
Water Storage tank and dismantle the unused Bomar Heights and Paige Street storage
tanks.

Adair District proposes to finance the $1,476,783 project cost through the issuance
of a loan from the Kentucky Infrastructure Authority (KIA) of $1,476,783.5 The proposed
KIA loan will mature over a 30-year term, bearing an interest rate of 0.50 percent per
annum.® Adair District does not propose to increase its water service rates to its

customers as a result of the proposed project.”

" Annual Report of Adair County Water District to the Public Service Commission for the Year
Ended December 31, 2019 (2019 Annual Water Report) at 49.

2 Annual Sewer Report of Adair County Water District to the Public Service Commission for the
Year Ended December 31, 2019 at 36.

32019 Annual Water Report at 12.
4 Application, Exhibit A.

5d., at 3, paragraph 5, section (vi).
6 Id., Exhibit C, Attachment A.

7 Id. at 6, paragraph 11.
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Kentucky Engineering Group, PLLC (KEG) prepared the plans and specifications
for the proposed Phase 20 Project.? The Kentucky Division of Water (KDOW) approved
the plans and specifications for the proposed construction of Phase 20 on July 28, 2020.°

Adair District states the installation of the water main will replace asbestos-cement
water pipe, improve reliability to the affected customers, and improve water loss in the
affected areas.'® The tank rehab will result in better water quality and eliminate unused
water storage tanks, and enhance public safety."

LEGAL STANDARD

The Commission’s standard of review of a request for a CPCN is well settled. No
utility may construct or acquire any facility to be used in providing utility service to the
public until it has obtained a CPCN from this Commission except as provided in
KRS 278.020(1) and (2) and 807 KAR 5:001, Section 15(3), which are provisions not
applicable to this matter. To obtain a CPCN, a utility must demonstrate a need for such
facilities and an absence of wasteful duplication.?

“‘Need” requires:

[A] showing of a substantial inadequacy of existing service,
involving a consumer market sufficiently large to make it
economically feasible for the new system or facility to be

constructed or operated.

[Tlhe inadequacy must be due either to a substantial
deficiency of service facilities, beyond what could be supplied

8 Id., Contract 4 and Contract 5 Documents.
9 [d., Exhibit B.

0 /d.

"d.

2 Kentucky Utilities Co. v. Public Service Comm’n, 252 S.W.2d 885 (Ky. 1952).
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by normal improvements in the ordinary course of business;
or to indifference, poor management or disregard of the rights
of consumers, persisting over such a period of time as to
establish an inability or unwillingness to render adequate
service."3
“Wasteful duplication” is defined as “an excess of capacity over need” and “an
excessive investment in relation to productivity or efficiency, and an unnecessary
multiplicity of physical properties.”'* To demonstrate that a proposed facility does not
result in wasteful duplication, we have held that the applicant must demonstrate that a
thorough review of all reasonable alternatives has been performed.’ Selection of a
proposal that ultimately costs more than an alternative does not necessarily result in
wasteful duplication.'® All relevant factors must be balanced.’” The statutory touchstone
for ratemaking in Kentucky is the requirement that rates set or approved by the
Commission must be fair, just and reasonable.’®
KRS 278.300(2) requires a finding by the Commission that the proposed

Assistance Agreement is for some lawful object within the corporate purposes of Adair

District, is necessary or appropriate for—or consistent with—the proper performance by

3 Id. at 890.

4 d.

5 Case No. 2005-00142, Joint Application of Louisville Gas and Electric Company and Kentucky
Utilities Company for a Certificate of Public Convenience and Necessity for the Construction of
Transmission Facilities in Jefferson, Bullitt, Meade, and Hardin Counties, Kentucky (Ky. PSC Sept. 8, 2005).

6 See Kentucky Utilities Co. v. Public Service Comm’n, 390 S.W.2d 168, 175 (Ky. 1965). See also
Case No. 2005-00089, Application of East Kentucky Power Cooperative, Inc. for a Cetrtificate of Public
Convenience and Necessity for the Construction of a 138 kV Electric Transmission Line in Rowan County,
Kentucky (Ky. PSC Aug. 19, 2005), final Order.

7 Case No. 2005-00089, East Kentucky Power Cooperative, Inc. (Ky. PSC Aug. 19, 2005), final
Order at 6.

18 KRS 278.190(3).
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Adair District of its service to the public, and will not impair its ability to perform that
service. Any such agreement must also be reasonably necessary and appropriate for
such purpose.

FINDINGS

Having reviewed the application, supporting materials, and being otherwise
sufficiently advised, the Commission finds that:

1. The proposed construction will not result in wasteful duplication of existing
facilities. Indeed, the proposed construction provides for the dismantling of superfluous
infrastructure.™®

2. The proposed construction does not conflict with any existing certificates or
the service of any other utility operating in the area.

3. Public convenience and necessity require the proposed construction, which
allows Adair District to continue to provide adequate, reliable and safe service to its
customers.

4. KDOW has approved the plans and specifications for the proposed project.

5. The proposed Assistance Agreement with KIA is for lawful objects within
Adair District’s corporate purpose. It is necessary for, appropriate for, and consistent with
the proper performance of Adair District’s service to the public. It will not impair Adair
District’s ability to perform that service. It is reasonably necessary and appropriate for
such purpose.

6. The Commission notes that Adair District is still under requirement to file for

an adjustment in base rates or file for an alternative rate filing within one year of the date

9 Application, Exhibit A.
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of filing of the final Order in Commission Case No. 2020-001482 to ensure that its rates
are sufficient. Inthat order, the Commission noted that a lack of insight into Adair District’s
financial records due to extended absence from a rate adjustment proceeding as well as
concerns surrounding the financial health and depreciation reserve of the utility led the
Commission to order Adair District to file for a general rate adjustment or alternative rate
filing.

IT IS THEREFORE ORDERED that:

1. Adair District is granted a CPCN to proceed with the proposed construction
of the Phase 20 Project as set forth in its application.

2. Adair District shall notify the Commission prior to performing any additional
construction not expressly authorized by this Order.

3. Any deviation from the approved construction shall be undertaken only with
prior approval of the Commission.

4. Adair District shall require the construction to be inspected under the
general supervision of a professional engineer with a Kentucky registration in civil or
mechanical engineering to ensure that the construction work is done in accordance with
the contract drawings and specifications and in conformance with the best practices of
the construction trades involved in the project.

5. Adair District is authorized to supplement the executed Assistance

Agreement with KIA and, under the terms of that Agreement, to borrow from KIA an

20 Case No. 2020-00148, Electronic Application of the Adair County Water District to Issue
Securities in the Approximate Principal Amount of $5,405,000 for the Purpose of Refunding Certain
Outstanding Obligations of the District Pursuant to the Provisions of KRS 278.300 and 807 KAR 5:001 (Ky.
PSC Sept. 4, 2020), final Order.
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amount not to exceed $1,476,783, said amount to be repaid over a 30-year period at an
interest rate of 0.50 percent per annum and loan servicing fee of 0.25 percent per annum.

6. Adair District shall file a copy of the “as-built” drawings and a certified
statement from the engineer that the construction has been satisfactorily completed in
accordance with the contract plans and specifications within 60 days of substantial
completion of the construction certified herein.

7. Adair District shall file with the Commission documentation of the total costs
of this project, including the cost of construction and all other capitalized costs (e.g.,
engineering, legal, and administrative), within 60 days of the date that construction is
substantially completed. Construction costs shall be classified into appropriate plant
accounts in accordance with the Uniform System of Accounts for water utilities prescribed
by the Commission.

8. Any documents filed in the future pursuant to ordering paragraphs 2, 6, and
7 of this Order shall reference this case number and shall be retained in the utility’s post-
case correspondence file.

9. The Executive Director is delegated authority to grant reasonable
extensions of time for filing of any documents required by this Order upon Adair District’s
showing of good cause for such extension.

10. The Commission notes that Adair District is still under requirement to file for
an adjustment in base rates or file for an alternative rate filing within one year of the date
of filing of the final Order in Commission Case No. 2020-00148 to ensure that its rates
are sufficient. In that Order, the Commission noted that a lack of insight into Adair

District’s financial records due to extended absence from a rate adjustment proceeding
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as well as concerns surrounding the financial health and depreciation reserve of the utility
led the Commission to order Adair District to file for a general rate adjustment or
alternative rate filing.

11.  This case is closed and removed from the Commission’s docket.

Nothing contained herein shall be deemed a warranty or finding of value of
securities or financing authorized herein on the part of the Commonwealth of Kentucky,

or any agency thereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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KENTUCKY INFRASTRUCTURE AUTHORITY

100 Airport Road : :
Andy Beshear Frankfort, Kentucky 40601 Edith Ha'b'?'b
Governor (502) 573-0260 Executive Director
(502) 696-0676 (fax)
kia.ky.gov

March 6, 2020

The Honorable William Harris, Chairman

Adair County Water District DBA Columbia/Adair Utilities District
109 Grant Lane, PO Box 567

Columbia, KY 42728

KENTUCKY INFRASTRUCTURE AUTHORITY
FEDERALLY ASSISTED DRINKING WATER REVOLVING LOAN FUND
CONDITIONAL COMMITMENT LETTER (F20-009)

Dear Chairman Harris:

The Kentucky Infrastructure Authority (“the Authority”) commends your efforts to improve
public service facilities in your community. On March 5, 2020, the Authority approved
your loan for the Water Main Replacement project subject to the conditions stated in
Attachment A to this letter. The total cost of the project shall not exceed $1,342,530
without prior authorization, of which the Authority is the sole source of the funding. The
final loan amount will be equal to the amount of funds disbursed for the project.
Attachment B incorporated herein by reference fully describes the project.

An Assistance Agreement will be executed between the Authority and “the Adair County
Water District DBA Columbia/Adair Utilities District” upon satisfactory performance of the
conditions set forth in Attachment A. You must meet the conditions set forth in Attachment
A and enter into an Assistance Agreement by March 6, 2021 (twelve months from the
date of this letter). A one-time extension of up to six months may be granted for applicants
that experience extenuating circumstances. Funds will be available for disbursement only
after execution of the Assistance Agreement.
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Please inform the Authority of any changes in your financing plan as soon as possible.
We wish you every success for this project which will benefit both your community and
the Commonwealth as a whole.

Sincerely,

Linda Bridwell, PE

Deputy Executive Director
Kentucky Infrastructure Authority

Attachments

cc:  Holly Nicholas, Kentucky Engineering Group, PLLC
Kentucky Engineering Group, PLLC, James C Thompson

Please sign and return a copy of this letter indicating your acceptance of this commitment
and its terms along with the completed “Transparency Act Reporting Information
Form”. Complete the attached “Authorization for Electronic Deposit of Vendor Payment
Form” and the “ACH Debit Authorization Form” and return to the US Bank address at
the bottom of each form. Also included are the “Legal Counsel Certification Letter”
sample and the “Statement of Approval of Projections of Revenue and Expenses” for you
to complete at the appropriate time.

We have attached an SRF loan checklist to use as a guide.

20771 ) 3/2/2020

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

1.

The Authority project loan shall not exceed $1,342,530 without prior
authorization.

Principal forgiveness of 50% of the assistance amount, not to exceed
$671,265 will be credited to the loan balance upon release of liens on all
contracts and disbursement of the final draw request by KIA to the borrower.

The loan shall bear interest at the rate of 0.50% per annum commencing
with the first draw of funds.

Interest shall be payable on the unforgiven amount of actual funds received.
The first payment shall be due on June 1, or December 1, immediately
succeeding the date of the initial draw of funds, provided that if such June
1, or December 1, shall be less than three months since the date of the
initial draw of funds, then the first interest payment date shall be the June
1, or December 1, which is at least six months from the date of the initial
draw of funds. Interest payments will be due each six months thereafter
until the loan is repaid. KIA requires the use of Automated Clearing House
(ACH) debits for payment of all balances due on the loan. This will ensure
that payments are credited timely to your account without the risk of
incurring late payment fees. If the due date falls on a weekend or holiday
your account will be debited on the next business day. Please complete
and return the attached authorization form to U.S. Bank for processing.

Full principal payments will commence on the appropriate June 1, or
December 1, within twelve months from initiation of operation. Full
payments will be due each six months thereafter until the loan is repaid.

The loan shall be repaid over a period not to exceed 30 years from the date
of initiation of operation for the project.

A loan servicing fee of 0.25% of the outstanding loan balance shall be
payable to the Authority as a part of each interest payment.

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

The Authority loan funds must be expended within six months of the official
date of initiation of operation.
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10.

11.

12.

13.

Fund “F” loan funds may be considered to be federal funds. OMB Circular
A-133, “Audits of States, Local Governments and Non-Profit Organizations,
requires that all recipients and sub-recipients expending $750,000 or more
in a year in federal awards must have a single or program-specific
audit conducted for that year in accordance with the Circular. If the
federal amount expended plus all other federal funds expended exceeds
the threshold, you are required to arrange for an A-133 audit to be
performed by an independent, licensed CPA, or in special cases, the
Auditor of Public Accounts of the Commonwealth of Kentucky. Please note
that the guidance for single audit requirements has changed for fiscal or
calendar year 2016 audits. Please consult with your independent auditor
as soon as possible to understand how the changes will affect you.

The Authority requires that an annual financial audit be provided for the life
of the loan.

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

The Borrower must maintain a 1.1 debt coverage ratio throughout the life of
the KIA loan. All borrowers are subject to at least an annual financial review
for compliance.

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

1.

The Authority to Award (bid) package must be submitted to the Division of
Water for approval within 14 days of bid opening.

The Assistance Agreement must be executed within six (6) months from bid
opening.

The loan must undergo review by the Capital Projects and Bond Oversight
Committee of the Kentucky Legislature prior to the State's execution of the
Assistance Agreement. The committee meets monthly on the third
Tuesday. Any special conditions listed in Attachment B must be satisfied
before the project is presented before the Committee.

Any required adjustment in utility service rates shall be adopted by
ordinance, municipal order or resolution by the appropriate governing body
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10.

11.

12.

13.

of the Borrower. Public hearings as required by law shall be held prior to
the adoption of the service rate ordinance, order, or resolution. Any
required approvals by the Kentucky Public Service Commission shall be
obtained.

The Borrower must complete and return the attached “Authorization for
Electronic Deposit of Vendor Payment” form to U.S. Bank.

The Borrower must provide documentation of Eclearinghouse Endorsement
and Eclearinghouse Comments.

Prior to the project bid, an environmental review shall be conducted by the
Division of Water for all construction projects receiving State Revolving
Funds (“SRF”) money.

Technical plans and specifications and a complete SRF specifications
checklist shall be approved by the Division of Water prior to project bid.

All easements or purchases of land shall be completed prior to
commencement of construction. Clear Site Certification of all land or
easement acquisitions shall be provided to the Division of Water. DOW
representatives shall be notified for attendance of the pre-construction
conference.

Project changes or additions deviating from the original scope of work
described in the Project Profile may require a new or amended
environmental review and change order review before they can be included
in the SRF loan project.

The Borrower must provide certification from their legal counsel stating that
they have prepared construction specifications in accordance with all
applicable state or federal wage rate laws, and that the procurement
procedures, including those for construction, land, equipment and
professional services that are a part of the project, are in compliance with
applicable federal, state and local procurement laws.

The Borrower shall implement the Kentucky Uniform System of Accounting
(KUSo0A), or an alternative approved by the Authority and assure that rates
and charges for services are based upon the cost of providing such service.

The Borrower shall comply with all Davis Bacon related monitoring and
reporting and require all contractors to pay wages pursuant to applicable
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14.

15.

16.

prevailing wage rates for all work relating to the subject Project.

The project shall comply with the reporting requirements of the
Transparency Act, and shall complete the attached Transparency Act
Reporting Information Form and provide to the Authority no later than 30
days after the KIA Board approval date of your loan.

Based on the final “as-bid” project budget, the Borrower must provide
satisfactory proof, based on then existing conditions, that the revenue
projections in the attached descriptions are still obtainable and that the
projections of operating expenses have not materially changed. The “as
bid” project budget shall be reviewed and approved by the consulting
engineer.

The project shall comply with American Iron and Steel requirements of The
Consolidated Appropriations Act of 2014 (H.R. 3547), which became
effective January 17, 2014, unless engineering plans and specifications
were approved by the Division of Water prior to the effective date.

Any special conditions stated in Attachment B must be resolved.



KENTUCKY INFRASTRUCTURE AUTHORITY
100 Airport Road

Andy Beshear Frankfort, Kentucky 40601 Sandy Williams
Governor (502) 573-0260 Deputy Executive Director
(502) 696-0676 (fax)
kia.ky.gov
April 6, 2021

William Harris, Chairman
Adair County Water District
109 Grant Lane, PO Box 567
Columbia, KY 42728

KENTUCKY INFRASTRUCTURE AUTHORITY
FEDERALLY ASSISTED DRINKING WATER REVOLVING LOAN FUND
CONDITIONAL COMMITMENT LETTER (F20-009)
INCREASE (Executive Director Approval)

Dear Chairman Harris:

The Kentucky Infrastructure Authority (“the Authority”) commends your efforts to improve
public service facilities in your community. On April 5, 2021, the KIA Executive Director
approved your request for a loan increase in the amount of $134,253, subject to the
conditions stated in Attachment A to this letter. The total cost of the project shall not
exceed $1,476,783, without prior authorization, of which the Authority is the sole source
of the funding. The final loan amount will be equal to the amount of funds disbursed for
the project. Attachment B incorporated herein by reference fully describes the project.

An Assistance Agreement will be executed between the Authority and the Adair County
Water District upon satisfactory performance of the conditions set forth in Attachment A.
You must meet the conditions set forth in Attachment A and enter into an Assistance
Agreement by October 6, 2021 (six months from the date of this letter). A one-time
extension of up to six months may be granted for applicants that experience extenuating
circumstances. Funds will be available for disbursement only after execution of the
Assistance Agreement.

kia.ky.gov K-l-EENA\TMU C KY An Equal Opportunity Employer M/F/D
™
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Please inform the Authority of any changes in your financing plan as soon as possible.
We wish you every success for this project which will benefit both your community and
the Commonwealth as a whole.

Sincerely,

Sandy Williams
Deputy Executive Director
Kentucky Infrastructure Authority

Attachments
cc:  Holly Nicholas, Kentucky Engineering Group, PLLC

Kentucky Engineering Group, PLLC, James C Thompson

Please sign and return a copy of this letter indicating your acceptance of this commitment
and its terms. Also included are the “Legal Counsel Certification Letter” sample and the
“Statement of Approval of Projections of Revenue and Expenses” for you to complete at
the appropriate time.

Tfillein Mornin Y133

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

1.

10.

The Authority project loan shall not exceed $1,476,783 without prior
authorization.

Principal forgiveness of 50% of the assistance amount, not to exceed
$671,265 will be credited to the loan balance upon release of liens on all
contracts and disbursement of the final draw request by KIA to the borrower.

The loan shall bear interest at the rate of 0.50% per annum commencing
with the first draw of funds.

Interest shall be payable on the unforgiven amount of actual funds received.
The first payment shall be due on June 1, or December 1, immediately
succeeding the date of the initial draw of funds, provided that if such June
1, or December 1, shall be less than three months since the date of the
initial draw of funds, then the first interest payment date shall be the June
1, or December 1, which is at least six months from the date of the initial
draw of funds. Interest payments will be due each six months thereafter
until the loan is repaid. KIA requires the use of Automated Clearing House
(ACH) debits for payment of all balances due on the loan. This will ensure
that payments are credited timely to your account without the risk of
incurring late payment fees. If the due date falls on a weekend or holiday
your account will be debited on the next business day.

Full principal payments will commence on the appropriate June 1, or
December 1, within twelve months from initiation of operation. Full
payments will be due each six months thereafter until the loan is repaid.

The loan shall be repaid over a period not to exceed 30 years from the date
of initiation of operation for the project.

A loan servicing fee of 0.25% of the outstanding loan balance shall be
payable to the Authority as a part of each interest payment.

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

The Authority loan funds must be expended within six months of the official
date of initiation of operation.

Fund “F” loan funds may be considered to be federal funds. OMB Circular
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11.

12.

13.

A-133, “Audits of States, Local Governments and Non-Profit Organizations,
requires that all recipients and sub-recipients expending $750,000 or more
in a year in federal awards must have a single or program-specific
audit conducted for that year in accordance with the Circular. If the
federal amount expended plus all other federal funds expended exceeds
the threshold, you are required to arrange for an A-133 audit to be
performed by an independent, licensed CPA, or in special cases, the
Auditor of Public Accounts of the Commonwealth of Kentucky. Please note
that the guidance for single audit requirements has changed for fiscal or
calendar year 2016 audits. Please consult with your independent auditor
as soon as possible to understand how the changes will affect you.

The Authority requires that an annual financial audit be provided for the life
of the loan.

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

The Borrower must maintain a 1.1 debt coverage ratio throughout the life of
the KIA loan. All borrowers are subject to at least an annual financial review
for compliance.

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

1.

The Authority to Award (bid) package must be submitted to the Division of
Water for approval within 14 days of bid opening.

The Assistance Agreement must be executed within six (6) months from bid
opening.

Documentation of final funding commitments from all parties other than the
Authority as reflected in the credit analysis shall be provided prior to
preparation of the Assistance Agreement and disbursement of the loan
monies. Rejections of any anticipated project funding shall be immediately
reported and may cause this loan to be subject to further consideration.

The loan must undergo review by the Capital Projects and Bond Oversight
Committee of the Kentucky Legislature prior to the State's execution of the
Assistance Agreement. The committee meets monthly on the third
Tuesday. Any special conditions listed in Attachment B must be satisfied
before the project is presented before the Committee.
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10.

11.

12.

13.

14.

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

The Borrower must provide documentation of Eclearinghouse Endorsement
and Eclearinghouse Comments.

Prior to the project bid, an environmental review shall be conducted by the
Division of Water for all construction projects receiving State Revolving
Funds (“SRF”) money.

Technical plans and specifications and a complete SRF specifications
checklist shall be approved by the Division of Water prior to project bid.

All easements or purchases of land shall be completed prior to
commencement of construction. Clear Site Certification of all land or
easement acquisitions shall be provided to the Division of Water. DOW
representatives shall be notified for attendance of the pre-construction
conference.

Project changes or additions deviating from the original scope of work
described in the Project Profile may require a new or amended
environmental review and change order review before they can be included
in the SRF loan project.

The Borrower must provide certification from their legal counsel stating that
they have prepared construction specifications in accordance with all
applicable state or federal wage rate laws, and that the procurement
procedures, including those for construction, land, equipment and
professional services that are a part of the project, are in compliance with
applicable federal, state and local procurement laws.

The Borrower shall implement the Kentucky Uniform System of Accounting
(KUSo0A), or an alternative approved by the Authority and assure that rates
and charges for services are based upon the cost of providing such service.

The Borrower shall comply with all Davis Bacon related monitoring and
reporting and require all contractors to pay wages pursuant to applicable
prevailing wage rates for all work relating to the subject Project.

Based on the final “as-bid” project budget, the Borrower must provide
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satisfactory proof, based on then existing conditions, that the revenue
projections in the attached descriptions are still obtainable and that the
projections of operating expenses have not materially changed. The “as
bid” project budget shall be reviewed and approved by the consulting
engineer.

15.  The project shall comply with American Iron and Steel requirements of The
Consolidated Appropriations Act of 2014 (H.R. 3547), which became
effective January 17, 2014, unless engineering plans and specifications
were approved by the Division of Water prior to the effective date.

Any special conditions stated in Attachment B must be resolved.



RESOLUTION

A RESOLUTION APPROVING AND AUTHORIZING AN ASSISTANCE
AGREEMENT BETWEEN THE ADAIR COUNTY WATER DISTRICT AND
THE KENTUCKY INFRASTRUCTURE AUTHORITY TO PROVIDE UP TO
$1,476,783 OF LOAN FUNDS FOR PROJECT NUMBER F20-009.

WHEREAS, the Board of Commissioners (“Governing Authority”) of the Adair County
Water District (“Governmental Agency”) has previously determined that it is in the public interest
to acquire and construct certain facilities and improvements (the “Project”) to the Governmental
Agency’s water system (the “System”);

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

WHEREAS, in order to obtain such monies, the Governmental Agency is required to enter
into an Assistance Agreement (the “Assistance Agreement”) with the Authority.

NOW, THEREFORE, IT IS RESOLVED by the Board of Commissioners of the Adair
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 regarding Project
Number F20-009 substantially in the form on file with the Governmental Agency to provide the
necessary financing to the Governmental Agency for 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 July 15, 2021.

GOVERNMENTAL AGENCY:
ADAIR COUNTY WATER DISTRICT

iy A e s

£
Chairman

ATTEST:

Secretary'of Governmental Agency




CERTIFICATE

I, the undersigned, hereby certify that I am the duly qualified and acting Secretary of the
Adair County Water District; that the foregoing is a full, true and correct copy of a Resolution
adopted by the Board of Commissioners of the Adair County Water District at a meeting duly held
on July 15, 2021; that said official action appears as a matter of public record in the official records
or journal of the governing authority; that said meeting was held in accordance with all applicable
requirements of Kentucky law, including KRS 61.810, 61.815, 61.820 and 61.823; that a quorum
was present at said meeting; that said official action has not been modified, amended, revoked or
repealed and is now in full force and effect.

IN TESTIMONY WHEREQF, witness my signature this July 15, 2021.

Secretary of Governmental Agency




Columbia/Adair Utilities District
Minutes of Special Regular Meeting of the
Board of Commissioners

July 15, 2021

Chairman William Harris called the Special Regular Meeting to arder on July 15,
2021 at 4:30 p.m. This meeting is a special regular meeting due to a change in
meeting date. Commissioners present for the meeting were Chairman William
Harris, David Jones, and Richard Grant. Commissioners Junior Brown and Joseph
Pyles were absent due to illness. Others present was Matthew Hazel with Wise,
Buckner, Sprowles & Associates, Attorney Marshall Loy and Jim Thompson with
Kentucky Engineering Group. There was no media present at the meeting. Staff
present for the meeting was General Manager Lenny Stone.

Approval of Minutes: After reviewing the minutes for the June 10, 2021 Regular
Meeting, a motion was made by Commissioner Jones to accept the minutes as
presented which was seconded by Commissioner Grant and passed unanimously.

Approval of Bills: Commissioner Grant made a motion to approve the bills for
June 2021 and open invoices for July 2021which was seconded by Commissioner
Jones and unanimously approved.

2020 Audit Approval: General Manager Stone introduced Matthew Hazel with
Wise, Buckner, Sprowles & Associates who presented the audit. Mr. Hazel
pointed out in their independent auditor’s report that in their opinion the financial
statements present fairly the respective financial position of the District. He
discussed the statement of revenue, expenses and changes in net position.
Revenues were down mainly due to not being able to charge penalties in 2020 due
to Covid. Expenses were down as well. Those combined bring operating loss
down from prior year. He added that the net income is due to a slight decrease in
depreciation and other factors. Commissioner Grant asked about the restated from
page 10 of the audit. Mr. Hazel explained that we had restated in the past year
from the OPED and it has to be listed this year as well. Commissioner Grant asked
if we are spending more than we are taking in each year. He went on to explain
that the audits show that each year we are spending more than our revenues. Mr.
Hazel explained that we are not traditionally trending that way, but this past year
with the bond issuance cost we did show a positive in 2019 and this year’s is due to
the refinancing. Commissioner Jones made a motion to approve the audit which
was seconded by Commissioner Grant and unanimously approved.




2019 Phase 18 (RD) Project: General Manager Stone let the board know the
project is almost complete. The telemetry work is ongoing at this time. He
explained that there should be some funds left over from the sewer system work.
On August 5, 2021 at 10:00 we will have a loan closing. Jim Thompson with
Kentucky Engineering Group added there is a few months left to complete the
project work.

2019 Phase 19 Sewer Project: General Manager Stone let the board we had the
contract signing in June and the project should start in August contingent that they
receive all their materials. This project is funded by KIA and we have several
documents that have to be adopted and signed.

General Manager Stone read the documents that need to be signed and adopted the
first is to adopt the loan resolution. Commissioner Jones made a motion to adopt
the loan resolution authorizing the Chairman and Secretary to sign which was
seconded by Commissioner Grant and unanimously approved.

Commissioner Jones made a motion for the Chairman and Secretary to sign the
general closing certificate which was seconded by Commissioner Grant and
unanimously approved.

Commissioner Jones made a motion for The Chairman and Secretary to sign
Exhibit A Project Specifics which was seconded by Commissioner Grant and
unanimously approved.

General Manager Stone added that they met with the contractor today. Jim
Thompson went on to add that we are waiting on the assistance agreement from
KIA to be approved.

2019 Phase 20 Water Project: Jim Thompson let the board know that the
contractor will be deconstructing the Page Street and Bomar Heights tank next
week. General Manager Stone let the board know that we have the same
paperwork for the KIA funding on this project.

Commissioner Jones made a motion to adopt the loan resolution authorizing the
Chairman and Secretary to sign which was seconded by Commissioner Grant and
unanimously approved.



Commissioner Jones made a motion for the Chairman and Secretary to sign the
general closing certificate which was seconded by Commissioner Grant and
unanimously approved.

Commissioner Jones made a motion for The Chairman and Secretary to sign
Exhibit A Project Specifics which was seconded by Commissioner Grant and
unanimously approved.

2021 Phase 21 New (Water) Project: General Manager Stone discussed this
funding was discussed last month. There are funds available to use for new
projects and existing projects. The first $705,000 funds we have submitted a
project profile for these funds which includes water and sewer funding. We have
several petitions that we have had for a while and a few lines that need to be
connected to other lines for the next set of funds. The third funding could be used
for a line at plum point across the river so we can have another water feed for the
Knifley area. General Manger Stone will meet with the Judge in the morning to
discuss more funds that are available to utilities and hopefully we will be able to
obtain these funds. Jim Thompson discussed that the rules for this funding are
very vague and are very confusing, but there is money for water and sewer
projects. General Manager Stone discussed that a detailed plan will be presented
to the board when everything is gone through and determined what we need to
submit for the funding.

Sewer Report: General Manager Stone discussed the monthly sewer report. He
added that the sewer system is running well. We did have a sewer backup that
caused sewer to be in the town branch. The EPA was called by the Mayor, the
problem has been resolved.

Water Report: General Manager Stone discussed the water plant has started
feeding the chemicals to help with the odor and taste problems that we experience
this time of the year. He added that we had an inspection from the Division of
Water they found no violations.

He discussed the monthly totals for the distribution system, water plant and office
reports. He discussed we have several meters to set, but have been behind due to
rain and leaks.

Adjourn: With no other business to discuss Chairman Harris adjourned the
meeting.



Columbia/Adair Utilities District
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William Harris, Chairman

Date Approved: 8’ [2-2)

By?&iw C\)«(Ké/f_k

Richard Grant, Secretary/Treasurer




KENTUCKY INFRASTRUCTURE AUTHORITY
ASSISTANCE AGREEMENT

FUND F

PROJECT NUMBER: F20-009
GOVERNMENTAL AGENCY (Borrower): Adair County Water District

GOVERNMENTAL AGENCY’S ADDRESS: 109 Grant Lane
Columbia, Kentucky 42728

DATE OF ASSISTANCE AGREEMENT: July 15, 2021

CFDA NO: 66.468



ASSISTANCE AGREEMENT

TABLE OF CONTENTS
Page

ARTICLE I DEFINITIONS ..ottt ee st st sae e s s aesae st sseensssas et srensene 2
ARTICLE II REPRESENTATIONS AND WARRANTIES.......ccoocoeniiitnieinccreneennecnenenne 5
Section 2.1. Representations and Warranties of Authority..........coccceenininieninnnnccineeincen. 5
Section 2.2.  Representations and Warranties of the Governmental Agency. .........cccccevveucnnnn 6
ARTICLE Il AUTHORITY’S AGREEMENT TO MAKE LOAN; TERMS ......ccccocvvvcnrirnennee 7
Section 3.1. Determination of EHGIDIIIY. ..o ssmnmimmmissssmimessamssmsmmsisstsssnsasraissesemmis 7
Section 3.2.  Principal Amount of Loan Established; Loan Payments; Disbursement of Funds. 7
Section 3.3. ‘Governmental Agency’s Right to Prepay LoaNl..asesssmssssassssvussrsis 8
Section 3.4,  Subordination oF LGN, s s s sossomsis 8
ARTICLE IV CONDITIONS PRECEDENT TO DISBURSEMENT; REQUISITION FOR

FUNDS ettt sr ettt sttt et ss e sben e st b bbbt sn et eseme saesesnens 9
Section 4.1.  Covenants of Governmental Agency and Conditions of Loan. ........ccccecceeevereneenn. 9
Section 4.2.  Additional Conditions to Disbursement Required Under the Federal Agreement.

............................................................................................................................... 12
Section 4.3.  Disbursements of Funds; Requisition for Funds........ccccooeinnvinninnncnnnnnene. 14

ARTICLE V CERTAIN COVENANTS OF THE GOVERNMENTAL AGENCY; PAYMENTS

Section 5.1.
Section 5.2.
Section 5.3.
Section 5.4.
Section 5.5.
Section 5.6.
Section 5.7.

ARTICLE VI

Section 6.1.
Section 6.2.
Section 6.3.
Section 6.4.
Section 6.5.
Section 6.6.
Section 6.7.
Section 6.8.
Section 6.9.

Section 6.10.
Section 6.11.
Section 6.12.

TO BE MADE BY GOVERNMENTAL AGENCY TO THE AUTHORITY .... 14

Imposition of Service Charges. .........ccccuveiviviniinininincnniicccceeeenns 14
Governmental Agency’s Obligation to Repay Loan.........ccccccoceneiiincnniinncnnennnns 15
Covenant to Adjust Service Charges. .........ccoceverieciiinenncnnieneeienteccreseceeens 15
Adequacy of Service CRATEES. .. iatission s tiusssis s immits 15
Covenant to Establish Maintenance and Replacement Reserve. ...........ccoeneee. 16
REPOTES TISDEOEIOIS oo iamsnmonnisnnsssnnsssssessisss s s s s s s s v s savass 16
Repregation. OF FURAS, «sumssssvsssssssmnrnssmmmssmissss s s s s 16
OTHER COVENANTS OF THE GOVERNMENTAL AGENCY .......ccccoeueneee. 16
Further ASSUTATITE, susesmmmusesmssssess s s s s s s s sy oosaes s 16
Complefion of PRSI cuousmamsmsmssosmasmssrsmmssssroesimsomssssnsomessysss 17
Establishment of Completion Date. ..........cccoeviveeninnnenneniincieernenesenee e 17
Commitment t0 OPETALE.....c.cuveeuiriirrierieceeetrtrteeteeieeeseeseee s esseessesrassaasnessaessens 17
Continue t0 OPEIALE. .....ceuveveeeeeiiiereiinreseet ettt s ene s mae s e 17
TaxX COVENANL. ...cuveeeiiiiieciiiii e snesnesae s 17
Accounts and REPOILS. ......ccceevuiririiiniiiininiinicnee ettt e s 18
Audit REQUITEIMENLS. ...cveneiieeieirenieiieetetercct ettt se et nesne e 18
General Compliance with all DUties. .......ccoccoiceiiiniiniiciiiicecieseciceeeee 18
System Not to Be Disposed Of. .......c.ccocoeiiiiiiiiincniiinicerceeenreneesveneeestsneeeees 18
Further Covenants under the Federal Agreement............ccccccecveccnrsnssnerssasessssesanse 18
Coritinuing Disclosire OBIZAtION: iucassssmasimm i oo s 20



SECHION 6.13. GENETAL ceoieeeeeeeeeeieeee ettt e e eeeeteeeeeeesessssaeeesessaseassesseeseseeasasssessseeeesssssnsnsnnnnsens 21
ARTICLE VII MAINTENANCE, OPERATION, INSURANCE AND CONDEMNATION... 21

Section 7.1.  Maintain SYSLEIM. ...ccccceuireiieiriirereececceee ettt st se et s aa e 21
Section 7.2.  Additions and IMProvemEnts. ..........cccevuererreenererieinsienieseeseessesseesseesesresssesssasnnes 21
Section 7.3.  Compliance with State and Federal Standards..............ccccovirvericnnvnininrniennene. 21
Section 7.4,  ACCESS YO ROCONUG: cuusoesssumssssnssssssmnssssnsiossssmssm sismsms s s a5 o a5 21
Section 7.5. Covenant to Insure = CastAltY i oamummmusmmmammsmmssrsssmmsmm i 22
Section 7.6,  Authority 45 WNaniBd, INBUISH asmmsssesvmsasssanmss o somesys s s s 22
Section 7.7. Covenant to Insure = Liability.cousmmsmasomuammrsssimsonssnivssssnsssmmsssssmisnionss 22
Section 7.8. Covenant Regarding Worker’s COMPensation. ............cecevererreesensereneseesessaesanne 22
Section 7.9. Application of Casualty Insurance Proceeds. .omaosmsmamnsissisomnmmsiomnsemssmss 22
Section 7.10. Eminent DOMain. ......c.ccceoeeeeeriiiiirincncncnencneeieteireste et e e e 22
Section 7.11. Flood INSUTANCE........c.uciiiririiiricriee ettt st 23
ARTICLE VIII EVENTS OF DEFAULT AND REMEDIES ..........ccocinimineninieeeeernesaennens 23
Section 8.1.  Events of Default Defined. .........cccooviiienieiiiiiniiiiicieeetceccsese e 23
Section 8.2. Remedies on Default..........ccccovuiiiieiiiiieniicceceeee e 24
Section 8.3.  Appointment 0f RECEIVET......cc.cicviiirrreriiciiiiiiisteree ettt seneeaees 24
Section 8.4. No Remedy EXCIUSIVE......ccciiiiiiiienineiieretecesecsee et 25
Section 8.5.  Consent to Powers of Authority Under Act.........c.ccceeccveniniencniinenenieiseeenneniennen 25
BECtion Bl  WAIVELS. ....cciiiiemmsmmsssssivio rmrssssisinseraansstssbtanennensetibtinnsonsamsonsaresssrsssnesasssansenmansessenns 25
Section 8.7. Agreement to Pay Attorneys’ Fees and EXPenses. .....ccccoevevcvinueevveveeninnienseeniuennns 25
ARTICLE IX MISCELLANEOUS PROVISIONS cisiimnsnsnsusmissssnsnisisiimssmsiaisnssss iassisinssssios 25
Section 9.1.  Approval not to be Unreasonably Withheld. ............ccccovvviriinninnenninenieienne 25
Section 0.2,  ADDEOVEL susssnosmsmmesssnmssssesnssssssssos s smsssysT s s s a1 5 5 xsoaes 26
Seetlon 9.3, ErCulive IDalE, .o mssomemmemmmmmesse s s oo ns s s s 26
Section 9.4.  BiInding Effect......c.ooiiiiiiiieeeerte s s 26
Section 9.5.  SeVErability. ....ccevrvieiieiiiiiiicriniesceee sttt e e st sae e sae st b e b s ae e neennens 26
Section 9.6.  ASSIZNADILILY. ....ccuervviiirireecrenececre ettt 26
Section 9.7.  Execution in COUNEIPAITS........c.coveruiriiriniierieinicienstnienesneiesteseneeessestssesneseesenses 26
Section 9.8.  Applicable Law. ..ottt 26
Section 9.9.  CaAPLIONS. truivveriiiiierieierient sttt e esterreste st eerestes e esaeesae st essessesssernessessanseennessenn 26
EXHIBIT A - PROJECT SPECIFICS ..ottt sttt seesee st s sessessesessessesresses A-1
EXHIBIT B - REQUISITION FORM ......ccoiiiirinirieceneeceenreresresieseesaessestesssesse s seessesaesaesses B-1
EXHIBIT C - SCHEDULE OF SERVICE CHARGES .......ccccccooimririnenrinennesenaeseeseennnens C-1
EXHIBIT D - FORM OF RESOLUTION s s ssnsssaiais isssssssshisenensssniriorsessosssbsnnserssaransonce D-1
EXHIBIT E = EBGAL OPTINTCIIN ciussicansnnssssnns e vons e s iosi4 0 0o 505 ik E-1
EXHIBIT F = LOAN TERM SCHEDVULE coomssssosssswsssmsmmsssmssssmisssisis s s F-1
EXHIBIT G - ADDITIONAL COVENANTS AND AGREEMENTS.........cccvminneirarenrennnne G-1



ASSISTANCE AGREEMENT

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

WITNESSETH

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

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

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

WHEREAS, the Authority has issued, and will issue from time to time, its revenue bonds
pursuant to a General Trust Indenture dated as of February 1, 2000 (the “Indenture”) between the
Authority and U.S. Bank, National Association, as successor in interest to National City Bank of
Kentucky (the “Trustee”), in order to provide the “match funding” for the Program; and

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

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

WHEREAS, the Authority is willing to cooperate with the Governmental Agency in
making available the Loan pursuant to the Act and the Indenture to be applied to the Project upon
the conditions hereinafter enumerated and the covenants by the Governmental Agency herein
contained to levy, collect, and enforce and remit adequate Service Charges, as hereinafter defined,



for the services provided by the Governmental Agency’s System, as hereinafter defined, and to
apply the necessary portion of said Service Charges to the repayment of the Loan and the interest
thereon, as hereinafter specifically provided; and

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

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

ARTICLE I
DEFINITIONS

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

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

“Administrative Fee” means the charge of the Authority for the servicing of the Loan,
which is the annual percentage charged against the unpaid principal balance of the Loan as
identified in the Loan Term Schedule.

“Amortization Commencement Date” means the date set forth on the Loan Term Schedule
when the first payment of principal of and interest on the Loan is due under the Schedule of
Payments.

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

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

“Bond” or “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.

“Cabinet” means the Energy and Environment Cabinet of the Commonwealth.

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

“Commonwealth” shall mean the Commonwealth of Kentucky.
“Construction” shall mean construction as defined in the Act.

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

“Default Rate” means the rate of interest identified in the Loan Term Schedule to accrue
on the amount of the Loan that is in default under this Assistance Agreement.

“Drinking Water Supply Project” shall mean the planning, design and construction of
drinking water treatment and distribution systems, including expenditures to address Federal Act
health goals, or to address situations where compliance standards have been exceeded or to prevent
future violations of rules, and may further include drinking water treatment plants, including basins
for rapid mix, flocculation, coagulation, filtration, pre-treatment disinfection, and disinfection
prior to 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.

“Effective Date” means the date set forth on the cover page of this Assistance Agreement.

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

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

“Federal Agreement” shall mean 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.

“Governmental Agency” shall mean any agency or unit of government within the
Commonwealth, now having or hereafter granted the authority and power to finance, acquire,
construct, and operate a Project, including specifically but not by way of limitation, incorporated
cities, counties, including any counties containing a metropolitan sewer district, sanitation districts,
water districts, public authorities, sewer construction districts, metropolitan sewer districts,
sanitation taxing districts, and any other agencies, commissions, districts, or authorities (either



acting alone, or in combination with one another pursuant to any regional or area compact, or
multi-municipal agreement), now or hereafter established pursuant to the laws of the
Commonwealth having and possessing such described powers; and for the purposes of this
Assistance Agreement shall mean the Governmental Agency identified on the front cover of this
Assistance Agreement and in the Project Specifics.

“Indenture” shall mean the General Trust Indenture dated as of February 1, 2000 between
the Authority and the Trustee, as amended and supplemented from time to time.

“Interagency Agreement” means the Memorandum 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 Loan Term Schedule, for the
purpose of defraying the costs incidental to the Construction of the Project.

“Loan Payment Date” shall mean the dates principal of and/or interest on the Loan are due
as set forth in the Loan Term Schedule.

“Loan Rate” means the rate per annum of interest identified in the Loan Term Schedule.

“Loan Term Schedule” shall mean the payment information and terms of the Loan
identified and set forth in Exhibit F attached hereto and includes any amendments or supplements
thereto.

“Person” shall mean any individual, firm, partnership, association, limited liability
company, corporation or Governmental Agency.

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

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

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

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

“Resolution” means the resolution or ordinance of the Governmental Agency in the form
of the resolution attached hereto as Exhibit D authorizing the execution of this Assistance
Agreement.



“Schedule of Payments” means the debt service schedule of the Loan as set forth in the
Loan Term Schedule.

“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, which
Schedule of Service Charges shall be in full force and effect to the satisfaction of the Authority
prior to the disbursement of any portion of the Loan hereunder.

“Service Charges” shall mean any monthly, quarterly, semi-annual, or annual charges,
surcharges or improvement benefit assessments to be imposed by a Governmental Agency, or by
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 Charge 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.

“Trustee” shall mean U.S. Bank National Association, and its successors or assigns.

ARTICLE II
REPRESENTATIONS AND WARRANTIES

Section 2.1. Representations and Warranties of Authority.

The Authority represents and warrants for the benefit of the Governmental Agency as
follows:

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

(B)  Neither the execution and delivery hereof, nor the fulfillment of or compliance with
the terms and conditions hereof, nor the consummation of the transactions contemplated hereby,
conflicts with or results in a breach of the 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 of the Authority, there is no litigation or proceeding pending or
threatened against the Authority or any other person affecting the right of the Authority to execute
or deliver this Assistance Agreement or to comply with its obligations under this Assistance
Agreement. Neither the execution and delivery of this Assistance Agreement by the Authority, nor
compliance by the Authority with its obligations under this Assistance Agreement, require the
approval of any regulatory body or any other entity, and any such approval has not been obtained.

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



Section 2.2.  Representations and Warranties of the Governmental Agency.

The Governmental Agency hereby represents and warrants for the benefit of the Authority
as follows:

(A)  The Governmental Agency is a duly organized and validly existing Governmental
Agency, as described in the Act, with 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
Governmental Agency and is a valid and binding obligation of the Governmental Agency
enforceable in accordance with its terms, except to the extent that the enforceability hereof may
be limited by equitable principles and by bankruptcy, reorganization, moratorium, insolvency or
similar laws heretofore or hereafter enacted relating to or affecting the enforcement of creditors’
rights or remedies generally.

(D)  Tothe 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 acquire and construct the Project; or to
challenge in any manner the authority of the Governmental Agency or its governing body to take
any of the actions that have been taken in the authorization or delivery of this Assistance
Agreement or the construction of the Project; or in any way contesting or affecting the validity of
this Assistance Agreement, or in any way questioning any proceedings taken with respect to the
authorization or delivery by the Governmental Agency of this Assistance Agreement, or the
application of the proceeds thereof or the pledge or application of any monies or security provided
therefor; or in any way questioning the due existence or powers of the Governmental Agency, or
otherwise wherein an unfavorable decision would have an adverse impact on the transactions
authorized in connection with this Assistance Agreement.

(E)  The authorization and delivery of this Assistance Agreement and the consummation
of the transactions contemplated hereby will not constitute an event of default or violation or
breach, or an event which, with the giving of notice or the passage of time or both, would constitute
an event of default or violation or breach, under any contract, agreement, instrument, indenture,
lease, judicial or administrative order, decree, rule or regulation or other document or law affecting
the Governmental Agency or its governing body.

(F)  Pursuant to the Resolution of the governing body, the Governmental Agency has
approved and authorized the execution and delivery of this Assistance Agreement. Such
Resolution was duly enacted or adopted at a duly called meeting, held in accordance with the law
of the governing body of the Governmental Agency at which a quorum was present and acting
throughout; is in full force and effect; and has not been superseded, altered, amended or repealed
as of the date hereof.



(G)  All actions taken by the Governmental Agency in connection with this Assistance
Agreement, the Loan, and the Project have been in full compliance with the provisions of the
Kentucky Open Meeting Law, KRS Sections 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 System and the Project, to charge
and collect the Service Charges, and to enter into this Assistance Agreement. The Governmental
Agency is not in violation of and has not received any notice of an alleged violation of any zoning
or land use laws applicable to the Project and has full right, power and authority to perform the
acts and things as provided for in this Assistance Agreement.

)] 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.

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

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

ARTICLE III
AUTHORITY’S AGREEMENT TO 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 under the Act and the
Governmental Agency is entitled to financial assistance from the Authority in connection with
financing the Construction of the Project.

Section 3.2.  Principal Amount of Loan Established; Loan Payments; Disbursement of
Funds.

The principal amount of the Loan shall be the Loan Amount as identified in the Loan Term
Schedule, subject to such adjustments as may be set forth in any amendment or supplement to said
Loan Term Schedule. Principal payments shall be made in the amounts and on the Loan Payment
Dates 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 Schedule of
Payments, commencing on the Amortization Commencement Date.

The outstanding principal balance of the Loan shall bear interest, payable on the Loan
Payment Dates, at the Loan Rate identified in the Loan Term Schedule. Beginning on the
Amortization Commencement Date, principal and interest on the Loan shall be payable in the
amounts and on the Loan Payment Dates set forth in the Schedule of Payments; provided that,
should an Event of Default occur, such Loan payments, in such amounts as determined in the sole



discretion of the Authority, shall be made on the first day of each month during the continuation
of such Event of Default.

The Authority shall advance the proceeds of the Loan as Construction of the Project
progresses upon the submission by the Governmental Agency of a Requisition for Funds in
substantially the same form as Exhibit B hereto. Each disbursement under a Requisition for Funds
representing a portion of the principal amount of the Loan shall bear interest at the Loan Rate from
the date of the disbursement. The Governmental Agency shall pay interest on the unpaid balance
of disbursements at the Loan Rate payable on each Loan Payment Date prior to the Amortization
Commencement Date.

Interest on the Loan shall be calculated on the actual number of days and an assumed 360-
day year.

Payments of principal and interest on the Loan shall be payable in lawful money of the
United States of America at the principal office of the Authority or the Trustee, as designated by
the Authority. If so requested by the Authority, Loan payments hereunder shall be made by the
Governmental Agency pursuant to the ACH Debit Direct Payment Method (the “ACH Debit Direct
Payment Method™) as described and detailed in the ACH Debit Direct Payment Authorization
Form (the “ACH Authorization Form™) as provided by the Authority or the Trustee to the
Governmental Agency, which ACH Authorization Form shall be completed, signed and forwarded
to the Authority or the Trustee prior to the Governmental Agency receiving any disbursement of
the proceeds of the Loan.

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

Section 3.4.  Subordination of Loan.

The Authority hereby agrees that, subject to compliance by the Governmental Agency with
the covenants and conditions set forth in this Assistance Agreement, 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 the Debt Obligations identified in
the Project Specifics; provided, however, the Authority shall receive notice of any additional
financings in accordance with Section 5.6(C) hereof.



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 enter upon the Project and its site during construction of the Project and
to examine and inspect same, and the Governmental Agency will assure that the contractor or
contractors will provide facilities for such access and inspection.

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

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

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

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

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

(G)  The construction contract or contracts shall require the contractor to comply with
all provisions of federal and Kentucky law legally applicable to such work, and any amendments
or modifications thereto, together with all other applicable provisions of law, to cause appropriate



provisions to be inserted in subcontracts to insure compliance therewith by all subcontractors
subject thereto, and to be responsible for the submission of any statements required of
subcontractors thereunder.

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

¢)) 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 shall be held in accordance with guidelines established by the Authority and the
Cabinet. A written brief of said conference summarizing the construction schedule, fund
requirements schedule, payment authorizations, responsible parties for approval of all facets of the
construction work and payment therefor, and other pertinent matters shall be prepared and
distributed to each party 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.

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

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

(L)  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.

(M) 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.

(N)  If requested, 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 Authority and the U.S. Government in the financing of the Project.

(O)  Except as otherwise provided in this Assistance Agreement, the Governmental
Agency shall have the sole and exclusive charge of all details of the Construction.
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(P)  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 duly authorized representatives of the Authority, the Cabinet and any Kentucky 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. The Governmental Agency shall submit
to the Authority and the Cabinet such documents and information as such may reasonably require
in connection with the administration of any federal or state assistance.

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

(R)  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 is completed and accepted by
the Governmental Agency, the contractor shall maintain builders risk insurance (fire and extended
coverage) on a one hundred percent (100%) basis (completed value form) on the insurable portion
of the Project, such insurance to be made payable to the order of the Authority, the Governmental
Agency, the prime contractor, and all subcontractors, as their interests may appear.

(S)  The Governmental Agency shall provide and maintain competent and adequate
resident engineering services covering the supervision and inspection of the development and
construction of the Project and bearing the responsibility of assuring that Construction conforms
to the approved plans, specifications and designs prepared by the Engineers. Such resident
engineer shall certify to the Authority, 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.

(T)  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 submission of the initial Requisition for Funds.

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

(V)  The Governmental Agency shall comply with all federal requirements applicable
to the Loan (including those imposed by P.L. 113-76, Consolidated Appropriations Act, 2014 (the
“2014 Appropriations Act”) and related Program policy guidelines) which the Governmental
Agency understands includes, among other requirements, that all of the iron and steel products
used in the Project are to be produced in the United States (“American Iron and Steel
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Requirement”) unless (i) the Governmental Agency has requested and obtained a waiver from the
United States Environmental Protection Agency pertaining to the Project or (ii) the Authority has
otherwise advised the Governmental Agency in writing that the American Iron and Steel
Requirement is not applicable to the Project.

(W) The Governmental Agency shall comply with all record keeping and reporting
requirements under the Federal Act, including any reports required by a Federal agency or the
Authority such as performance indicators of program deliverables, information on costs and
Project progress. The Governmental Agency understands that (i) each contract and subcontract
related to the Project is subject to audit by appropriate federal and state entities and (ii) failure to
comply with the Federal Act and this Agreement may be a default hereunder that results in a
repayment of the Loan in advance of the maturity and/or other remedial actions.

Notwithstanding anything in this Assistance Agreement to the contrary, if the
Governmental Agency fails to comply, at any time, with the provisions of Section 4.1(V) or
Section 4.1(W) hereof, the Authority may, at its sole discretion, withhold the disbursements of any
proceeds of the Loan to the Governmental Agency or its designee.

Section 4.2. __Additional Conditions _to Disbursement Required Under the Federal
Agreement.

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)  That the Project shall be completed no later than the Amortization Commencement
Date.

(B)  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 of such period such records shall be
maintained until the completion of such action or until three (3) years after such commencement,
whichever is later.

(C)  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.

(D)  That all real property or property rights 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 therefrom be in
accordance with 49 CFR 24 for Uniform Relocation Assistance and Real Property Acquisition Act
of 1970.
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(E)  Thatall 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(B) hereof.

(F)  That no more than fifty percent (50%) of the proceeds of the Loan shall be disbursed
until the Cabinet has approved the final plan for operation for the Project.

(G) That no more than ninety percent (90%) of the proceeds of the Loan shall be
disbursed until the Cabinet has approved the draft operations and maintenance manual.

(H)  That final disbursement will not be remitted before the Cabinet has approved a final
operations and maintenance manual.

1)) 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;

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

3) Advice as to whether the Project is meeting the Project performance
standards (including three quarterly reports and one Project performance report).

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

(K)  That within one year after operation is initiated, it shall certify to the Cabinet and
the Authority that the Project is capable of meeting the Project performance standards.

(L)  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.

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

(N)  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.

(O)  That all measures required to minimize water pollution to affected waters shall be
employed in the construction of 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 established by enforcement proceedings.
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Section 4.3.  Disbursements of Funds: 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 (5™)
day of each month (or such other designated period as is acceptable to the Authority), in
substantially the same form as that attached to this Assistance Agreement as Exhibit B and made
a part hereof, accompanied by, to the extent requested by the Authority, the following
documentation:

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

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

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

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

Upon the Authority’s receipt of the Requisition for Funds and such additional
documentation as it may require, and subject to certification by the Cabinet, the Authority may
direct the Trustee to remit the amount requested to the Governmental Agency as a draw upon the
Loan. If directed by the Authority, the Governmental Agency shall establish, with the Trustee, an
electric fund transfer system, which may be an ACH Payment Method.

The Authority may disburse proceeds of the Loan directly to the Governmental Agency.
The Governmental Agency, if so directed by the Authority, shall establish itself as a vendor under
the eMars system of the Commonwealth of Kentucky.

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

Section 5.2. Governmental Agency’s Obligation to Repay Loan.

The obligation of the Governmental Agency to repay the Loan from the Service Charges
shall not be revocable, and in the event that services supplied by the Project shall cease, or be
suspended for any reason, the Governmental Agency shall continue to be obligated to repay the
Loan from the Services Charges. In the event the Governmental Agency defaults in the payment
of the Loan to the Authority, the amount of such default shall bear interest at the per annum rate
of interest equal to the Default Rate set forth in the Loan Term Schedule, from 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 shall prove to be insufficient
to (i) provide for the required coverage of all debt service payments on obligations payable from
the revenues of the System as set forth in Section 5.4 hereof, (ii) provide for the operation of the
System as required under this Assistance Agreement, and (iii) make the required deposits to the
Maintenance and Replacement Reserve; 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
Kentucky, immediately adjust and increase such Schedule of Service Charges or immediately
commence proceedings for a rate adjustment and increase with all applicable regulatory authorities
so as to provide funds sufficient to pay the debt service requirements set forth in the Schedule of
Payments and the Authority’s Administrative Fee, to provide for the operation of the System as
required under this Assistance Agreement, and to make 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 provide revenues equal to the sum of (i) 110% of the
debt service coming due during each fiscal year on this Loan and all other obligations secured and
payable from the revenues of the System, in each case computed as of the beginning of such fiscal
year (except to the extent the Governmental Agency has by binding ordinance or resolution
committed reserves to the payment of such debt service), (ii) the amounts required to provide for
the operation of the System during each fiscal year as required under this Assistance Agreement,
and (iii) the amounts to be deposited hereunder to the Maintenance and Replacement Reserve in
each fiscal year.

The Service Charges imposed by the Governmental Agency shall be paid by the users of
the System, both existing and new users, and accordingly the Project. The Governmental Agency
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shall deliver to the Authority, on or before each Loan Payment Date, a report of all collections and
any delinquencies.

Section 5.5.  Covenant to Establish Maintenance and Replacement Reserve.

The Governmental Agency shall establish a special account identified as a “Maintenance
and Replacement Reserve”. 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. Funds in the Maintenance and Replacement Reserve may be used
for extraordinary maintenance expenses related to the System or for the unbudgeted costs of
replacing worn or obsolete portions of the System, subject to approval of the Authority.

Section 5.6.  Reports: Inspection.

The Governmental Agency hereby irrevocably covenants and agrees with the Authority:

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

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

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

Section 5.7.  Segregation of Funds.

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

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, all and every such further resolutions,
acts, deeds, conveyances, assignments, transfers and assurances as may be necessary or desirable
for the better assuring, conveying, granting, assigning and confirming all and singular the rights,
assets and revenues herein pledged or assigned, or intended so to be, or which the Governmental
Agency may hereafter become bound to pledge or assign.
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Section 6.2. Completion of Project.

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

Section 6.3.  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, machinery and
equipment used in such Construction have been paid for, (ii) all other facilities necessary in
connection with the Project have been acquired, constructed, equipped and installed and all costs
and expenses incurred in connection therewith have been paid, and (iii) the Project and all other
facilities in connection therewith have been acquired, constructed, equipped and installed to its
satisfaction.

Section 6.4. Commitment to Operate.

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

Section 6.5. Continue to Operate.

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

Section 6.6. Tax Covenant.

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

Within one hundred eighty (180) days after the end of each fiscal year of the Governmental
Agency, the Governmental Agency shall provide to the Authority, itemized financial statements
of income and expense and a balance sheet in reasonable detail, including disclosure of the
Maintenance and Replacement Reserve, certified as accurate by a firm of independent certified
public accountants or the Auditor of Public Accounts of the Commonwealth. All financial
information must be satisfactory to the Authority as to form and content and be prepared in
accordance with generally accepted accounting principles on a basis consistent with prior practice
unless specifically noted thereon. With such financial statements, the Governmental Agency shall
furnish to the Authority a certificate stating that, to the best knowledge of the authorized
representative signing such certificate, no default under this Assistance Agreement exists on the
date of such certificate, or if any such default shall then exist, describing such default with
specificity. All recipients and subrecipients expending $750,000 or more in a year in Federal
awards must have a single or program-specific audit conducted for that year in accordance with 2
CFER Part 200.

Section 6.9.  General Compliance with all Duties.

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

Section 6.10. System 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 6.11. Further Covenants under the Federal Agreement.

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:
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(A) The Governmental Agency shall provide all information requested of it by the
Authority or the Cabinet so that (i) the Grants 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 furnish the information required of it
under the Federal Agreement.

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

(C)  Allresidents in the service area of the System must be offered the same opportunity
to become users of the System regardless of race, religion, color, national origin, sex, disability or
level of income.

(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.

0)) Federal Cross-Cutters

Environmental Authorities

(a) Archeological and Historic Preservation Act of 1974, Pub. L. 86-523, as
amended

(b) Clean Air Act, Pub. L. 84-159, as amended

(c) 40 CFR 35.3580 (and Appendix A to Subpart L) — NEPA — Like State
Environmental Review Process

(d) Environmental Justice, Executive Order 12898

(e) Floodplain Management, Executive Order 11988 as amended by Executive
Order 12148

® Protection of Wetlands, Executive Order 11990

(g) Farmland Protection Policy Act, Pub. L. 97-98

(h) Fish and Wildlife Coordination Act, Pub. L. 85-624, as amended

() National Historic Preservation Act of 1966, PL 89-665, as amended

{)) Safe Drinking Water Act, Pub. L. 93-523, as amended

(k) Wild and Scenic Rivers Act, Pub. L. 90-542, as amended

Economic and Miscellaneous Authorities

(a) Demonstration Cities and Metropolitan Development Act of 1966, Pub. L.
89-754, as amended, Executive Order 12372

(b)  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.
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(c) Uniform Relocation and Real Property Acquisition Policies Act, Pub. L. 91-
646, as amended

(d) Debarment and Suspension, Executive Order 12549
Social Policy Authorities

(a) Age Discrimination Act of 1975, Pub. L. 94-135

(b) Title VI of the Civil Rights Act of 1964, Pub. L. 88-352

(c) Section 13 of the Federal Water Pollution Control Act Amendments of
1972, Pub. L. 92-500 (the Clean Water Act)

(d) Section 504 of the Rehabilitation Act of 1973, Pub. L. 93-112 (including
Executive Orders 11914 and 11250)

(e) Equal Employment Opportunity, Executive Order 11246

® Women’s and Minority Business Enterprise, Executive Orders 11625,
12138, and 12432

(2) Section 129 of the Small Business Administration Reauthorization and
Amendment Act of 1988, Pub. L. 100-590

2) State:
(a) KRS 151
(b) KRS 224

(c) KRS 224A.1115 Federally Assisted Drinking Water Revolving Fund
(d) KRS Chapter 337, Labor Laws
(e) 401 KAR Chapter 8

Section 6.12. 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 (10%) or more of the debt service requirements on an
issue of the Authority’s Bonds and that compliance by the Governmental Agency with the
requirements of Securities and Exchange Commission Rule 15¢2-12, as amended (the “SEC
Rule”) is required in connection with the Authority’s Bonds, the Governmental Agency shall
provide to the Authority such information as may be required by the SEC Rule, within the time
periods set out in such notice by the Authority, to enable the Authority to establish to the
satisfaction of prospective purchasers of the Authority’s Bonds that the requirements of the SEC
Rule will be satisfied in connection with the issuance of the Authority’s Bonds. The Governmental
Agency further understands and agrees that the Authority shall act as the Governmental Agency’s
disclosure agent for purposes of compliance with the SEC Rule and that upon a failure by the
Governmental Agency to provide the information required to be provided under the SEC Rule
within the time frame specified in such notice, the Authority and/or the beneficial owners and
holders of the Authority’s Bonds shall be specifically granted the right of enforcing the provisions
of this Section 6.12 by an action in mandamus, for specific performance, or similar remedy to
compel performance.
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Section 6.13. 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 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.

ARTICLE VII
MAINTENANCE, OPERATION, INSURANCE AND CONDEMNATION

Section 7.1. Maintain System.

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 Improvements.

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

Section 7.3. Compliance with State and Federal Standards.

The Governmental Agency agrees that it will at all times provide operation and
maintenance of the System 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 System during the entire
term of this Assistance Agreement.

Section 7.4.  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 System at any reasonable time following
completion of construction of the Project, and commencement of operations thereof.
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Section 7.5. Covenant to Insure - Casualty.

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

Section 7.6.  Authority as Named Insured.

For so long as any amounts are due and payable under this Assistance Agreement, 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 7.7.  Covenant to Insure - Liability.

The Governmental Agency agrees that it will carry public liability insurance with reference
to the System with one or more reputable insurance companies duly qualified to do business in the
Commonwealth, insuring against such risks (including but not limited to personal injury, 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 7.8. Covenant Regarding Worker’s Compensation.

Throughout the entire term of this Assistance Agreement, the Governmental Agency shall
maintain worker’s compensation coverage, or cause the same to be maintained.

Section 7.9.  Application of Casualty Insurance Proceeds.

If, prior to the completion of the term of this Assistance Agreement, the Project shall be
damaged or partially or totally destroyed by fire, windstorm or other casualty, there shall be no
abatement or reduction in the amount payable by the Governmental Agency pursuant to the terms
of this Assistance Agreement and the Governmental Agency will (1) promptly repair, rebuild or
restore the Project damaged or destroyed and (2) apply for such purpose so much as may be
necessary of any net proceeds of insurance resulting from claims for such losses, as well as any
additional moneys of the 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 7.10. Eminent Domain.

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

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

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

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

Section 7.11. Flood Insurance.

For so long as any amounts are due and payable under this Assistance Agreement, all
structures located in flood prone areas shall be covered by flood insurance carried by the
Governmental Agency for an amount equal to the replacement 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.

ARTICLE VIII
EVENTS OF DEFAULT AND REMEDIES

Section 8.1. Events of Default Defined.

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

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

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

(C) The dissolution or liquidation of the Governmental Agency, or the
voluntary initiation by the Governmental Agency of any proceeding under any federal or
Kentucky 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 remain undismissed for sixty (60)
days, or the entry by the Governmental Agency into an agreement of composition with
creditors or the failure generally by the Governmental Agency to pay its debts as they
become due.

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

Section 8.2. Remedies on Default.

Whenever any Event of Default referred to in Section 8.1 has occurred and is continuing
(other than an event of default arising under Section 6.12 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 the principal of and interest on the Loan, and all other payments
due hereunder, to be immediately due and payable.

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

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

(D)  Submit a formal referral to the appropriate federal agency, as required by
the Federal Agreement.

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 6.12
hereof shall be those remedies specifically set forth in Section 6.12 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 therefrom, pending such proceedings, with such power as
the court making such appointment shall confer, provided, however, that the Authority may, with
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or without action under this Section, pursue any available remedy to enforce the payment
obligations hereunder, or to remedy any Event of Default.

Section 8.4. No Remedy Exclusive.

No remedy herein conferred upon or reserved to the Authority is intended to be exclusive,
and every such remedy will be cumulative and will be in addition to every other remedy given
hereunder and every remedy now or hereafter existing at law or in equity. No delay or omission to
exercise any right or power 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, nullify, void, delay or render nugatory such actions of the Authority in the due and prompt
implementation of this Assistance Agreement.

Section 8.6.  Waivers.

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

Section 8.7. Agreement to Pay Attorneys’ Fees and Expenses.

In the event that either party hereto defaults 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.

ARTICLE IX
MISCELLANEOUS PROVISIONS

Section 9.1.  Approval not to be Unreasonably Withheld.

Any approval of the Authority required by this Assistance Agreement shall not be
unreasonably withheld and shall be deemed to have been given on the thirtieth (30th) day following
the submission of any matter requiring approval to the Authority, unless disapproved in writing
prior to such thirtieth (30th) day. Any provision of this Assistance Agreement requiring the
approval of the Authority or the satisfaction or the evidence of satisfaction of the Authority shall
be interpreted as requiring action by an authorized officer of the Authority granting, authorizing
or expressing such approval or satisfaction, as the case may be, unless such provision expressly
provides otherwise.
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Section 9.2.  Approval.

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

Section 9.3.  Effective Date.

This Assistance Agreement shall become effective on the Effective Date 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.

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 invalidate or render
unenforceable any other provision hereof.

Section 9.6.  Assignability.

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 Counterparts.

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

Section 9.8.  Applicable Law.

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

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.

[Signature Page Follows]
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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 Effective Date.

KENTUCKY INFRASTRUCTURE

AUTHORITY
y LJ Q/ -
Chairman
ATTEST:
Matgarel 7- Lk
By: MargarelF. Link (Aug 4, 2021 13:03 EDT)
Secretary of Kentucky Infrastructure Authority
GOVERNMENTAL AGENCY:

ADAIR COUNTY WATER DISTRICT

By: Z/M M

Chairman
ATTEST:
Secretary of Governmental Agency
APPROVED: EXAMINED:
(g
Holly Jopnson
By: Hoz Johnsof(Augi,gI)leZ 24 EDT) By: CAM/
Secretary/Finance and Administration Legal Counsel %o the 5:7?
Cabinet of the Commonwealth of Kentucky Kentucky Infrastructure Authority
APPROVED AS TO FORM AND
LEGALITY:

By,’ Patrick McGee (Aug 5, 5021 09:44 EDT)

Approved, Finance and
Administration Cabinet
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EXHIBIT A

ADAIR COUNTY WATER DISTRICT
PROJECT SPECIFICS

GOVERNMENTAL AGENCY:

Name:

Contact
Person:

SYSTEM:
PROJECT:

Adair County Water District
109 Grant Lane, PO Box 567
Columbia, KY 42728

William Harris
Chairman

Water

F20-009

The Adair County Water District is requesting to increase the loan amount for the Water Main Replacement Project
from $1,342,530 to $1,476,783 due to higher bids than estimated.
This project consists of construction of 7,400 linear feet of 8-inch water main to replace existing undersized asbestos
cement waterlines along Tutt Street and Bomar Heights and 5,250 linear feet of 6-inch water main in the area. The
construction will require replacement of approximately 89 customer services along the new water main route.
Additionally, the project will renovate and repaint the elevated 300,000 gallon City Industrial Tank and demolish the
elevated 500,000 gallon Paige Street and the elevated 200,000 gallon Bomar Heights Tanks.

PROJECT BUDGET:

Administrative Expenses

Legal Expenses

Planning

Engineering Fees - Design
Engineering Fees - Construction
Engineering Fees - Inspection
Engineering Fees - Other
Construction

Contingency

Total

FUNDING SOURCES:

Fund F Loan
Total

KIA DEBT SERVICE:

Construction Loan

Less: Principal Forgiveness

Amortized Loan Amount

Interest Rate

Loan Term (Years)

Estimated Annual Debt Service
Administrative Fee (0.25%)

Total Estimated Annual Debt Service

$

Total
7,500
2,500

25,000
63,826
27,354
57,600
20,000
1,180,394
92,609

1,476,783

Amount Y

1,476,783  100%

1,476,783  100%

1,476,783
671,265

805,518

0.50%
30
28,948
2,014
30,962



AMORTIZATION SCHEDULE OF PAYMENTS: June 1 and December 1
Interest payments will commence within six months from first draw of funds (estimated 12/01/21).

Full principal and interest payments will commence within one year of initiation of operation (estimated 12/01/22). All
interest and principal repayments shall be made by Automated Clearing House "ACH" transfers.

REPLACEMENT AND MAINTENANCE RESERVE ACCOUNT: $ 3,700 ANNUAL AMOUNT
$ 74,000 TOTAL AMOUNT

The annual maintenance replacement cost is 5% ($74,000) of the final amount borrowed (prior to principal
forgiveness, if any) to be funded annually ($3,700) each December 1 over 20 years and maintained for the life of the
loan.

Principal forgiveness of 50% of the assistance amount, not to exceed $671,265 will be credited to the loan balance
upon release of liens on all contracts and disbursement of the final draw request by KIA to the borrower.

ADMINISTRATIVE FEE: 0.25%

DEFAULT RATE: 8.00%

DEBT OBLIGATIONS CURRENTLY OUTSTANDING:

Outstanding Maturity

2004 Utilities Revenue Bond $ 393,500 2043
2005 Water Revenue Bond 994,000 2045
2006 Water Revenue Bond 2,943,500 2045
2007 Water Revenue Bond 639,000 2046
2008 Water Revenue Bond 265,400 2048
2008 Utilities Revenue Bond 99,200 2047
2009 Water Revenue Bond 972,500 2050
2011 Water Revenue Bond 1,072,500 2051
2012 Water Revenue Bond 1,333,000 2052
2013D Water Revenue Bond 2,515,000 2040
2014 Water Revenue Bond 655,500 2054
KIA Loan F06-01 2,032,831 2028
KIA Loan F07-01 474,750 2028
KIA Loan F10-01 2,689,800 2032
KIA Loan F10-02 1,097,995 2032
KIA Loan F11-10 743,437 2034
KIA Loan F12-04 2,417,516 2044
Bank of Columbia Note 101,210 2020
KIA Loan A20-016 i.a.o. $2,104,870 8D
RD Loan i.a.0. $1,945,000 TBD
Total $ 21,440,639

LIABILITY INSURANCE COVERAGE:

Death or Personal Injury (per person) '#5000 _

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




EXHIBIT B
REQUEST FOR PAYMENT AND PROJECT STATUS REPORT

Borrower:
WX/SX Number: KIA Loan #
Draw Number Date:

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

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

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

Funds Requested:
Project Budget and Expenses
Line Expenses This Expenses to
Item  Cost Request Date Project Budget Balance
1 Administrative
Legal

Land, Appraisals, Easements
Relocation Expense

Planning

Engineering Fees — Design
Engineering Fees - Construction
Engineering Fees — Inspection
Construction

10 Equipment

11 Contingency

12 Other

O o N bW

TOTAL

If expenses to date exceed project budget a revised budget must be submitted to and approved by the Authority
before funds will be released.

Project Funding

Expenses This Expenses to
Funding Agency Request Date Project Budget Balance

O e O\ AW —



10
11
12

TOTAL

We certify that the expenses in this draw request were incurred pursuant to local procurement policies which
conform to KRS 45A.

Borrower Signature:

Project Administrator:

Draw #
STATUS REPORT:
PROJECT IS: On schedule

Ahead of schedule

Behind schedule

If ahead or behind, please explain

PROJECT EXPENSES THIS DRAW REQUEST
(Include Invoices for Expenses Listed Below)
Line Item Draw # Vender Amount




CERTIFICATE OF CONSULTING ENGINEERS ASTO
PAYMENT REQUEST

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

Engineer/Architect

Firm Name
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EXHIBIT C
SCHEDULE OF SERVICE CHARGES

(See Attached)



Fou Entire Service Area
Community, Town or City

P.S.C. NO. 1
1st Revised SHEET NO. 1
Adair County Water District CANCELLING P.S.C. NO. 1
Name of Issuing Corporation
Original SHEET NO. 1
RATES AND CHARGES
5/8 x 3/4 Meter
First 1,000 Gallons $ 19.90 Minimum Bill (M
Next 4,000 Gallons $ 7.00 Per 1,000 Gallons (T
Next 5,000 Gallons S 6.25 Per 1,000 Gallons
Next 15,000 Gallons S 5.20 Per 1,000 Gallons
QOver 25,000 Gallons S 4.45 Per 1,000 Gallons
1 inch Meter
First 5,000 Gallons $ 47.90 Minimum Bill (1
Next 5,000 Gallons S 6.25 Per 1,000 Gallons
Next 15,000 Gallons S 5.20 Per 1,000 Gallons
Over 25,000 Gallons S  4.45 Per 1,000 Gallons
1.5 Inch Meter
First 10,000 Gallons $ 79.15 Minimum Bill ()
Next 15,000 Gallons S 5.20 Per 1,000 Gallons
Over 25,000 Gallons S 4.45 Per 1,000 Gallons
2 Inch Meter
First 16,000 Gallons $ 110.35 Minimum Bill 0)
Next 9,000 Gallons S 520 Per 1,000 Gallons
Over 25,000 Gallons S 4.45 Per 1,000 Gallons
Wholesale Rates
City of Edmonton $2.25 Per 1,000 Gallons (N)
Green Taylor Water District $2.50 Per 1,000 Gallons (N)
East Casey Water District $2.50 Per 1,000 Gallons (N)
DATEL OF ISSUE October 21, 2020 ) KENTUCKY
PUBLIC SERVICE COMMISSION
DATE EFFECTIVE  October 21, 2020 Linda C. Bridwell
/ Executive Director
ISSUED BY Z(/pé&aw\g )W .
(
TITLE Chairman o/ ZW
BY AUTHORITY OF ORDER OF THE PUBLIC SERVICE COMMISSION EFFECTIVE
IN CASE NO. 2020-00308 DATED 10/21/2020. 10/21/2020
PURSUANT TO 807 KAR 5:011 SECTION @ (1)




EXHIBIT D
RESOLUTION

A RESOLUTION APPROVING AND AUTHORIZING AN ASSISTANCE
AGREEMENT BETWEEN THE ADAIR COUNTY WATER DISTRICT AND
THE KENTUCKY INFRASTRUCTURE AUTHORITY TO PROVIDE UP TO
$1,476,783 OF LOAN FUNDS FOR PROJECT NUMBER F20-009.

WHEREAS, the Board of Commissioners (“Governing Authority”) of the Adair County
Water District (“Governmental Agency”) has previously determined that it is in the public interest
to acquire and construct certain facilities and improvements (the “Project”) to the Governmental
Agency’s water system (the “System”);

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

WHEREAS, in order to obtain such monies, the Governmental Agency is required to enter
into an Assistance Agreement (the “Assistance Agreement”) with the Authority.

NOW, THEREFORE, IT IS RESOLVED by the Board of Commissioners of the Adair
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 regarding Project
Number F20-009 substantially in the form on file with the Governmental Agency to provide the
necessary financing to the Governmental Agency for 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 July 15, 2021.

GOVERNMENTAL AGENCY:
ADAIR COUNTY WATER DISTRICT

By:

Chairman
ATTEST:

By:

Secretary of Governmental Agency
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CERTIFICATE

I, the undersigned, hereby certify that I am the duly qualified and acting Secretary of the
Adair County Water District; that the foregoing is a full, true and correct copy of a Resolution
adopted by the Board of Commissioners of the Adair County Water District at a meeting duly held
on July 15,2021; that said official action appears as a matter of public record in the official records
or journal of the governing authority; that said meeting was held in accordance with all applicable
requirements of Kentucky law, including KRS 61.810, 61.815, 61.820 and 61.823; that a quorum
was present at said meeting; that said official action has not been modified, amended, revoked or
repealed and is now in full force and effect.

IN TESTIMONY WHEREOF, witness my signature this July 15, 2021.

Secretary of Governmental Agency
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EXHIBIT E
OPINION OF COUNSEL
[Letterhead of Counsel to Governmental Agency]
July 15, 2021

Kentucky Infrastructure Authority
100 Airport Road, Third Floor
Frankfort, Kentucky 40601

Re:  Assistance Agreement by and between Kentucky Infrastructure Authority and the
Adair County Water District, regarding Project Number: F20-009.

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 Adair County Water District(“the
“Governmental Agency”). I am familiar with the organization and existence of the Governmental
Agency and the laws of the Commonwealth applicable thereto. Additionally, I am familiar with
the drinking water supply project (the “Project”) with respect to which the Assistance Agreement
by and between the Kentucky Infrastructure Authority (“Authority”) and the Governmental
Agency is being authorized, executed and delivered.

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

Based upon my review I am of the opinion that:

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

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

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

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

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

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

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

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

Very truly yours,
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EXHIBIT F

LOAN TERM SCHEDULE
Principal Amount of Loan: $1,476,783
Loan Interest Rate: 0.05%
Default Interest Rate: 0.80%
Authority’s Administrative Fee: 0.25%
Loan Payment Dates: Each June 1 and December 1
Amortization Commencement Date: December 1, 2022
Schedule of Payments: see attached

The Loan has been awarded principal forgiveness in the amount of 50% of the Principal
Amount of the Loan, not to exceed $671,265, which will be credited to the Loan balance upon
release of liens on all contracts and disbursement of the final draw request by the Authority to the
Governmental Agency.

It is understood and agreed by the parties to this Assistance Agreement that this Term Loan
Schedule (Exhibit F) is an integral part of the Assistance Agreement between the Governmental
Agency and the Authority. This Term Loan Schedule may be amended, supplemented or modified
by the mutual agreement of the Governmental Agency and the Authority provided that such
amendment, supplement or modification shall be in writing and executed by the respective duly
authorized officers of the Governmental Agency and the Authority. Upon the execution and
delivery of any amended, supplemented or modified Term Loan Schedule, the Assistance
Agreement and the Term Loan Schedule shall be, and be deemed to be, amended, supplemented
and modified in accordance therewith, and the respective rights, duties and obligations under the
Assistance Agreement of the Governmental Agency and the Authority shall thereafter be
determined, exercised and enforced under the Assistance Agreement subject in all respects to such
amendments, supplements and modifications.

F-1



KENTUCKY INFRASTRUCTURE AUTHORITY Original Loan Amount $ 1,476,783.00

ANTICIPATED REPAYMENT SCHEDULE Principal Forgiveness $ (671,265.00)

LOAN #F20-009 Repayment Amount $ 805,518.00

ADAIR COUNTY WATER DISTRICT 0.50% Interest

$14,474.10 P & | Calculation
Payment Principal Interest Interest Principal Servicing Credit Total Principal R&M Total
Date Due Due Rate & Interest Fee Due Payment Balance Reserve Reserve
$805,518.00

12/01/22 $12,460.30 $2,013.80 0.50% $14,474.10 $1,006.90 $0.00 $15,481.00 $793,057.70 $3,700.00 $3,700.00
06/01/23 $12,491.46 $1,982.64 0.50% $14,474.10 $991.32 $0.00 $15,465.42 $780,566.24 $0.00 $3,700.00
12/01/23 $12,522.68 $1,951.42 0.50% $14,474.10 $975.71 $0.00 $15,449.81 $768,043.56 $3,700.00 $7,400.00
06/01/24 $12,553.99 $1,920.11 0.50% $14,474.10 $960.05 $0.00 $15,434.15 $755,489.57 $0.00 $7,400.00
12/01/24 $12,585.38 $1,888.72  0.50% $14,474.10 $944.36 $0.00 $15,418.46 $742,904.19 $3,700.00 $11,100.00
06/01/25 $12,616.84 $1,857.26  0.50% $14,474.10 $928.63 $0.00 $15,402.73 $730,287.35 $0.00 $11,100.00
12/01/25 $12,648.38 $1,825.72  0.50% $14,474.10 $912.86 $0.00 $15,386.96 $717,638.97 $3,700.00 $14,800.00
06/01/26 $12,680.00 $1,794.10  0.50% $14,474.10 $897.05 $0.00 $15,371.15 $704,958.97 $0.00 $14,800.00
12/01/26 $12,711.70 $1,762.40 0.50% $14,474.10 $881.20 $0.00 $15,355.30 $692,247.27 $3,700.00 $18,500.00
06/01/27 $12,743.48 $1,730.62 0.50% $14,474.10 $865.31 $0.00 $15,339.41 $679,503.79 $0.00 $18,500.00
12/01/27 $12,775.34 $1,698.76  0.50% $14,474.10 $849.38 $0.00 $15,323.48 $666,728.45 $3,700.00 $22,200.00
06/01/28 $12,807.28 $1,666.82 0.50% $14,474.10 $833.41 $0.00 $15,307.51 $653,921.17 $0.00 $22,200.00
12/01/28 $12,839.30 $1,634.80 0.50% $14,474.10 $817.40 $0.00 $15,291.50 $641,081.87 $3,700.00 $25,900.00
06/01/29 $12,871.40 $1,602.70  0.50% $14,474.10 $801.35 $0.00 $15,275.45 $628,210.47 $0.00 $25,900.00
12/01/29 $12,903.57 $1,570.53  0.50% $14,474.10 $785.26 $0.00 $15,259.36 $615,306.90 $3,700.00 $29,600.00
06/01/30 $12,935.83 $1,538.27  0.50% $14,474.10 $769.13 $0.00 $15,243.23 $602,371.07 $0.00 $29,600.00
12/01/30 $12,968.17 $1,505.93  0.50% $14,474.10 $752.96 $0.00 $15,227.06 $589,402.90 $3,700.00 $33,300.00
06/01/31 $13,000.59 $1,473.51 0.50% $14,474.10 $736.75 $0.00 $15,210.85 $576,402.31 $0.00 $33,300.00
12/01/31 $13,033.09 $1,441.01 0.50% $14,474.10 $720.50 $0.00 $15,194.60 $563,369.22 $3,700.00 $37,000.00
06/01/32 $13,065.68 $1,408.42 0.50% $14,474.10 $704.21 $0.00 $15,178.31 $550,303.54 $0.00 $37,000.00
12/01/32 $13,098.34 $1,375.76 0.50% $14,474.10 $687.88 $0.00 $15,161.98 $537,205.20 $3,700.00 $40,700.00
06/01/33 $13,131.09 $1,343.01 0.50% $14,474.10 $671.51 $0.00 $15,145.61 $524,074.11 $0.00 $40,700.00
12/01/33 $13,163.91 $1,310.19  0.50% $14,474.10 $655.09 $0.00 $15,129.19 $510,910.20 $3,700.00 $44,400.00
06/01/34 $13,196.82 $1,277.28  0.50% $14,474.10 $638.64 $0.00 $15,112.74 $497,713.38 $0.00 $44,400.00
12/01/34 $13,229.82 $1,244.28  0.50% $14,474.10 $622.14 $0.00 $15,096.24 $484,483.56 $3,700.00 $48,100.00
06/01/35 $13,262.89 $1,211.21 0.50% $14,474.10 $605.60 $0.00 $15,079.70 $471,220.67 $0.00 $48,100.00
12/01/35 $13,296.05 $1,178.05 0.50% $14,474.10 $589.03 $0.00 $15,063.13 $457,924.62 $3,700.00 $51,800.00
06/01/36 $13,329.29 $1,144.81 0.50% $14,474.10 $572.41 $0.00 $15,046.51 $444,595.33 $0.00 $51,800.00
12/01/36 $13,362.61 $1,111.49  0.50% $14,474.10 $555.74 $0.00 $15,029.84 $431,232.72 $3,700.00 $55,500.00
06/01/37 $13,396.02 $1,078.08  0.50% $14,474.10 $539.04 $0.00 $15,013.14 $417,836.70 $0.00 $55,500.00
12/01/37 $13,429.51 $1,04459  0.50% $14,474.10 $522.30 $0.00 $14,996.40 $404,407.19 $3,700.00 $59,200.00
06/01/38 $13,463.08 $1,011.02  0.50% $14,474.10 $505.51 $0.00 $14,979.61 $390,944.11 $0.00 $59,200.00
12/01/38 $13,496.74 $977.36  0.50% $14,474.10 $488.68 $0.00 $14,962.78 $377,447.37 $3,700.00 $62,900.00
06/01/39 $13,530.48 $943.62 0.50% $14,474.10 $471.81 $0.00 $14,945.91 $363,916.89 $0.00 $62,900.00
12/01/39 $13,564.31 $909.79  0.50% $14,474.10 $454.90 $0.00 $14,929.00 $350,352.58 $3,700.00 $66,600.00
06/01/40 $13,598.22 $875.88  0.50% $14,474.10 $437.94 $0.00 $14,912.04 $336,754.36 $0.00 $66,600.00
12/01/40 $13,632.21 $841.89  0.50% $14,474.10 $420.94 $0.00 $14,895.04 $323,122.15 $3,700.00 $70,300.00
06/01/41 $13,666.29 $807.81 0.50% $14,474.10 $403.90 $0.00 $14,878.00 $309,455.86 $0.00 $70,300.00
12/01/41 $13,700.46 $773.64 0.50% $14,474.10 $386.82 $0.00 $14,860.92 $295,755.40 $3,700.00 $74,000.00
06/01/42 $13,734.71 $739.39  0.50% $14,474.10 $369.69 $0.00 $14,843.79 $282,020.69 $0.00 $74,000.00
12/01/42 $13,769.05 $705.05  0.50% $14,474.10 $352.53 $0.00 $14,826.63 $268,251.64 $0.00 $74,000.00
06/01/43 $13,803.47 $670.63 0.50% $14,474.10 $335.31 $0.00 $14,809.41 $254,448.17 $0.00 $74,000.00
12/01/43 $13,837.98 $636.12 0.50% $14,474.10 $318.06 $0.00 $14,792.16 $240,610.19 $0.00 $74,000.00
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Payment Principal Interest Interest Principal Servicing Credit Total Principal R&M Total
Date Due Due Rate & Interest Fee Due Payment Balance Reserve Reserve
06/01/44 $13,872.57 $601.53 0.50% $14,474.10 $300.76 $0.00 $14,774.86 $226,737.62 $0.00 $74,000.00
12/01/44 $13,907.26 $566.84 0.50% $14,474.10 $283.42 $0.00 $14,757.52 $212,830.36 $0.00 $74,000.00
06/01/45 $13,942.02 $532.08 0.50% $14,474.10 $266.04 $0.00 $14,740.14 $198,888.34 $0.00 $74,000.00
12/01/45 $13,976.88 $497.22 0.50% $14,474.10 $248.61 $0.00 $14,722.71 $184,911.46 $0.00 $74,000.00
06/01/46 $14,011.82 $462.28 0.50% $14,474.10 $231.14 $0.00 $14,705.24 $170,899.64 $0.00 $74,000.00
12/01/46 $14,046.85 $427.25 0.50% $14,474.10 $213.62 $0.00 $14,687.72 $156,852.79 $0.00 $74,000.00
06/01/47 $14,081.97 $392.13 0.50% $14,474.10 $196.07 $0.00 $14,670.17 $142,770.82 $0.00 $74,000.00
12/01/47 $14,117.17 $356.93 0.50% $14,474.10 $178.46 $0.00 $14,652.56 $128,653.65 $0.00 $74,000.00
06/01/48 $14,152.47 $321.63 0.50% $14,474.10 $160.82 $0.00 $14,634.92 $114,501.18 $0.00 $74,000.00
12/01/48 $14,187.85 $286.25 0.50% $14,474.10 $143.13 $0.00 $14,617.23 $100,313.33 $0.00 $74,000.00
06/01/49 $14,223.32 $250.78 0.50% $14,474.10 $125.39 $0.00 $14,599.49 $86,090.01 $0.00 $74,000.00
12/01/49 $14,258.87 $215.23 0.50% $14,474.10 $107.61 $0.00 $14,581.71 $71,831.14 $0.00 $74,000.00
06/01/50 $14,294.52 $179.58 0.50% $14,474.10 $89.79 $0.00 $14,563.89 $57,536.62 $0.00 $74,000.00
12/01/50 $14,330.26 $143.84 0.50% $14,474.10 $71.92 $0.00 $14,546.02 $43,206.36 $0.00 $74,000.00
06/01/51 $14,366.08 $108.02 0.50% $14,474.10 $54.01 $0.00 $14,528.11 $28,840.28 $0.00 $74,000.00
12/01/51 $14,402.00 $72.10 0.50% $14,474.10 $36.05 $0.00 $14,510.15 $14,438.28 $0.00 $74,000.00
06/01/52 $14,438.28 $35.82 0.50% $14,474.10 $18.05 $0.00 $14,492.15 $0.00 $0.00 $74,000.00
Totals $805,518.00 $62,928.00 $868,446.00 $31,464.10 $0.00 $899,910.10 $74,000.00

Created by KIA on 06/24/2021
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EXHIBIT G
ADDITIONAL COVENANTS AND AGREEMENTS
(A)  Unless otherwise agreed to by the Authority, all Loan proceeds shall be expended by the

Governmental Agency no later than six months after the initiation of operation of the
Project.
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GENERAL CLOSING CERTIFICATE OF
ADAIR COUNTY WATER DISTRICT

Re:  Assistance Agreement between the Kentucky Infrastructure Authority (“KIA”) and
Adair County Water District (the “Governmental Agency”) regarding Project
Number: F20-009.

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

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

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

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

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

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

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

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

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

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

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

WITNESS our hands this July 15, 2021.

GOVERNMENTAL AGENCY:
ADAIR COUNTY WATER DISTRICT

By:Z/W«, /94"/"‘4—

Chairman

ATTEST:

Raloo—

Secretary of Governmental Agency
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Law Office

MARSHALL F. LOY
116 Public Square
Columbia, Kentucky 42728

Telephone 270-384-2356 email.marshallfloy@yahoo.com Fax No. 270-384-4781

July 15, 2021

Kentucky Infrastructure Authority
100 Airport Road, Third Floor
Frankfort, Kentucky 40601

Re:  Assistance Agreement by and between Kentucky Infrastructure Authority and the
Adair County Water District, regarding Project Number: F20-009.

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 Adair County Water District (“the
“Governmental Agency”). I am familiar with the organization and existence of the Governmental
Agency and the laws of the Commonwealth applicable thereto. Additionally, I am familiar with
the drinking water supply project (the “Project”) with respect to which the Assistance Agreement
by and between the Kentucky Infrastructure Authority (“Authority”) and the Governmental
Agency is being authorized, executed and delivered.

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

Based upon my review I am of the opinion that:

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

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

3) The Governmental Agency has all necessary power and authority (i) to enter into,
perform and consummate all transactions contemplated by the Assistance Agreement and (ii) to



execute and deliver the documents and instruments to be executed and delivered by it in connection
with the construction of the Project.

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

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

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

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

8) To the best of my knowledge, the Governmental Agency has fully complied with
all federal and state labor and procurement laws in connection with the acquisition and
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 taken at meetings properly convened and held in
substantial compliance with the applicable provisions of Sections 61.805 to 61.850 of the
Kentucky Revised Statutes.

Very truly yours,

/ ‘W’W"@f

MarsHall F. Loy
Attorney
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DISTRIBUTION LIST

Re:  Assistance Agreement between Kentucky Infrastructure Authority and the Adair
County Water District, regarding Project Number F20-009.

Governmental Agency
Adair County Water District
109 Grant Lane

P.O. Box 567

Columbia, Kentucky 42728

Jennifer Carter, Office Manager
Phone: (270) 384-2181
Email: Jennifer.carter@caud.net

Authority
Kentucky Infrastructure Authority

100 Airport Road, 3™ Floor
Frankfort, Kentucky 40601

Meg Link
Phone: (502) 573-0260
Email: meg.link@ky.gov

James Nelson
Phone: (502) 892-3463
Email: james.nelson@ky.gov

Julie Bickers
Phone: (502) 573-0260
Email: julie.bickers@ky.gov

KIA Counsel

Rubin & Hays

Kentucky Home Trust Building
450 South Third Street
Louisville, Kentucky 40202

Charles S. Musson
Phone: (502) 569-7530
Email: csmusson@rubinhays.com

Christian L. Juckett
Phone: (502) 569-7532
Email: cljuckett@rubinhays.com

Nicholas J. Lococo
Phone: (502) 569-7531
Email: njlococo@rubinhays.com

Energy and Environment Cabinet
Infrastructure Funding Section
Kentucky Division of Water

300 Sower Boulevard, 3 Floor
Frankfort, Kentucky 40601

Joel Murphy
Phone: (502) 782-7024
Email: Joel.Murphy(@ky.gov

Trustee

U.S. Bank National Association
Corporate Trust Services
Locator CN-KY-0850

One Financial Square
Louisville, Kentucky 40202

Charles Lush Jr.
Phone: (502) 562-6436
Email: charles.lush@usbank.com

Governmental Agency Counsel
Marshall F. Loy

116 Public Square

Columbia, Kentucky 42728
Phone: ((270) 384-2356

Email: marshallfloy@yahoo.com

Engineers
Kentucky Engineering Group, PLLC

P.O. Box 1034

161 North Locust Street
Versailles, Kentucky 40383
Phone: (859) 251-4127

Holly Nicholas
Email: hnicholas@kyengr.com

Jim Thompson
Email: jthompson@kyengr.com
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