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KENTUCKY-AMERICAN WATER COMPANY 
P. 0. Box 593 


Charleston, West Virginia 25322 


BOND PURCHASE AGREEMENT 


Re: $7,000,000 General Mortgage Bonds, 
6.96% Series, Due December 1, 2023 


Dated as of December 1, 1993 


American United Life Insurance Company 
One American Square, Third Floor 
Indianapolis, Indiana 46204 


Attention: Securities Department 


KENTUCKY-AMERICAN WATER COMPANY, a Kentucky corporation (the "Company"), 


agrees with you as follows: 


1. Description and Sale of Bonds. The Company agrees to sell to you, and 


you agree to purchase from the Company, subject to the terms and conditions 


hereinafter set forth, $7,000,000 aggregate principal amount of General Mortgage 


Bonds, 6.96% Series, due December 1, 2023 (the "Bonds"), of the Company, at a 


price equal to 100% of the principal amount thereof. The Bonds purchased by you 


shall be dated the date of their delivery to you, shall bear interest from such 


date at the rate of 6.96% per annum, shall mature December 1, 2023, and shall be 


issued under the Indenture of Mortgage dated as of May 1, 1968 (the "Original 


Indenture") between Lexington Water Company (predecessor to the Company) and 


The Fidelity Bank (a predecessor to First Fidelity Bank, N.A., Pennsylvania), as 


rustee (the "Trustee"), as heretofore supplemented and as to be supplemented by 


a Thirteenth Supplemental Indenture between the Company and the Trustee to be 


dated as of December 1, 1993, which shall be substantially in the form attached 


hereto and marked Exhibit "A" with such changes therein as may be agreed upon 


by you and the Company (said Original Indenture, as so supplemented, being 


hereinafter referred to as the "Indenture"). 







8, Financial Statements, The Company agrees that, so long as you shall hold 


any of the Bonds purchased hereunder, it will deliver to you: 


8.1. As soon as practicable, and in any event within sixty 


(60) days, after the end of each quarterly period, except the last, of 


each fiscal year of the Company, (i) a copy of its balance sheet as at 


the end of such quarterly period; and (ii) a copy of its income 


statement for the twelve (12) months' period and for the portion of the 


fiscal year to the end of such quarterly period, together with the 


figures for the corresponding periods one (1) year prior thereto, in 


reasonable detail, prepared in accordance with generally accepted 


accounting principles consistently applied and certified by the 


Comptroller or an Assistant Comptroller of the Company. 


8.2. As soon as practicable, and in any event within one hundred 


twenty (120) days, after the end of each fiscal year of the Company, a 


copy of its balance sheet as at the end of such year and its statements 


of income, retained earnings and cash flows for such year together with 


the figures for the corresponding period for the fiscal year prior 


thereto, in reasonable detail, prepared in accordance with generally 


accepted accounting principles consistently applied and certified by 


independent accountants of recognized national standing selected by the 


Company. 


8.3. Within the period provided in Section 8.2 above, the written 


statement of such accountants that in making the examination necessary 


to their certification of such audit report they have obtained no 


knowledge of any event of default (as defined in the Indenture), or 


event which with the lapse of time or giving of notice, or both, would 


become such an event of default, or if such accountants shall have 


obtained knowledge of any such event of default or event which would so 


become an event of default, they shall disclose in such statement the 


default or defaults and the nature thereof. 
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KENTUCKY-AMERICAN WATER COMPANY 
2300 Richmond Road 


Lexington, Kentucky 40502 


BOND PURCHASE AGREEMENT 


Re: $9,000,000 General Mortgage Bonds, 
6.99% Series, Due June 1, 2028 


Dated as of June 1, 1998 


AMERICAN UNITED LIFE INSURANCE COMPANY 
One American Square 
PO Box 368 
Indianapolis, Indiana 46206-0368 


Attention: Christopher Pahlke 
Vice President, Private Placements 


KENTUCKY-AMERICAN WATER COMPANY, a Kentucky corporation (the 
"Company"), agrees with you as follows: 


1. Description and Sale of Bonds. The Company agrees to 
sell to you, and you agree to purchase from the Company, subject to 
the terms and conditions hereinafter set forth, $9,000,000 
aggregate principal amount of General Mortgage Bonds, 6.99% Series, 
due June 1, 2028 (the "Bonds"), of the Company, at a price equal to 
100% of the principal amount thereof. The Bonds gurchased by you 
shall be dated the date of their delivery to 'you, shall bear 
interest from such date at the rate of 6.99% per annum, shall 
mature June 1, 2028, and shall be issued under the Indenture of 
Mortgage dated as of May 1, 1968 (the "Original Indenture") between 
Lexington Water Company (predecessor to the Company) and The 
Fidelity Bank (now First Union National Bank), as trustee (the 
"Trustee"), as heretofore supplemented and as to be supplemented by 
a Sixteenth Supplemental Indenture between the Company and the 
Trustee to_ be dated as of June 1, 1998, which shall be 
substantially in the form attached hereto and marked Exhibit "A" 
with such changes therein as may be agreed upon by, you and the 
Company (said Original Indenture, as - so suppleiriented, 'being 
hereinafter referred to as the "Indenture"). 


2. Closing. Delivery of and payment for the Bonds (the 
"Closing") shall be made at the offices of American .Water Works 
Service Company, .1025 Laurel Oak Road, Voorhees, New Jersey 08043 
at 9:00 A.M. local time on  , June , 1998, or at such 
other date and time or such other place as shall be mutually agreed 
to. Payment shall be made to the order of the Company in 







immediately available funds to Account No.  . Delivery 
shall be made to you in the form of one (1) fully registered Bond, -
in the principal amount of the Bonds to be purchased by you, 
registered in your name or in the name of your nominee, if any, 
specified in Schedule 1 attached hereto. 


3. Redemption of Bonds. The Bonds are subject to mandatory 
redemption at such time or times, and from time to time, and on 
such terms as provided in the Bonds and the Indenture. The Bonds 
are subject to redemption at the option of the Company, in 
accordance with the terms and at the price set forth in the form of 
the Bond which is attached to the Sixteenth Supplemental Indenture 
as Exhibit A. 


4. Representations.


4.1. Representations of the Company. The Company 
represents that the matters set forth in paragraphs 1 through 18 of 
the form of certificate annexed hereto as Exhibit "B" are true and 
correct at the time of Closing and are hereby incorporated herein 
by reference with the same force and effect as though herein set 
forth in full. 


4.2. Company's Use of Proceeds. The Company represents 
that the net proceeds from the sale of the Bonds and the Additional 
Stock (as hereinafter defined) will be used to (i) repay short-term 
bank debt at the date of Closing, (which debt was in the amount of 
$3,247,873 as of December 31, 1997) and which was, or will be 
incurred to fund construction, (ii) satisfy remaining 1998 sinking 
fund obligations of outstanding securities in the amount of 
$48,000, (iii) fund the payment of principal and accrued interest 
at maturity of the 9.71% Series Bonds due September 1, 1998, and 
(iv) fund ongoing construction projects. The Company will not use 
any part of the proceeds from the sale of the Bonds, directly or 
indirectly, for the purpose of purchasing or carrying any margin 
stock within the meaning of Regulation G (12 CFR Part 207) 
promulgated by the Board of Governors of the Federal Reserve 
System, as now amended, nor for the purpose of purchasing or 
carrying any other securities. 


4.3. Representations of the Purchaser. You represent 
(i) that your purchase of the Bonds under this Agrpment is for 
your own account, for investment and not with view toward 
distribution or resale thereof, provided, however, that you reserve 
the right to dispose of all or any part of the Bonds by sale or 
other distribution not in violation of the Securities Act of 1933, 
as amended (the "Act"), or the rules and regulations thereunder, if 
at some future time in your sole discretion you deem it advisable 
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to do so; and (ii) that you are not a registered investment- company 
or a company controlled by a registered investment company as 
defined in the Investment Company Act of 1940. You understand that 
the Bonds are not being registered under the Act and agree that you 
will not resell or otherwise dispose of the Bonds or any interest 
therein except upon effective registration under, or an exemption 
from, the Act. You hereby agree that the following legend will 
appear on the Bonds: THIS BOND HAS NOT BEEN REGISTERED OR 
QUALIFIED FOR SALE UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR 
ANY STATE SECURITIES LAWS, AND MAY NOT BE SOLD OR TRANSFERRED IN 
THE ABSENCE OF SUCH REGISTRATION OR AN EXEMPTION THEREFROM UNDER 
SAID ACT AND LAWS. The Company's obligation to sell the Bonds to 
you hereunder is subject to the condition that at the Closing you 
confirm, by accepting delivery of the Bonds, the aforesaid 
representations and agreements as if made at that time. 


5. Closing Conditions. Your obligation to purchase 
and the Company's obligation to sell the Bonds pursuant to this 
Agreement are conditioned upon: 


5.1. Additional Stock. The issue and sale, at or prior 
to the Closing, of additional shares of Common Stock of the Company 
(the "Additional Stock") for an aggregate price of not less than 
$6,000,000 before deducting the costs of such sale. 


5.2. Governmental Authorization. The authorization, 
prior to the Closing, of the issue and sale of the Bonds and 
Additional Stock by the Public Service Commission of the 
Commonwealth of Kentucky, whose authorization is required, which 
authorization shall not contain any conditions deemed by the 
Company to be burdensome to- it. 


5.3. Closing Certificate. The Company shall deliver to 
you at the Closing a certificate duly authorized, executed and 
delivered by the Company substantially in the form of the 
certificate attached hereto as Exhibit "B", the truth and accuracy 
of which, at the time of Closing, shall be a condition precedent to 
your obligations hereunder. 


5.4. Opinions. You shall receive at the Closing from 
Chapman and Cutler, your special counsel in connection with this 
transaction, and from Stoll, Keenon & Park, LLP, counsel for the 
Company, their opinions satisfactory to you and-z2Covering the 
matters set forth in Exhibit "C" hereto. 


5.5. Proceedings and Documents. All proceedings to be 
taken in connection with the transactions contemplated by this 
Agreement, and all documents incident thereto, shall be 


• 6 


-3-







satisfactory in form and substance to you and your special counsel; 
and you and your special counsel shall have received counterparts, 
originals or certified or other copies of all documents which you 
may reasonably request in connection with said transactions and all 
corporate proceedings in connection therewith, in form and 
substance satisfactory to you and your special counsel, such 
documents where appropriate to be certified by the proper corporate 
or governmental authorities. 


6. Expenses. The Company agrees to bear all reasonable 
expenses in connection with the transactions herein contemplated 
whether or not such transactions are effected, including the 
reasonable fees and out-of-pocket disbursements of Chapman and 
Cutler, your special counsel in connection with the transactions 
contemplated by this Agreement. 


7. Inability to Complete Transaction. In the event that the 
transactions herein contemplated are not carried out by reason of 
the inability of either party to perform any of the conditions 
herein specified, neither party hereto shall be responsible to the 
other for any damages or otherwise by reason thereof, except as is 
provided in paragraph 6 hereof. 


B. Financial Statements. The Company agrees that, so long 
as you shall hold any of the Bonds purchased hereunder, it will 
deliver to you: 


8.1. As soon as practicable, and in any event within 
sixty (60) days, after the end of each quarterly, period, except the 
last, of each fiscal year of the Company, (i) a copy of its balance 
sheet as at the end of such quarterly period; and (ii) a copy of 
its income statement for the twelve (12) months' period and for the 
portion of the fiscal year to the end of such quarterly period, 
together with the figures for the corresponding periods one (1) 
year prior thereto, in reasonable detail, prepared in accordance 
with generally accepted accounting principles consistently applied 
and certified by the Comptroller or an Assistant Comptroller of the 
Company. 


8.2. As soon as practicable, and in any event within 
one hundred twenty (120) days, after the end of each fiscal year of 
the Company, a copy of its balance sheet as at the end of such year 
and its statements of income, retained earnings and -dish flows for 
such year together with the figures for the corresponding period 
for the fiscal year prior thereto, in reasonable detail, prepared 
in accordance with generally accepted accounting principles 
consistently applied and certified by independent accountants of 
recognized national standing selected by the Company. 
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8.3. Within the period provided in Section 8.2 above, 
the written statement of such accountants that in making the 
examination necessary to their certification of such audit report 
they have obtained no knowledge of any event of default (as defined 
in the Indenture), or event which with the lapse of time or giving 
of notice, or both, would become such an event of default, or if 
such accountants shall have obtained knowledge of any such event of 
default or event which would so become an event of default, they 
shall disclose in such statement the default or defaults and the 
nature thereof. 


8.4. Such other information pertinent to an evaluation 
of your investment as you may reasonably request from time to time. 


9. Inspection of Properties and Books. The Company agrees 
that, after the execution and delivery of this Agreement and so 
long as you shall hold any of the Bonds sold to you hereunder, you 
shall have the right to visit and inspect its properties under its 
guidance, to examine the books' of account of the Company, to make 
extracts therefrom, and to discuss its affairs, finances and 
accounts with and be advised as to the same by its officers, all at 
reasonable times and at reasonable intervals. This privilege may 
be exercised only by any of your financial officers or by anyone 
duly designated for the purpose in writing by any such financial 
officers. So long as no "event of default" (as defined in the 
Indenture) shall have occurred and be continuing, the Company shall 
not be required to pay or reimburse you for expenses which you may 
incur in connection with any such visitation or inspection. If a 
default shall have occurred and be continuing, the Company shall 
reimburse you for any reasonable expenses incurred in connection 
with any such visitation or inspection. 


10. Exchange and Transfer of Bonds. The Company agrees that, 
within a reasonable time (not exceeding ninety (90) days after you 
shall have made written request therefor to the Company), it will 
deliver to you at the principal office of the Trustee, in exchange 
for any Bonds delivered to you at the-Closing, an equal aggregate 
principal amount of registered Bonds of said Series without 
coupons, in authorized denominations. The Company shall bear all 
expenses (including documentary or other similar taxes upon the 
original issue of the Bonds, but excluding any transfer or any 
similar taxes) and shall make no charge in connectio14'with (i) the 
preparation, issue, authentication and delivery to you of any Bonds 
delivered to you at the Closing, and (ii) anything in the Indenture 
to the contrary notwithstanding, any exchange permitted by this 
paragraph. The Company will pay the reasonable cost of shipping 
for your account to your home office or to the office of a 
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depository designated by you all Bonds delivered to you at the 
Closing or upon any exchange above provided. The Bonds shall be 
transferred in accordance with the provisions of Section 1.07 of 
the Original Indenture; provided that the Company shall make no 
charge in connection with the preparation, issue, authentication 
and delivery to any transferee of any Bonds; provided further that 
the Company shall not be required to pay any taxes or other 
governmental charges in connection with such transfer. 


11. Home Office Payment. So long as you are the holder of 
any Bonds the Company will cause payment of principal, interest and 
premiunG if any, on any fully registered Bond registered in your 
name to be made in the manner set forth in Schedule 1 or in such 
other manner or to such other address as you shall designate in 
writing to the Company. In the case of any payment of interest or 
premium on the Bonds or the redemption of less than all of the 
Bonds, such payment on or redemption of the Bonds shall be without 
presentation or surrender of such Bonds. In the case of redemption 
of all of the Bonds at final maturity or. otherwise, payment of 
principal, interest and premium, if any, shall be made upon 
presentation and surrender of the Bonds as provided in the 
Indenture. You agree that you will not sell, transfer or otherwise 
dispose of any Bond unless you shall have caused notation to be 
made thereon of (i) all payments of principal on such Bond and (ii) 
the last interest payment date to which interest has been paid on 
such Bond; and prior to delivery thereof such Bond shall have been 
presented to the Trustee for inspection or surrendered in exchange 
for a new Bond or Bonds for the unpaid balance of the principal 
amount thereof. 


12. Loss, Theft or Destruction of Bonds. In the event of 
mutilation of any Bond owned by you, upon.. surrender and 
cancellation of such Bond, the Company will deliver a new Bond, of 
like tenor, in lieu of such mutilated Bond. If you are the owner 
of any lost, stolen or destroyed Bond, then the affidavit of your 
President or a Vice President, setting forth the fact of loss, 
theft or destruction and of your ownership of the Bond at the time 
of such loss, theft or destruction shall be accepted by the Company 
as satisfactory evidence thereof, and no indemnity shall be 
required as a condition to execution and delivery of a new Bond 
other than your written agreement to indemnify the Company and the 
Trustee under the Indenture. No charge will be made to you for the 
delivery of a new Bond pursuant to this paragraph. /%. 


13. Survival. All covenants, agreements, representations and 
warranties made herein, and in certificates delivered pursuant 
hereto, by or on behalf of the respective parties hereto, shall 
survive the execution and delivery of the Bonds to you hereunder 
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and your payment therefor, and shall bind and inure to the-benefit 
of the respective parties hereto and their successors and assigns. 


14. Notices. All communications provided for hereunder shall 
be in writing and, if to you, mailed or delivered to the address 
and for the attention of the person shown on Schedule 1, or, if to 
the Company, mailed or delivered to it at 2300 Richmond Road, 
Lexington, Kentucky 40502, Attention: Vice President and Treasurer, 
or in either case to such other address as may be designated in 
writing by the party to receive such notice. 


15. Entire Agreement. It is understood and agreed that in 
entering into this Agreement you have not relied on any oral 
representations or oral warranties or oral information made or 
given to you by any representatives of the Company or by anyone on 
its behalf, and that all statements, covenants, agreements, 
representations and warranties made herein supersede any oral or 
written statements inconsistent therewith. Any amendment hereto 
must be in writing. 


16. Governing Law. This Agreement shall be governed by and 
construed in accordance with the law of the Commonwealth of 
Kentucky. 


17. Counterparts. This Agreement may be executed in any 
number of counterparts, each of which shall be deemed an original, 
but all of which together shall constitute one and the same 
instrument. 


18. Captions. The headings preceding the text of the 
sections hereof are inserted solely for convenience of reference 
and shall not constitute, a part of this Agreement nor affect its 
meaning, construction or effect. 


If the foregoing is satisfactory to you, please sign the form 
of acceptance on the enclosed counterpart of this letter and 
forward the same to the Company, whereupon this letter will become 
a binding agreement between you and the Company. 


Very truly yours, 


KENTUCKY-AMERICAN WATER COMPANY 
x%r


By: 
Vice President and Treasurer 
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The foregoing Agreement is hereby accepted as of the date first 
above written. 


AMERICAN UNITED LIFE INSURANCE COMPANY 


By:  


Its:  Authorized Signatory 


By: 
Its: Authorized Signatory 







KENTUCKY-AMERICAN WATER COMPANY 


SCHEDULE 1 


NAME AND ADDRESS OF PURCHASER AMOUNT OF BONDS TO 
NOTICE AND PAYMENT INFORMATION BE PURCHASED 


AMERICAN UNITED LIFE INSURANCE COMPANY 
Private Placements 
One American Square 
PO Box 368 
Indianapolis, Indiana 46206-0368 
Telephone Number: 317-263-1877 
Attention: Chris Pahlke 


Payments 


$9,000,000 


All payments on or in respect of the Bonds to be by bank wire 
transfer of Federal or other immediately available funds 
(identifying each payment as Kentucky-American Water Company, 
General Mortgage Bonds, 6.99% Series, due June 1, 2028, principal 
or interest) to: 


ABA 


for credit to American United Life Insurance Collection Account 


Notices 


All notices of scheduled payments and written confirmation of 
each such payment, to be addressed: 


AMERICAN UNITED LIFE INSURANCE COMPANY 
Private Placements 
One American Square 
PO Box 368 
Indianapolis, Indiana 46206-0368 
Telephone Number: 317-263-1877 
Attention: Chris Pehlke 


All financial reports, compliance certificates -and all other 
written communications, including notice of prepayments to be 
addressed as first provided above. • .zz 


Name of Nominee in which Notes are to be issued: None 


Taxpayer I.D. Number: 
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PROMISSORY NOTE 
FOR LONG-TERM BORROWINGS 
6.593% Maturity - October 15, 2037 


S47,000,000 October 22, 2007 


FOR VALUE RECEIVED, Kentucky-American Water Company, an 
Kentucky corporation (herein "Borrower") hereby promises to pay to the order of American 
Water Capital Corp., a Delaware corporation ("Lender"), in same day funds at its offices at 1025 
Laurel Oak Road, Voorhees, NJ 08043 or such other place as Lender may from time to time 
designate, the principal sum of Forty Seven Million dollars ($47,000,000), together with interest 
thereon from the date hereof until paid in full. Interest shall be charged on the unpaid 
outstanding principal balance hereof at a rate per annum equal to the rate paid and to be paid by 
Lender with respect to the borrowings it made in order to provide funds to Borrower hereunder. 
Interest on borrowings shall be due and payable in immediately available funds on the same 
business day on which the Lender must pay interest on the borrowings it made in order to 
provide funds to the Borrower hereunder. The principal amount hereof shall be due and payable 
hereunder at such times and in such amounts and in such installments hereunder as the Lender 
must pay with respect to the borrowings it made in order to provide funds to the Borrower 
hereunder. Lender has provided Borrower with a copy of the documentation evidencing the 
borrowings made by Lender in order to provide funds to Borrower hereunder. In the absence of 
manifest error, such documentation and the records maintained by Lender of the amount and 
term, if any, of borrowings hereunder shall be deemed conclusive. 


The occurrence of one or more of any of the following shall constitute an event of 
default hereunder: 


(a) Borrower shall fail to make any payment of principal and/or 
interest due hereunder or under any other promissory note between Lender and Borrower within 
five business days after the same shall become due and payable, whether at maturity or by 
acceleration or otherwise; 


(b) Borrower shall apply for or consent to the appointment of a 
receiver, trustee or liquidator of itself or any of its property, admit in writing its inability to pay 
its debts as they mature, make a general assignment for the benefit of creditors, be adjudicated a 
bankrupt or insolvent or file a voluntary petition in bankruptcy or a petition or an answer seeking 
reorganization or an arrangement with creditors or to take advantage of any bankruptcy, 
reorganization, insolvency, readjustment of debt, dissolution or liquidation of law or statute, or 
an answer admitting the material allegations of a petition filed against it in any proceeding under 
any such law, or if action shall be taken by Borrower for the purposes of effecting any of the 
foregoing; or 


(c) Any order, judgment or decree shall be entered by any court of 
competent jurisdiction, approving a petition seeking reorganization of Borrower or all or a 
substantial part of the assets of Borrower, or appointing a receiver, trustee or liquidator of 
Borrower or any of its property, and such order, judgment or decree shall continue unstayed and 
in effect for any period of sixty (60) days. 
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Upon the occurrence of any event of default, the entire unpaid principal sum 
hereunder plus all interest accrued thereon plus all other sums due and payable to Lender 
hereunder shall, at the option of Lender, become due and payable immediately. In addition to 
the foregoing, upon the occurrence of any event of default, Lender may forthwith exercise 
singly, concurrently, successively or otherwise any and all rights and remedies available to 
Lender by law, equity, statute or otherwise. 


Borrower hereby waivers presentment, demand, notice of nonpayment, protest, 
notice of protest or other notice of dishonor in connection with any default in the payment of, or 
any enforcement of the payment of, all amounts due hereunder. To the extent permitted by law, 
Borrower waives the right to any stay of execution and the benefit of all exemption laws now or 
hereafter in effect. 


Following the occurrence of any event of default, Borrower will pay upon 
demand all costs and expenses (including all amounts paid to attorneys, accountants, and other 
advisors employed by Lender), incurred by Lender in the exercise of any of its rights, remedies 
or powers hereunder with respect to such event of default, and any amount thereof not paid 
promptly following demand therefor shall be added to the principal sum hereunder and will bear 
interest at the contract rate set forth herein from the date of such demand until paid in full. In 
connection with and as part of the foregoing, in the event that this Note is placed in the hands of 
an attorney for the collection of any sum payable hereunder, Borrower agrees to pay reasonable 
attorneys' fees for the collection of the amount being claimed hereunder, as well as all costs, 
disbursements and allowances provided by law. 


If for any reason one or more of the provisions of this Note or their application to 
any entity or circumstances shall be held to be invalid, illegal or unenforceable in any respect or 
to any extent, such provisions shall nevertheless remain valid, legal and enforceable in all such 
other respects and to such extent as may be permissible. In addition, any such invalidity, 
illegality or unenforceability shall not affect any other provisions of this Note, but this Note shall 
be construed as if such invalid, illegal or unenforceable provision had never been contained 
herein. 


This Note inures to the benefit of Lender and binds Borrower and Lender's and 
Borrower's respective successors and assigns, and the words "Lender" and "Borrower" 
whenever occurring herein shall be deemed and construed to include such respective successors 
and assigns. 


This Promissory Note is one of the promissory notes referred to in the Financial 
Services Agreement dated as of June 15, 2000 between Borrower and Lender to which reference 
is made for a statement of additional rights and obligations of Lender and Borrower. 
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IN WITNESS WHEREOF, Borrower has executed this Promissory Note the day 
and year first written above. 


Kentucky-American Water Company 


By: 
Rochelle Kowalski 
VP of Finance 
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LOAN AGREEMENT 


by and among 


COUNTY OF OWEN, KENTUCKY, 
as Issuer 


and 


AMERICAN WATER CAPITAL CORP., 
as Financing Company 


and 


KENTUCKY-AMERICAN WATER COMPANY, 
as Operating Company


Relating to 


$71,390,000 
County of Owen, Kentucky 


Water Facilities Refunding Revenue Bonds 
(Kentucky-American Water Company Project) 


Series 2019A and 2019B 


Dated as of November 1, 2019 
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LOAN AGREEMENT 


THIS LOAN AGREEMENT (this “Agreement”), dated as of November 1, 2019, is 
among the COUNTY OF OWEN, KENTUCKY (the “Issuer”), a public body corporate and 
politic duly created and existing as a county and political subdivision under the Constitution and 
laws of the Commonwealth of Kentucky (the “Commonwealth”), AMERICAN WATER 
CAPITAL CORP., a corporation duly organized and existing under the laws of the State of 
Delaware (the “Financing Company”), and KENTUCKY-AMERICAN WATER 
COMPANY, a corporation duly organized and existing under the laws of the Commonwealth of 
Kentucky (the “Operating Company”); 


W I T N E S S E T H: 


WHEREAS, the Issuer is empowered under the provisions of Sections 103.200 to 103.285, 
inclusive, of the Kentucky Revised Statutes (the “Act”) to borrow money through the issuance and 
sale of negotiable revenue bonds and to loan the proceeds from the sale of such bonds to any 
person, including any industrial concern or utility company, to finance the acquisition of any 
“industrial building” as defined in the Act, including facilities for the furnishing of water, if 
available on reasonable demand to members of the general public; and 


WHEREAS, the Act provides that any bonds issued and outstanding thereunder may, at 
any time on or after their earliest redemption date, be refunded by the issuer thereof, with the 
consent of such industrial concern or utility company, in such amount as the governing body of 
such issuer may deem necessary to refund the principal of the bonds to be refunded; and 


WHEREAS, the Act provides that any refunding bonds issued under the authority of 
Section 103.220 thereof shall be payable from the revenues out of which the bonds to be refunded 
were payable; and 


WHEREAS, pursuant to Ordinance No. 163 adopted by the Fiscal Court of the Issuer on 
May 28, 2009, the Issuer has previously issued its Waterworks System Revenue Bonds, 2009 
Series A (Kentucky-American Water Company Project) in the principal amount of $45,390,000 
(the “2009 Series A Bonds”), all of which are outstanding, and loaned the proceeds from the sale 
thereof to the Operating Company and the Financing Company (individually, a “Borrower” and 
together, the “Borrowers”) to finance facilities for the furnishing of water by the Operating 
Company that is available on reasonable demand to members of the general public constituting an 
“industrial building” within the meaning of the Act; and 


WHEREAS, pursuant to Ordinance No. 166 adopted by the Fiscal Court of the Issuer on 
August 25, 2009, the Issuer has previously issued its Waterworks System Revenue Bonds, 2009 
Series B (Kentucky-American Water Company Project) in the principal amount of $26,000,000 
(the “2009 Series B Bonds”), all of which are outstanding, and loaned the proceeds from the sale 
thereof to the Borrowers, to finance facilities for the furnishing of water by the Operating Company 
that is available on reasonable demand to members of the general public constituting an “industrial 
building” within the meaning of the Act; and 
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WHEREAS, the water furnishing facilities acquired, constructed, installed and equipped 
by the Operating Company with the proceeds of the 2009 Series A Bonds and the 2009 Series B 
Bonds consist of a water treatment plant at Pool No. 3 of the Kentucky River located within the 
corporate boundaries of the Issuer, as more particularly described in Exhibit A hereto (the 
“Facilities”); and 


WHEREAS, the Borrowers have requested the Issuer to issue its refunding revenue bonds 
in two series in the aggregate principal amount of not to exceed $71,390,000 in order to refund all 
or part of the 2009 Series A Bonds and the 2009 Series B Bonds; and 


WHEREAS, pursuant to and in accordance with the provisions of the Act and an Ordinance 
duly adopted by the Fiscal Court of the Issuer on October 14, 2019 (the “Ordinance”), the Issuer 
has authorized the issuance of its Water Facilities Refunding Revenue Bonds (Kentucky-American 
Water Company Project) Series 2019A (the “Series A Bonds”) in the aggregate principal amount 
of $45,390,000, the proceeds of the sale of which are to be used to currently refund $45,390,000 
in aggregate principal amount of the 2009 Series A Bonds; and 


WHEREAS, pursuant to and in accordance with the provisions of the Act and the 
Ordinance, the Issuer has authorized the issuance of its Water Facilities Refunding Revenue Bonds 
(Kentucky-American Water Company Project) Series 2019B (the “Series B Bonds” and, together 
with the Series A Bonds, the “Bonds”) in the aggregate principal amount of $26,000,000, the 
proceeds of the sale of which are to be used to currently refund $26,000,000 in aggregate principal 
amount of the 2009 Series B Bonds; and 


WHEREAS, each of the Issuer, the Financing Company and the Operating Company has 
duly authorized the execution, delivery and performance of this Agreement specifying the terms 
and conditions of the loan by the Issuer to the Borrowers of the proceeds of the Bonds to refund 
the 2009 Series A Bonds and the 2009 Series B Bonds and the payment by the Borrowers to the 
Issuer of amounts sufficient for the payment of the principal of and premium, if any, and interest 
on the Bonds and certain related expenses; and 


WHEREAS, all Bonds will be secured by a pledge and assignment of the payments by the 
Borrowers to the Issuer hereunder of amounts sufficient for the payment of the principal of and 
premium, if any, and interest on the Bonds; 


NOW, THEREFORE, for and in consideration of the premises and the respective 
representations and covenants hereinafter contained, the parties hereby formally covenant, agree 
and bind themselves as follows:   


ARTICLE I 


DEFINITIONS 


Section 1.1. Definition of Terms.  Unless the context otherwise requires, the terms used 
in this Agreement shall have the meanings specified in Section 1.1 of the Indenture, as originally 
executed or as it may from time to time be supplemented or amended as provided therein.  In 
addition, the following term shall have the following meanings: 
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“Loan Documents” means this Agreement, the Tax Agreement, any Reimbursement 
Agreement and any Remarketing Agreement which may be in effect. 


Section 1.2. Number and Gender.  The singular form of any word used herein, including 
the terms defined in Section 1.1 of the Indenture, shall include the plural, and vice versa.  The use 
herein of a word of any gender shall include all genders. 


Section 1.3. Articles, Sections, Etc.  Unless otherwise specified, references to Articles, 
Sections and other subdivisions of this Agreement are to the designated Articles, Sections and 
other subdivisions of this Agreement as amended from time to time.  The words “hereof,” “herein,” 
“hereunder” and words of similar import refer to this Agreement as a whole.  The headings or titles 
of the several articles and sections, and the table of contents appended to copies hereof, shall be 
solely for convenience of reference and shall not affect the meaning, construction or effect of the 
provisions hereof. 


ARTICLE II 


REPRESENTATIONS AND WARRANTIES OF 
THE ISSUER AND EACH BORROWER 


Section 2.1. Representations and Warranties of the Issuer.  The Issuer makes the 
following representations and warranties to the Borrowers: 


(a) The Issuer is a public body corporate and politic duly created and existing 
as a county and political subdivision under the Constitution and laws of the 
Commonwealth, having those powers enumerated under the Act.  Based upon 
representations of the Operating Company, the Facilities constitute an “industrial building” 
within the meaning of the Act.  Under the provisions of the Act, the Issuer has the power 
to enter into the transactions contemplated by this Agreement and the Indenture and to 
carry out its obligations hereunder.  By proper action, the Issuer has duly authorized the 
issuance of the Bonds and the application of the proceeds thereof to the current refunding 
of the 2009 Series A Bonds and the 2009 Series B Bonds and the execution, delivery and 
performance of its obligations under this Agreement and the Indenture. 


(b) All requirements have been met and procedures have occurred in order to 
authorize the execution and delivery of this Agreement.  The Issuer has taken all necessary 
action and has complied with all provisions of the law required to make this Agreement a 
valid and binding limited obligation of the Issuer, except to the extent limited by 
bankruptcy, insolvency or other laws affecting the enforcement of creditors’ rights 
generally, by the application of equitable principles regardless of whether enforcement is 
sought in a proceeding at law or in equity, or by public policy. 


(c) The Bonds have been duly authorized, executed and delivered by the Issuer.  
Nothing in this Agreement shall be construed as requiring the Issuer to provide any 
financing or refinancing for the Facilities other than with the proceeds of the Bonds. 


(d) To the best knowledge of the Issuer, there is no action, suit, proceeding, 
inquiry or investigation by or before any court, governmental agency or public board or 
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body pending or threatened against the Issuer which (i) affects or seeks to prohibit, restrain 
or enjoin the issuance, execution or delivery of the Bonds, the origination of the loan or the 
lending of the proceeds of the Bonds to the Borrowers, or the execution and delivery of 
this Agreement, (ii) affects or questions the validity or enforceability of the Bonds or this 
Agreement or (iii) questions the Tax-exempt status of interest on the Bonds. 


Section 2.2. Representations and Warranties of each Borrower.  Each Borrower 
represents and warrants to the Issuer that, as of the date of this Agreement and as of the date of 
delivery of the Bonds to the initial purchasers thereof: 


(a) Such Borrower has corporate power and authority under the laws of the state 
of its formation (i) to enter into this Agreement and the other Loan Documents, (ii) to agree 
to be bound by the terms of the Indenture, (iii) to perform its obligations hereunder and 
under the other Loan Documents, and (iv) to consummate the transactions contemplated 
hereunder and under the other Loan Documents. 


(b) Such Borrower is a corporation validly existing and in good standing under 
the laws of the state of its formation.  Such Borrower has by proper corporate action duly 
authorized the execution and delivery of this Agreement and the other Loan Documents 
and the performance of its obligations hereunder and under the other Loan Documents. 


(c) This Agreement has been duly executed and delivered by such Borrower 
and constitutes a legal, valid and binding obligation of such Borrower, enforceable in 
accordance with its terms, except as limited by bankruptcy, insolvency, reorganization, 
moratorium or other similar laws or judicial decisions affecting the rights of creditors 
generally and by judicial discretion in the exercise of equitable remedies.  Upon the 
execution and delivery of each of the Loan Documents by such Borrower, each such Loan 
Document will constitute a valid and binding obligation of such Borrower, enforceable in 
accordance with its terms, except as limited by bankruptcy, insolvency, reorganization, 
moratorium or other similar laws or judicial decisions affecting creditors’ rights generally 
and by judicial discretion in the exercise of equitable remedies. 


(d) The execution and delivery of this Agreement and the other Loan 
Documents and the performance by such Borrower of its obligations hereunder and 
thereunder and the consummation of the transactions contemplated hereby and thereby do 
not and will not conflict with, or constitute a breach or result in a violation of, the charter 
or bylaws of such Borrower, will not violate any law, regulation, rule or ordinance or any 
material order, judgment or decree of any federal, state or local court and (with due notice 
or the passage of time, or both), do not conflict with, or constitute a breach of, or a default 
under, or result in the creation or imposition of any prohibited lien, charge or encumbrance 
whatsoever upon any of the property or assets of such Borrower under the terms of any 
material document, instrument or commitment to which such Borrower is a party or by 
which such Borrower or any of its property is bound. 


(e) Neither such Borrower nor any of its business or properties, nor any 
relationship between such Borrower or any other person, nor any circumstances in 
connection with the execution, delivery and performance by such Borrower of this 
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Agreement and the other Loan Documents or the offer, issue, sale or delivery by the Issuer 
of the Bonds is such as to require the consent, approval or authorization of, or the filing, 
registration or qualification with, any governmental authority on the part of such Borrower 
other than those already obtained. 


(f) Such Borrower has not been served with and, to the knowledge of such 
Borrower, there is no action, suit, proceeding, inquiry or investigation by or before any 
court, governmental agency or public board or body pending or threatened directly against 
such Borrower which (i) affects or seeks to prohibit, restrain or enjoin the issuance, sale or 
delivery of the Bonds or the lending of the proceeds of the Bonds to such Borrower or the 
execution and delivery of this Agreement or the other Loan Documents, (ii) affects or 
questions the validity or enforceability of this Agreement or the other Loan Documents, 
(iii) questions the power or authority of such Borrower to carry out the transactions 
contemplated by, or to perform its obligations under, this Agreement or the other Loan 
Documents or the powers of the Operating Company to own, acquire, equip or operate the 
Facilities, or (iv) which, if adversely determined, would materially impair its right to carry 
on business substantially as now conducted or as now contemplated to be conducted, or 
would materially adversely affect its financial condition. 


(g) To the best of its knowledge, such Borrower is not in default under any 
document, instrument or commitment to which such Borrower is a party or to which it or 
any of its property is subject which default would or could affect the ability of such 
Borrower to carry out its obligations hereunder or under the other Loan Documents. 


(h) Any certificate signed by an Authorized Representative of such Borrower 
and delivered pursuant hereto or the other Loan Documents or the Indenture shall be 
deemed a representation and warranty by such Borrower to the Issuer and the Trustee of 
the statements made therein. 


(i) The information contained in the Official Statement, dated November 7, 
2019 which pertains to such Borrower, the Bonds and/or the Facilities is true and correct 
and accurately summarizes the matters encompassed thereby to the extent such matters are 
described therein; 


(j) The costs of the Projects as set forth in the Project Certificates attached to 
the Tax Agreement were determined in accordance with sound accounting principles.  All 
the information provided and representations made by the Operating Company and/or the 
Financing Company in the Tax Agreement are true and correct as of the date thereof. 


(k) To the best of its knowledge, no event has occurred and no condition exists 
which would constitute an Event of Default or Loan Default Event or which, with the 
passing of time or with the giving of notice or both, would become an Event of Default or 
Loan Default Event. 


(l) The Facilities are located within the corporate limits of the Issuer. 
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(m) The Operating Company has no present intention of disposing of or 
abandoning any part of the Facilities nor of directing any part of the Facilities to a use other 
than the purposes represented to the Issuer. 


(n) Such Borrower acknowledges, represents and warrants that it understands 
the nature and structure of the transactions relating to the financing and refinancing of the 
Facilities; that it is familiar with the provisions of all of the documents and instruments 
relating to such financing and refinancing to which such Borrower is a party or of which it 
is a beneficiary, including the Indenture; that it understands the risks inherent in such 
transactions; and that it has not relied on the Issuer for any guidance or expertise in 
analyzing the financial or other consequences of the transactions contemplated by this 
Agreement or the Indenture or otherwise relied on the Issuer for any advice. 


(o) The Facilities constitute an “industrial building” for the purpose of the Act, 
and have and will promote the public purposes of the Act to promote economic 
development, relieve conditions of unemployment and encourage the increase of industry 
in the Commonwealth.  The Operating Company will operate the Facilities in accordance 
with the provisions of the Act. 


ARTICLE III 


ISSUANCE OF THE BONDS; APPLICATION OF PROCEEDS 


Section 3.1. Agreement to Issue Bonds; Application of Bond Proceeds; Deposit of 
Additional Funds by Borrowers.  To provide funds to currently refund the 2009 Series A Bonds, 
the Issuer agrees that it will issue under the Indenture, sell and cause to be delivered to the 
purchasers thereof, the Series A Bonds.  The proceeds received from the sale of the Series A Bonds 
will initially be deposited with the Trustee as provided in Section 3.1 of the Indenture and in 
accordance with Section 3.2 of the Indenture the Trustee is directed to transfer such proceeds on 
the Closing Date to the 2009 Series A Trustee under the Escrow Agreement for the defeasance and 
current refunding of the 2009 Series A Bonds as provided in the Indenture. 


To provide funds to currently refund the 2009 Series B Bonds, the Issuer agrees that it will 
issue under the Indenture, sell and cause to be delivered to the purchasers thereof, the Series B 
Bonds.  The proceeds received from the sale of the Series B Bonds will initially be deposited with 
the Trustee as provided in Section 3.1 of the Indenture and in accordance with Section 3.2 of the 
Indenture the Trustee is directed to transfer such proceeds on the Closing Date to the 2009 Series 
B Trustee under the Escrow Agreement for the defeasance and current refunding of the 2009 Series 
B Bonds as provided in the Indenture. 


The Borrowers covenant to provide on the Closing Date (1) moneys for deposit with the 
2009 Series A Trustee under the Escrow Agreement which, together with the transfer to the 2009 
Series A Trustee described in the first paragraph of this Section and the investment income 
therefrom, will be sufficient to pay the redemption price of all of the 2009 Series A Bonds to be 
redeemed on the redemption date within 90 days of the Closing Date, and (2) moneys for deposit 
with the 2009 Series B Trustee under the Escrow Agreement which, together with the transfer to 
the 2009 Series B Trustee described in the second paragraph of this Section and the investment 
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income therefrom, will be sufficient to pay the redemption price of all of the 2009 Series B Bonds 
to be redeemed on the redemption date within 90 days of the Closing Date. 


Section 3.2. Investment of Moneys in Funds.  Any moneys in any fund or account held 
by the Trustee under the Indenture shall, at the written request of an Authorized Representative of 
the Financing Company, be invested or reinvested by the Trustee as provided in the Indenture.  
Such investments shall be held by the Trustee and shall be deemed at all times a part of the fund 
or account from which such investments were made, and the interest accruing thereon, and any 
profit or loss realized therefrom, shall be credited or charged to such fund or account. 


ARTICLE IV 


LOAN OF PROCEEDS; REPAYMENT PROVISION 


Section 4.1. Loan of Bond Proceeds; Issuance of Bonds.  The Issuer covenants and 
agrees, upon the terms and conditions in this Agreement, to make a loan to the Borrowers from 
the proceeds of the Series A Bonds for the purpose of refunding the 2009 Series A Bonds and to 
make a loan to the Borrowers from the proceeds of the Series B Bonds for the purpose of refunding 
the 2009 Series B Bonds, and the Borrowers agree to apply the gross proceeds of such loans to the 
refunding of the 2009 Series A Bonds and the 2009 Series B Bonds as set forth in Section 3.1 
hereof.  The Issuer further covenants and agrees that it shall take all actions within its authority to 
keep this Agreement in effect in accordance with its terms.  Pursuant to said covenants and 
agreements, the Issuer will issue the Bonds upon the terms and conditions contained in this 
Agreement and the Indenture and will cause the Bond proceeds to be applied as provided in 
Article III of the Indenture. 


Section 4.2. Loan Payments and Payment of Other Amounts. 


(a) On or before 12:30 p.m. New York City time on each Bond Payment Date, until 
the principal of and premium, if any, and interest on, the Bonds shall have been fully paid or 
provision for such payment shall have been made as provided in the Indenture, the Borrowers shall 
pay to the Trustee as a repayment on the loan made to the Borrowers from Bond proceeds pursuant 
to Section 4.1 hereof, a sum equal to the amount payable on such Bond Payment Date as principal 
of, and premium, if any, and interest on, the Bonds as provided in the Indenture.  Such Loan 
Payments shall be made in federal or other immediately available funds at the Corporate Trust 
Office of the Trustee.  The term “Bond Payment Date” as used in this Section 4.2(a) shall mean 
any date upon which any such amounts payable with respect to the Bonds shall become due, 
whether upon redemption, acceleration, maturity or otherwise. 


Each payment made pursuant to this Section 4.2(a) shall at all times be sufficient to pay 
the total amount of interest and principal (whether at maturity or upon redemption or acceleration) 
and premium, if any, becoming due and payable on the Bonds on each Bond Payment Date; 
provided that any amount held by the Trustee in the Bond Fund on any due date for a Loan Payment 
hereunder shall be credited against the Loan Payment due on such date, to the extent available for 
such purpose; and provided further that, subject to the provisions of this paragraph, if at any time 
the amounts held by the Trustee in the Bond Fund (other than the Letter of Credit Account) are 
sufficient to pay all of the principal of and interest and premium, if any, on the Bonds as such 
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payments become due, the Borrower shall be relieved of any obligation to make any further 
payments under the provisions of this Section.  Notwithstanding the foregoing, if on any date the 
amount held by the Trustee in the Bond Fund is insufficient to make any required payments of 
principal of (whether at maturity or upon redemption or acceleration) and interest and premium, if 
any, on, the Bonds as such payments become due, the Borrowers shall forthwith pay such 
deficiency as a Loan Payment hereunder. 


The obligations under this Section 4.2(a) to make Loan Payments are joint and several 
obligations and liabilities of the Financing Company and the Operating Company, as the 
“Borrowers” hereunder.  It is the intention of the Financing Company and the Operating Company, 
as between themselves and not in contradiction of their joint and several liability as the 
“Borrowers” hereunder, that the Financing Company will be primarily responsible for the Loan 
Payments under this Section 4.2(a) while the Operating Company will be primarily responsible for 
the covenants under this Agreement relating to the operation and maintenance of the Facilities. 


The obligation of the Borrowers to make any payment required by this Section 4.2(a) shall 
be deemed to have been satisfied to the extent of any corresponding payment made to the Trustee 
by a Credit Provider pursuant to a Letter of Credit then in effect with respect to the Bonds. 


(b) The Borrowers also shall make any payments required to be made pursuant to 
Sections 2.4, 4.6, 4.7(d)(ii) and 4.8 of the Indenture at the applicable Purchase Price thereof by 
1:45 p.m. New York City time on the Purchase Date in federal or other immediately available 
funds; provided, however the obligation to make such payments shall have been deemed satisfied 
to the extent that such Purchase Price shall have been paid from remarketing proceeds or from a 
draw under a Letter of Credit pursuant to Section 4.7(D)(1) of the Indenture. 


The obligations under this Section 4.2(b) to make payments of Purchase Price are joint and 
several obligations and liabilities of the Financing Company and the Operating Company, as the 
“Borrowers” hereunder.  It is the intention of the Financing Company and the Operating Company, 
as between themselves and not in contradiction of their joint and several liability as the 
“Borrowers” hereunder, that the Financing Company will be primarily responsible for making 
payments of Purchase Price in accordance with this Section 4.2(b), while the Operating Company 
will be primarily responsible for the covenants under this Agreement relating to the operation and 
maintenance of the Facilities. 


(c) The Borrowers shall pay (i) the annual fee of the Trustee, if any, for its ordinary 
services rendered as Trustee and/or Tender Agent, respectively, and its ordinary expenses incurred 
under the Indenture, as and when the same become due, (ii) the reasonable fees, charges and 
expenses (including reasonable legal fees and expenses) of the Trustee, as Bond Registrar and 
Paying Agent, the reasonable fees of any other Paying Agent as provided in the Indenture, and 
(iii) the reasonable fees, charges and expenses of the Trustee for the necessary extraordinary 
services rendered by it and extraordinary expenses incurred by it under the Indenture, as and when 
the same become due.  The Trustee’s compensation shall not be limited by any provision of law 
regarding the compensation of a Trustee of an express trust. 


(d) The Borrowers shall pay the reasonable fees, charges and expenses of any 
Remarketing Agent to the extent a Remarketing Agent is required for a series of Bonds pursuant 
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to Section 5.10 hereof.  Such payments shall be made directly to the Remarketing Agent.  The 
Issuer shall have no obligation whatsoever with respect to the payment of fees, charges and 
expenses of any Remarketing Agent. 


(e) The Borrowers shall pay any amounts required to be deposited in the Rebate Fund 
to comply with the provisions of the Tax Agreement and to pay the reasonable fees, charges and 
expenses of any rebate analyst. 


(f) The Borrowers shall pay the reasonable charges and expenses of the Issuer related 
to the issuance of the Bonds. 


Section 4.3. Unconditional Obligation.  The obligations of the Borrowers to make the 
Loan Payments and the other payments required by Section 4.2 hereof and to perform and observe 
the other agreements on their part contained herein shall be absolute and unconditional, 
irrespective of any defense or any rights of set-off, recoupment or counterclaim it might otherwise 
have against the Issuer, and during the term of this Agreement, the Borrowers shall pay all 
payments required to be made on account of this Agreement as prescribed in Section 4.2 and all 
other payments required hereunder, free of any deductions and without abatement, diminution or 
set-off.  Until such time as the principal of and premium, if any, and interest on, the Bonds shall 
have been fully paid, or provision for the payment thereof shall have been made as required by the 
Indenture, the Borrowers (i) will not suspend or discontinue any payments provided for in Section 
4.2; (ii) will perform and observe all of its other covenants contained in this Agreement; and 
(iii) except as provided in Article VII hereof, will not terminate this Agreement for any cause, 
including, without limitation, the occurrence of any act or circumstances that may constitute failure 
of consideration, destruction of or damage to all or a portion of those facilities or equipment 
comprising the Facilities, commercial frustration of purpose, any change in the tax or other laws 
of the United States of America or of the Commonwealth or any political subdivision of either of 
these, or any failure of the Issuer or the Trustee to perform and observe any covenant, whether 
express or implied, or any duty, liability or obligation arising out of or connected with this 
Agreement or the Indenture, except to the extent permitted by this Agreement. 


Section 4.4. Assignment of Issuer’s Rights.  As security for the payment of the Bonds, 
the Issuer will assign to the Trustee the Issuer’s rights under this Agreement including the right to 
receive Loan Payments hereunder (except the Unassigned Issuer Rights).  The Issuer hereby 
directs the Borrowers to make the Loan Payments required hereunder directly to the Trustee for 
deposit as contemplated by the Indenture.  The Issuer hereby directs the Borrowers to make the 
Purchase Price Payments required hereunder directly to the Trustee, in its capacity as Trustee or 
Tender Agent as contemplated by the Indenture.  The Borrowers hereby consent to such 
assignment and agree to make payments directly to the Trustee or the Tender Agent, as the case 
may be, without defense or set-off by reason of any dispute between the Borrowers and the Issuer 
or the Trustee. 


Section 4.5. Amounts Remaining in Funds.  After payment in full of (i) the Bonds, or 
after provision for such payment shall have been made as provided in the Indenture, (ii) the fees, 
charges and expenses of the Issuer and the Trustee, in its capacities as Trustee, Tender Agent, 
Bond Registrar and Paying Agent and any other Paying Agents in accordance with the Indenture, 
(iii) all other amounts required to be paid under this Agreement and the Indenture, and (iv) if 
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applicable, payment to any Credit Provider of any amounts owed to any Credit Provider under a 
Reimbursement Agreement with respect to a Letter of Credit, any amounts remaining in any fund 
held by the Trustee under the Indenture (excepting the Rebate Fund) shall be paid as provided in 
Section 10.1 of the Indenture.  Notwithstanding any other provision of this Agreement or the 
Indenture, under no circumstances shall proceeds of a draw on a Letter of Credit or remarketing 
proceeds be paid to the Issuer, the Borrowers or an affiliate of the Borrowers. 


ARTICLE V 


SPECIAL COVENANTS AND AGREEMENTS 


Section 5.1. Right of Access to the Facilities.  During the term of this Agreement and so 
long as the Operating Company owns the Facilities, the Issuer, the Trustee, and the duly authorized 
agents of either of them shall have the right at all reasonable times during normal business hours 
to enter upon each site where any part of the Facilities is located and to examine and inspect such 
Facilities; provided that reasonable notice shall be given to the Operating Company at least five 
Business Days prior to such examination or inspection, and such inspection shall not disturb the 
Operating Company’s normal business operations. 


Section 5.2. Maintenance of Existence.  Each Borrower covenants and agrees that during 
the term of this Agreement, such Borrower will maintain its legal existence in good standing in its 
state of formation, and, in the case of the Operating Company, the Operating Company shall be 
organized or qualified (or its applicable subsidiary shall be organized or qualified) to conduct 
business in the Commonwealth either directly or indirectly through one of its subsidiaries or 
affiliates.  Each such Borrower further covenants and agrees that it will not dissolve, sell or 
otherwise dispose of all or substantially all of its assets and will not combine or consolidate with 
or merge into another entity so that such Borrower is not the resulting or surviving entity (any such 
sale, disposition, combination or merger shall be referred to hereafter as a “transaction”); provided 
that such Borrower may enter into such transaction, if: (i) the surviving or resulting transferee, 
person or entity, as the case may be, assumes and agrees in writing to pay and perform all of the 
obligations of such Borrower hereunder and under the Tax Agreement; (ii) in the case of the 
Operating Company, the surviving or resulting transferee, person or entity, as the case may be (or 
its applicable subsidiary), is organized or qualified to do business in the Commonwealth as a 
foreign qualified corporation or other entity under the laws of the Commonwealth; (iii) if a Letter 
of Credit is in effect, the existing Letter of Credit will remain in full force and effect or an alternate 
Letter of Credit meeting the requirements of this Agreement will be timely provided; (iv) such 
Borrower shall deliver to the Trustee prior to the consummation of the transaction an Approving 
Opinion; and (v) such Borrower shall deliver to the Issuer and the Trustee a copy of the assumption 
agreement described in clause (i) above and, if applicable, evidence of qualification to do business 
in the Commonwealth as described in clause (ii) above. 


If a merger, consolidation, sale or other transfer is effected, as provided in this Section, all 
provisions of this Section shall continue in full force and effect and no further merger, 
consolidation, sale or transfer shall be effected except in accordance with the provisions of this 
Section. 
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Section 5.3. Records and Financial Statements of Borrowers.  The Operating Company 
shall keep, or cause to be kept, proper books of record and account, prepared in accordance with 
generally accepted accounting principles, in which complete and accurate entries shall be made of 
all transactions of or in relation to the business, properties and operations of the Operating 
Company relating to the Facilities.  The Financing Company shall keep, or cause to be kept, proper 
books of record and account, prepared in accordance with generally accepted accounting 
principles, in which complete and accurate entries shall be made of all transactions of or in relation 
to payments made by the Financing Company with respect to the Bonds.  Such books of record 
and account shall be available for inspection by the Issuer or the Trustee during normal business 
hours and under reasonable circumstances. 


Section 5.4. Insurance.  So long as the Operating Company owns the Facilities, the 
Operating Company agrees to insure the Facilities during the term of this Agreement for such 
amounts and for such occurrences as are customary for similar facilities of the Operating Company 
within the Commonwealth, by means of policies issued by reputable insurance companies 
qualified to do business in the Commonwealth or through “self insurance” in accordance with the 
ordinary course of business of the Operating Company. 


Section 5.5. Maintenance and Repairs; Taxes; Utility and Other Charges.  So long as 
the Operating Company owns the Facilities, the Operating Company agrees to maintain the 
Facilities during the term of this Agreement (i) in as reasonably safe condition as its operations 
shall permit and (ii) in good repair and in good operating condition, ordinary wear and tear 
excepted, making from time to time all necessary repairs thereto and renewals and replacements 
thereof.  The Operating Company agrees to pay or cause to be paid during the term of this 
Agreement all taxes, governmental charges of any kind lawfully assessed or levied upon the 
Facilities or any part thereof, including any taxes levied against any portion of any Facilities which, 
if not paid, will become a charge on the receipts from the Facilities, all utility and other charges 
incurred in the operation, maintenance, use, occupancy and upkeep of any portion of the Facilities 
and all assessments and charges lawfully made by any governmental body for public 
improvements that may be secured by a lien on the Facilities, provided that with respect to special 
assessments or other governmental charges that may lawfully be paid in installments over a period 
of years, the Operating Company shall be obligated to pay only such installments as are required 
to be paid during the term of this Agreement.  The Operating Company may, at the Operating 
Company’s expense and in the Operating Company’s name, in good faith, contest any such taxes, 
assessments and other charges and, in the event of any such contest, may permit the taxes, 
assessments or other charges so contested to remain unpaid during that period of such contest and 
any appeal therefrom unless by such nonpayment the Facilities or any part thereof will be subject 
to loss or forfeiture. 


Section 5.6. Qualification to Do Business.  The Operating Company, or any successor or 
assignee as permitted by Section 5.2, shall, throughout the term of this Agreement, be qualified to 
do business in the Commonwealth, either directly or indirectly through one of its subsidiaries or 
affiliates. 


Section 5.7. Tax Covenants.  The Borrowers shall at all times do and perform all acts and 
things permitted by law and this Agreement and the Indenture which are necessary in order to 
assure that interest paid on the Bonds (or any of them) will be Tax-Exempt and shall take no action 
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that would result in such interest not being Tax-Exempt.  Without limiting the generality of the 
foregoing, the Borrowers agree to comply with the provisions of the Tax Agreement, which are 
hereby incorporated herein.  This covenant shall survive payment in full or defeasance of the 
Bonds. 


The Borrowers hereby covenant and agree with the Issuer and the Trustee for the benefit 
of the holders of any Bonds, present and future, that they will not make, or permit, any use of the 
proceeds of the Bonds which will cause the Bonds to be “arbitrage bonds” within the meaning of 
Section 148 of the Code.  The Borrowers shall deliver to the Issuer their certificates, evidencing 
their reasonable expectations, in the form of the Tax Agreement and upon which the Issuer may 
rely in furnishing its own arbitrage certifications as set forth in the Tax Agreement. 


Section 5.8. Assignment by Borrowers.  The rights and obligations of each Borrower 
under this Agreement may be assigned by such Borrower to any person in whole or in part, subject, 
however, to each of the following conditions: 


(a) No assignment other than pursuant to Section 5.2 hereof shall relieve such 
Borrower from primary liability for any of its obligations hereunder, and in the event of 
any assignment not pursuant to Section 5.2 hereof such Borrower shall continue to remain 
primarily liable for the payments specified in Section 4.2 hereof and for performance and 
observance of the other agreements on its part herein provided to be performed and 
observed by it. 


(b) Any assignment from such Borrower other than pursuant to Section 5.2 
hereof shall retain for such Borrower such rights and interests as will permit it to perform 
its obligations under this Agreement, and any assignee from such Borrower shall assume 
in writing the obligations of such Borrower hereunder to the extent of the interest assigned. 


(c) Within 30 days after delivery thereof, such Borrower shall furnish or cause 
to be furnished to the Issuer, the Credit Provider, if any, and the Trustee a true and complete 
copy of each such assignment together with an instrument of assumption. 


(d) Such Borrower shall furnish to the Issuer, the Credit Provider, if any, and 
the Trustee an Approving Opinion addressed to the Issuer and the Trustee. 


Section 5.9. Letter of Credit. 


(a) The Financing Company may, at its option, provide for the delivery to the 
Trustee of a Letter of Credit or an Alternate Letter of Credit for a series of Bonds on (1) any 
Conversion Date, (2) any Business Day during a Term Interest Rate Period on which the 
Bonds are otherwise subject to optional redemption or (3) any Business Day during a 
Variable Interest Rate Period.  A Letter of Credit shall be an irrevocable letter of credit or 
other irrevocable credit facility (including, if applicable, a confirming letter of credit), 
issued by a Credit Provider, the terms of which shall be acceptable to the Trustee and shall 
otherwise comply with the requirements of the Indenture; provided, that the expiration date 
of such Letter of Credit shall be a date not earlier than one year from its date of issuance 
or, if an Index Interest Rate Period, a SIFMA Interest Rate Period or a Term Interest Rate 
Period will be in effect, the first date on which the Bonds of such series are subject to 
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optional redemption, subject to earlier termination upon payment of such Bonds in full or 
provision for such payment in accordance with Article X of the Indenture or as otherwise 
set forth in the Letter of Credit.  On or prior to the date of the delivery of a Letter of Credit 
for a series of Bonds to the Trustee, the Financing Company shall cause to be furnished to 
the Trustee (i) an Approving Opinion addressed to the Issuer and the Trustee with respect 
to the delivery of such Letter of Credit, and (ii) an opinion of counsel to the Credit Provider 
issuing such Letter of Credit addressed to the Trustee and the Borrowers to the effect that 
such Letter of Credit is enforceable in accordance with its terms (except to the extent that 
the enforceability thereof may be limited by bankruptcy, reorganization or similar laws 
limiting the enforceability of creditors’ rights generally and except that no opinion need be 
expressed as to the availability of any discretionary equitable remedies). 


(b) The Financing Company shall provide to the Trustee (with a copy to the 
Issuer and the Remarketing Agent) a notice at least 15 days prior to the effective date of 
any Letter of Credit or Alternate Letter of Credit (and in no event later than 35 days prior 
to the expiration of any existing Letter of Credit) identifying the Letter of Credit or 
Alternate Letter of Credit, if any, and the rating which will apply to the Bonds of the relates 
series after the effective date. 


(c) Prior to the commencement of the first Interest Rate Period for a series of 
Bonds after the termination of a Letter of Credit for such series, the Financing Company 
shall furnish an Approving Opinion addressed to the Issuer and to the Trustee with respect 
to the termination of such Letter of Credit. 


Section 5.10. Remarketing Agent.  At any time the Bonds of a series are in a Variable 
Interest Rate Period, an Index Interest Rate Period, a SIFMA Interest Rate Period or a Term Interest 
Rate Period of less than one year and prior to the conversion of a series of Bonds to another Interest 
Rate Period, the Financing Company shall retain a Remarketing Agent for such series which meets 
the requirements set forth in the Indenture to perform the duties set forth in the Indenture. 


Section 5.11. Compliance with Indenture.  The Borrowers recognize that the Indenture 
contains provisions that, among other things, relate to matters affecting the Facilities and the 
administration and investment of certain funds.  The Borrowers have reviewed the Indenture and 
hereby assent to all provisions of the Indenture.  The Borrowers shall take such action as may be 
reasonably necessary in order to enable the Issuer and the Trustee to comply with all requirements 
and to fulfill all covenants of the Indenture to the extent that compliance with such requirements 
and fulfillment of such covenants are dependent upon any observance or performance required of 
the Borrowers by the Indenture or this Agreement. 
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ARTICLE VI 


LOAN DEFAULT EVENTS AND REMEDIES 


Section 6.1. Loan Default Events.  Any one of the following which occurs and continues 
shall constitute a Loan Default Event: 


(a) Failure of the Borrowers to make any Loan Payment required by Section 
4.2(a) hereof when due, which failure shall have resulted in an Event of Default under 
Section 7.1(a) or (b) of the Indenture; or 


(b) Failure of the Borrowers to make any Purchase Price Payment required by 
Section 4.2(b) hereof when due, which failure shall have resulted in an Event of Default 
under Section 7.1(b) of the Indenture; or 


(c) Failure of a Borrower to observe and perform any covenant, condition or 
agreement on its part required to be observed or performed by this Agreement (other than 
as provided in clause (a) or (b) above), which continues for a period of 30 days after written 
notice delivered by the Issuer or the Trustee to the Borrowers and any Credit Provider, if 
any, which notice shall specify such failure and request that it be remedied, unless the 
Issuer and the Trustee shall agree in writing to an extension of such time; provided, 
however, that if the failure stated in the notice cannot be corrected within such period, the 
Issuer and the Trustee will not unreasonably withhold their consent to an extension of such 
time if corrective action is instituted within such period and diligently pursued in good faith 
until the default is corrected; or 


(d) The dissolution or liquidation of a Borrower or the filing by a Borrower of 
a voluntary petition in bankruptcy, or failure by a Borrower promptly to cause to be lifted 
any execution, garnishment or attachment of such consequence as will impair such 
Borrower’s ability to carry on its obligations hereunder, or the entry of any order or decree 
granting relief in any involuntary case commenced against a Borrower under any present 
or future federal bankruptcy act or any similar federal or state law, or a petition for such an 
order or decree shall be filed in any court and such petition shall not be discharged or 
denied within 90 days after the filing thereof, or if a Borrower shall admit in writing its 
inability to pay its debts generally as they become due, or a receiver, trustee or liquidator 
of a Borrower shall be appointed in any proceeding brought against such Borrower and 
shall not be discharged within 90 days after such appointment or if a Borrower shall consent 
to or acquiesce in such appointment, or assignment by a Borrower for the benefit of its 
creditors, or the entry by a Borrower into an agreement of composition with its creditors, 
or a bankruptcy, insolvency or similar proceeding shall be otherwise initiated by or against 
a Borrower under any applicable bankruptcy, reorganization or analogous law as now or 
hereafter in effect and if initiated against a Borrower shall remain undismissed (subject to 
no further appeal) for a period of 90 days; provided, the term “dissolution or liquidation of 
a Borrower,” as used in this subsection, shall not be construed to include the cessation of 
the existence of such Borrower resulting either from a merger or consolidation of such 
Borrower into or with another entity or a dissolution or liquidation of such Borrower 
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following a transfer of all or substantially all of its assets as an entirety or under the 
conditions permitting such actions contained in Section 5.2 hereof; or 


(e) The existence of an “Event of Default” (as defined therein) under the 
Indenture. 


Section 6.2. Remedies on Default.  Subject to Section 6.1 hereof, whenever any Loan 
Default Event shall have occurred and shall be continuing: 


(a) In the case of a Loan Default Event specified in clause (a), (b) or (d) of 
Section 6.1 hereof, the Trustee, by written notice to the Issuer, the Borrowers and the Credit 
Provider, if any, may declare the unpaid balance of the loan payable under Section 4.2(a) 
of this Agreement to be due and payable immediately, provided that concurrently with or 
prior to such notice the unpaid principal amount of the Bonds shall have been declared to 
be due and payable under the Indenture.  Upon any such declaration such amount shall 
become and shall be immediately due and payable as determined in accordance with 
Section 7.1 of the Indenture. 


(b) The Trustee may have access to and may inspect, examine and make copies 
of the books and records and any and all accounts, data and federal income tax and other 
tax returns of the Borrowers relating to the Bonds and/or the Facilities. 


(c) The Issuer or the Trustee may take whatever action at law or in equity as 
may be necessary or desirable to collect the payments and other amounts then due and 
thereafter to become due or to enforce performance and observance of any obligation, 
agreement or covenant of the Borrowers under this Agreement. 


(d) If applicable, the Trustee shall immediately draw upon any Letter of Credit, 
if permitted by its terms and required by the terms of the Indenture, and apply the amount 
so drawn in accordance with the Indenture and may exercise any remedy available to it 
thereunder. 


In case the Trustee, the Credit Provider, if any, or the Issuer shall have proceeded to enforce 
its rights under this Agreement and such proceedings shall have been discontinued or abandoned 
for any reason or shall have been determined adversely to the Trustee, the Credit Provider, if any, 
or the Issuer, then, and in every such case, the Borrowers, the Trustee, the Credit Provider, if any, 
and the Issuer shall be restored respectively to their several positions and rights hereunder, and all 
rights, remedies and powers of the Borrowers, the Trustee, the Credit Provider, if any, and the 
Issuer shall continue as though no such action had been taken. 


In case a Loan Default Event shall occur with respect to the payment of any Loan Payment 
payable under Section 4.2(a) hereof and the unpaid principal amount of the Bonds shall have been 
declared to be due and payable under the Indenture, then, upon demand of the Trustee, the 
Borrowers will pay to the Trustee the whole amount that then shall have become due and payable 
under said Section, with interest on the amount then overdue at the rate then borne by the Bonds 
on the day prior to the occurrence of such default. 
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In case the Borrowers shall fail forthwith to pay such amounts upon such demand, the 
Trustee shall be entitled and empowered to institute any action or proceeding at law or in equity 
for the collection of the sums so due and unpaid, and may prosecute any such action or proceeding 
to judgment or final decree, and may enforce any such judgment or final decree against the 
Borrowers and collect in the manner provided by law the moneys adjudged or decreed to be 
payable. 


In case proceedings shall be pending for the bankruptcy or for the reorganization of a 
Borrower under the federal bankruptcy laws or any other applicable law, or in case a receiver or 
trustee shall have been appointed for the property of a Borrower or in the case of any other similar 
judicial proceedings relative to a Borrower, or the creditors or property of a Borrower, then the 
Trustee shall be entitled and empowered, by intervention in such proceedings or otherwise, to file 
and prove a claim or claims for the whole amount owing and unpaid pursuant to this Agreement 
and, in case of any judicial proceedings, to file such proofs of claim and other papers or documents 
as may be necessary or advisable in order to have the claims of the Trustee allowed in such judicial 
proceedings relative to such Borrower, its creditors or its property, and to collect and receive any 
moneys or other property payable or deliverable on any such claims, and to distribute such amounts 
as provided in the Indenture after the deduction of its reasonable charges and expenses to the extent 
permitted by the Indenture.  Any receiver, assignee or trustee in bankruptcy or reorganization is 
hereby authorized to make such payments to the Trustee, and to pay to the Trustee and the Issuer 
any amount due each of them for their respective reasonable compensation and expenses, including 
reasonable expenses and fees of counsel incurred by each of them up to the date of such 
distribution. 


In the event the Trustee incurs expenses or renders services in any proceedings which result 
from a Loan Default Event under Section 6.1(d) hereof, or from any default which, with the 
passage of time, would become such Loan Default Event, the expenses so incurred and 
compensation for services so rendered are intended to constitute expenses of administration under 
the United States Bankruptcy Code or equivalent law. 


Section 6.3. Agreement to Pay Attorneys’ Fees and Expenses.  In the event a Borrower 
should default under any of the provisions of this Agreement and the Issuer or the Trustee should 
employ attorneys or incur other expenses for the collection of the payments due under this 
Agreement or the enforcement of performance or observance of any obligation or agreement on 
the part of such Borrower herein contained, the Borrowers shall pay promptly to the Issuer or the 
Trustee the reasonable fees and expenses of such attorneys and such other reasonable out-of-pocket 
expenses so incurred by the Issuer or the Trustee, whether incurred at trial, on appeal, in 
bankruptcy proceedings, or otherwise. 


Section 6.4. No Remedy Exclusive.  No remedy herein conferred upon or reserved to the 
Issuer or the Trustee is intended to be exclusive of any other available remedy or remedies, but 
each and every such remedy shall be cumulative and shall be in addition to every other remedy 
given under this Agreement or now or hereafter existing at law or in equity or by statute.  No delay 
or omission to exercise any right or power accruing upon any default hereunder shall impair any 
such right or power or shall be construed to be a waiver thereof, but any such right and power may 
be exercised from time to time and as often as may be deemed expedient.  In order to entitle the 
Issuer or the Trustee to exercise any remedy reserved to it in this Article, it shall not be necessary 
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to give any notice, other than such notice as may be expressly required herein or by applicable 
law.  Such rights and remedies as are given the Issuer hereunder shall also extend to the Trustee 
as the assignee of the Issuer. 


Section 6.5. No Additional Waiver Implied by One Waiver.  In the event any agreement 
or covenant contained in this Agreement should be breached by a Borrower and thereafter waived 
by the Issuer, the Credit Provider, if any, or the Trustee, such waiver shall be limited to the 
particular breach so waived and shall not be deemed to waive any other breach hereunder. 


ARTICLE VII 


PREPAYMENT 


Section 7.1. Redemption of Bonds with Prepayment Moneys.  By virtue of the 
assignment of the rights of the Issuer under this Agreement to the Trustee as is provided in Section 
4.4 hereof, the Borrowers shall pay directly to the Trustee any amount permitted or required to be 
paid by it under this Article VII.  The Indenture provides that the Trustee shall use the moneys so 
paid to it by the Borrowers to redeem the Bonds of a series on the date set for such redemption 
pursuant to Section 7.5 hereof or to reimburse any Credit Provider for any draw under the Letter 
of Credit therefor.  The Issuer shall call Bonds of a series for redemption as required by Article IV 
of the Indenture or as requested by the Borrowers pursuant to the Indenture or this Agreement. 


Section 7.2. Options to Prepay Installments.  The Borrowers shall have the option to 
prepay the Loan Payments with respect to a series of Bonds payable under Section 4.2(a) hereof 
by paying to the Trustee, for deposit in the Bond Fund, the amount set forth in Section 7.4 hereof 
and to cause all or any part of the Bonds of such series to be redeemed at the times and at the prices 
set forth in Sections 4.1(c), (d), (e) or (f) of the Indenture, as the case may be. 


Section 7.3. Mandatory Prepayment.  If a mandatory redemption of the Bonds of a series 
is required by Section 4.1(a) of the Indenture, the Borrowers shall have and hereby accept the 
obligation to prepay the Loan Payments with respect to the Bonds of such series by paying to the 
Trustee, for deposit in the Bond Fund, the amount set forth in Section 7.4 hereof, to be used to 
redeem all or a part of the Outstanding Bonds of such series. 


Section 7.4. Amount of Prepayment.  In the case of a redemption of the Outstanding 
Bonds of both series of Bonds in full, the amount to be paid shall be a sum sufficient, together with 
other funds and the yield on any securities deposited with the Trustee and available for such 
purpose, to pay (1) the principal of all Bonds Outstanding on the redemption date specified in the 
notice or notices of redemption, plus interest accrued and to accrue to the payment or redemption 
date of the Bonds, plus premium, if any, pursuant to the Indenture, (2) all reasonable and necessary 
fees and expenses of the Issuer (including without limitation, reasonable legal fees and expenses), 
the Trustee and any Paying Agent accrued and to accrue through final payment of the Bonds and 
(3) all other liabilities of the Borrowers accrued and to accrue under this Agreement.  In the case 
of a redemption of all of the Outstanding Bonds of a series or part of the Bonds then Outstanding 
of a series, the amount payable shall be a sum sufficient, together with other funds deposited with 
the Trustee and available for such purpose, to pay the principal amount of and premium, if any, 
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and accrued interest on the Bonds to be redeemed, as provided in the Indenture, and to pay 
expenses of redemption of such Bonds. 


Section 7.5. Notice of Prepayment.  To exercise an option granted in or to perform an 
obligation required by this ARTICLE VIIArticle VII, either Borrower shall give written notice at 
least 15 days (or such shorter period as shall be acceptable to the Trustee) prior to the last day by 
which the Trustee is permitted to give notice of redemption pursuant to Section 4.3 of the 
Indenture, to the Issuer, the Credit Provider, if any, the Remarketing Agent and the Trustee 
specifying the amount to be prepaid and the date upon which any prepayment will be made.  If 
either Borrower fails to give such notice of a prepayment in connection with a mandatory 
redemption of the Bonds of a series under this Agreement, such notice may be given by the Issuer, 
the Trustee or any Holder or Holders of 10% or more in aggregate principal amount of the Bonds 
Outstanding of such series.  The Issuer and the Trustee, at the written request of either Borrower 
or any such Holder, shall forthwith take all steps necessary under the applicable provisions of the 
Indenture (except that the Issuer shall not be required to make payment of any money required for 
such redemption) to effect redemption of all or part of the Bonds of a series then Outstanding, as 
the case may be, on the earliest practicable date thereafter on which such redemption may be made 
under applicable provisions of the Indenture.  The Issuer hereby appoints the Borrowers to give all 
notices and make all requests to the Trustee with respect to the application of funds paid by the 
Borrowers as prepayments, including notices of optional redemption of the Bonds in conformity 
with Article IV of the Indenture. 


ARTICLE VIII 


NON-LIABILITY OF ISSUER; EXPENSES; INDEMNIFICATION 


Section 8.1. Non-liability of Issuer.  The Issuer shall not be obligated to pay the principal 
or Purchase Price of or interest on the Bonds, except from Revenues and other moneys and assets 
received by the Trustee pursuant to this Agreement.  The Bonds shall not constitute an 
indebtedness of the Issuer within the meaning of the Constitution of the Commonwealth, but shall 
be payable as to principal and interest solely from the Revenues, including from loan repayments, 
made by the Borrowers to the Trustee on behalf of the Issuer in respect of the loan of the Bond 
proceeds to the Borrowers hereunder.  Neither the faith and credit nor the taxing power of the 
Issuer, the Commonwealth or any political subdivision thereof, nor the faith and credit of the Issuer 
or the Commonwealth is pledged to the payment of the principal or Purchase Price or interest on 
the Bonds.  Neither the Issuer nor its officers, agents or employees or their successors and assigns 
shall be liable for any costs, expenses, losses, damages, claims or actions, of any conceivable kind 
on any conceivable theory, under, by reason of or in connection with this Agreement, the Bonds 
or the Indenture, except only to the extent amounts are received for the payment thereof from the 
Borrowers under this Agreement.  The Borrowers hereby acknowledge that the Issuer’s sole source 
of moneys to repay the Bonds will be provided by payments made by the Borrowers to the Trustee 
pursuant to this Agreement, together with investment income on certain funds and accounts held 
by the Trustee under the Indenture, and hereby agree that if the payments to be made hereunder 
shall ever prove insufficient to pay all principal or Purchase Price and interest on the Bonds as the 
same shall become due (whether by maturity, redemption, acceleration or otherwise), then upon 
notice from the Trustee, the Borrowers shall pay such amounts as are required from time to time 
to prevent any deficiency or default in the payment of such principal or Purchase Price or interest, 
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including, but not limited to, any deficiency caused by acts, omissions, nonfeasance or malfeasance 
on the part of the Trustee, the Borrowers, the Issuer or any third party, subject to any right of 
reimbursement from the Trustee, the Issuer or any such third party, as the case may be, therefor 
but solely, in the case of the Issuer, from the Revenues. 


Section 8.2. Expenses.  The Borrowers shall pay or reimburse the Issuer, the Trustee, in 
its capacities as Trustee, Tender Agent, Bond Registrar and Paying Agent and any other Paying 
Agent for, from and against and reimburse them promptly for all reasonable costs and charges, 
including, without limitation, the Issuer’s administrative fees, including but not limited to 
post-issuance compliance, informational document requests and audits by the Internal Revenue 
Service of the Bonds and/or the Facilities, the Trustee’s compensation provided for in the Indenture 
and including fees and disbursements of attorneys, accountants, consultants and other experts, 
incurred in good faith in connection with this Agreement, the Bonds or the Indenture. 


Section 8.3. Indemnification.  THE BORROWERS RELEASE THE ISSUER, THE 
TRUSTEE, IN ALL OF ITS CAPACITIES HEREUNDER AND ANY OTHER PAYING 
AGENT, AND THEIR OFFICERS, EMPLOYEES AND AGENTS AND THE ISSUER 
INDEMNIFIED PARTIES (COLLECTIVELY, THE “INDEMNIFIED PARTIES”), 
FROM, AND COVENANT AND AGREE THAT NONE OF THE INDEMNIFIED 
PARTIES SHALL BE LIABLE FOR, AND COVENANT AND AGREE, TO THE EXTENT 
PERMITTED BY LAW, TO INDEMNIFY AND HOLD HARMLESS THE INDEMNIFIED 
PARTIES FOR, FROM, AND AGAINST, ANY AND ALL LOSSES, COSTS, CLAIMS, 
DAMAGES, LIABILITIES OR EXPENSES, OF EVERY CONCEIVABLE KIND, 
CHARACTER AND NATURE WHATSOEVER (INCLUDING BUT NOT LIMITED TO 
ATTORNEY’S FEES, LITIGATION AND COURT COSTS, AMOUNTS PAID IN 
SETTLEMENT, AND AMOUNTS PAID TO DISCHARGE JUDGMENTS) DIRECTLY 
OR INDIRECTLY ARISING OUT OF, RESULTING FROM OR IN ANY WAY 
CONNECTED WITH (1) THE FACILITIES, OR THE CONDITIONS, OCCUPANCY, 
USE, POSSESSION, CONDUCT OR MANAGEMENT OF, OR WORK DONE IN OR 
ABOUT, OR FROM THE PLANNING, DESIGN, ACQUISITION, INSTALLATION OR 
CONSTRUCTION OF THE FACILITIES OR ANY PART THEREOF; (2) THE 
ISSUANCE, OFFERING, SALE, DELIVERY OR PAYMENT OF THE BONDS AND 
INTEREST THEREON OR ANY CERTIFICATIONS, COVENANTS OR 
REPRESENTATIONS MADE BY EITHER BORROWER IN CONNECTION 
THEREWITH AND THE CARRYING OUT OF ANY OF THE TRANSACTIONS 
CONTEMPLATED BY THE BONDS AND THIS AGREEMENT; (3) THE TRUSTEE’S 
ACCEPTANCE OR ADMINISTRATION OF THE TRUSTS UNDER THE INDENTURE, 
OR THE EXERCISE OR PERFORMANCE OF ANY OF ITS RIGHTS, OBLIGATIONS, 
POWERS OR DUTIES UNDER THE INDENTURE; OR (4) ANY UNTRUE STATEMENT 
OR ALLEGED UNTRUE STATEMENT OF ANY MATERIAL FACT OR OMISSION OR 
ALLEGED OMISSION TO STATE A MATERIAL FACT NECESSARY TO MAKE THE 
STATEMENTS MADE, IN LIGHT OF THE CIRCUMSTANCES UNDER WHICH THEY 
WERE MADE, NOT MISLEADING, IN ANY OFFICIAL STATEMENT OR OFFERING 
CIRCULAR UTILIZED BY THE ISSUER OR ANY UNDERWRITER OR PLACEMENT 
AGENT IN CONNECTION WITH THE SALE OF THE BONDS, PROVIDED THAT THE 
BORROWERS SHALL HAVE NO LIABILITY UNDER THIS CLAUSE (4) IN ANY SUCH 
CASE TO THE EXTENT THAT ANY SUCH LOSS, CLAIM, DAMAGE, LIABILITY OR 
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EXPENSE ARISES OUT OF OR IS BASED SOLELY UPON ANY UNTRUE 
STATEMENT OR OMISSION PERTAINING ONLY TO THE ISSUER MADE IN ANY 
OFFICIAL STATEMENT OR OFFERING CIRCULAR WITH RESPECT TO THE 
BONDS UNDER THE HEADINGS “THE ISSUER” OR “LITIGATION—ISSUER”; 
PROVIDED FURTHER THAT THE FOREGOING RELEASE AND INDEMNITY IN 
THIS SECTION SHALL NOT BE REQUIRED FOR DAMAGES THAT RESULT FROM 
OR ARISE OUT OF THE BREACH OF TRUST, NEGLIGENCE OR WILLFUL 
MISCONDUCT ON THE PART OF THE PARTY SEEKING SUCH RELEASE OR 
INDEMNITY.  THE INDEMNITY REQUIRED BY THIS SECTION SHALL BE ONLY 
TO THE EXTENT THAT ANY LOSS SUSTAINED BY THE ISSUER OR THE TRUSTEE 
EXCEEDS THE NET PROCEEDS THE ISSUER OR THE TRUSTEE RECEIVES FROM 
ANY INSURANCE CARRIED WITH RESPECT TO THE LOSS SUSTAINED.  THE 
BORROWERS FURTHER COVENANT AND AGREE, TO THE EXTENT PERMITTED 
BY LAW, TO PAY OR TO REIMBURSE THE INDEMNIFIED PARTIES AND THEIR 
OFFICERS, EMPLOYEES AND AGENTS FOR ANY AND ALL COSTS, REASONABLE 
ATTORNEY’S FEES AND EXPENSES, LIABILITIES OR EXPENSES INCURRED IN 
CONNECTION WITH INVESTIGATING, DEFENDING AGAINST OR OTHERWISE IN 
CONNECTION WITH ANY SUCH LOSSES, CLAIMS (WHETHER ASSERTED BY THE 
ISSUER, THE TRUSTEE, A BORROWER, A HOLDER, OR ANY OTHER PERSON), 
DAMAGES, LIABILITIES, EXPENSES OR ACTIONS, EXCEPT TO THE EXTENT 
THAT THE SAME RESULT FROM OR ARISE OUT OF THE GROSS NEGLIGENCE 
OF AN ISSUER INDEMNIFIED PARTY, OR NEGLIGENCE OF A TRUSTEE 
INDEMNIFIED PARTY, OR WILLFUL MISCONDUCT OF THE PARTY CLAIMING 
SUCH PAYMENT OR REIMBURSEMENT OR RELATE TO PROVISIONS OF THIS 
INDEMNITY THAT BY THEIR TERMS THE BORROWERS SHALL HAVE NO 
LIABILITY THEREFOR.  THE PROVISIONS OF THIS SECTION SHALL SURVIVE 
THE DISCHARGE OF THE INDENTURE AND THE RETIREMENT OF THE BONDS.  
THE DEFINITION OF “INDEMNIFIED PARTIES” HEREIN SHALL NOT BE 
AMENDED FOR THE PURPOSES OF DELETING OR REMOVING AN INDEMNIFIED 
PARTY WITHOUT THE WRITTEN CONSENT OF SUCH INDEMNIFIED PARTY. 


ARTICLE IX 


MISCELLANEOUS 


Section 9.1. Notices.  All notices, certificates or other communications shall be deemed 
sufficiently given if sent by electronic mail, facsimile (receipt confirmed) or if mailed by first-class 
mail, postage prepaid, addressed to the Issuer, each Borrower, the Trustee, or the Rating Agencies 
then providing a rating on the Bonds of a series, and other parties indicated below, as the case may 
be, as follows: 
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To the Issuer: 


County of Owen, Kentucky 
100 N. Thomas Street 
Owenton, KY  40359 
Attention:  County Judge/Executive 
Telephone:  (502) 484-3405 
Facsimile:  (502) 484-1004 
Email:  judge@owencountyky.us 


To the Borrowers/Operating Company/Financing Company: 


Kentucky-American Water Company 
2300 Richmond Road 
Lexington, KY  40502 
Attention:  Brian Queen, Vice President-Finance  
   and Treasurer 
Telephone:  (859) 268-6311 
Email:  brian.queen@amwater.com 


American Water Capital Corp. 
1 Water Street 
Camden, NJ  08102 
Attention:  James S. Merante, Vice President  
   and Treasurer 
Telephone: (856) 955-4360 
Email:  james.merante@amwater.com 


To the Trustee, Tender Agent and Paying Agent: 


The Bank of New York Mellon 
384 Rifle Camp Road 
Woodland Park, NJ  07423 
Attention:  Global Corporate Trust 
Vanessa Mesa 
Telephone:  (973) 357-7827 
Email:  vanessa.mesa@bnymellon.com 


To any Remarketing Agent: 


The address provided in the Remarketing Agreement 


To any Credit Provider: 


The address provided in the Reimbursement Agreement 


A duplicate copy of each notice, certificate or other communication given hereunder by the 
Issuer or either Borrower shall also be given to the Trustee and the other Borrower and any 
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Remarketing Agent and Credit Provider, if applicable.  Notices to the Trustee are effective only 
when actually received by the Trustee.  The Issuer, each Borrower, the Trustee, any Remarketing 
Agent and any Credit Provider, if applicable, may, by notice given hereunder, designate any 
different addresses to which subsequent notices, certificates or other communications shall be sent. 


Section 9.2. Severability.  If any provision of this Agreement shall be held or deemed to 
be, or shall in fact be, illegal, inoperative or unenforceable, the same shall not affect any other 
provision or provisions herein contained or render the same invalid, inoperative, or unenforceable 
to any extent whatever. 


Section 9.3. Execution of Counterparts.  This Agreement may be simultaneously 
executed in several counterparts, each of which shall be an original and all of which shall constitute 
but one and the same instrument. 


Section 9.4. Amendments, Changes and Modifications.  Except as otherwise provided 
in this Agreement or the Indenture, this Agreement may not be effectively amended, changed, 
modified, altered or terminated except by the written agreement of the Issuer and the Borrowers 
and with the written consent of the Credit Provider, if applicable, and of the Trustee, if required, 
in accordance with Section 9.5 of the Indenture. 


Section 9.5. Governing Law.  This Agreement shall be construed in accordance with and 
governed by the Constitution and laws of the Commonwealth applicable to contracts made and 
performed in the Commonwealth.  This Agreement shall be enforceable in the Commonwealth. 


Section 9.6. Authorized Representative.  Whenever under the provisions of this 
Agreement the approval of the Borrowers, the Financing Company or the Operating Company is 
required or the Borrowers, the Financing Company or the Operating Company is required to take 
some action at the request of the Issuer, such approval or such request shall be given on behalf of 
the Borrowers, the Financing Company and the Operating Company by its Authorized 
Representative, and the Issuer and the Trustee shall be authorized to act on any such approval or 
request and neither party hereto shall have any complaint against the other or against the Trustee 
as a result of any such action taken. 


Section 9.7. Term of the Agreement.  This Agreement shall be in full force and effect 
from the date hereof and shall continue in effect as long as any of the Bonds are Outstanding or 
the Trustee holds any moneys under the Indenture, whichever is later. 


Section 9.8. Binding Effect.  This Agreement shall inure to the benefit of and shall be 
binding upon the Issuer, the Borrowers and their respective successors and assigns; subject, 
however, to the limitations contained in Section 5.2 and Section 5.8 hereof. 


Section 9.9. Complete Agreement.  The terms and conditions of this Agreement 
supersede those of all previous agreements between the parties, and that this Agreement, together 
with the documents referred to in this Agreement, contains the entire agreement between the 
parties hereto. 


This Agreement represents the final agreement between the parties and may not be 
contradicted by evidence of prior, contemporaneous, or subsequent oral agreements of the parties.   
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Section 9.10. Business Days.  If any payment is to be made hereunder or any action is to 
be taken hereunder on any date that is not a Business Day, such payment or action otherwise 
required to be made or taken on such date shall be made or taken on the immediately succeeding 
Business Day with the same force and effect as if made or taken on such scheduled date. 


Section 9.11. Waiver of Personal Liability.  No Indemnified Party or any director, 
officer, agent or employee of either Borrower or any subsidiary thereof shall be individually or 
personally liable for the payment of any principal of and interest on the Bonds or any other sum 
hereunder or be subject to any personal liability or accountability by reason of the execution and 
delivery of this Agreement; but nothing herein contained shall relieve any such member, director, 
officer, agent or employee from the performance of any official duty provided by law or by this 
Agreement; provided, however, that no covenant, agreement or obligation contained herein shall 
be deemed to be a covenant, agreement or obligation of any past, present or future officer, 
employee or agent of the Issuer in his or her individual capacity so long as he or she acts in good 
faith, and no such officer, employee or agent shall be subject to any liability under this Agreement 
or with respect to any other action taken by him or her provided that he or she does not act in bad 
faith. 


Section 9.12. Waivers.  Each Borrower and the Issuer hereby (i) irrevocably and 
unconditionally waives, to the fullest extent permitted by law, trial by jury in any legal action or 
proceeding relating to this Agreement or the Facilities and for any counterclaim therein and 
(ii) irrevocably waive, to the maximum extent not prohibited by law, any right it may have to claim 
or recover in any such litigation any special, exemplary, punitive or consequential damages, or 
damages other than, or in addition to, actual damages. 


[Remainder of page intentionally left blank] 
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EXHIBIT A 


DESCRIPTION OF THE FACILITIES 


Kentucky-American Water Company received regulatory approval to construct a 20 million 
gallons per day (“MGD”) water treatment plant and related transmission mains and other related 
facilities to meet its customers’ needs.  The water treatment plant, known as Kentucky River 
Station II (“KRS II”), is located on the Kentucky River near Pool 3 approximately two miles north 
of Swallowfield along the Franklin and Owen county line.  It has an initial design capacity of 20 
MGD, but is capable of expansion in 5 MGD increments to 30 MGD.  It is a conventional water 
treatment plant that uses rapid mix, flocculation, sedimentation, filtration, and disinfection as 
treatment.  Although a chemical disinfection process is primarily used, KRS II is designed to 
accommodate the addition of an ultraviolet light disinfection system.  Its main building contains 
wet chemistry and microbiology laboratories.  The water treatment plant also is equipped with a 
standby electric generator to permit plant operation even during power outages. 


The water treatment plant and any related facilities that are within the corporate limits of 
the County of Owen, Kentucky constitute the “Facilities” hereunder. 








New Issue – Book–Entry Only 


In the opinion of Kutak Rock LLP, Bond Counsel, under existing laws, regulations, rulings and judicial decisions and assuming the accuracy of certain 
representations and continuing compliance with certain covenants, interest on the Bonds is excludable from gross income for federal income tax purposes, except 
for interest on any Bond for any period during which such Bond is held by a “substantial user” of the facilities financed by the Bonds or a “related person” within 
the meaning of Section 147(a) of the Internal Revenue Code of 1986, as amended, and interest on the Bonds is not a specific preference item for purposes of the 
federal alternative minimum tax imposed on individuals.  Bond Counsel is also of the opinion that, under existing laws of the Commonwealth of Kentucky, 
interest on the Bonds is excludable from the gross income of the recipients thereof for Kentucky income tax purposes and the Bonds are exempt from ad valorem 
taxation by the Commonwealth of Kentucky and all political subdivisions and taxing authorities thereof.  For a more detailed description of such opinions of 
Bond Counsel, see “TAX MATTERS” herein.


$71,390,000 
COUNTY OF OWEN, KENTUCKY


WATER FACILITIES REFUNDING REVENUE BONDS 
(KENTUCKY-AMERICAN WATER COMPANY PROJECT)


consisting of


$45,390,000
SERIES 2019A (NON-AMT)


$26,000,000
SERIES 2019B (NON-AMT)


Dated: Date of Issuance  Due:  As shown in the table below
Mandatory Purchase Date: October 1, 2029 


The Bonds will be limited obligations of the County of Owen, Kentucky (the “Issuer”), and will be payable solely from, and secured solely by, (i) the pledge of payments 
derived by the Issuer under a Loan Agreement dated as of November 1, 2019 (the “Loan Agreement”) among the Issuer,  American Water Capital Corp. (“AWCC”), the 
wholly-owned financing subsidiary of American Water Works Company, Inc. (“American Water”) and Kentucky-American Water Company, a wholly-owned subsidiary of 
American Water and affiliate of AWCC (“Kentucky American”; each of Kentucky-American and AWCC is referred to as a “Company” and, collectively, as the “Companies” 
herein) and (ii) moneys and obligations held by the Trustee in certain funds established under the Indenture (as defined herein) and available for such purposes. 


American Water Capital Corp.


It is the intention of AWCC and Kentucky-American, as between themselves and not in contradiction of their joint and several liability under the Loan Agreement, 
that AWCC will be primarily responsible for the payment of the Bonds, while Kentucky-American will be primarily responsible for those covenants in the Loan Agreement 
relating to the acquisition, construction, operation and maintenance of the Facilities (as hereinafter defined). Pursuant to the Indenture, the Issuer will assign its rights 
to receive payments under the Loan Agreement (except for Unassigned Issuer Rights) to the Trustee as security for the payment of the principal and Purchase Price (as 
hereinafter defined) of and interest on the Bonds. See “SOURCES OF PAYMENT AND SECURITY FOR THE BONDS” herein.


Beginning on their date of issuance, the Bonds will bear interest at the Term Interest Rates set forth below for initial Term Interest Rate Periods ending on 
September 30, 2029, as described under “THE BONDS – General” herein. During the Term Interest Rate Period, interest on the Bonds will be payable semiannually on each 
April 1 and October 1, commencing on April 1, 2020.


Series Par Amount
Interest


Rate
Interest 


Payment Dates
First Interest 
Payment Date


Mandatory 
Purchase Date Maturity Date


 
 CUSIP*


Series 2019A (Non-AMT) $45,390,000 2.45% April 1 and October 1 April 1, 2020 October 1, 2029 June 1, 2039 69068WAA1
Series 2019B (Non-AMT) $26,000,000 2.45% April 1 and October 1 April 1, 2020 October 1, 2029 September 1, 2039 69068WAB9


The Bonds will be subject to mandatory tender for purchase on October 1, 2029. Failure to pay the Purchase Price (as defined herein) on the Mandatory Purchase 
Date (as defined herein) constitutes an Event of Default under the Indenture.


The Bonds will be subject to redemption prior to maturity as provided in the Indenture and as described herein. 


This Official Statement does not provide information regarding the Bonds after the Mandatory Purchase Date.


There will be no initial or planned guaranty or third-party credit or liquidity facility supporting the purchase or payment of principal or interest on 
the Bonds. This Official Statement does not provide information regarding the terms of the Bonds or the Indenture during the time when any credit or 
liquidity facility is in effect. 


The Bonds will be issued initially as fully registered bonds in denominations of $5,000 and any integral multiple thereof, and when issued will be registered in the 
name of Cede & Co. as nominee of The Depository Trust Company, New York, New York (“DTC”). Beneficial owners of the Bonds will not receive physical certificates 
representing the Bonds purchased, but will receive a credit balance on the books of the nominee of such beneficial owners. So long as Cede & Co. is the registered owner 
of the Bonds, principal and Purchase Price of, and interest due on the Bonds will be paid by The Bank of New York Mellon, as trustee (the “Trustee”), directly to DTC, 
which will in turn remit such principal, Purchase Price, and interest to its participants for subsequent disbursement to the beneficial owners of the Bonds as described 
herein. See “BOOK–ENTRY ONLY SYSTEM” in APPENDIX D of this Official Statement.


THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE ISSUER WITHIN THE MEANING OF THE CONSTITUTION OF KENTUCKY, BUT 
SHALL BE PAYABLE AS TO PRINCIPAL AND INTEREST SOLELY FROM THE REVENUES DERIVED FROM THE LOAN PAYMENTS MADE BY THE 
COMPANIES PURSUANT TO THE LOAN AGREEMENT.  THE BONDS DO NOT CONSTITUTE GENERAL OBLIGATIONS OF THE ISSUER, NOR WILL 
THE INTEREST THEREON CONSTITUTE OR GIVE RISE TO A CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWER OF THE ISSUER; THE 
COMMONWEALTH OR ANY POLITICAL SUBDIVISION THEREOF.


Price: 100%


This cover page contains certain information for quick reference only. It is not a summary of this issue. Investors must read the entire Official 
Statement to obtain information essential to making an informed investment decision.


The Bonds are offered when, as and if issued by the Issuer, subject to the approval of legality by Kutak Rock LLP, Chicago, Illinois, Bond Counsel, and certain 
other conditions. Certain legal matters will be passed upon for AWCC by Morgan, Lewis & Bockius LLP, New York, New York; for Kentucky-American by Stoll Keenon 
Ogden PLLC, Lexington, Kentucky; for the Issuer by the Owen County Attorney, Owenton, Kentucky; and for the Underwriter by Ballard Spahr LLP, Philadelphia, 
Pennsylvania. It is anticipated that the Bonds will be available for delivery through the facilities of DTC against payment therefor in New York, New York on or about 
November 14, 2019.


J.P. Morgan
Dated: November 7, 2019


*  CUSIP is a registered trademark of the American Bankers Association. The CUSIP numbers in this Official Statement are provided by CUSIP Global Services LLC, managed on behalf of the 
American Bankers Association by S&P Capital IQ, a part of McGraw-Hill Financial, Inc. The CUSIP numbers listed are being provided solely for the convenience of the bondholders only at the 
time of issuance of the Bonds and none of the Issuer, AWCC, Kentucky-American or the Underwriter make any representation with respect to such numbers or undertake any responsibility 
for their accuracy now or at any time in the future.







No dealer, broker, salesperson or any other person has been authorized to give any information or to make any 
representation other than as contained in this Official Statement (which term, whenever used herein, will be deemed to include 
the cover, the table of contents and the appendices to this Official Statement and documents incorporated herein and therein by 
reference) in connection with the Bonds described herein, and, if given or made, such other information or representation must 
not be relied upon as having been authorized by the Issuer, the Companies or by J.P. Morgan Securities LLC (the “Underwriter”). 
Neither the delivery of this Official Statement nor any offering hereunder shall under any circumstances create any implication 
that there has been no change in the affairs of the Issuer or the Companies since the date hereof. This Official Statement does not 
constitute an offer or solicitation in any jurisdiction in which such offer or solicitation is not authorized, or in which the person 
making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer or solicitation.


The information set forth herein relating to the business and affairs of the Companies has been supplied by the Companies. 
Such information is not to be construed as a representation by the Issuer or the Underwriter.


The Underwriter has provided the following sentence for inclusion in this Official Statement: The Underwriter has 
reviewed the information in this Official Statement in accordance with, and as part of, its responsibilities to investors under the 
federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriter does not guarantee the 
accuracy or completeness of such information.


The Issuer has not reviewed this Official Statement or investigated the statements or representations contained herein. 
Except as provided under the captions “THE ISSUER” and “LITIGATION – Issuer,” the Issuer makes no representation as to the 
completeness, sufficiency and truthfulness of the statements set forth in this Official Statement. The information concerning DTC 
has been obtained from DTC.


The Trustee assumes no responsibility for this Official Statement and has not reviewed or undertaken to verify any 
information contained herein.


In connection with the offering of the Bonds the Underwriter may overallot or effect transactions which stabilize or 
maintain the market price of the Bonds at levels above those which might otherwise prevail in the open market. Such stabilization, 
if commenced, may be discontinued at any time.


For purposes of compliance with Rule 15c2-12 of the Securities and Exchange Commission, this document, as the 
same may be supplemented or corrected from time–to–time, may be treated as an Official Statement with respect to the Bonds 
described herein and is “deemed final” by the Companies as of the date hereof (or of the date of any supplement or correction) 
except for the omission of certain information permitted to be omitted pursuant to such Rule.


The Bonds will not be registered under the Securities Act of 1933, as amended, nor will the Indenture relating to the 
Bonds be qualified under the Trust Indenture Act of 1939, as amended, in reliance upon exemptions contained in such Acts. The 
Bonds will not be listed on any stock or other securities exchange. Neither the Securities and Exchange Commission nor any 
other federal, state, municipal or other government entity or agency will have passed upon the adequacy of this Official Statement.


Certain statements throughout this Official Statement are forward-looking statements. These statements are based 
on the current expectations of the Companies’ management. There are a number of risks and uncertainties that could cause 
actual results to differ materially from these forward-looking statements, including, without limitation, with respect to any long 
term rating that may be assigned to the Bonds by one or more Rating Agencies; the amount of the Companies future capital 
expenditures and their future investment needs and priorities; regulatory, legislative, local or municipal actions affecting the 
water and wastewater industries, which could adversely affect the Companies; and other economic, business and other factors.  
Forward-looking statements are not guarantees or assurances of future performance or results, and the Companies do not 
undertake any duty to update any forward-looking statement. These forward-looking statements are qualified by, and should be 
read together with, the risks and uncertainties set forth above and the risk factors incorporated by reference in APPENDIX A to 
this Official Statement, and investors should refer to such risks, uncertainties and risk factors in evaluating such forward-looking 
statements. Any forward-looking statements speak only as of the date of this Official Statement. The Companies do not have or 
undertake any obligation or intention to update or revise any forward-looking statement, whether as a result of new information, 
future events, changed circumstances or otherwise, except as otherwise required by applicable law. Furthermore, it may not be 
possible to assess the impact of any such factor on the Companies’ business, or the extent to which any factor, or combination 
of factors, may cause results to differ materially from those contained in any forward-looking statement. The foregoing factors 
should not be construed as exhaustive.


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


$71,390,000  


COUNTY OF OWEN, KENTUCKY  
WATER FACILITIES REFUNDING REVENUE BONDS 


(KENTUCKY-AMERICAN WATER COMPANY PROJECT)  
SERIES 2019A (NON-AMT) AND SERIES 2019B (NON-AMT) 


INTRODUCTION 


This Official Statement (including the cover page, the table of contents and the appendices hereto 
and documents incorporated herein and therein by reference, collectively, the “Official Statement”), is 
provided to furnish certain information in connection with the issuance by the County of Owen, Kentucky, 
a public body corporate and politic duly created and existing as a county and political subdivision under 
the Constitution and laws of the Commonwealth of Kentucky (the “Issuer”), of $45,390,000 aggregate 
principal amount of Water Facilities Refunding Revenue Bonds (Kentucky-American Water Company 
Project) Series 2019A (Non-AMT) and $26,000,000 aggregate principal amount of Water Facilities 
Refunding Revenue Bonds (Kentucky-American Water Company Project) Series 2019B (Non-AMT) 
(collectively, the “Bonds”). The Bonds will be issued under Sections 103.200 to 103.285, inclusive, of the 
Kentucky Revised Statutes (the “Act”) pursuant to a Trust Indenture, to be dated as of November 1, 2019 
(as originally executed or as it may from time to time be supplemented, modified or amended by any 
supplemental indenture, the “Indenture”), between the Issuer and The Bank of New York Mellon, as trustee 
(the “Trustee”) and an Ordinance duly adopted by the Fiscal Court of the Issuer on October 14, 2019 (the 
“Ordinance”). 


All terms not otherwise defined herein shall have the meanings set forth in APPENDIX B attached 
to and made part of this Official Statement. 


The Issuer will issue the Bonds for the benefit of, and will loan the proceeds of the Bonds to, 
American Water Capital Corp. (“AWCC”), a Delaware corporation and the wholly-owned financing 
subsidiary of American Water Works Company, Inc. (“American Water”) and Kentucky-American Water 
Company, a Kentucky corporation and a regulated public utility company (“Kentucky American”;  each of 
Kentucky-American and AWCC is referred to as a “Company” and, collectively, as the “Companies” 
herein) pursuant to a Loan Agreement, to be dated as of November 1, 2019 (as originally executed and as 
it may from time to time be supplemented, modified or amended in accordance with the terms thereof, the 
“Loan Agreement”), among the Companies and the Issuer. The proceeds will be used for the purpose of 
refinancing the costs of the construction, upgrade and expansion to certain facilities and other improvements 
facilities described under “THE REFUNDING AND THE APPLICATION OF BOND PROCEEDS” 
below, which are owned and/or operated by Kentucky-American, as more fully described under “THE 
REFUNDING AND THE APPLICATION OF BOND PROCEEDS” herein, by currently refunding the 
Issuer’s Waterworks System Revenue Bonds, 2009 Series A (Kentucky-American Water Company Project) 
(Not Subject to AMT) and Waterworks System Revenue Bonds, 2009 Series B (Kentucky-American Water 
Company Project) (Not Subject to AMT) (the “Refunding”).  


Pursuant to the Loan Agreement, the Companies will agree to pay amounts sufficient to pay when 
due the principal of and interest on the Bonds.  AWCC and Kentucky-American have agreed in their 
respective corporate capacities under the Loan Agreement to become jointly and severally liable for the 
payment of amounts sufficient to pay when due the principal of, interest and premium, if any, on the Bonds.  
It is the intention of AWCC and Kentucky-American, as between themselves and not in contradiction of 
their joint and several liability under the Loan Agreement, that AWCC will be primarily responsible for the 
payment of the Bonds, while Kentucky-American will be primarily responsible for those covenants in the 
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Loan Agreement relating to the acquisition, construction, operation and maintenance of the Facilities. 
Pursuant to the Indenture, the Issuer will assign its rights to receive payments under the Loan Agreement 
(except for Unassigned Issuer Rights) to the Trustee as security for the payment of the principal and 
Purchase Price (as hereinafter defined) of and interest on the Bonds.  


AWCC, as obligor, is concurrently engaged in a separate simultaneous offering of $28,500,000 
aggregate principal amount of Water Facilities Refunding Revenue Bonds, (American Water Capital Corp. 
Project) Series 2019 (Non-AMT) to be issued by the Illinois Finance Authority (the “Illinois Bonds”). 
Neither this offering nor the offering of the Illinois Bonds is conditioned on the offering of any other series 
of bonds. 


The Bonds are limited obligations of the Issuer, and the principal and premium, if any, thereof and 
interest thereon, will be payable solely from the revenues and other moneys assigned and pledged by the 
Indenture to secure such payment, including (i) the payments required to be made by the Companies under 
the Loan Agreement, and (ii) moneys and obligations held by the Trustee in certain funds established under 
the Indenture and available for such purposes. The Issuer will assign to the Trustee all of the Issuer’s right, 
title and interest in and to the Loan Agreement (except for certain unassigned rights), including specifically 
the payments to be made by the Companies pursuant to the Loan Agreement, in amounts sufficient to pay 
at maturity or redemption the principal of and interest on the Bonds when due. See “SOURCES OF 
PAYMENT AND SECURITY FOR THE BONDS” herein. 


The designated corporate trust office of the Trustee is located at 385 Rifle Camp Road, 3rd Floor, 
Woodland Park, New Jersey 07424. The Trustee may be removed or replaced at any time, subject to the 
terms and conditions of the Indenture. 


The Bonds of each series will bear interest at the Term Interest Rates set forth on the cover page 
for the initial Term Interest Rate Periods, which will begin on the date of delivery of the Bonds and end on 
September 30, 2029. During the initial Term Interest Rate Periods, interest on the Bonds will be payable 
on each April 1 and October 1, commencing April 1, 2020 (each, an “Interest Payment Date”). During the 
initial Term Interest Rate Periods, interest will be computed on the basis of a 360-day year consisting of 
twelve 30-day months.  


The Bonds of each series will be subject to mandatory tender for purchase on October 1, 2029. 
Payments required to purchase Bonds tendered by the Holders thereof (the “Purchase Price Payments”), 
as described under “THE BONDS – Purchase and Remarketing of Bonds – Mandatory Tender for 
Purchase” herein will be made from proceeds of the remarketing of the Bonds or by the Companies pursuant 
to the Loan Agreement.  Failure to pay the Purchase Price on the Mandatory Purchase Date (as defined 
herein) constitutes an Event of Default under the Indenture. 


The Bonds will be subject to redemption prior to maturity as provided in the Indenture and as 
described herein. See “THE BONDS – Redemption” herein. 


THIS OFFICIAL STATEMENT DOES NOT PROVIDE INFORMATION REGARDING THE 
BONDS AFTER THE MANDATORY PURCHASE DATE. 


THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE ISSUER WITHIN 
THE MEANING OF THE CONSTITUTION OF KENTUCKY, BUT SHALL BE PAYABLE AS TO 
PRINCIPAL AND INTEREST SOLELY FROM THE REVENUES DERIVED FROM THE LOAN 
PAYMENTS MADE BY THE COMPANIES PURSUANT TO THE LOAN AGREEMENT.  THE 
BONDS DO NOT CONSTITUTE GENERAL OBLIGATIONS OF THE ISSUER, NOR WILL THE 
INTEREST THEREON CONSTITUTE OR GIVE RISE TO A CHARGE AGAINST THE 
GENERAL CREDIT OR TAXING POWER OF THE ISSUER; THE COMMONWEALTH OR 
ANY POLITICAL SUBDIVISION THEREOF. 
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Brief descriptions of the Issuer, the Refunding, the Bonds, the Indenture and the Loan Agreement 
are included in this Official Statement. Information with respect to AWCC, including the consolidated 
financial statements of “American Water Works Company, Inc. and Subsidiary Companies,” which include 
AWCC and Kentucky-American, as and for the fiscal years ended December 31, 2018 and 2017, is set forth 
or incorporated by reference in Part I of APPENDIX A hereto.  All information contained in APPENDIX 
A to this Official Statement has been furnished by AWCC or Kentucky-American.  Summaries of certain 
provisions of the Indenture and the Loan Agreement are set forth in APPENDIX B attached to and made 
part of this Official Statement. The descriptions herein of the Indenture and the Loan Agreement are 
qualified in their entirety by reference to such documents, and the description herein of the Bonds is 
qualified in its entirety by reference to the form thereof and the information with respect thereto included 
in the aforesaid documents. Copies of such documents may be obtained during the initial offering period 
from J.P. Morgan Securities LLC, as underwriter (the “Underwriter”), at 383 Madison Avenue, New York, 
New York 10179, Attention:  Public Finance, and thereafter from the Trustee. 


THE REFUNDING AND THE APPLICATION OF BOND PROCEEDS 


The proceeds of the sale of the Bonds will be loaned by the Issuer to the Companies pursuant to 
the terms of the Loan Agreement. Such proceeds will be used for the purpose of currently refunding the 
Issuer’s Waterworks System Revenue Bonds, 2009 Series A (Kentucky-American Water Company Project) 
(the “2009 Series A Bonds”) (Not Subject to AMT) and Waterworks System Revenue Bonds, 2009 Series 
B (Kentucky-American Water Company Project) (Not Subject to AMT) (the “2009 Series B Bonds”). The 
2009 Series A Bonds and the 2009 Series B Bonds were issued by the Issuer to finance (i) the cost of 
acquiring, constructing, installing and equipping of major water collection, treatment and transmission 
facilities to be owned and operated by Kentucky-American located within the corporate boundaries of the 
Issuer (the “Facilities”), and (ii) the costs of issuance of the 2009 Series A Bonds and the 2009 Series B 
Bonds.  


All of the proceeds of the Bonds, together with funds provided by the Companies, will be used to 
refund all of the outstanding 2009 Series A Bonds and the 2009 Series B Bonds within 90 days of the date 
of issuance of the Bonds. 


SOURCES OF PAYMENT AND SECURITY FOR THE BONDS 


The Bonds are limited obligations of the Issuer, payable by the Issuer from the Revenues of the 
Issuer, which are derived from payments to be made by the Companies under the Loan Agreement, 
delivered by the Companies to the Trustee and other funds held by the Trustee under the Indenture, and not 
from any other fund or source of the Issuer. Payments under the Loan Agreement are designed to be 
sufficient, together with other funds available for such purpose, to pay when due the principal or Purchase 
Price of, premium, if any, and interest on the Bonds. The Bonds also will be payable from income (if any) 
derived from the investment of moneys held in the Bond Fund under the Indenture under the circumstances 
set forth in the Indenture.  


In addition, Purchase Price Payments will be made first, from proceeds from the remarketing of the 
Bonds and second, by the Companies pursuant to the Loan Agreement, in an amount equal to 100% of the 
principal amount of any Bond tendered for purchase (the “Purchase Price”), as described under “THE 
BONDS – Purchase and Remarketing of Bonds – Mandatory Tender for Purchase,” herein plus accrued 
and unpaid interest thereon to but not including October 1, 2029 (the “Mandatory Purchase Date”).  


It is the intention of AWCC and Kentucky-American, as between themselves and not in 
contradiction of their joint and several liability under the Loan Agreement, that AWCC will be primarily 
responsible for the payment of the Bonds, while Kentucky-American will be primarily responsible for those 







 


  4 


covenants in the Loan Agreement relating to the acquisition, construction, operation and maintenance of 
the Facilities. Pursuant to the Indenture, the Issuer will assign its rights to receive payments under the Loan 
Agreement (except for Unassigned Issuer Rights) to the Trustee as security for the payment of the principal 
and Purchase Price (as hereinafter defined) of and interest on the Bonds. 


Indenture, Assignment to Trustee 


The Bonds are secured by the Indenture (including without limitation any amounts held in the Bond 
Fund) and the Loan Agreement. Pursuant to the Indenture, the Issuer will assign to the Trustee, for the 
benefit and security of the registered owners of the Bonds, the Revenues together with substantially all of 
the rights, interest and title of the Issuer in the Loan Agreement (except for the Unassigned Issuer’s Rights), 
including all loan payments and other amounts payable thereunder.  


No Credit or Liquidity Facility 


The Bonds will not initially be supported by any guaranty or letter of credit or other credit or 
liquidity enhancement and it is possible that no letter of credit or other credit or liquidity enhancement will 
support the Bonds at any point in the future. Further, although the Companies currently maintain a revolving 
credit facility and other short-term financing arrangements for general corporate purposes, the Companies 
have no obligation to maintain or draw on the revolving credit facility to make payments with respect to 
the Bonds, and the Trustee and the Bondholders will have no right to draw under any line of credit or other 
financing arrangement maintained by the Companies.  


No Debt Service Reserve Fund  


There will be no debt service reserve fund for the Bonds under the Indenture. 


Special, Limited Obligations 


THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE ISSUER WITHIN 
THE MEANING OF THE CONSTITUTION OF KENTUCKY BUT SHALL BE PAYABLE AS TO 
PRINCIPAL AND INTEREST SOLELY FROM THE REVENUES DERIVED FROM PAYMENTS 
MADE BY THE COMPANIES TO THE ISSUER UNDER THE LOAN AGREEMENT.  THE 
BONDS SHALL NOT BE DEEMED TO BE AN OBLIGATION OF THE COMMONWEALTH OF 
KENTUCKY OR ANY POLITICAL SUBDIVISION THEREOF.  NEITHER THE 
COMMONWEALTH OF KENTUCKY NOR ANY POLITICAL SUBDIVISION THEREOF IS OR 
SHALL BE OBLIGATED TO PAY THE PRINCIPAL, PURCHASE PRICE OR REDEMPTION 
PRICE OF, OR INTEREST ON, THE BONDS, AND NEITHER THE FAITH AND CREDIT NOR 
THE TAXING POWER OF THE COMMONWEALTH OF KENTUCKY OR ANY POLITICAL 
SUBDIVISION THEREOF IS PLEDGED TO SUCH PAYMENT. 


NO RECOURSE SHALL BE HAD FOR ANY CLAIM BASED ON THE INDENTURE OR 
THE BONDS AGAINST ANY PAST, PRESENT OR FUTURE OFFICER, OFFICIAL, AGENT, 
ATTORNEY OR EMPLOYEE OF THE ISSUER, EITHER DIRECTLY OR THROUGH THE 
ISSUER OR ANY SUCH SUCCESSOR BODY, UNDER ANY CONSTITUTIONAL PROVISION, 
STATUTE OR RULE OF LAW OR BY THE ENFORCEMENT OF ANY ASSESSMENT OR 
PENALTY OR OTHERWISE, ALL SUCH LIABILITY AND ALL SUCH CLAIMS BEING 
EXPRESSLY WAIVED AND RELEASED AS A CONDITION OF, AND AS CONSIDERATION 
FOR, THE EXECUTION OF THE INDENTURE AND THE ISSUANCE OF THE BONDS. THE 
BONDS ARE PAYABLE SOLELY FROM THE REVENUES PLEDGED UNDER THE 
INDENTURE AND OTHER MONIES HELD BY THE TRUSTEE UNDER THE INDENTURE 
FOR SUCH PURPOSE. 
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THE BONDS 


The following is a summary, which does not purport to be complete, of certain provisions of the 
Bonds. Reference is made to the Indenture and the form of Bonds included therein for the detailed 
provisions of the Bonds. 


This Official Statement does not provide information regarding the Bonds after the Mandatory 
Purchase Date. Further, this Official Statement does not provide information regarding the Bonds 
or the Indenture during any time in which a credit or liquidity facility is in effect. 


General 


The Series 2019A Bonds and the Series 2019B Bonds will be dated their date of issuance, will 
mature, subject to optional and mandatory redemption prior to maturity, on June 1, 2039 and September 1, 
2039, respectively, and will bear interest on the unpaid principal amount thereof at the Term Interest Rates 
set forth on the cover page hereof for the initial Term Interest Rate Periods commencing on the date of 
delivery of the Bonds and ending on September 30, 2029. The Bonds of each series will be subject to 
mandatory tender for purchase on October 1, 2029. Interest on the Bonds will be computed upon the basis 
of a 360-day year consisting of twelve 30-day months.   


The Bonds initially will be issued in Authorized Denominations of $5,000 and any integral multiple 
thereof. The Bonds will be transferable and exchangeable as set forth in the Indenture, and will be initially 
registered in the name of Cede & Co., as nominee of The Depository Trust Company (“DTC”). DTC will 
act as securities depository for the Bonds. Ownership interests in the Bonds may be purchased in book-
entry form only in Authorized Denominations. See “BOOK–ENTRY ONLY SYSTEM” in APPENDIX D 
of this Official Statement. 


Principal of the Bonds will be payable at final maturity, acceleration or redemption in lawful money 
of the United States of America upon surrender thereof at the Corporate Trust Office of the Trustee located 
at 385 Rifle Camp Road, 3rd Floor, Woodland Park, New Jersey 07424. Payment of the interest on any 
Bond will be made to the person appearing on the bond registration books of the Trustee, acting as bond 
registrar (the “Bond Registrar”), as the Holder thereof on the Record Date, such interest to be paid to such 
Holder (1) while the Bonds are in the book–entry system, by wire transfer to DTC, and (2) otherwise (a) by 
check mailed on the Interest Payment Date, to such Holder’s address as it appears on the registration books 
or at such other address as has been furnished to the Bond Registrar, as provided in the Indenture, in writing 
by such Holder not later than the Record Date, or (b) upon written request at least three Business Days prior 
to the applicable Record Date of the Holder of Bonds aggregating not less than $1,000,000 in principal 
amount, by wire transfer in immediately available funds at an account maintained in the United States at 
such wire address as such Holder specifies in its written request (any such written request to remain in 
effect until rescinded in writing by such Holder) (except in cases of default). 


As used herein, the following terms have the following meanings: 


“Interest Rate Period” means, for a series of Bonds, a Daily Interest Rate Period, a Weekly Interest 
Rate Period, an Index Interest Rate Period, a SIFMA Interest Rate Period (as each such term is defined in 
the Indenture) or a Term Interest Rate Period. 


“Record Date” with respect to an Interest Payment Date, means (a) the Business Day immediately 
preceding the applicable Interest Payment Date during a Term Interest Rate Period of six months or less; 
and (b) the day, whether or not a Business Day, that is the fifteenth day of the month prior to an Interest 
Payment Date during any Term Interest Rate Period of more than six months. 
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If any payment is to be made under the Indenture or any action is to be taken under the Indenture 
on any date that is not a Business Day, such payment or action otherwise required to be made or taken on 
such date will be made or taken on the immediately succeeding Business Day with the same force and effect 
as if made or taken on such scheduled date. 


This Official Statement does not provide information regarding the Bonds after the 
Mandatory Purchase Date.  


Redemption 


The Bonds will be subject to redemption if and to the extent the Companies are entitled to make, 
or are required to make, a prepayment pursuant to the Loan Agreement.  


Optional Redemption. The Bonds will not be subject to optional redemption prior to October 1, 
2029.  On October 1, 2029, the Bonds of each series may be redeemed by the Issuer, at the option of the 
Companies, in whole or in part, at a redemption price of 100% of the principal amount thereof, without 
premium, plus accrued interest to (but not including) the date of redemption.  Upon delivery of written 
direction from either Company to the Trustee of the Companies’ election to redeem Bonds of a series under 
the Indenture, the Issuer shall be deemed, without any action on its part, to have exercised its option to 
redeem the Bonds under the Indenture.  


Mandatory Redemption Upon a Determination of Taxability. If a Determination of Taxability 
occurs, all Bonds of all series Outstanding on the date of such Determination of Taxability shall be 
redeemed in whole (or in part if AWCC delivers an Approving Opinion to the Trustee and the Issuer) at 
any time within 90 days thereafter, at a redemption price of 100% of the principal amount thereof, without 
premium, plus accrued interest to (but not including) the date of redemption. 


Selection of Bonds for Redemption. Whenever provision is made in the Indenture for the 
redemption of less than all of the Bonds of a series, the Trustee will select the Bonds of such series to be 
redeemed from all Bonds of such series or such given portion thereof not previously called for redemption 
by lot in any manner which the Trustee in its sole discretion deems appropriate and fair. Redemptions will 
be effected so that no Bond remains Outstanding in an amount that is not an Authorized Denomination. 


Notice of Redemption. Notice of redemption will be mailed by first class mail not less than 20 
days nor more than 60 days before such redemption date, to the respective Holders of any Bonds designated 
for redemption at their addresses on the registration books maintained by the Bond Registrar. Each notice 
of redemption will state the series, the redemption date, the place or places of redemption, if less than all 
of the Bonds of a series are to be redeemed, the distinctive number(s) of the Bonds to be redeemed, and in 
the case of Bonds of a series to be redeemed in part only, the respective portions of the principal amount 
thereof to be redeemed. Subject to the second succeeding sentence, each such notice will also state that on 
such date there will become due and payable on each of such Bonds the principal thereof or of such specified 
portion of the principal thereof in the case of a Bond to be redeemed in part only, and that from and after 
such redemption date interest thereon will cease to accrue, and will require that such Bonds be then 
surrendered. Neither failure to receive such notice nor any defect therein will affect the sufficiency of such 
redemption. With respect to any notice of optional redemption of Bonds at the written direction of the 
Companies, unless upon the giving of such notice Bonds will be deemed to have been paid within the 
meaning of the Indenture, such notice may state (if so directed by either Company in writing to the Trustee) 
that such redemption will be conditional upon the receipt by the Trustee on or prior to the date fixed for 
such redemption of moneys sufficient to pay the principal of, and interest on, such Bonds to be redeemed, 
and that if such moneys will not have been so received such notice will be of no further force and effect 
and the Issuer will not be required to redeem such Bonds. In the event that such notice of redemption 
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contains such a condition and such moneys are not so received, the redemption will not be made and the 
Trustee will promptly thereafter give notice to such Holders, in the manner in which the notice of 
redemption was given, that such moneys were not so received. 


Partial Redemption of Bonds. Upon surrender of any Bond redeemed in part only, the Issuer will 
execute and the Trustee will authenticate and deliver to the Holder thereof, at the expense of the Companies, 
a new Bond or Bonds of the same series of Authorized Denominations equal in aggregate principal amount 
to the unredeemed portion of the Bond surrendered. 


Effect of Redemption of Bonds. Notice of redemption having been duly given as described above, 
and moneys for payment of the redemption price of, together with interest accrued to the date fixed for 
redemption on, the Bonds (or portions thereof) so called for redemption being held by the Trustee on the 
redemption date designated in such notice, the Bonds (or portions thereof) so called for redemption will 
become due and payable, interest on the Bonds so called for redemption shall cease to accrue, such Bonds 
(or portions thereof) will cease to be entitled to any benefit or security under the Indenture (except for 
payment of particular Bonds for which moneys are being held by the Trustee and which money will be 
pledged to such payment), and the Holders of said Bonds will have no rights in respect thereof except to 
receive payment of said principal, premium, if any, and interest accrued to the date fixed for redemption. 


Purchase and Remarketing of Bonds 


Mandatory Tender for Purchase. On October 1, 2029, the Bonds shall be purchased or deemed 
purchased as provided in the Indenture at a Purchase Price equal to the principal amount thereof plus 
accrued and unpaid interest thereon.  The Bonds will not be subject to cancellation by the Trustee except at 
the written direction of the Companies, and may be remarketed. 


Purchase of Bonds. Whenever the Bonds are Book-Entry Bonds, all references in this section to 
the Tender Agent will instead mean the Trustee, as the context may require. 


The Tender Agent will purchase, but only from the sources listed below, Bonds of a series required 
to be purchased in accordance with the provisions of the Indenture from the Holders thereof by 3:00 p.m. 
(New York City time) on the date such Bonds are required to be purchased at the applicable Purchase Price 
set forth in the Indenture. Funds for the payment of such Purchase Price will be derived from the following 
sources in the order of priority indicated: 


(i) the proceeds of the sale of Bonds (but only such remarketing proceeds as are 
received from purchasers of the Bonds pursuant to a remarketing of such Bonds in accordance with 
the Indenture) furnished to the Tender Agent by the Trustee, which will have received such funds 
from the Remarketing Agent; and 


(ii) only if the source described in subparagraph (i) above is insufficient, from 
Purchase Price Payments furnished by the Companies to the Tender Agent. 


Remarketing of the Bonds. Unless otherwise directed by AWCC, the Remarketing Agent will be 
required, pursuant to and subject to a Remarketing Agreement and the Indenture, to use its best efforts to 
sell any Bonds tendered for purchase to new purchasers, and will arrange for the Purchase Price of 
remarketed Bonds to be deposited with the Trustee. Unless otherwise directed by AWCC, the Remarketing 
Agent will seek to remarket any Bonds purchased with moneys provided by the Companies as Purchase 
Price Payments prior to remarketing any other Bonds tendered for purchase. 
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If any Bond is tendered after a notice of redemption for such Bond has been given, the Remarketing 
Agent will give the redemption notice to any purchaser of such Bond or to DTC, if a Book-Entry Bond, and 
the purchaser (or the Direct Participant in the case of a Book-Entry Bond) will be required to acknowledge 
receipt of such redemption notice as a condition to such remarketing. 


Delivery of Proceeds of Sale and Remarketed Bonds. Upon receipt, the proceeds of the 
remarketing by the Remarketing Agent of any Bonds will be immediately applied by the Trustee or the 
Tender Agent, as applicable, to the payment of the Purchase Price of such Bonds to the Holders (or 
Beneficial Owners) thereof pursuant to the Indenture or to the reimbursement of the Companies for such 
payment pursuant to the Indenture. The Trustee or the Tender Agent, as applicable, will make the 
remarketed Bonds available for delivery to the Remarketing Agent and will register such Bonds pursuant 
to the instructions of the Remarketing Agent or will direct the transfer on the registration books of DTC 
pursuant to the instructions of the Remarketing Agent. 


Unclaimed Moneys. The Tender Agent will be required, at the end of the fifth Business Day after 
the Mandatory Purchase Date, to transfer to the Trustee all funds then held on hand by virtue of the fact 
that the Bonds deemed tendered on such date were not presented for purchase to the Tender Agent, such 
funds to be held by the Trustee in trust in a segregated account for the benefit of the Bondholders, for the 
payment of the Purchase Price thereof to the former Holders of such Bonds. The Trustee will pay such 
Purchase Price from such amounts by check or draft of the Trustee made payable to the party entitled to 
such payment as soon as practicable after such party surrenders the Bond or Bonds so deemed purchased 
to the Trustee. Any such moneys so held in trust by the Trustee will be held uninvested until paid to the 
person entitled thereto or disposed of as provided by law. 


No Remarketing During Default. Notwithstanding any other provision of the Indenture, there 
will be no remarketing of Bonds during the continuation of an Event of Default under the Indenture. 


THE ISSUER 


The Issuer is a public body corporate and politic duly created and existing as a county and political 
subdivision under the Constitution and laws of the Commonwealth of Kentucky.  The Issuer is authorized 
by the Act to (a) issue the Bonds and assist in financing the Facilities, (b) lend the proceeds from the sale 
of the Bonds to the Companies for such purpose and (c) enter into and perform its obligations under the 
Loan Agreement and the Indenture.  The Issuer, through its legislative body, the Fiscal Court, has adopted 
one or more ordinances authorizing the issuance of the Bonds and the execution and delivery of the related 
documents.   


The Issuer has previously issued bonds for projects other than the Facilities and expects to issue 
additional series of bonds after the issuance of the Bonds described herein. Such prior bonds are, and such 
additional bonds if issued, will be, secured under pledges of security separate from and unrelated to the 
pledges described herein with respect to the Bonds. The Bonds are special and limited obligations of the 
Issuer as described herein. 


The Issuer has not prepared or assisted in the preparation of this Official Statement except for the 
statements under the section captioned “THE ISSUER” and the statements under the section captioned 
“LITIGATION” solely as it pertains to the Issuer and, except as aforesaid, the Issuer is not responsible for 
any statement made herein, and will not participate in or otherwise be responsible for the offer, sale or 
distribution of the Bonds. Accordingly, except as aforesaid, the Issuer disclaims responsibility for the 
disclosure set forth herein in connection with the offer, sale and distribution of the Bonds. 
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THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE ISSUER WITHIN 
THE MEANING OF THE CONSTITUTION OF KENTUCKY BUT SHALL BE PAYABLE AS TO 
PRINCIPAL AND INTEREST SOLELY FROM THE REVENUES DERIVED FROM PAYMENTS 
MADE BY THE COMPANIES TO THE ISSUER UNDER THE LOAN AGREEMENT.  THE 
BONDS SHALL NOT BE DEEMED TO BE AN OBLIGATION OF THE COMMONWEALTH OF 
KENTUCKY OR ANY POLITICAL SUBDIVISION THEREOF.  NEITHER THE 
COMMONWEALTH OF KENTUCKY NOR ANY POLITICAL SUBDIVISION THEREOF IS OR 
SHALL BE OBLIGATED TO PAY THE PRINCIPAL, PURCHASE PRICE OR REDEMPTION 
PRICE OF, OR INTEREST ON, THE BONDS, AND NEITHER THE FAITH AND CREDIT NOR 
THE TAXING POWER OF THE COMMONWEALTH OF KENTUCKY OR ANY POLITICAL 
SUBDIVISION THEREOF IS PLEDGED TO SUCH PAYMENT. 


CONTINUING DISCLOSURE 


Because the Bonds will be special obligations of the Issuer, the Issuer is not an “obligated person” 
for purposes of Rule 15c2-12 of the Securities and Exchange Commission (the “Rule”) under the Securities 
Exchange Act of 1934, as amended.  Accordingly, the Issuer will not provide any continuing disclosure 
information with respect to the Bonds or the Issuer. 


In order to assist the Underwriter in complying with the requirements of the Rule, AWCC has 
agreed in a Continuing Disclosure Undertaking (the “Undertaking”) to provide certain annual financial 
information and operating data and notices of certain events on a continuing basis for the benefit of the 
holders of the Bonds. The proposed form of the Undertaking is attached as APPENDIX E to this Official 
Statement.  


A failure by AWCC to comply with the Undertaking will not constitute a default under the 
Indenture or the Loan Agreement, and the beneficial owners of the Bonds are limited to the remedies 
described in the Undertaking. A failure by AWCC to comply with the Undertaking must be reported in 
accordance with the Rule and must be considered by any broker, dealer or municipal securities dealer before 
recommending the purchase or sale of the Bonds in the secondary market. Consequently, such failure may 
adversely affect the transferability and liquidity of the Bonds and their market price. 


AWCC currently is a party to continuing disclosure undertakings delivered in connection with the 
issuance of the 2009 Series A Bonds, the 2009 Series B Bonds and other prior bonds issued for the benefit 
of AWCC and certain affiliates.  In the past five years: (i) in connection with ratings upgrades by S&P on 
May 7, 2015 on the 2009 Series A Bonds, the 2009 Series B Bonds and AWCC’s other prior bonds to which 
such undertakings related, AWCC did not post listed event notices via the Electronic Municipal Market 
Access (“EMMA”) system; (ii) in connection with continuing disclosure undertakings related to certain 
prior bonds issued in 2009 and 2010 on behalf of Illinois-American Water Company, a wholly owned 
subsidiary of American Water and affiliate of AWCC, AWCC’s posting of its Annual Report on Form 10-
K (an “Annual Report”) for the fiscal year ended December 31, 2016 was not timely; (iii) in connection 
with continuing disclosure undertakings related to certain prior bonds issued in 2010 on behalf of 
California-American Water Company, a wholly owned subsidiary of American Water and affiliate of 
AWCC, AWCC did not post an Annual Report for the fiscal year ended December 31, 2016; and (iv) in 
connection with continuing disclosure undertakings related to certain prior bonds issued in 2009 and 2010 
on behalf of Kentucky-American (including the 2009 Series A Bonds), AWCC did not post Kentucky-
American’s audited financial statements for the fiscal year ended December 31, 2016 or did not post such 
financial statements in a timely manner.  AWCC filed the listed event notifications and posted the missing 
Annual Reports and audited financial statements via the EMMA system, and posted failure to file notices 
to the appropriate CUSIPs with respect to all of the late and missed filings on October 16, 2019, which were 
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made reasonably promptly upon discovery of the oversight.  AWCC is reviewing and updating its 
procedures in order to ensure compliance with the Rule on an ongoing basis. 


TAX MATTERS 


General Matters.  In the opinion of Kutak Rock LLP, Bond Counsel, under existing laws, 
regulations, rulings and judicial decisions, interest on the Bonds is excludable from gross income for federal 
income tax purposes, except for interest on any Bond for any period during which such Bond is held by a 
“substantial user” of the facilities financed by the Bonds or a “related person” within the meaning of 
Section 147(a) of the Internal Revenue Code of 1986, as amended (the “Code”), and interest on the Bonds 
is not a specific preference item for purposes of the federal alternative minimum tax.  The opinion described 
above assumes the accuracy of certain representations and compliance by the Issuer and the Companies 
with covenants designed to satisfy the requirements of the Code that must be met subsequent to the issuance 
of the Bonds.  Failure to comply with such requirements could cause interest on the Bonds to be included 
in gross income for federal income tax purposes retroactive to the date of issuance of the Bonds.  The Issuer 
and the Companies have covenanted to comply with such requirements.  Bond Counsel has expressed no 
opinion regarding other federal tax consequences arising with respect to the Bonds.  


The accrual or receipt of interest on the Bonds may otherwise affect the federal income tax liability 
of the owners of the Bonds.  The extent of these other tax consequences will depend on such owners’ 
particular tax status and other items of income or deduction.  Bond Counsel has expressed no opinion 
regarding any such consequences.  Purchasers of the Bonds, particularly purchasers that are corporations 
(including S corporations and foreign corporations operating branches in the United States of America), 
property or casualty insurance companies, banks, thrifts or other financial institutions, certain recipients of 
social security or railroad retirement benefits, taxpayers entitled to claim the earned income credit, 
taxpayers entitled to claim the refundable credit in Section 36B of the Code for coverage under a qualified 
health plan or taxpayers who may be deemed to have incurred or continued indebtedness to purchase or 
carry tax-exempt obligations, should consult their tax advisors as to the tax consequences of purchasing or 
owning the Bonds. 


Bond Counsel is also of the opinion that, under the existing laws of the Commonwealth of Kentucky, 
interest on the Bonds is excludable from the gross income of the recipients thereof for Kentucky income 
tax purposes and the Bonds are exempt from ad valorem taxation by the Commonwealth of Kentucky and 
all political subdivisions and taxing authorities thereof.  Bond Counsel has expressed no opinion regarding 
other tax consequences arising with respect to the Bonds under the laws of the Commonwealth of Kentucky 
or any other state or jurisdiction. 


A copy of the form of opinion of Bond Counsel is attached hereto as APPENDIX C. 


Backup Withholding.  As a result of the enactment of the Tax Increase Prevention and 
Reconciliation Act of 2005, interest on tax-exempt obligations such as the Bonds is subject to information 
reporting in a manner similar to interest paid on taxable obligations.  Backup withholding may be imposed 
on payments to any owner of the Bonds that fails to provide certain required information including an 
accurate taxpayer identification number to any person required to collect such information pursuant to 
Section 6049 of the Code.  The reporting requirement does not in and of itself affect or alter the excludability 
of interest on the Bonds from gross income for federal income tax purposes or any other federal tax 
consequence of purchasing, holding or selling tax-exempt obligations. 


Changes in Federal and State Tax Law.  From time to time, there are legislative proposals in the 
Congress and in the states that, if enacted, could alter or amend the federal and state tax matters referred to 
under this heading “TAX MATTERS” or adversely affect the market value of the Bonds.  It cannot be 
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predicted whether or in what form any such proposal might be enacted or whether if enacted it would apply 
to bonds issued prior to enactment.  In addition, regulatory actions are from time to time announced or 
proposed and litigation is threatened or commenced which, if implemented or concluded in a particular 
manner, could adversely affect the market value of the Bonds.  It cannot be predicted whether any such 
regulatory action will be implemented, how any particular litigation or judicial action will be resolved, or 
whether the Bonds or the market value thereof would be impacted thereby.  Purchasers of the Bonds should 
consult their tax advisors regarding any pending or proposed legislation, regulatory initiatives or litigation.  
The opinions expressed by Bond Counsel are based on existing legislation and regulations as interpreted 
by relevant judicial and regulatory authorities as of the date of issuance and delivery of the Bonds, and 
Bond Counsel has expressed no opinion as of any date subsequent thereto or with respect to any pending 
legislation, regulatory initiatives or litigation. 


PROSPECTIVE PURCHASERS OF THE BONDS ARE ADVISED TO CONSULT THEIR 
OWN TAX ADVISORS PRIOR TO ANY PURCHASE OF THE BONDS AS TO THE IMPACT OF 
THE CODE UPON THEIR ACQUISITION, HOLDING OR DISPOSITION OF THE BONDS. 


LITIGATION 


Issuer 


To the knowledge of the Issuer, there is no material litigation pending or threatened against the 
Issuer concerning the validity of the Bonds or any proceedings of the Issuer taken with respect to the 
issuance thereof. 


Companies 


Information with respect to material litigation involving American Water and its subsidiaries is set 
forth or incorporated by reference in APPENDIX A to this Official Statement. 


UNDERWRITING 


Under the terms of a Bond Purchase Agreement with the Issuer and an Inducement Letter from the 
Companies, the Underwriter will agree, subject to the approval of certain legal matters by counsel and to 
certain other conditions, to purchase the Bonds at the offering price set forth on the cover page of this 
Official Statement. As compensation for such agreement to purchase the Bonds, the Companies will agree 
to pay to the Underwriter a fee of $356,950, exclusive of out of pocket expenses. The Underwriter will 
agree to purchase all of the Bonds if any of the Bonds are purchased. The Companies will agree to indemnify 
the Issuer and the Underwriter against certain liabilities or to contribute to any payments required to be 
made by the Underwriter relating to such liabilities, including certain liabilities under federal securities 
laws relating to the Bonds. 


The Underwriter and its affiliates are full service financial institutions engaged in various activities, 
which may include sales and trading, commercial and investment banking, advisory, investment 
management, investment research, principal investment, hedging, market making, brokerage and other 
financial and non–financial activities and services. Under certain circumstances, the Underwriter and its 
affiliates may have certain creditor and/or other rights against the Companies and its affiliates in connection 
with such activities. In the various course of their various business activities, the Underwriter and its 
affiliates, officers, directors and employees may purchase, sell or hold a broad array of investments and 
actively traded securities, derivatives, loans, commodities, currencies, credit default swaps and other 
financial instruments for their own account and for the accounts of their customers, and such investment 
and trading activities may involve or relate to assets, securities and/or instruments of the Issuer or the 
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Companies (directly, as collateral securing other obligations or otherwise) and/or persons and entities with 
relationships with the Issuer or the Companies. The Underwriter and its affiliates may also communicate 
independent investment recommendations, market color or trading ideas and/or publish or express 
independent research views in respect of such assets, securities or instruments and may at any time hold, or 
recommend to clients that they should acquire, long and/or short positions in such assets, securities and 
instruments. 


The Underwriter has entered into negotiated dealer agreements (each, a “Dealer Agreement”) with 
each of Charles Schwab & Co., Inc. (“CS&Co.”) and LPL Financial LLC (“LPL”) for the retail distribution 
of certain securities offerings at the original issue prices. Pursuant to each Dealer Agreement, each of 
CS&Co. and LPL may purchase Bonds from the Underwriter at the original issue price less a negotiated 
portion of the selling concession applicable to any Bonds that such firm sells. 


RATINGS 


Moody’s and S&P are expected to assign to the Bonds of each series long term ratings of “Baa1” 
and “A”, respectively. Such ratings express only the views of Rating Agencies. An explanation of the 
significance and status of the ratings may be obtained from such Rating Agency’s. The ratings are not 
“market” ratings nor a recommendation to buy, sell or hold the Bonds, and the ratings and the Bonds should 
be evaluated independently. There is no assurance that any such ratings will continue for any given period 
of time or that they will not be revised downward or withdrawn entirely by a Rating Agency, if in its 
judgment, circumstances so warrant. Any such downward revision or withdrawal of such credit ratings by 
a Rating Agency may have an adverse effect on the market price or marketability of the Bonds. Except as 
required under the Undertaking, the Companies undertake no responsibility either to bring to the attention 
of the owners of the Bonds any proposed change in or withdrawal of such ratings or to oppose any such 
revision or withdrawal. 


LEGAL MATTERS 


Certain legal matters incident to the authorization, issuance and sale of Bonds will be subject to the 
approving opinion of Kutak Rock, LLP, Chicago, Illinois, Bond Counsel. A complete copy of the proposed 
form of the opinion of Bond Counsel for the Bonds is set forth as APPENDIX C of this Official Statement. 
Certain legal matters will be passed upon for the Issuer by the Owen County Attorney, Owenton, Kentucky; 
for AWCC by Morgan, Lewis & Bockius LLP, New York, New York; for Kentucky-American and AWCC 
by Stoll Keenon Ogden PLLC, Lexington, Kentucky; and for the Underwriter by Ballard Spahr LLP, 
Philadelphia, Pennsylvania. Underwriter’s Counsel, the Owen County Attorney and Bond Counsel 
undertake no responsibility for the accuracy, completeness or fairness of this Official Statement. 


CERTAIN RELATIONSHIPS 


Kutak Rock LLP, bond counsel, from time to time represents the Underwriter in matters unrelated 
to the issuance of the Bonds. 


MISCELLANEOUS 


The attached Appendices (including the documents incorporated by reference therein) are an 
integral part of this Official Statement and must be read together with the balance of this Official Statement. 
The foregoing and subsequent summaries or descriptions of provisions of the Bonds, the Indenture, the 
Loan Agreement, the Undertaking and the Remarketing Agreement and all references to other materials not 
purporting to be quoted in full are only brief outlines of some of the provisions thereof and do not purport 
to summarize or describe all of the provisions thereof, and statements herein are qualified in their entirety 
by reference to such documents for full and complete statements of their provisions. 
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____________________________ 


APPENDIX A 
____________________________ 


The information contained or incorporated by reference in this APPENDIX A to this Official 
Statement relates to and has been supplied by American Water Works Company, Inc. (“American Water”), 
American Water Capital Corp. (“AWCC”) and Kentucky-American Water Company (“Kentucky-
American”), as applicable. The delivery of this Official Statement shall not create any implication that 
there has been no change in the affairs of American Water, AWCC, Kentucky-American or any of their 
subsidiaries or affiliates since the date hereof, or that the information contained or referred to in this 
APPENDIX A is correct as of any time subsequent to its date. The information contained under Part I: 
AMERICAN WATER CAPITAL CORP. and under Part II: KENTUCKY-AMERICAN WATER COMPANY 
is furnished solely to provide limited introductory information regarding AWCC, Kentucky-American and 
certain affiliates and does not purport to be comprehensive. Such information is qualified in its entirety by 
the detailed information appearing in the documents and financial statements incorporated by reference 
herein. The Issuer and the Underwriter make no representation or warranty as to the accuracy or 
completeness of the information contained in this APPENDIX A. 


 
Part I 


AMERICAN WATER CAPITAL CORP. 


General 


AWCC was established by American Water to provide financing to American Water and its 
regulated operating subsidiaries, including its water and wastewater utility subsidiaries. AWCC was 
incorporated under the laws of the State of Delaware in May 2000 and is a wholly-owned subsidiary of 
American Water. AWCC loans all of the net proceeds of its long-term debt financings to American Water’s 
regulated operating subsidiaries, as well as to American Water. AWCC also provides liquidity to American 
Water’s regulated operating subsidiaries and American Water through AWCC’s revolving credit facility 
and commercial paper program. All of AWCC’s long-term debt loaned to American Water’s regulated 
operating subsidiaries or American Water is evidenced by promissory notes issued to AWCC by the 
regulated operating subsidiaries or American Water, as applicable. AWCC does not engage in any other 
active business activities. 


AWCC received an order dated November 7, 2000 from the Securities and Exchange 
Commission (the “SEC”) granting it an exemption from all of the provisions of the Investment Company 
Act of 1940. 


The principal offices of AWCC and American Water are located at 1 Water Street, Camden, New 
Jersey 08102. 


Support Agreement  


AWCC’s debt has the benefit of a support agreement, dated June 22, 2000 and amended on July 26, 
2000, between AWCC and American Water (the “Support Agreement”). The Support Agreement provides, 
among other things, that: 


• American Water owns, and during the term of the Support Agreement will 
continue to own, all of the voting stock of AWCC free and clear of any lien, security 
interest or other charge or encumbrance; 
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• American Water will provide to AWCC, at its request or the request of any lender 
(including any holder of debt securities), funds in the form of cash or liquid assets (as 
equity or, if American Water and AWCC agree, as a loan subordinated to any and all 
indebtedness, whether or not that indebtedness is outstanding at the time of the loan) 
as required if AWCC is unable to make timely payment of interest, principal or 
premium, if any, on any indebtedness issued by it; 


• American Water will cause AWCC to have at all times a positive tangible net worth 
(total assets less liabilities less intangible assets), as determined in accordance with 
generally accepted accounting principles; and 


• if AWCC fails or refuses to take timely action to enforce certain rights under the 
Support Agreement or if AWCC defaults in the timely payment of interest, principal 
or premium, if any, owed to a lender (including any holder of debt securities) when 
due, that lender may proceed directly against American Water to enforce such rights 
or to obtain payment of the defaulted interest, principal or premium, if any, owed to 
that lender. 


 


American Water Works Company, Inc. 


American Water is the largest and most geographically diverse, publicly-traded water and 
wastewater utility company in the United States, as measured both by operating revenue and population 
served. As a holding company, American Water conducts the majority of its business through regulated 
utilities that provide water and wastewater services. American Water employs approximately 7,100 
professionals who provide drinking water, wastewater and other related services to more than 14 million 
people in 46 states. 


In 2018, American Water generated $3,440 million in total consolidated operating revenues and 
$567 million in net income attributable to common shareholders. In 2017, American Water generated 
$3,357 million in total consolidated operating revenues and $426 million in net income attributable to 
common shareholders. 


American Water’s primary business includes the ownership of utilities that are generally subject to 
economic regulation and that provide water and wastewater services. For 2018, American Water’s regulated 
utilities generated $2,984 million in operating revenues, prior to inter-segment eliminations, which 
accounted for 87% of American Water’s total consolidated operating revenues.  


American Water’s common stock is listed on the New York Stock Exchange under the symbol 
“AWK.” 


Except insofar as the Support Agreement may be implicated, American Water is not obligated with 
respect to the Loan Agreement or the Bonds. 


Available Information 


American Water is subject to the reporting requirements of the Securities Exchange Act of 1934, as 
amended (the “Exchange Act”), and files annual, quarterly and current reports, proxy statements and other 
information with the SEC. These SEC filings are available to the public over the Internet at the SEC’s website 
at http://www.sec.gov and American Water’s Investor Relations website at https://ir.amwater.com. The 
information contained on or accessible from American Water’s Investor Relations website does not 
constitute a part of APPENDIX A of this Official Statement and is not incorporated by reference herein. 
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Incorporation of Certain Documents by Reference 


American Water is “incorporating by reference” into this APPENDIX A to this Official Statement 
specific documents that it files with the SEC, which means that important information can be disclosed by 
referring to those documents that are considered part of this APPENDIX A to this Official Statement. 
Information that American Water files subsequently with the SEC will automatically update and supersede 
this information. American Water incorporates by reference the documents listed below, and any future 
documents that it files with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act, between 
the date of this Official Statement and the termination of the offering of the Bonds under this Official 
Statement. The SEC file number for these documents is 001-34028. 


American Water is “incorporating by reference” into this APPENDIX A to this Official Statement 
the following documents filed with the SEC (excluding any portions of such documents that have been 
“furnished” but not “filed” for purposes of the Exchange Act): 


• Annual Report on Form 10-K for the fiscal year ended December 31, 2018 (including the portions of 
American Water’s Proxy Statement on Schedule 14A filed on March 26, 2019 that are incorporated by 
reference therein); 


• Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2019, June 30, 2019 and 
September 30, 2019; and 


• Current Reports on Form 8-K filed May 1, 2019, May 10, 2019, May 13, 2019 and July 25, 2019. 


Any statement made in a document incorporated by reference will be deemed to be modified or 
superseded for purposes of this Official Statement to the extent that a statement contained in this Official 
Statement or in any subsequently filed document that also is or is deemed to be incorporated by reference 
in this Official Statement modifies or supersedes such statement. Any statement made in this Official 
Statement will be deemed to be modified or superseded to the extent that a statement contained in any 
subsequently filed document that also is or is deemed to be incorporated by reference in this Official 
Statement modifies or supersedes such statement. Any statement so modified or superseded will not be 
deemed, except as so modified or superseded, to constitute a part of this Official Statement. 


 To obtain a copy of any or all of the documents incorporated by reference in this APPENDIX A to 
this Official Statement, each person to whom a copy of this Official Statement may write or telephone 
American Water at the following address and telephone number: 


American Water Works Company, Inc.  
1 Water Street  


Camden, New Jersey, 08102  
Attention: General Counsel  


(856) 955-4001 


Exhibits to the documents will not be sent, however, unless those exhibits have specifically been 
incorporated by reference into such document. 


AWCC is not required to file financial statements and other information with the SEC under the 
rules and regulations promulgated under the Exchange Act. In addition, AWCC does not believe the 
financial statements of AWCC would be helpful to the holders of AWCC’s debt securities because: 
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• American Water owns all of the outstanding capital stock of AWCC and is a reporting company under 
the Exchange Act. 


• AWCC has no independent operations or proposals to engage in any activity other than providing funds 
to American Water and its regulated operating subsidiaries through its revolving credit facility, 
commercial paper program and long-term debt financings. 


• AWCC’s debt securities, including its obligations to repay loans, will have the benefit of the Support 
Agreement. 
 


Forward Looking Statements 


American Water and AWCC have made statements in this Official Statement and in the documents 
incorporated by reference herein that are forward-looking statements within the meaning of Section 27A of 
the Securities Act of 1933, as amended, Section 21E of the Exchange Act and the Private Securities 
Litigation Reform Act of 1995. In some cases, these forward-looking statements can be identified by words 
with prospective meanings such as “intend,” “plan,” “estimate,” “believe,” “anticipate,” “expect,” 
“predict,” “project,” “propose,” “assume,” “forecast,” “likely,” “uncertain,” “outlook,” “future,” 
“pending,” “goal,” “objective,” “potential,” “continue,” “seek to,” “may,” “can,” “should,” “will” and 
“could” or the negative of such terms or other variations or similar expressions. Forward-looking statements 
may relate to, among other things, American Water’s future financial performance, including its operation 
and maintenance efficiency ratio, its and AWCC’s liquidity and future cash flows, its growth and portfolio 
optimization strategies, its projected capital expenditures and related funding requirements, its and 
AWCC’s ability to repay debt, its and AWCC’s projected strategy to finance current operations and growth 
initiatives, the outcome and impact of legal and similar governmental and regulatory proceedings and 
related potential fines, penalties and other sanctions, business process, technology improvement and other 
strategic initiatives, trends in American Water’s industry, regulatory, legislative, tax policy or legal 
developments, rate adjustments, including through general rate case filings, filings for infrastructure 
surcharges and filings to address regulatory lag, and impacts that the Tax Cuts and Jobs Act (the “TCJA”) 
may have on American Water and on its business, results of operations, cash flows and liquidity. 


Forward-looking statements are predictions based on American Water’s and AWCC’s current 
expectations and assumptions regarding future events. They are not guarantees or assurances of any 
outcomes, financial results or levels of activity, performance or achievement, and prospective investors are 
cautioned not to place undue reliance upon them. These forward-looking statements are subject to a number 
of estimates, assumptions, known and unknown risks, uncertainties and other factors. Actual results may 
vary materially from those discussed in the forward-looking statements herein. Factors that could cause 
actual results to differ from those discussed in the forward-looking statements include, but are not limited 
to, the factors discussed under the caption “Risk Factors” in American Water’s Annual Report on 
Form 10-K, incorporated herein by reference, and the following factors: 


• the decisions of governmental and regulatory bodies, including decisions to raise or lower customer 
rates; 


• the timeliness and outcome of regulatory commissions’ actions concerning rates, capital structure, 
authorized return on equity, capital investment, system acquisitions, taxes, permitting and other 
decisions; 


• changes in customer demand for, and patterns of use of, water, such as may result from conservation 
efforts; 
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• limitations on the availability of American Water’s water supplies or sources of water, or restrictions 
on its use thereof, resulting from allocation rights, governmental or regulatory requirements and 
restrictions, drought, overuse or other factors; 


• changes in laws, governmental regulations and policies, including with respect to environmental, health 
and safety, water quality and emerging contaminants, public utility and tax regulations and policies, 
and impacts resulting from U.S., state and local elections; 


• weather conditions and events, climate variability patterns, and natural disasters, including drought or 
abnormally high rainfall, prolonged and abnormal ice or freezing conditions, strong winds, coastal and 
intercoastal flooding, earthquakes, landslides, hurricanes, tornadoes, wildfires, electrical storms and 
solar flares; 


• the outcome of litigation and similar governmental and regulatory proceedings, investigations or 
actions; 


• American Water’s ability to appropriately maintain current infrastructure, including its operational and 
technology systems, and manage the expansion of its business; 


• exposure or infiltration of American Water’s critical infrastructure and its technology systems, 
including the disclosure of sensitive, personal or confidential information contained therein, through 
physical or cyber attacks or other means; 


• American Water’s ability to obtain permits and other approvals for projects; 


• changes in American Water’s capital requirements; 


• American Water’s ability to control operating expenses and to achieve efficiencies in its operations; 


• the intentional or unintentional actions of a third party, including contamination of American Water’s 
water supplies or water provided to its customers; 


• American Water’s ability to obtain adequate and cost-effective supplies of chemicals, electricity, fuel, 
water and other raw materials that are needed for its operations; 


• American Water’s ability to successfully meet growth projections for its regulated and market-based 
businesses, either individually or in the aggregate, and capitalize on growth opportunities, including its 
ability to, among other things: 


 acquire, close and successfully integrate regulated operations and market-based businesses; 


 enter into contracts and other agreements with, or otherwise obtain, new customers in its 
market-based businesses; and 


 realize anticipated benefits and synergies from new acquisitions; 


• risks and uncertainties associated with contracting with the U.S. government, including ongoing 
compliance with applicable government procurement and security regulations; 


• cost overruns relating to improvements in or the expansion of American Water’s operations; 







 


 A-6 


• American Water’s ability to maintain safe work sites; 


• American Water’s exposure to liabilities related to environmental laws and similar matters resulting 
from, among other things, water and wastewater service provided to customers, including, for example, 
its water transfer business focused on customers in the shale natural gas exploration and production 
market; 


• changes in general economic, political, business and financial market conditions; 


• access to sufficient capital on satisfactory terms and when and as needed to support operations and 
capital expenditures; 


• fluctuations in interest rates; 


• restrictive covenants in or changes to the credit ratings on American Water or AWCC, or on its or 
AWCC’s current or future debt, which could increase its financing costs or funding requirements or 
affect its ability to borrow, make payments on debt or pay dividends; 


• fluctuations in the value of benefit plan assets and liabilities that could increase its cost and funding 
requirements; 


• changes in federal or state general, income and other tax laws, including any further rules, regulations, 
interpretations and guidance by the U.S. Department of the Treasury and state or local taxing authorities 
related to the enactment of the TCJA, the availability of tax credits and tax abatement programs, and 
American Water’s ability to utilize its U.S. federal and state income tax net operating loss 
carryforwards; 


• migration of customers into or out of American Water’s service territories; 


• the use by municipalities of the power of eminent domain or other authority to condemn American 
Water’s systems, or the assertion by private landowners of similar rights against it; 


• American Water’s difficulty or inability to obtain insurance, its inability to obtain insurance at 
acceptable rates and on acceptable terms and conditions, or its inability to obtain reimbursement under 
existing insurance programs for any losses sustained; 


• the incurrence of impairment charges related to American Water’s goodwill or other assets; 


• labor actions, including work stoppages and strikes; 


• American Water’s ability to retain and attract qualified employees; 


• civil disturbances or terrorist threats or acts, or public apprehension about future disturbances or 
terrorist threats or acts; and 


• the impact of new, and changes to existing, accounting standards. 


These forward-looking statements are qualified by, and should be read together with, the factors discussed 
in the risk factors and other statements contained in the documents incorporated by reference in this 
APPENDIX A and investors should refer to such risks, uncertainties, risk factors and other statements in 
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evaluating such forward-looking statements. Any forward-looking statements made by American Water 
speak only as of the date of such statements. Except as required by the federal securities laws, American 
Water does not have any obligation, and American Water specifically disclaims any undertaking or 
intention to publicly update or revise any forward-looking statements, whether as a result of new 
information, future events, changed circumstances or otherwise. New factors emerge from time to time, 
and it is not possible for American Water to predict all such factors. Furthermore, it may not be possible to 
assess the impact of any such factor on American Water’s businesses, either viewed independently or 
together, or the extent to which any factor, or combination of factors, may cause results to differ materially 
from those contained in any forward-looking statement. The foregoing factors should not be construed as 
exhaustive 


Independent Registered Public Accounting Firm 


The consolidated financial statements incorporated in this Official Statement by reference to the 
Annual Report on Form 10-K for the year ended December 31, 2018, and the effectiveness of internal 
control over financial reporting as of December 31, 2018 have been audited by PricewaterhouseCoopers 
LLP, an independent registered public accounting firm, as stated in their report incorporated herein. 
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Part II 


KENTUCKY-AMERICAN WATER COMPANY 


Kentucky-American Water Company (“Kentucky-American”) is a wholly owned subsidiary of 
American Water and an affiliate of AWCC. Kentucky-American provides water and wastewater service to 
a population (including resale) of approximately half a million individuals through approximately 130,000 
residential, commercial, industrial and municipal customer connections across 14 of Kentucky’s 120 
counties, including the cities of Lexington and Owenton.  


Kentucky-American supplies water to its customers through separate water transmission and 
distribution systems located throughout its service territory. These systems consist of water mains, pumping 
stations and distribution system reservoirs. Water mains range in diameter from one inch up to 42 inches 
and are generally made from ductile iron, cast iron, plastic or prestressed concrete. As of January 2019, 
Kentucky-American owned more than 2,100 miles of water transmission and distribution mains. Kentucky-
American has 20 distribution system reservoirs with water storage capacity of 26.8 million gallons. 


As a public utility operating in Kentucky, Kentucky-American operates under the rules and 
regulations of the Kentucky Public Service Commission, which, in addition to regulating specific aspects 
of service, approves prices charged for water and wastewater service. Kentucky-American also is subject 
to regulation and must meet standards established by the Kentucky Division of Water and the Federal 
Environmental Protection Agency with respect to its operations, including water supply, the purity of water 
and the quality of effluent from filter and treatment plants. 


Kentucky-American employs approximately 150 people who have expertise in all areas of water 
utility operations including engineering, water quality, treatment plant operation and maintenance, 
distribution system operation and maintenance, materials management, risk management, human resources, 
legal, finance and accounting. Additionally, as a subsidiary of American Water, Kentucky-American has 
available to it the resources of American Water Works Service Company, Inc. (the “Service Company”). 
The Service Company provides access to highly trained professionals with expertise in various specialized 
areas who work exclusively for American Water’s operating subsidiaries. 
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APPENDIX B 
 


THE INDENTURE AND THE LOAN AGREEMENT 


The following are brief summaries of certain provisions of the Indenture and the Loan 
Agreement, each dated as of November 1, 2019, pertaining to the issuance of the Bonds.  These 
summaries do not purport to be comprehensive or definitive and are qualified in their entirety by 
reference to the full terms of the respective documents listed below.  Capitalized terms not otherwise 
defined herein have the meanings specified in the respective document. 


DEFINITIONS 


“Act” means Sections 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes. 


“Administrative Fees and Expenses” means the compensation and expenses paid to or incurred by 
the Issuer, the Trustee, in its capacities as Trustee, Tender Agent, Bond Registrar and Paying Agent under 
the Indenture and the Loan Agreement, any Remarketing Agent and/or any other Paying Agent under the 
Loan Agreement or the Indenture, which include, but are not limited to, printing of Bonds, accomplishing 
transfers or new registration of Bonds, ongoing expenses or costs, or other charges and other disbursements 
including those of their respective officers, directors, members, attorneys, agents and employees incurred 
in and about the administration and execution of the Loan Agreement and the Indenture. 


“Approving Opinion” means an opinion of Bond Counsel that an action being taken with respect to 
a series of Bonds (i) is permitted by the Indenture and not in violation of the Act, and (ii) will not adversely 
affect the Tax-Exempt status of interest on the Bonds of such series. 


“Authorized Representative” means (i) with respect to the Issuer, the County Judge/Executive of 
the Issuer, or such other person or persons at the time designated to act on behalf of the Issuer by a written 
certificate signed by the County Judge/Executive of the Issuer, furnished to the Trustee and the Companies, 
containing the specimen signature of each such person; and (ii) with respect to each Company, the person 
or persons at the time designated to act on behalf of such Company by a written certificate signed by such 
Company, furnished to the Trustee, the Issuer and the other Company, containing the specimen signature 
of each such person. 


“Bond Counsel” means Kutak Rock LLP or any attorney at law or firm of attorneys acceptable to 
the Trustee of nationally recognized standing in matters pertaining to the federal tax exemption of interest 
on bonds issued by states and political subdivisions, and duly admitted to practice law before the highest 
court of any state of the United States of America and acceptable to the Issuer. 


“Bond Fund” means the fund by that name established in the Indenture. 


“Bondholder,” “Holder” or “Owner,” whenever used herein with respect to a Bond, means the 
person in whose name such Bond is registered. 


“Bond Payment Date,” with respect to the Bonds of a series, means any date upon which principal 
of, premium, if any, or interest on, such Bonds is due and payable whether upon redemption, acceleration, 
maturity or otherwise. 


“Book-Entry Bonds” means the Bonds registered in the name of the nominee of DTC, or any 
successor securities depository for such Bonds, as the registered owner thereof pursuant to the terms and 
provisions of the Indenture. 
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“Business Day” means, with respect to a series of Bonds, any day other than (i) a Saturday or 
Sunday, (ii) a day on which commercial banks in New York, New York, or the city or cities in which the 
Corporate Trust Office of the Trustee or the Tender Agent or the office of the Remarketing Agent, if any, 
designated pursuant to the Indenture are authorized or required by law to close or (iii) a day on which the 
New York Stock Exchange is closed. 


“Certificate,” “Statement,” “Request,” “Requisition” or “Order” of the Issuer or a Company means, 
respectively, a written certificate, statement, request, requisition or order signed on behalf of the Issuer by 
an Authorized Representative of the Issuer, or in the name of a Company by an Authorized Representative 
of such Company, as applicable.  Any such instrument and supporting opinions or representations, if any, 
may, but need not, be combined in a single instrument with any other instrument, opinion or representation, 
and the two or more so combined shall be read and construed as a single instrument. 


“Code” means the Internal Revenue Code of 1986, as amended from time to time. 


“Corporate Trust Office” means, (i) with respect to the Trustee, the office of the Trustee designated 
as such in the Indenture, or such other office designated by the Trustee from time to time by notice to the 
Issuer, the Companies and the Remarketing Agent and (ii) with respect to the Trustee in its capacity as 
Tender Agent, such office designated by the Tender Agent to the Companies and the Remarketing Agent 
as its Corporate Trust Office. 


“Determination of Taxability” means the occurrence of any of the following enumerated events: 


(A) the issuance of an adverse written determination by the Internal Revenue Service, 
delivered to the Issuer, either Company or any Owner or Beneficial Owner of any Bonds (but only 
if (i) any such Company has been afforded an opportunity to contest such determination in a writing 
filed with the Internal Revenue Service, and (ii) such Company has decided not to contest such 
determination or the time for contesting such determination has lapsed without such Company 
taking such action); 


(B) the delivery of a Statement of Bond Counsel delivered at the request of either 
Company; or  


(C) the delivery of a final judicial decision of a court of competent jurisdiction to 
(i) one or more Owners or Beneficial Owners of any Bonds in a proceeding in which either 
Company materially participated or (ii) the Issuer or either Company,  


in each case to the effect that the interest paid or to be paid on the Bonds that are the subject of such event 
is not Tax-Exempt (including determinations under the provisions of Section 150(b)(4) of the Code relating 
to a disallowance of an interest deduction due to a change in use of the Facilities), or, in the case of (B) 
above, due to Internal Revenue Service action or other events that could be asserted by the Internal Revenue 
Service, the interest paid or to be paid on such Bonds is not Tax-Exempt. 


“Direct Participants” means those broker-dealers, banks and other financial institutions from time 
to time for which DTC holds the Bonds as securities depository. 


“Facilities” means the water furnishing facilities acquired, constructed, installed and equipped by 
Kentucky-American with the proceeds of the 2009 Series A Bonds and the 2009 Series B Bonds consisting 
of a water treatment plant located within the corporate boundaries of the Issuer, as more specifically 
described in Exhibit A to the Loan Agreement and in the Tax Agreement. 
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“Government Obligations” means the following: 


(A) bonds, notes, certificates of indebtedness, treasury bills or other securities constituting 
direct obligations of, or obligations on which the full and timely payment of principal and interest is fully 
and unconditionally guaranteed by, the United States of America; and 


(B) evidences of direct ownership of a proportionate or individual interest in future interest or 
principal payments on specified direct obligations of, or obligations for which the full and timely payment 
of the principal of and interest is unconditionally guaranteed by, the United States of America, which 
obligations are held by a bank or trust company organized and existing under the laws of the United States 
of America or any state thereof in the capacity of custodian in form and substance satisfactory to the Trustee. 


“Interest Account” means the account by that name in the Bond Fund established pursuant to the 
Indenture. 


“Investment Securities” means any securities permitted by applicable law as selected by AWCC in 
writing to the Trustee, including any of the following securities (other than those issued by the Issuer or 
either Company): 


(i) Government Obligations; 


(ii) bonds, notes or other obligations of any state of the United States of America or any 
political subdivision of any state, which at the time of their purchase are rated in either of the two highest 
rating categories by a nationally recognized rating service; 


(iii) certificates of deposit or time or demand deposits constituting direct obligations of any 
bank, bank holding company, savings and loan association or trust company organized under the laws of 
the United States of America or any state thereof (including the Trustee or any of its affiliates), except that 
investments may be made only in certificates of deposit or time or demand deposits which are: 


(A) insured by the Bank Insurance Fund or the Savings Association Insurance Fund of the 
Federal Deposit Insurance Corporation, or any other similar United States Government deposit 
insurance program then in existence; or 


(B) continuously and fully secured by Government Obligations, which have a market value, 
exclusive of accrued interest, at all times at least equal to the principal amount of such certificates of 
deposit or time or demand deposits; or 


(C) issued by a bank, bank holding company, savings and loan association or trust company 
under the laws of the United States of America or any state thereof (including the Trustee or any of its 
affiliates) whose outstanding unsecured long-term debt is rated at the time of issuance in either of the 
two highest rating categories by a Rating Agency; 


(iv) repurchase agreements with any bank, bank holding company, savings and loan 
association, trust company or other financial institution organized under the laws of the United States of 
America or any state thereof (including the Trustee or any of its affiliates), that are continuously and fully 
secured by Government Obligations and that have a market value, exclusive of accrued interest, at all times 
at least equal to the principal amount of such repurchase agreements, provided that each such repurchase 
agreement conforms to current industry standards as to form and time, is in commercially reasonable form, 
is for a commercially reasonable period, results in transfer of legal title to identified Government 
Obligations that are segregated in a custodial or trust account for the benefit of the Trustee, and further 
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provided that Government Obligations acquired pursuant to such repurchase agreements shall be valued at 
the lower of the then current market value thereof or the repurchase price thereof set forth in the applicable 
repurchase agreement; 


(v) investment agreements constituting an obligation of a bank, bank holding company, 
savings and loan association, trust company, insurance company or other financial institution whose 
outstanding unsecured short-term debt is rated at the time of such agreement in the highest rating category 
by a Rating Agency or whose outstanding unsecured long-term debt is rated at the time of such agreement 
in either of the two highest rating categories by a Rating Agency; 


(vi) short term discount obligations of the Federal National Mortgage Association and the 
Government National Mortgage Association; 


(vii) money market mutual funds (including proprietary money market mutual funds of the 
Trustee or its affiliates) (A) that invest in Government Obligations or that are registered with the Securities 
and Exchange Commission, meeting the requirements of Rule 2a-7 under the Investment Company Act of 
1940, as amended, and (B) that are rated in either of the two highest categories by a Rating Agency; 


(viii) commercial paper of “prime” quality of the highest ranking or of the highest letter and 
number rating as provided for by S&P, Moody’s or Fitch, Inc. (“Fitch”), provided that the issuer of the 
commercial paper shall be organized and operating within the United States of America, shall have total 
assets in excess of $500,000,000, and shall issue debt, other than commercial paper that is rated “A” or 
higher by S&P, Moody’s or Fitch, and provided further that such commercial paper shall have a maximum 
maturity of 270 days or less; and 


(ix) such other investments permitted by law. 


“Loan Default Event” means any one or more of the events specified in the Loan Agreement and 
set forth below in this APPENDIX B under “THE LOAN AGREEMENT – Loan Default Events and 
Remedies.” 


“Loan Payments” means the payments required to be made by the Companies to the Trustee in 
federal or other immediately available funds on each Bond Payment Date in repayment of the loan of the 
Bond proceeds made by the Issuer to the Companies under the Loan Agreement in an amount equal to the 
principal of and premium, if any, and interest on the Bonds due on each Bond Payment Date. 


“Mandatory Purchase Date” means October 1, 2029, the date on which the Bonds of each series 
are required to be purchased pursuant to the Indenture as described under the heading “THE BONDS - 
Purchase and Remarketing of Bonds” in this Official Statement. 


“Moody’s” means Moody’s Investors Service, Inc., a corporation organized and existing under the 
laws of the State of Delaware, its successors and their assigns, or, if such corporation shall be dissolved or 
liquidated or shall no longer perform the functions of a securities rating agency, any other nationally 
recognized securities rating agency designated by AWCC, with the approval of the Remarketing Agent, to 
provide or maintain a rating on the Bonds of a series. 


“Opinion of Counsel” means a written opinion of counsel (who may be counsel for a Company) 
selected by AWCC. 


“Outstanding,” when used as of any particular time with reference to Bonds of a series, means 
(subject to the provisions of the Indenture excluding Bonds held or controlled by or on behalf of the Issuer 







 


 B-5 


or the Companies for certain purposes) all Bonds of such series theretofore, or thereupon being, 
authenticated and delivered by the Trustee under the Indenture except (1) Bonds theretofore canceled by 
the Trustee or surrendered to the Trustee for cancellation; (2) Bonds with respect to which liability of the 
Issuer has been discharged in accordance with the Indenture; and (3) Bonds for the transfer or exchange of, 
or in lieu of or in substitution for, which other Bonds have been authenticated and delivered by the Trustee 
pursuant to the Indenture. 


“Paying Agent” means, initially, the Trustee and, thereafter, any Paying Agent appointed by the 
Issuer at the direction of the Companies in such cities as the Companies deem desirable as provided in the 
Indenture. 


“Principal Account” means the account by that name in the Bond Fund established pursuant to the 
Indenture. 


“Purchase Price” means an amount equal to 100% of the principal amount of the Bonds of each 
series to be purchased on the Mandatory Purchase Date, plus accrued and unpaid interest thereon to, but 
not including, the Mandatory Purchase Date. 


“Purchase Price Payments” means the Purchase Price payments required to be made by the 
Companies pursuant to the Loan Agreement on the Mandatory Purchase Date. 


“Rating Agency” means Moody’s, if Moody’s is then rating the Bonds of a series at the request of 
AWCC, S&P, if S&P is then rating the Bonds of a series at the request of AWCC, or any other nationally 
recognized securities rating agency selected by AWCC to rate a series of Bonds, with the approval of the 
Remarketing Agent and the Issuer. 


“Rebate Fund” means the fund by that name created pursuant to the Indenture. 


“Redemption Account” means the account by that name established in the Bond Fund pursuant to 
the Indenture. 


“Remarketing Agent” means, with respect to a series of Bonds, any investment banking firm which 
may be named as remarketing agent for such series as provided in the Indenture and its respective 
successors, and, if and as applicable, any co-Remarketing Agent and its respective successors in such office 
under the Indenture. 


“Remarketing Agreement” means any Remarketing Agreement between AWCC and the 
Remarketing Agent for a series of Bonds or the agreement or instrument pursuant to which a successor 
Remarketing Agent for such series shall perform its services. 


“Revenues” means all amounts received by the Issuer or the Trustee for the account of the Issuer 
pursuant or with respect to the Loan Agreement including, without limiting the generality of the foregoing, 
Loan Payments (including both timely and delinquent payments and any late charges paid from whatever 
source), prepayments, insurance proceeds, condemnation proceeds, and all interest, profits or other income 
derived from the investment of amounts in any fund or account established pursuant to the Indenture, but 
not including: (1) the Administrative Fees and Expenses and other payments to the Issuer, the Trustee or 
other parties pursuant to the Loan Agreement for their fees and expenses (including attorneys’ fees and 
indemnification payments), (2) any moneys paid for deposit into the Rebate Fund pursuant to the Loan 
Agreement and (3) Purchase Price Payments. 
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“S&P” means S&P Global Ratings, a business unit of Standard & Poor’s Financial Services LLC, 
its successors and their assigns, and, if such entity shall be dissolved or liquidated or shall no longer perform 
the functions of a securities rating agency, “S&P” shall be deemed to refer to any other nationally 
recognized securities rating agency (other than Moody’s) designated by AWCC, with the approval of the 
Remarketing Agent, to provide or maintain a rating on the Bonds of a series. 


“Supplemental Indenture” means any indenture duly authorized and entered into between the Issuer 
and the Trustee, supplementing, modifying or amending the Indenture; but only if and to the extent that 
such Supplemental Indenture is specifically authorized under the Indenture.  See “THE INDENTURE - 
Modification or Amendment of the Indenture” below in this APPENDIX B. 


“Tax Agreement” means the Tax Regulatory Agreement, executed by each Company and the Issuer, 
dated the date of issuance of the Bonds. 


“Tax-Exempt” means, with respect to interest on any obligations of a state or local government, 
including the Bonds, that such interest is excluded from gross income of the Holders or Beneficial Owners 
thereof for federal income tax purposes (other than in the case of a Holder or Beneficial Owner of any 
Bonds who is a substantial user of the Facilities or a related person within the meaning of Section 147(a) 
of the Code) whether or not such interest is includable as an item of tax preference or otherwise includable 
directly or indirectly for purposes of calculating tax liabilities, including any alternative minimum tax or 
environmental tax, under the Code. 


“Tender Agent” means the Trustee in the performance of its duties as Tender Agent under the 
Indenture as described in this Official Statement under “THE BONDS – Purchase and Remarketing of 
Bonds.” 


“Term Interest Rate” means a fixed interest rate on all of the Bonds of a series determined not later 
than the Business Day preceding the effective date of such rate in accordance with the Indenture. 


“Term Interest Rate Period” means each fixed period of time during which a Term Interest Rate is 
in effect for a series of Bonds. 


“Unassigned Issuer Rights” means all of the rights of the Issuer under the Loan Agreement (i) to 
be reimbursed for fees and expenses in accordance with the Loan Agreement; (ii) to be held harmless and 
indemnified in accordance with the Loan Agreement; (iii) to be reimbursed for fees and expenses upon 
enforcement of the Loan Agreement in accordance with the Loan Agreement; (iv) to receive notices in 
accordance with the Loan Agreement; (v) to give and withhold consent to amendments, changes, 
modifications and alterations of the Loan Agreement, and (vi) to require compliance with the Loan 
Agreement and its right to enforce such rights. 


THE INDENTURE 
 


The following is a brief summary of certain provisions of the Indenture.  This summary does not 
purport to be complete or definitive and is qualified in its entirety by reference to the Indenture, copies 
of which are on file with the Trustee. 


 
Pledge and Assignment; Bond Fund 


(A) Subject only to the provisions of the Indenture permitting the application thereof for the 
purposes and on the terms and conditions set forth therein, all of the Revenues and any other amounts held 
in the Bond Fund are pledged under the Indenture to secure the full payment of the principal of, and 
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premium, if any, and interest on, the Bonds in accordance with their terms and the provisions of the 
Indenture. 


(B) Under the Indenture, the Issuer transfers in trust, and assigns to the Trustee, for the benefit of 
the Holders from time to time of the Bonds all of the Revenues and all of the right, title and interest of the 
Issuer in the Loan Agreement (except for Unassigned Issuer Rights).  The Trustee will be entitled to and 
will collect and receive all of the Revenues, and any such Revenues collected or received by the Issuer will 
be deemed to be held, and to have been collected or received, by the Issuer as the agent of the Trustee and 
will be paid by the Issuer to the Trustee.  The Trustee also will be entitled to and will take all steps, actions 
and proceedings reasonably necessary in its judgment to enforce, either jointly with the Issuer or separately, 
all of the rights of the Issuer and all of the obligations of the Companies under the Loan Agreement. 


(C) There is established and created with the Trustee under the Indenture a special fund designated 
as the Bond Fund which the Trustee will maintain and hold in trust thereunder.  All Revenues will be 
promptly deposited by the Trustee upon receipt thereof in the Bond Fund and will be held, disbursed, 
allocated and applied by the Trustee only as provided in the Indenture.  Within the Bond Fund there are 
further established under the Indenture an Interest Account, a Principal Account and a Redemption Account 
as described therein.  Except as otherwise provided in the Indenture, all moneys received by the Trustee 
and required to be deposited in the Redemption Account will be promptly deposited in the Redemption 
Account.  The Trustee may establish subaccounts within these Bond Fund accounts that relate to a particular 
series of Bonds that enable the Trustee to perform its obligations under the Indenture. 


(D) Any amount held by the Trustee in the Bond Fund on the due date for a Loan Payment under 
the Loan Agreement will be credited against the installment due on such date to the extent available for 
such purpose under the terms of the Indenture and the Loan Agreement. 


Allocation of Revenues 


On or before any date on which interest or principal (whether at maturity, or by redemption or 
acceleration) is due, the Trustee will transfer funds from the Bond Fund and deposit into the following 
respective accounts (each of which the Trustee is directed and agrees to establish and maintain within the 
Bond Fund), the following amounts, in the following order of priority, the requirements of each such 
account (including the making up of any deficiencies in any such account resulting from lack of Revenues 
sufficient to make any earlier required deposit) at the time of deposit to be satisfied before any transfer is 
made to any account subsequent in priority: 


FIRST: to the Interest Account, the aggregate amount of interest becoming due and payable 
on the next succeeding Interest Payment Date or date of redemption of all Bonds then Outstanding, 
until the balance in such account is equal to such aggregate amount of interest. 


SECOND: to the Principal Account, the amount paid by the Companies and designated as 
or attributable to principal on the Bonds in the most recent Loan Payment equal to the aggregate 
amount of principal due on the next succeeding Interest Payment Date. 


THIRD: to the Redemption Account, the aggregate amount of principal and premium next 
coming due by acceleration or by redemption permitted or required under the Indenture, or any 
portion thereof paid by the Companies. 
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Priority of Moneys in Bond Fund 


Funds for the payment of the principal or redemption price of and interest on the Bonds will be 
derived from the following sources in the order of priority indicated in each of the accounts in the Bond 
Fund; provided, however, that amounts in the respective accounts in the Bond Fund will be used to pay 
when due (whether upon redemption, purchase, acceleration, Interest Payment Date, maturity or otherwise) 
the principal or redemption price of and interest on the Bonds held by Holders other than a Company prior 
to the payment of the principal and interest on the Bonds held by a Company: 


(i) moneys paid into the Interest Account, if any, representing accrued interest received at 
the initial sale of the Bonds and proceeds from the investment thereof which are to be applied to 
the payment of interest on such Bonds; 


(ii) any other moneys paid into and deposited in the Bond Fund and proceeds from the 
investment thereof; and 


(iii) any other moneys paid into and deposited in the Bond Fund by the Companies and 
proceeds from the investment thereof. 


Investment of Moneys 


All moneys in any of the funds or accounts established pursuant to the Indenture will be invested 
by the Trustee as specifically directed in writing by AWCC or its Authorized Representative, solely in 
Investment Securities.  Notwithstanding any other provision in the Indenture, in the absence of written 
investment instructions directing the Trustee by noon of the second Business Day preceding the day when 
investments are to be made, the Trustee is directed to invest available funds in the money market mutual 
fund to be designated in writing by AWCC to the Trustee prior to the date of issuance of the Bonds.  The 
Trustee will not be liable for any consequences resulting from any investments made pursuant to the 
preceding sentence.  The Trustee will be entitled to rely conclusively upon AWCC’s investment directions 
as to the fact that each such investment meets the criteria of the Indenture. 


Investment Securities may be purchased at such prices as the Trustee may be directed by AWCC 
or its Authorized Representative electronically or in writing.  All Investment Securities are to be acquired 
subject to the limitations set forth in the Indenture and such additional limitations or requirements consistent 
with the foregoing as may be established by written request of AWCC. 


Except as otherwise provided in the Indenture and described in this paragraph, moneys in all funds 
and accounts will be invested in Investment Securities maturing not later than the date on which such 
moneys will be required for the purposes specified in the Indenture.  Notwithstanding anything else 
contained in the Indenture and described under this subheading, any moneys in the Interest Account, the 
Principal Account or the Redemption Account held for the payment of particular Bonds (prior to the 
payment or redemption date thereof) will be invested at the written direction of AWCC in direct obligations 
of the United States of America or bonds or other obligations guaranteed by the United States government 
or for which the full faith and credit of the United States of America is pledged for the full and timely 
payment of principal and interest thereof (or mutual funds consisting of such obligations which are rated in 
the highest rating category by each Rating Agency), rated in the highest rating category applicable to such 
investments which mature not later than the date on which it is estimated that such moneys will be required 
to pay such Bonds (but in any event maturing in not more than 30 days).  Investments of moneys in the 
Rebate Fund are also subject to the provisions of the Tax Agreement.  Moneys held for non-presented 
Bonds will be held uninvested in accordance with the Indenture. 
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All interest, profits and other income received from the investment of moneys in any fund 
established pursuant to the Indenture and allowed to be invested in accordance with the Indenture will be 
deposited in the fund from which such investment was made.  Notwithstanding anything to the contrary 
contained in the Indenture and described in this paragraph, an amount of interest received with respect to 
any Investment Security equal to the amount of accrued interest, if any, paid as part of the purchase price 
of such Investment Security will be credited to the fund from which such accrued interest was paid.  To the 
extent that any Investment Securities are registrable, such Investment Securities will be registered in the 
name of the Trustee or its nominee. 


For the purpose of determining the amount in any fund, all Investment Securities credited to such 
fund will be valued at the lesser of cost or par value plus, prior to the first payment of interest following 
such purchase, the amount of accrued interest, if any, paid as a part of the purchase price. 


Subject to provisions of the Indenture, investments in any and all funds and accounts (other than 
remarketing proceeds, moneys in the Rebate Fund or moneys held for the payment of particular Bonds 
(including moneys held for non-presented Bonds or held by the Trustee under the provisions of the 
Indenture relating to the defeasance of Bonds by the deposit of money or securities with the Trustee)) may 
be commingled for purposes of making, holding and disposing of investments, notwithstanding provisions 
of the Indenture for transfer to or holding in particular funds and accounts amounts received or held by the 
Trustee thereunder, provided that the Trustee will at all times account for such investments strictly in 
accordance with the funds and accounts to which they are credited and otherwise as provided in the 
Indenture.  Subject to the provisions of the Indenture, any moneys invested in accordance with the Indenture 
as described in this subheading may be invested in a pooled investment account consisting solely of funds 
held by the Trustee as a fiduciary.  AWCC acknowledges that to the extent regulations of the Comptroller 
of the Currency or other applicable regulatory entity grant AWCC the right to receive brokerage 
confirmations of security transactions as they occur, AWCC specifically waives receipt of such 
confirmations to the extent permitted by law.  The Trustee may act as principal or agent in the making or 
disposing of any investment.  The Trustee may sell or present for redemption any Investment Securities so 
purchased whenever it is necessary to provide moneys to meet any required payment, transfer, withdrawal 
or disbursement from the fund to which such Investment Security is credited, and the Trustee will not be 
liable or responsible for any loss or tax resulting from such investment. 


Rebate Fund 


Upon direction by AWCC, the Trustee will establish and maintain the Rebate Fund separate from 
any other fund established and maintained under the Indenture.  The Trustee will deposit funds into and 
disburse funds from the Rebate Fund as directed in writing by AWCC in accordance with the terms of the 
Indenture and of the Tax Agreement.  Moneys in the Rebate Fund are not and cannot be pledged to the 
payment of debt service on the Bonds. 


Events of Default; Acceleration; Waiver of Default 


Each of the following events which has occurred and is continuing will constitute an “Event of 
Default” under the Indenture: 


(A) default in the due and punctual payment of the principal of, or premium (if any) on, 
any Bond, whether at maturity as therein expressed, by proceedings for redemption, by declaration 
or otherwise; 


(B) default in the due and punctual payment of (i) any installment of interest on any Bond 
and the continuation thereof for a period of five days and (ii) the Purchase Price of any Bond; 
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(C) failure by the Issuer to comply with the provisions of the Act relating to the Bonds or 
the Facilities or with any of its covenants under the Indenture or in the Bonds, and the continuation 
of such failure for a period of 90 days after written notice thereof, specifying such default and 
requiring the same to be remedied, has been given to the Issuer and the Companies by the Trustee, 
or to the Issuer, the Companies and the Trustee by the Holders of not less than 25% in aggregate 
principal amount of the Bonds at the time Outstanding; or 


(D) the occurrence and continuance of a Loan Default Event. 


No default specified in (C) above will constitute an Event of Default unless the Issuer and the 
Companies have failed to correct such default within the applicable period; provided, however, that if the 
default is such that it cannot be corrected within such period, it will not constitute an Event of Default if 
corrective action is instituted by the Issuer or the Companies within the applicable period and diligently 
pursued.  With regard to any alleged default concerning which notice is given to the Companies under the 
Indenture as described in this subheading, the Issuer grants the Companies full authority for the account of 
the Issuer to perform any covenant or obligation the non-performance of which is alleged in such notice to 
constitute a default in the name and stead of the Issuer with full power to do any and all things and acts to 
the same extent that the Issuer could do and perform any such things and acts and with power of substitution. 


During the continuance of an Event of Default described in (A) or (B) above or an Event of Default 
described in (D) above relating to a Loan Default Event due to the dissolution, liquidation, bankruptcy or 
similar event of a Company as described below in this APPENDIX B in (d) under “THE LOAN 
AGREEMENT - Loan Default Events and Remedies,” unless the principal of all the Bonds has already 
become due and payable, the Trustee may, and upon the written request of the Holders of not less than 66-
2/3% in aggregate principal amount of the Bonds at the time Outstanding the Trustee will, promptly upon 
such occurrence, by notice in writing to the Issuer and the Companies, declare the principal of all the Bonds 
then Outstanding, and the interest accrued thereon, to be due and payable immediately, and upon any such 
declaration the same will become and will be immediately due and payable, anything in the Indenture or in 
the Bonds contained to the contrary notwithstanding.  Interest on the Bonds will cease to accrue as of the 
date of the declaration of acceleration.  The Trustee will promptly notify the Bondholders of the date of 
acceleration and the cessation of accrual of interest on the Bonds in the same manner as for a notice of 
redemption. 


The provisions of the Indenture described in the preceding paragraph, however, are subject to the 
condition that if, at any time after the principal of the Bonds has been declared due and payable because of 
the occurrence of an Event of Default described in (A), (B) or (D) above, and before any judgment or decree 
for the payment of the moneys due has been obtained or entered as provided in the Indenture, there has 
been deposited with the Trustee a sum sufficient to pay all the principal of the Bonds matured prior to such 
declaration and all matured installments of interest (if any) upon all the Bonds, with interest on such overdue 
installments of principal at the rate of interest then borne by the Bonds, and the reasonable fees and expenses 
of the Trustee, and any and all other Events of Default known to the Trustee (other than in the payment of 
principal of and interest on the Bonds due and payable solely by reason of such declaration) have been 
remedied, then, and in every such case, such Event of Default will be deemed waived and such declaration 
and its consequences rescinded and annulled; but no such rescission and annulment will extend to or affect 
any subsequent default, or impair or exhaust any right or power consequent thereon. 


Institution of Legal Proceedings by Trustee 


Subject to the provisions described in the preceding paragraph, if one or more of the Events of 
Default has happened and is continuing, the Trustee in its discretion may, and upon the written request of 
the Holders of 66-2/3% in aggregate principal amount of the Bonds then Outstanding and upon being 
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indemnified to its satisfaction pursuant to provisions of the Indenture relating to expenditures by the Trustee 
of its own funds will, proceed to protect or enforce its rights or the rights of the Holders of Bonds under the 
Act or under the Indenture or the Loan Agreement by a suit in equity or action at law, either for the specific 
performance of any covenant or agreement contained therein, or in aid of the execution of any power therein 
granted, or by mandamus or other appropriate proceeding for the enforcement of any other legal or equitable 
remedy as the Trustee deems most effectual in support of any of its rights or duties under the Indenture. 


Application of Revenues and Other Funds after Default 


If an Event of Default has occurred and is continuing under the Indenture, all Revenues and any 
other funds then held or thereafter received by the Trustee under any of the provisions of the Indenture will, 
subject to certain provisions of the Indenture relating to the Rebate Fund, arbitrage covenants, and other 
funds held for the payment of particular Bonds, be promptly applied by the Trustee as follows and in the 
following order: 


(1) to the payment of reasonable fees, charges and expenses of the Trustee and the Issuer 
(including reasonable fees and disbursements of its legal counsel) incurred in and about the 
performance of its powers and duties under the Indenture and to the payment of any expenses 
necessary in the opinion of the Trustee to protect the interests of the Holders of the Bonds; and 


(2) to the payment of the principal of and interest then due on the Bonds (upon presentation 
of the Bonds to be paid, and stamping thereon of the payment if only partially paid, or surrender 
thereof if fully paid) subject to the provisions of the Indenture (including provisions of the Indenture 
relating to the extension of time for the payment of the Bonds), as follows: 


(a) Unless the principal of all of the Bonds has become or has been declared due 
and payable, 


FIRST: To the payment to the persons entitled thereto of all installments 
of interest then due in the order of the maturity of such installments, and, if the 
amount available is not sufficient to pay in full any installment or installments 
maturing on the same date, then to the payment thereof ratably, according to the 
amounts due thereon, to the persons entitled thereto, without any discrimination or 
preference; and  


SECOND: To the payment to the persons entitled thereto of the unpaid 
principal of any Bonds which have become due, whether at maturity or by call for 
redemption, with interest on the overdue principal at the rate borne by the Bonds, 
and, if the amount available is not sufficient to pay in full all the Bonds, together 
with such interest, then to the payment thereof ratably, according to the amounts 
of principal due on such date to the persons entitled thereto, without any 
discrimination or preference; and  


(b) If the principal of all of the Bonds has become or has been declared due and 
payable, to the payment of the principal and interest then due and unpaid upon the Bonds, 
with interest on the overdue principal at the rate borne by the Bonds, and, if the amount 
available is not sufficient to pay in full the whole amount so due and unpaid, then to the 
payment thereof ratably, without preference or priority of principal over interest, or of 
interest over principal, or of any installment of interest over any other installment of 
interest, or of any Bond over any other Bond, according to the amounts due respectively 
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for principal and interest, to the persons entitled thereto without any discrimination or 
preference. 


Whenever the principal of, and interest on, all Bonds have been paid under the provisions of the 
Indenture and all fees, expenses and charges of the Trustee have been paid, any balance remaining under 
the Indenture will be paid to the Issuer for any amounts due and owing to the Issuer and then to the 
Companies. 


Trustee to Represent Bondholders 


The Trustee is irrevocably appointed under the Indenture (and the successive respective Holders of 
the Bonds, by taking and holding the same, will be conclusively deemed to have so appointed the Trustee) 
as trustee and true and lawful attorney-in-fact of the Holders of the Bonds for the purpose of exercising and 
prosecuting on their behalf such rights and remedies as may be available to such Holders under the 
provisions of the Bonds, the Indenture, the Loan Agreement, the Act and applicable provisions of any other 
law.  Subject to the provisions of the Indenture described above in this APPENDIX B under “THE 
INDENTURE - Events of Default; Acceleration; Waiver of Default,” if one or more of the Events of Default 
happens and is continuing, the Trustee in its discretion may, and upon the written request of the Holders of 
not less than 66-2/3% in aggregate principal amount of the Bonds then Outstanding and upon being 
indemnified to its satisfaction therefor the Trustee will, proceed to protect or enforce its rights or the rights 
of the Holders of Bonds under the Indenture or the Loan Agreement, or under the Act or any other law, by 
a suit in equity or action at law, either for the specific performance of any covenant or agreement contained 
in the Indenture or the Loan Agreement, or in aid of the execution of any power granted in the Indenture or 
the Loan Agreement, or by mandamus or other appropriate proceeding for the enforcement of any other 
legal or equitable remedy as the Trustee shall deem most effectual in support of any of its rights or duties 
under the Indenture or the Loan Agreement.  All rights of action under the Indenture or the Bonds or 
otherwise may be prosecuted and enforced by the Trustee without the possession of any of the Bonds or the 
production thereof in any proceeding relating thereto, and any such suit, action or proceeding instituted by 
the Trustee will be brought in the name of the Trustee for the benefit and protection of all the Holders of 
the Bonds, subject to the provisions of the Indenture (including provisions of the Indenture relating to the 
extension of time for the payment of the Bonds). 


Bondholders’ Direction of Proceedings 


Anything in the Indenture to the contrary notwithstanding, but subject to provisions of the Indenture 
relating to duties, immunities, liabilities, compensation and indemnification of the Trustee, the Holders of 
66-2/3% in aggregate principal amount of the Bonds then Outstanding have the right, by an instrument or 
concurrent instruments in writing executed and delivered to the Trustee, to direct the method of conducting 
all remedial proceedings taken by the Trustee under the Indenture, provided that such direction will be in 
accordance with law and the provisions of the Indenture, and that the Trustee will have the right to decline 
to follow any such direction which in the opinion of the Trustee would be unjustly prejudicial to 
Bondholders not parties to such direction or for which it has not been provided indemnity reasonably 
satisfactory to it. 


Limitation on Bondholders’ Right to Sue 


Subject to the provisions of the Indenture described in the immediately following subheading under 
“- Absolute Obligation of Issuer” in this APPENDIX B, no Holder of any Bond has the right to institute 
any suit, action or proceeding at law or in equity, for the protection or enforcement of any right or remedy 
under the Indenture, the Loan Agreement, the Act or any other applicable law with respect to such Bond, 
unless (1) such Holder has given to the Trustee written notice of the occurrence of an Event of Default; 
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(2) the Holders of not less than 66-2/3% in aggregate principal amount of the Bonds then Outstanding have 
made written request upon the Trustee to exercise the powers granted in the Indenture or to institute such 
suit, action or proceeding in its own name; (3) subject to provisions of the Indenture requiring the Trustee 
to take certain actions with or without indemnity, such Holder or Holders have tendered to the Trustee 
indemnity reasonably satisfactory to it against the costs, expenses and liabilities to be incurred in 
compliance with such request; and (4) the Trustee has refused or omitted to comply with such request for a 
period of 60 days after such written request has been received by, and such tender of indemnity has been 
made to, the Trustee. 


Such notification, request, tender of indemnity and refusal or omission are conditions precedent to 
the exercise by any Holder of Bonds of any remedy under the Indenture or under law; it being understood 
and intended that no one or more Holders of Bonds will have any right in any manner whatever by such 
Holders’ action to affect, disturb or prejudice the security of the Indenture or the rights of any other Holders 
of Bonds, or to enforce any right under the Indenture, the Loan Agreement, the Act or other applicable law 
with respect to the Bonds, except in the manner provided in the Indenture, and that all proceedings at law 
or in equity to enforce any such right will be instituted, had and maintained in the manner provided in the 
Indenture and for the benefit and protection of all Holders of the Outstanding Bonds, subject to the 
provisions of the Indenture (including provisions of the Indenture relating to extension of time for the 
payment of the Bonds). 


Absolute Obligation of Issuer 


Subject to the provisions of the Indenture, nothing described in the immediately preceding 
subheading or in any other provision of the Indenture (except the requirement for authentication by the 
Trustee), or in the Bonds will affect or impair the obligation of the Issuer, which is absolute and 
unconditional, to cause to be paid the principal of and interest on the Bonds to the respective Holders of the 
Bonds at their date of maturity, or upon call for redemption, as provided in the Indenture, but only out of 
the Revenues and other assets pledged in the Indenture therefor, or affect or impair the right of such Holders, 
which is also absolute and unconditional, to enforce such payment by virtue of the contract embodied in 
the Bonds. 


Termination of Proceedings 


In case any proceedings taken by the Trustee or any one or more Bondholders on account of any 
Event of Default have been discontinued or abandoned for any reason or have been determined adversely 
to the Trustee or the Bondholders, then in every such case the Issuer, the Trustee and the Bondholders, 
subject to any determination in such proceedings, will be restored to their former positions and rights under 
the Indenture, severally and respectively, and all rights, remedies, powers and duties of the Issuer, the 
Trustee and the Bondholders will continue as though no such proceedings had been taken. 


Remedies Not Exclusive 


No remedy conferred upon or reserved to the Trustee or to the Holders of the Bonds in the Indenture 
is intended to be exclusive of any other remedy or remedies, and each and every such remedy, to the extent 
permitted by law, is cumulative and in addition to any other remedy given under the Indenture or now or 
hereafter existing at law or in equity or otherwise. 


No Waiver of Default 


No delay or omission of the Trustee or of any Holder of the Bonds to exercise any right or power 
arising upon the occurrence of any default will impair any such right or power or will be construed to be a 
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waiver of any such default or an acquiescence therein; and every power and remedy given by the Indenture 
to the Trustee or to the Holders of the Bonds may be exercised from time to time and as often as may be 
deemed expedient. 


Compensation and Indemnification 


The Trustee, in its capacities as Trustee, Tender Agent, Paying Agent and Bond Registrar under 
the Indenture, and any other Paying Agent, is entitled to compensation as agreed to in writing from time to 
time between the Trustee and the Companies for all services rendered by it in the execution of the trusts 
created and in the exercise and performance of any of its powers and duties under the Indenture, which 
compensation will not be limited by any provision of law in regard to the compensation of a trustee of an 
express trust, and the Companies will pay or reimburse the Trustee upon its request for reasonable out-of-
pocket expenses, disbursements and advances incurred or made by it in accordance with any of the 
provisions of the Indenture (including the reasonable compensation and the expenses and disbursements of 
its counsel and of all persons not regularly in its employ) except any such expense, disbursement or advance 
as may arise from its negligence or willful misconduct.  The Companies have also agreed to indemnify the 
Trustee, in its capacities as Trustee, Tender Agent, Paying Agent and Bond Registrar, and any other Paying 
Agent, as the case may be, for, and to hold them harmless against, any loss, liability, expense or advance 
incurred or made without negligence or willful misconduct on the part of the Trustee or any other Paying 
Agent, as the case may be, arising out of or in connection with the acceptance or administration of the trust 
created under the Indenture, including the costs and expenses of defending themselves against any claim of 
liability in the premises (including reasonable attorneys’ fees and expenses). 


The rights of the Trustee, in its multiple capacities, to compensation for its services and to payment 
or reimbursement for expenses, disbursements, liabilities and advances have priority over the Bonds in 
respect of all property and funds held or collected by the Trustee, in such capacities, except for moneys 
held in the Rebate Fund, remarketing proceeds, and other funds held in trust by the Trustee, in such 
capacities, for the benefit of the Holders of particular Bonds, including, without limitation, (i) moneys or 
securities held pursuant to the Indenture for the defeasance of Bonds; and (ii) moneys or securities held for 
the payment of Bonds upon maturity or redemption and prior to the presentation of such Bonds. 


Removal or Resignation of Trustee; Appointment of Successor Trustee 


The Indenture provides that the Issuer will, upon 30 days’ written notice to the Trustee, remove the 
Trustee at any time upon written request of the Companies (provided there is no Loan Default Event existing 
under the Loan Agreement), or if at any time requested to do so by an instrument or concurrent instruments 
in writing signed by the Holders of not less than a majority in aggregate principal amount of the Bonds then 
Outstanding (or their attorneys duly authorized in writing) or if at any time the Issuer receives notice from 
the Trustee or the Companies that the Trustee has ceased to be eligible to serve as Trustee under the 
Indenture, or has become incapable of acting, or has been adjudged bankrupt or insolvent, or a receiver of 
the Trustee or its property has been appointed, or any public officer has taken control or charge of the 
Trustee or of its property or affairs, and thereupon the Issuer will appoint, at the written direction of the 
Companies, a successor Trustee by an instrument in writing.  Any removal of the Trustee will become 
effective only upon the appointment of its successor as provided in the Indenture. 


The Trustee also may at any time resign by giving 30 days’ written notice of such resignation to 
the Companies and the Issuer and to the Bondholders by mail at their addresses shown on the registration 
books maintained by the Trustee.  Upon receiving such notice of resignation, the Issuer will promptly 
appoint, at the direction of the Companies (provided there is no Loan Default Event existing under the Loan 
Agreement), a successor Trustee by an instrument in writing.  The successor Trustee will provide the 
Bondholders notice of the Trustee’s resignation by mail at the address shown on the registration books 
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maintained by DTC.  Such resignation will not take effect until a successor Trustee has been appointed as 
provided in the Indenture. 


Any Trustee appointed pursuant to the provisions of the Indenture described above must be a trust 
company, bank or corporation having the powers of a trust company which either (i) has a combined capital 
and surplus of at least $50,000,000 and is subject to supervision or examination by federal, District of 
Columbia or state authority, or (ii) is a wholly owned subsidiary of a bank, trust company or bank holding 
company meeting, on an aggregate basis, the tests described in clause (i) above. 


Appointment and Duties of Remarketing Agent 


No Remarketing Agent has been or will be appointed in connection with the issuance of the Bonds 
but AWCC has agreed to appoint a Remarketing Agent for each series of the Bonds prior to the remarketing 
of the Bonds to occur in connection with the Mandatory Purchase Date on October 1, 2029.  The Indenture 
provides that any Remarketing Agent must be (i) an investment bank that is a member of the Financial 
Industry Regulatory Authority, Inc. having a capitalization of at least $15,000,000 as shown in the most 
recent annual report of the Remarketing Agent or its parent; or (ii) a commercial bank or trust company 
having a capitalization of at least $100,000,000 as shown in its most recent published annual report, 
organized and doing business under the laws of the United States of America or any state or the District of 
Columbia.  The Indenture also requires that any Remarketing Agent or its parent must have a rating from 
S&P of at least “BBB-” (if the Bonds are then rated by S&P) or a rating from Moody’s of at least “Baa3” 
(if the Bonds are then rated by Moody’s) or be approved by each Rating Agency then rating the Bonds.  
The Remarketing Agent will signify its acceptance of the duties and obligations imposed on it under the 
Indenture by a written instrument of acceptance delivered to the Companies, the Issuer and the Trustee 
under which the Remarketing Agent will agree to perform the obligations of the Remarketing Agent set 
forth in the Indenture and under which the Remarketing Agent will agree to keep such books and records 
as is consistent with prudent industry practice and to make such books and records available for inspection 
by the Issuer, the Trustee and the Companies at all reasonable times.  The Remarketing Agent is required 
under the Indenture to remarket the Bonds, to determine the interest rates on the Bonds, to hold all moneys 
delivered to it in trust in non-commingled funds for the benefit of the person or entity which delivered such 
moneys until such moneys are delivered to the Trustee and to perform the other duties provided for in the 
Indenture.  The Remarketing Agent may act for its own account, or as broker or agent for others deal in 
Bonds, and may do anything any other Holder may do to the same extent as if the Remarketing Agent were 
not serving as such. 


A Remarketing Agent may resign by notifying the Issuer, the Trustee and the Companies in writing 
at least 30 days before the effective date of such resignation.  AWCC may remove the Remarketing Agent 
at any time on 15 days’ notice at its own discretion and appoint a successor by notifying the Remarketing 
Agent, the Issuer and the Trustee.  No removal of the Remarketing Agent by AWCC will be effective unless 
a successor has been appointed. 


Modification or Amendment of the Indenture 


(A) The Indenture provides that, except as described in paragraph (B) below, it, and the rights and 
obligations of the Issuer, the Holders of the Bonds and the Trustee, may be modified or amended from time 
to time and at any time by an indenture or indentures supplemental to the Indenture, which the Issuer and 
the Trustee may enter into when the written consent of the Holders of a majority in aggregate principal 
amount of all Bonds then Outstanding and an Approving Opinion has been filed with the Trustee.  No such 
modification or amendment may (1) extend the fixed maturity of any Bond, or reduce the amount of 
principal thereof, or change the rights of optional and mandatory tender, or extend the time of payment, or 
change the method of computing the rate of interest thereon or create a privilege or priority of any Bond 
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over any other Bond, or extend the time of payment of interest thereon, without the consent of the Holder 
of each Bond so affected; (2) reduce the aforesaid percentage of Bonds the consent of the Holders of which 
is required to effect any such modification or amendment; (3) permit the creation of any lien on the 
Revenues and other assets pledged under the Indenture prior to or on a parity with the lien created by the 
Indenture, or (4) deprive the Holders of the Bonds of the lien created by the Indenture on such Revenues 
and other assets (except as expressly provided in the Indenture), without the consent of the Holders of all 
of the Bonds then Outstanding and receipt by the Trustee of an Approving Opinion. 


(B) The Indenture also provides that it, and the rights and obligations of the Issuer, the Trustee and 
the Holders of the Bonds, may also be modified or amended from time to time and at any time by an 
indenture or indentures supplemental thereto for any one or more of the following purposes, which the 
Issuer and the Trustee may enter into without the consent of any Bondholders but only to the extent 
permitted by law and after receipt of an Opinion of Counsel addressed to the Trustee that the provisions of 
such Supplemental Indenture do not adversely affect the Tax-Exempt status of the Bonds: 


(1) to add to the covenants and agreements of the Issuer contained in the Indenture other 
covenants and agreements thereafter to be observed, to pledge or assign additional security for the 
Bonds, or to surrender any right or power therein reserved to or conferred upon the Issuer; 


(2) to make such provisions for the purpose of curing any ambiguity, inconsistency or 
omission, or of curing or correcting any defective provision, contained in the Indenture, or in regard 
to matters or questions arising under the Indenture, as the Issuer, at the direction of the Companies, 
may deem necessary or desirable and not inconsistent with the Indenture, including amendments 
to permit or facilitate partial conversion of the Bonds to another Interest Rate Period; 


(3) to modify, amend or supplement the Indenture in such manner as to permit the 
qualification thereof under the Trust Indenture Act of 1939, as amended, or any similar federal 
statute hereafter in effect, and to add such other terms, conditions and provisions as may be 
permitted by such act or similar federal statute; 


(4) to obtain a rating on the Bonds; or 


(5) to modify, alter, amend or supplement the Indenture in any other respect, including 
amendments which would otherwise be described in paragraph (A) of this subheading, if the 
effective date of such Supplemental Indenture is a date on which all Bonds affected thereby are 
subject to mandatory tender for purchase pursuant to the Indenture or if notice of the proposed 
Supplemental Indenture is mailed to Holders of the affected Bonds at least 30 days before the 
effective date thereof and, on or before such effective date, such Bondholders have the right to 
demand purchase of their Bonds as described in the Indenture. 


(C) Anything in the Indenture to the contrary notwithstanding, a Supplemental Indenture will not 
become effective unless and until the Companies have consented to it in writing. 


Defeasance 


Bonds may be paid by the Issuer in any of the following ways, provided that the Issuer also causes 
to be paid any other sums payable under the Indenture by the Issuer: 


(a) by causing to be paid the principal of, and interest on, the Bonds then Outstanding as and when 
the same become due and payable; 
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(b) by causing the Companies to deposit with the Trustee, in trust, at or before maturity or the 
redemption date thereof, money or securities in the necessary amount (as described below in this 
APPENDIX B under “THE INDENTURE - Deposit of Money or Securities with Trustee”) to pay or 
redeem all Bonds then Outstanding; or 


(c) by delivering to the Trustee, for cancellation by it, the Bonds then Outstanding. 


If the Issuer also causes to be paid all other sums payable under the Indenture by the Issuer, then 
and in that case, at the election of the Issuer, and notwithstanding that Bonds have not been surrendered for 
payment, the Indenture and the pledge of Revenues and other assets made under the Indenture and all 
covenants, agreements and other obligations of the Issuer under the Indenture will cease, terminate, become 
void and be completely discharged and satisfied except as described below in this APPENDIX B under 
“THE INDENTURE - Discharge of Liability on Bonds.”  In such event, upon written request of the Issuer, 
the Trustee will cause an accounting for such period or periods as may be requested by the Issuer to be 
prepared and filed with the Issuer and will execute and deliver to the Issuer all such instruments as may be 
necessary or desirable to evidence such discharge and satisfaction (provided satisfactory indemnity is 
provided to it) and the Trustee will pay over, transfer, assign or deliver all moneys or securities or other 
property held by it pursuant to the Indenture (other than the Rebate Fund) which are not required for the 
payment or redemption of Bonds that have not yet been surrendered for such payment or redemption and 
which are otherwise not amounts owed to the Trustee under the Indenture in the following order (1) first, 
to the Issuer, to pay any amounts due and owing to the Issuer and (2) second, to the Companies, provided, 
however, that the Companies may not receive any funds derived from remarketing proceeds, or moneys 
held for the payment of particular Bonds (including moneys held for non-presented Bonds). 


Discharge of Liability on Bonds 


Upon the deposit with the Trustee pursuant to the Indenture, in trust, at or before maturity or 
redemption, as the case may be, of money or securities in the necessary amount (as described below in this 
APPENDIX B under “THE INDENTURE - Deposit of Money or Securities with Trustee”) to pay or redeem 
any Outstanding Bond (whether upon or prior to its maturity or the redemption date of such Bond); provided 
that, if such Bond is to be redeemed prior to maturity, notice of such redemption shall have been given as 
provided in the Indenture and described in this Official Statement under “THE BONDS – Redemption - 
Notice of Redemption” or provision satisfactory to the Trustee has been made for the giving of such notice, 
then all liability of the Issuer in respect of such Bond will cease, terminate and be completely discharged, 
except that the Holder thereof is thereafter entitled to the payment of the principal of, and interest on, such 
Bond by the Issuer, and the Issuer will remain liable for such payment, but only out of such money or 
securities deposited with the Trustee as aforesaid for their payment and such money or securities will be 
pledged to such payment; provided further, however, that certain provisions of the Indenture will apply in 
all events. 


The Issuer may at any time surrender to the Trustee for cancellation by it any Bonds previously 
issued and delivered, which the Issuer may have acquired in any manner whatsoever, and such Bonds, upon 
such surrender and cancellation, shall be deemed to be paid and retired. 


Deposit of Money or Securities with Trustee 


Whenever in the Indenture it is provided or permitted that there be deposited with or held in trust 
by the Trustee money or securities in the necessary amount to pay or redeem any Bonds, the money or 
securities to be deposited or held may include money or securities held by the Trustee in the funds and 
accounts established pursuant to the Indenture (exclusive of the Rebate Fund and the account described in 
the Indenture relating to unclaimed money) and shall be any combination of: 
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(A) moneys in an equal amount to the principal amount of such Bonds, and all unpaid interest 
thereon to maturity except that, in the case of Bonds which are to be redeemed prior to maturity and in 
respect of which notice of such redemption has been given as provided in the Indenture or provision 
satisfactory to the Trustee has been made for the giving of such notice, the amount to be deposited or 
held will be the principal amount or redemption price of such Bonds and all unpaid interest thereon to 
the redemption date; or 


(B) Investment Securities (rated S&P “AAA” or equivalent) which consist solely of securities 
described in clause (i) or (ii) of the definition of investment Securities;  


provided, in each case, that the Trustee has been irrevocably instructed (by the terms of the Indenture or by 
written request of the Issuer) to apply such money or Investment Securities to the payment of such principal, 
and interest with respect to such Bonds; provided further that each Rating Agency then rating such Bonds 
and the Trustee have received a report of a firm of independent certified public accountants selected by a 
Company addressed to the Trustee that the moneys or Investment Securities on deposit are sufficient to pay 
the principal, and interest on the Bonds on the maturity or redemption date. 


THE LOAN AGREEMENT 


The following is a brief summary of certain provisions of the Loan Agreement.  The summary 
does not purport to be complete or definitive and it is qualified in its entirety by reference to the Loan 
Agreement, copies of which are on file with the Trustee. 


Agreement to Issue Bonds; Application of Bond Proceeds; Deposit of Additional Funds by 
Companies 


To provide funds to currently refund the 2009 Series A Bonds, the Issuer has agreed under the Loan 
Agreement to issue under the Indenture, sell and cause to be delivered to the purchasers thereof, the Series 
2019A Bonds.  The proceeds received from the sale of the Series 2019A Bonds will initially be deposited 
with the Trustee as provided in the Indenture and, in accordance with the Indenture, the Trustee is directed 
to transfer such proceeds on the date of issuance of the Series 2019A Bonds to The Bank of New York 
Mellon, as trustee for the holders of the 2009 Series A Bonds (the “2009 Series A Trustee”), under an 
Escrow Agreement dated the date of issuance of the Series 2019A Bonds with the Companies (the “Escrow 
Agreement”) for the defeasance and current refunding of the 2009 Series A Bonds as provided in the 
Indenture. 


To provide funds to currently refund the 2009 Series B Bonds, the Issuer has agreed under the Loan 
Agreement to issue under the Indenture, sell and cause to be delivered to the purchasers thereof, the Series 
2019B Bonds.  The proceeds received from the sale of the Series 2019B Bonds will initially be deposited 
with the Trustee as provided in the Indenture and, in accordance with the Indenture, the Trustee is directed 
to transfer such proceeds on the date of issuance of the Series 2019B Bonds to The Bank of New York 
Mellon, as trustee for the holders of the 2009 Series B Bonds (the “2009 Series B Trustee”), under the 
Escrow Agreement for the defeasance and current refunding of the 2009 Series B Bonds as provided in the 
Indenture. 


The Companies covenant to provide on the date of issuance of the Bonds (1) moneys for deposit 
with the 2009 Series A Trustee under the Escrow Agreement which will be sufficient to pay the redemption 
price of all of the 2009 Series A Bonds to be redeemed on the redemption date within 90 days of the date 
of issuance of the Series 2019A Bonds, and (2) moneys for deposit with the 2009 Series B Trustee under 
the Escrow Agreement which will be sufficient to pay the redemption price of all of the 2009 Series B 
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Bonds to be redeemed on the redemption date within 90 days of the date of issuance of the Series 2019B 
Bonds. 


Loan of Bond Proceeds; Issuance of Bonds 


The Issuer covenants and agrees, upon the terms and conditions in the Loan Agreement, to issue 
the Series 2019A Bonds and to make a loan to the Companies from the proceeds of such Bonds for the 
purpose of refunding the 2009 Series A Bonds and to issue the Series 2019B Bonds and to make a loan to 
the Companies from the proceeds of such Bonds to make a loan to the Companies from the proceeds of 
such Bonds for the purpose of refunding the 2009 Series B Bonds, and the Companies agree to apply the 
gross proceeds of such loans to the refunding of the 2009 Series A Bonds and the 2009 Series B Bonds as 
set forth in the Loan Agreement. 


Loan Payments and Purchase Price Payments 


On or before 12:30 p.m. New York City time on each Bond Payment Date, until the principal of 
and interest on, the Bonds have been fully paid or provision for such payment has been made as provided 
in the Indenture, the Companies agree under the Loan Agreement that they will pay to the Trustee as a 
repayment on the loan made to the Companies from Bond proceeds pursuant to the Loan Agreement, a sum 
equal to the amount payable on such Bond Payment Date as principal of, and interest on, the Bonds as 
provided in the Indenture. 


Each Loan Payment made as described in the immediately preceding paragraph will at all times be 
sufficient to pay the total amount of interest and principal (whether at maturity or upon redemption or 
acceleration) becoming due and payable on the Bonds on each Bond Payment Date; provided that any 
amount held by the Trustee in the Bond Fund on any due date for a Loan Payment under the Loan 
Agreement will be credited against the Loan Payment due on such date, to the extent available for such 
purpose; and provided further that, subject to the provisions of the Loan Agreement described in this 
paragraph, if at any time the amounts held by the Trustee in the Bond Fund are sufficient to pay all of the 
principal of and interest on the Bonds as such payments become due, the Companies will be relieved of any 
obligation to make any further Loan Payments. 


The Companies have also agreed under the Loan Agreement to pay the Purchase Price due on the 
Mandatory Purchase Date by 1:45 p.m. New York City time on the Mandatory Purchase Date in federal or 
other immediately available funds; provided, however the obligation to make such Purchase Price Payments 
will be deemed satisfied to the extent that such Purchase Price is paid from proceeds received from the 
remarketing of the Bonds by the Remarketing Agent on the Mandatory Purchase Date.  See “THE BONDS 
Purchase and Remarketing of Bonds” in the Official Statement. 


The obligations of the Companies under the Loan Agreement to make Loan Payments and Purchase 
Price Payments are joint and several obligations and liabilities of AWCC and Kentucky-American, as the 
“Borrowers” thereunder.  It is the intention of AWCC and Kentucky-American, as between themselves and 
not in contradiction of their joint and several liability as the “Borrowers” under the Loan Agreement, that 
AWCC will be primarily responsible for the Loan Payments and Purchase Price Payments while Kentucky-
American will be primarily responsible for the covenants under the Loan Agreement relating to the 
operation and maintenance of the Facilities. 


Unconditional Obligation 


The obligations of the Companies to make the Loan Payments and the Purchase Price Payments, 
as well as the payment of the fees of the Issuer, Trustee and Remarketing Agent required by the Loan 
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Agreement, and to perform and observe the other agreements on the part of the Companies contained in the 
Loan Agreement are absolute and unconditional, irrespective of any defense or any rights of set-off, 
recoupment or counterclaim they might otherwise have against the Issuer, and during the term of the Loan 
Agreement the Companies are required to make all such payments free of any deductions and without 
abatement, diminution or set-off.  Until such time as the principal of and interest on, the Bonds have been 
fully paid, or provision for the payment thereof has been made as required by the Indenture, the Companies 
(i) will not suspend or discontinue any such payments provided for in the Loan Agreement; (ii) will perform 
and observe all of their other covenants contained in the Loan Agreement; and (iii) except as provided in 
the Loan Agreement and described below in this APPENDIX B under “THE LOAN AGREEMENT - 
Prepayment,” will not terminate the Loan Agreement for any cause, including, without limitation, the 
occurrence of any act or circumstances that may constitute failure of consideration, destruction of or damage 
to all or a portion of those facilities or equipment comprising the Facilities, commercial frustration of 
purpose, any change in the tax or other laws of the United States of America or of the Commonwealth of 
Kentucky or any political subdivision of either of these, or any failure of the Issuer or the Trustee to perform 
and observe any covenant, whether express or implied, or any duty, liability or obligation arising out of or 
connected with the Loan Agreement or the Indenture, except to the extent permitted by the Loan Agreement. 


Assignment of the Issuer’s Rights 


As security for the payment of the Bonds, the Issuer has agreed under the Loan Agreement to assign 
to the Trustee the Issuer’s rights under the Loan Agreement, including the right to receive Loan Payments 
thereunder, except for the Unassigned Issuer Rights.  The Companies are directed by the Issuer under the 
Loan Agreement to make the Loan Payments directly to the Trustee for deposit to the Bond Fund as 
contemplated by the Indenture and to make the Purchase Price Payments directly to the directly to the 
Trustee, in its capacity as Trustee or Tender Agent as contemplated by the Indenture.  The Companies have 
consented to such assignment under the Loan Agreement and have agreed to make such payments directly 
to the Trustee or the Tender Agent, as the case may be, without defense or set-off by reason of any dispute 
between the Companies and the Issuer or the Trustee. 


Special Covenants and Agreements 


The Loan Agreement contains certain covenants of the Companies, including the following: 


Right of Access to the Facilities. During the term of the Loan Agreement and so long as 
Kentucky-American owns the Facilities, the Issuer, the Trustee, and the duly authorized agents of 
either of them will have the right at all reasonable times during normal business hours to enter upon 
each site where any part of the Facilities is located and to examine and inspect such Facilities; 
provided that reasonable notice is given to Kentucky-American at least five Business Days prior to 
such examination or inspection, and such inspection does not disturb Kentucky-American’s normal 
business operations. 


Maintenance of Existence. Each Company covenants and agrees under the Loan 
Agreement that during the term of the Loan Agreement, such Company will maintain its legal 
existence in good standing in its state of formation, and, in the case of Kentucky-American, 
Kentucky-American will be organized or qualified (or its applicable subsidiary will be organized 
or qualified) to conduct business in the Commonwealth of Kentucky either directly or indirectly 
through one of its subsidiaries or affiliates.  Each Company further covenants and agrees that it will 
not dissolve, sell or otherwise dispose of all or substantially all of its assets and will not combine 
or consolidate with or merge into another entity so that such Company is not the resulting or 
surviving entity (any such sale, disposition, combination or merger referred to hereafter as a 
“transaction”); provided that such Company may enter into such transaction, if: (i) the surviving or 
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resulting transferee, person or entity, as the case may be, assumes and agrees in writing to pay and 
perform all of the obligations of such Company under the Loan Agreement and the Tax Agreement; 
(ii) in the case of Kentucky-American, the surviving or resulting transferee, person or entity, as the 
case may be (or its applicable subsidiary), is organized or qualified to do business in the 
Commonwealth of Kentucky as a foreign qualified corporation or other entity under the laws of 
such Commonwealth; (iii) such Company delivers to the Trustee prior to the consummation of the 
transaction an Approving Opinion; and (iv) such Company delivers to the Issuer and the Trustee a 
copy of the assumption agreement described in clause (i) above and, if applicable, evidence of 
qualification to do business in the Commonwealth of Kentucky as described in clause (ii) above. 


If a merger, consolidation, sale or other transfer is effected, as provided in the Loan 
Agreement, all provisions of the Loan Agreement described in the immediately preceding 
paragraph will continue in full force and effect and no further merger, consolidation, sale or transfer 
will be effected except in accordance with the provisions of the Loan Agreement described in the 
immediately preceding paragraph. 


Loan Default Events and Remedies 


Loan Default Events. Any one of the following which occurs and continues will constitute a Loan 
Default Event: 


(a) Failure of the Companies to make any Loan Payment required by the Loan Agreement when 
due, which failure has resulted in an Event of Default under the Indenture described in paragraph (A) 
or (B) of the first paragraph under “THE INDENTURE – Events of Default; Acceleration; Waiver of 
Default” in this APPENDIX B; or 


(b) Failure of the Companies to make any Purchase Price Payment required by the Loan Agreement 
when due, which failure has resulted in an Event of Default under the Indenture described in paragraph 
(B) of the first paragraph under “THE INDENTURE – Events of Default; Acceleration; Waiver of 
Default” in this APPENDIX B; or 


(c) Failure of a Company to observe and perform any covenant, condition or agreement on its part 
required to be observed or performed by the Loan Agreement (other than as provided in clause (a) or 
(b) above), which continues for a period of 30 days after written notice delivered by the Issuer or the 
Trustee to the Companies, which notice specifies such failure and requests that it be remedied, unless 
the Issuer and the Trustee agree in writing to an extension of such time; provided, however, that if the 
failure stated in the notice cannot be corrected within such period, the Issuer and the Trustee will not 
unreasonably withhold their consent to an extension of such time if corrective action is instituted within 
such period and diligently pursued in good faith until the default is corrected; or 


(d) The dissolution or liquidation of a Company or the filing by a Company of a voluntary petition 
in bankruptcy, or failure by a Company promptly to cause to be lifted any execution, garnishment or 
attachment of such consequence as will impair such Company’s ability to carry on its obligations under 
the Loan Agreement, or the entry of any order or decree granting relief in any involuntary case 
commenced against a Company under any present or future federal bankruptcy act or any similar federal 
or state law, or a petition for such an order or decree is filed in any court and such petition is not 
discharged or denied within 90 days after the filing thereof, or if a Company admits in writing its 
inability to pay its debts generally as they become due, or a receiver, trustee or liquidator of a Company 
is appointed in any proceeding brought against such Company and is not discharged within 90 days 
after such appointment or if a Company consents to or acquiesces in such appointment, or assignment 
by a Company for the benefit of its creditors, or the entry by a Company into an agreement of 
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composition with its creditors, or a bankruptcy, insolvency or similar proceeding is otherwise initiated 
by or against a Company under any applicable bankruptcy, reorganization or analogous law as now or 
hereafter in effect and if initiated against a Company remains undismissed (subject to no further appeal) 
for a period of 90 days; provided, the term “dissolution or liquidation of a Company,” as used in the 
Loan Agreement as described in this subsection, is not to be construed to include the cessation of the 
existence of such Company resulting either from a merger or consolidation of such Company into or 
with another entity or a dissolution or liquidation of such Company following a transfer of all or 
substantially all of its assets as an entirety or under the conditions permitting such actions as described 
above in this APPENDIX B under “THE LOAN AGREEMENT - Special Covenants and Agreements 
- Maintenance of Existence.” 


(e) The existence of an “Event of Default” under the Indenture.  See above in this APPENDIX B 
under “THE INDENTURE - Events of Default; Acceleration; Waiver of Default.” 


Remedies on Default. Subject to provisions of the Loan Agreement described in the immediately 
preceding subheading, whenever any Loan Default Event has occurred and is continuing: 


(a) In the case of a Loan Default Event described in clause (a), (b) or (d) of the immediately 
preceding paragraph, the Trustee, by written notice to the Issuer and the Companies, is to declare the 
unpaid balance of the loan payable under the Loan Agreement to be due and payable immediately, 
provided that concurrently with or prior to such notice the unpaid principal amount of the Bonds has 
been declared to be due and payable under the Indenture.  Upon any such declaration such amount will 
become immediately due and payable as determined in accordance with the Indenture. 


(b) The Trustee may have access to and may inspect, examine and make copies of the books and 
records and any and all accounts, data and federal income tax and other tax returns of the Companies 
relating to the Bonds and/or the Facilities. 


(c) The Issuer or the Trustee may take whatever action at law or in equity as may be necessary or 
desirable to collect the payments and other amounts then due and thereafter to become due or to enforce 
performance and observance of any obligation, agreement or covenant of the Companies under the 
Loan Agreement. 


In case the Trustee or the Issuer has proceeded to enforce its rights under the Loan Agreement and 
such proceedings have been discontinued or abandoned for any reason or determined adversely to the 
Trustee or the Issuer, then, and in every such case, the Companies, the Trustee and the Issuer will be restored 
respectively to their several positions and rights under the Loan Agreement, and all rights, remedies and 
powers of the Companies, the Trustee and the Issuer will continue as though no such action had been taken.   


In case a Loan Default Event occurs with respect to the payment of any Loan Payment payable 
under the Loan Agreement and the unpaid principal amount of the Bonds has been declared to be due and 
payable under the Indenture then, upon demand of the Trustee, the Companies will pay to the Trustee the 
whole amount that then has become due and payable under the Loan Agreement, with interest on the amount 
then overdue at the rate then borne by the Bonds on the day prior to the occurrence of such default.  In case 
the Companies fail to pay such amounts upon such demand, the Trustee is entitled and empowered to 
institute any action or proceeding at law or in equity for the collection of the sums so due and unpaid, and 
may prosecute any such action or proceeding to judgment or final decree, and may enforce any such 
judgment or final decree against the Companies and collect in the manner provided by law the moneys 
adjudged or decreed to be payable. 
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In case proceedings shall be pending for the bankruptcy or for the reorganization of a Company 
under the federal bankruptcy laws or any other applicable law, or in case a receiver or trustee has been 
appointed for the property of a Company or in the case of any other similar judicial proceedings relative to 
a Company, or the creditors or property of a Company, then the Trustee is entitled and empowered, by 
intervention in such proceedings or otherwise, to file and prove a claim or claims for the whole amount 
owing and unpaid pursuant to the Loan Agreement and, in case of any judicial proceedings, to file such 
proofs of claim and other papers or documents as may be necessary or advisable in order to have the claims 
of the Trustee allowed in such judicial proceedings relative to such Company, its creditors or its property, 
and to collect and receive any moneys or other property payable or deliverable on any such claims, and to 
distribute such amounts as provided in the Indenture after the deduction of its reasonable charges and 
expenses to the extent permitted by the Indenture. Any receiver, assignee or trustee in bankruptcy or 
reorganization is authorized under the Loan Agreement to make such payments to the Trustee, and to pay 
to the Trustee and the Issuer any amount due each of them for their respective reasonable compensation 
and expenses, including reasonable expenses and fees of counsel incurred by each of them up to the date of 
such distribution. 


In the event the Trustee incurs expenses or renders services in any proceedings which result from 
a Loan Default Event described in clause (d) of the first paragraph under this subheading, or from any 
default which, with the passage of time, would become such Loan Default Event, the expenses so incurred 
and compensation for services so rendered are intended to constitute expenses of administration under the 
United States Bankruptcy Code, Title 11 of the United States Code, as amended, and any successor statute 
or statutes having substantively the same function. 


Prepayment 


Options to Prepay Installments.  The Companies have the option to prepay the Loan Payments with 
respect to a series of Bonds by paying to the Trustee, for deposit in the Bond Fund, the amount described 
in the second succeeding paragraph and to cause all or any part of the Bonds of such series to be redeemed 
at the times and at the prices set forth in the Indenture and described in this Official Statement under the 
caption “THE BONDS – Redemption - Optional Redemption.” 


Mandatory Prepayment.  If a mandatory redemption of the Bonds of a series is required under the 
Indenture as described in this Official Statement under the caption “THE BONDS – Redemption - 
Mandatory Redemption Upon a Determination of Taxability,” the Companies have the obligation under the 
Loan Agreement to prepay the Loan Payments with respect to the Bonds of such series by paying to the 
Trustee, for deposit in the Bond Fund, the amount described in the next succeeding paragraph to be used to 
redeem all or a part of the Outstanding Bonds of such series. 


Amount of Prepayment.  In the case of a redemption of the Outstanding Bonds of both series in full, 
the amount to be paid is a sum sufficient, together with other funds and the yield on any securities deposited 
with the Trustee and available for such purpose, to pay (1) the principal of all Bonds Outstanding on the 
redemption date specified in the notice of redemption, plus interest accrued and to accrue to the payment 
or redemption date of the Bonds pursuant to the Indenture, (2) all reasonable and necessary fees and 
expenses of the Issuer (including without limitation, reasonable legal fees and expenses), the Trustee and 
any Paying Agent accrued and to accrue through final payment of the Bonds and (3) all other liabilities of 
the Companies accrued and to accrue under the Loan Agreement.  In the case of a redemption of all of the 
Outstanding Bonds of a series or part of the Bonds then Outstanding of a series, the amount payable is a 
sum sufficient, together with other funds deposited with the Trustee and available for such purpose, to pay 
the principal amount of and accrued interest on the Bonds to be redeemed, as provided in the Indenture, 
and to pay expenses of redemption of such Bonds. 
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Non-Liability of Issuer 


The Issuer is not be obligated to pay the principal or Purchase Price of or interest on the Bonds, 
except from Revenues and other moneys and assets received by the Trustee pursuant to the Loan 
Agreement.  The Bonds shall not constitute an indebtedness of the Issuer within the meaning of the 
Constitution of the Commonwealth of Kentucky, but shall be payable as to principal and interest solely 
from the Revenues, including from loan repayments, made by the Companies to the Trustee on behalf of 
the Issuer in respect of the loan of the Bond proceeds to the Companies under the Loan Agreement.  Neither 
the faith and credit nor the taxing power of the Issuer, the Commonwealth of Kentucky or any political 
subdivision thereof, nor the faith and credit of the Issuer or the Commonwealth of Kentucky is pledged to 
the payment of the principal or Purchase Price or interest on the Bonds.  Neither the Issuer nor its officers, 
agents or employees or their successors and assigns shall be liable for any costs, expenses, losses, damages, 
claims or actions, of any conceivable kind on any conceivable theory, under, by reason of or in connection 
with the Loan Agreement, the Bonds or the Indenture, except only to the extent amounts are received for 
the payment thereof from the Companies under the Loan Agreement.  The Companies acknowledge under 
the Loan Agreement that the Issuer’s sole source of moneys to repay the Bonds will be provided by 
payments made by the Companies to the Trustee pursuant to the Loan Agreement, together with investment 
income on certain funds and accounts held by the Trustee under the Indenture, and agree under the Loan 
Agreement that if the payments to be made under the Loan Agreement ever prove insufficient to pay all 
principal or Purchase Price and interest on the Bonds as the same become due (whether by maturity, 
redemption, acceleration or otherwise), then upon notice from the Trustee, the Companies will pay such 
amounts as are required from time to time to prevent any deficiency or default in the payment of such 
principal or Purchase Price or interest, including, but not limited to, any deficiency caused by acts, 
omissions, nonfeasance or malfeasance on the part of the Trustee, the Companies, the Issuer or any third 
party, subject to any right of reimbursement from the Trustee, the Issuer or any such third party, as the case 
may be, therefor but solely, in the case of the Issuer, from the Revenues. 


Amendments, Changes, and Modifications 


Except as otherwise provided in the Loan Agreement or the Indenture, the Loan Agreement may 
not be effectively amended, changed, modified, altered or terminated except by the written agreement of 
the Issuer and the Companies and with the written consent of the Trustee, if required, in accordance with 
the Indenture.  The Indenture provides that the Issuer will not amend, modify or terminate any of the terms 
of the Loan Agreement, or consent to any such amendment, modification or termination, without the prior 
written consent of the Trustee.  The Trustee will give such written consent only if the Trustee first obtains 
either (a) an Approving Opinion of Counsel that the amendment, modification or termination will not 
materially adversely affect the Holders of the Bonds, including, without limitation, the Tax-Exempt status 
of the Bonds; or (b) the written consent of the Holders of a majority in aggregate principal amount of the 
Bonds then Outstanding to such amendment, modification or termination; or (c) such amendment, 
modification or termination is made in connection with the amendment of the Indenture under the 
circumstances described in paragraph (B) above in this APPENDIX B under “THE INDENTURE - 
Modification or Amendment of the Indenture”; provided that no such amendment, modification or 
termination will reduce the amount of Loan Payments or Purchase Price Payments to be made by the 
Companies pursuant to the Loan Agreement, or extend the time for making such payments, without the 
written consent of all of the Holders of the Bonds then Outstanding.  In addition, the Trustee is entitled to 
request and rely upon an Opinion of Counsel that any such amendment (i) will not adversely affect the 
exemption from federal income taxation of interest on the Bonds, and (ii) is permitted by the terms of the 
Indenture. 
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[Dated the Date of Issuance of the Bonds] 


American Water Capital Corp. 
1 Water Street 
Camden, New Jersey  08102 


Re: $71,390,000 
 County of Owen, Kentucky 
 Water Facilities Refunding Revenue Bonds 
 (Kentucky-American Water Company Project) 
 Series 2019A and 2019B 
 


Ladies and Gentlemen: 


We have acted as bond counsel in connection with the issuance and sale by the County of Owen, 
Kentucky (the “Issuer”) of its $71,390,000 Water Facilities Refunding Revenue Bonds 
(Kentucky-American Water Company Project) Series 2019A and 2019B (the “Bonds”).  The Bonds are 
being issued pursuant to a Trust Indenture dated as of November 1, 2019 (the “Indenture”) between the 
Issuer and The Bank of New York Mellon, as trustee (the “Trustee”), the provisions of Sections 103.200 to 
103.285, inclusive, of the Kentucky Revised Statutes, as amended (the “Act”), and an ordinance adopted 
by the Fiscal Court of the Issuer on October 14, 2019 (the “Bond Ordinance”).  Capitalized terms used 
herein and not otherwise defined shall have the meanings specified in the Indenture. 


The proceeds of the Bonds, together with other funds available therefor, will be used to effect the 
current refunding of the Issuer’s $45,390,000 in outstanding principal amount of Waterworks System 
Revenue Bonds, 2009 Series A (Kentucky-American Water Company Project) (the “2009 Series A Bonds”) 
and $26,000,000 in outstanding principal amount of Waterworks System Revenue Bonds, 2009 Series B 
(Kentucky-American Water Company Project) (the “2009 Series B Bonds” and, together with the 2009 
Series A Bonds, the “Refunded Bonds”), which Refunded Bonds were issued to acquire, construct, install 
and equip a water treatment plant located within the corporate boundaries of the Issuer (the “Facilities”) for 
Kentucky-American Water Company (the “Operating Company”). 


The Bonds are issuable as fully registered Bonds in denominations of $5,000 and any integral 
multiple thereof, are dated the date hereof, mature on the dates and bear interest at the times and rates set 
forth in the Indenture, and are subject to redemption prior to maturity at the times, in the manner and upon 
the terms and conditions set forth in the Indenture.  Pursuant to a Loan Agreement dated as of November 1, 
2019 (the “Loan Agreement”) among the Issuer, American Water Capital Corp. (hereinafter referred to 
together with the Operating Company as the “Borrowers”) and the Operating Company, the Borrowers have 
agreed to make Loan Payments thereunder to the Trustee, on behalf of the Issuer, sufficient to pay the 
principal of, and interest on, the Bonds on each date on which any payment of principal of or interest on 
the Bonds becomes due. 


In connection with the issuance of the Bonds, we have examined the following: 


(a) A certified copy of the Bond Ordinance; 


(b) An executed counterpart of the Indenture; 


(c) An executed counterpart of the Loan Agreement; 
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(d) A specimen Bond; 


(e) An executed counterpart of the Tax Regulatory Agreement dated the date hereof between 
the Issuer and the Borrowers (the “Tax Agreement”); and 


(f) Such opinions of counsel and other documents, records and other instruments as we deem 
relevant and necessary in rendering this opinion. 


We have assumed the accuracy and truthfulness of all public records and of all certifications, 
documents, written opinions and other proceedings provided to us, the authenticity of all documents 
submitted to us as originals, the genuineness of all signatures appearing on documents we have examined, 
the conformity to the originals of all documents submitted to us as certified or photostatic copies and the 
legal capacity of natural persons executing all executed documents.  In addition, we have assumed the valid 
issuances of the Refunded Bonds. 


As to questions of fact material to our opinions, we have relied upon the certified proceedings and 
other certifications of public officials furnished to us and certain representations and covenants made by 
the Borrowers and the Issuer in the Loan Agreement and the Tax Agreement, without undertaking to verify 
any of the foregoing by independent investigation. 


From such examination, we are of the opinion that under existing laws, regulations, rulings and 
judicial decisions: 


1. The Issuer has the power and authority under the Act to issue the Bonds, to enter into the 
Indenture, the Loan Agreement and the Tax Agreement, to apply the proceeds of the Bonds in the manner 
described in the Indenture and to pledge and assign to the Trustee the Revenues pursuant to the Indenture. 


2. The Bonds, in the amount named, have been validly authorized, executed and issued by 
the Issuer, and constitute valid and binding special, limited obligations of the Issuer payable solely from 
and secured by the amounts available under the Loan Agreement that have been pledged and assigned under 
the Indenture for the payment of the Bonds and from other amounts and sources of revenues held under the 
Indenture and pledged therefor, subject to the qualification that the enforcement thereof may be limited by 
bankruptcy, insolvency, reorganization, receivership, moratorium and other similar laws affecting the rights 
and remedies of creditors generally and the effect of general principles of equity, whether applied by a court 
of law or equity, and to the exercise of judicial discretion in appropriate cases.  The Bonds do not constitute 
an indebtedness of the Issuer within the meaning of the Constitution of Kentucky, but shall be payable as 
to principal and interest solely from the revenues derived from payments made by the Borrowers to the 
Issuer under the Loan Agreement.  Neither the faith and credit nor the taxing power of the Commonwealth 
of Kentucky or any political subdivision thereof, including the Issuer, is pledged to the payment of the 
principal or interest on the Bonds. 


3. The Indenture, the Loan Agreement and the Tax Agreement have been duly authorized, 
executed and delivered by the Issuer and, assuming the due authorization, execution and delivery thereof 
by the Trustee and the Borrowers, as the case may be, constitute valid and binding agreements of the Issuer 
enforceable against the Issuer in accordance with their respective terms, subject to the qualification that the 
enforcement thereof may be limited by bankruptcy, insolvency, reorganization, receivership, moratorium 
and other similar laws affecting the rights and remedies of creditors generally and the effect of general 
principles of equity, whether applied by a court of law or equity, and to the exercise of judicial discretion 
in appropriate cases. 
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4. Subject to the assumption and in reliance upon the representations and certifications stated 
below, interest on the Bonds is excludable from gross income for federal income tax purposes, except for 
interest on any Bond for any period during which such Bond is held by a “substantial user” of the Facilities 
or a “related person” (within the meaning of Section 147(a) of the Internal Revenue Code of 1986, as 
amended (the “Code”)), and interest on the Bonds is not a specific preference item for purposes of the 
federal alternative minimum tax imposed on individuals. 


5. Under existing laws of the Commonwealth of Kentucky, interest on the Bonds is 
excludable from the gross income of the recipients thereof for Kentucky income tax purposes and the Bonds 
are exempt from ad valorem taxation by the Commonwealth of Kentucky and all political subdivisions and 
taxing authorities thereof.  We express no opinion regarding other tax consequences arising with respect to 
the Bonds under the laws of the Commonwealth of Kentucky or any other state or any local jurisdiction. 


The Code imposes certain requirements which must be met on a continuing basis subsequent to the 
issuance of the Bonds for interest thereon to be excluded from gross income for federal income tax purposes.  
In rendering the opinions expressed herein, we have assumed continuing compliance with the covenants of 
the Issuer and the Borrowers in the Loan Agreement, the Indenture and the Tax Agreement pertaining to 
those sections of the Code which affect the exclusion from gross income of interest on the Bonds for federal 
income tax purposes and, in addition, we have relied upon representations and certifications by the Issuer 
and the Borrowers with respect to certain material facts within the knowledge of the Issuer and the 
Borrowers relating to the Facilities and the application of the proceeds of the Refunded Bonds, which we 
have not independently verified.  If the Issuer or the Borrowers should fail to comply with such covenants, 
or if the representations or certifications relied upon should be determined to be inaccurate or incomplete, 
interest on the Bonds could become includable in gross income for federal income tax purposes 
retroactively to the date of issuance of the Bonds. 


Although the interest on the Bonds is excluded from gross income for federal income tax purposes, 
the accrual or receipt of interest on the Bonds may otherwise affect the federal income tax liability of the 
recipient.  The extent of these other tax consequences will depend upon the recipient’s particular tax status 
or other items of income or deduction.  We express no opinion regarding any such consequences. 


We express no opinion herein as to the accuracy, adequacy or completeness of the Official 
Statement relating to the Bonds. 


Our opinions represent our legal judgment based upon our review of the law and the facts that we 
deem relevant to render such opinions and are not a guarantee of a result.  The opinions expressed herein 
are given as of the date hereof based upon laws, regulations, rulings and judicial decisions in effect on the 
date hereof and we assume no obligation to revise or supplement such opinions to reflect any facts or 
circumstances that may hereafter come to our attention or any changes in law that may hereafter occur.  
Each purchaser of the Bonds should consult his, her or its tax advisor regarding the status of any pending 
or proposed legislation. 


Very truly yours, 
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Book Entry Only System 
 


DTC will act as securities depository for each series of the Bonds.  The Bonds of each series will 
be issued as fully-registered bonds registered in the name of Cede & Co. (DTC’s partnership nominee) or 
such other name as may be requested by an authorized representative of DTC.  One fully-registered Bond 
certificate will be issued for each series of the Bonds, in the aggregate principal amount of the Bonds of 
such series and will be deposited with the Trustee as custodian for DTC. 


The information contained in certain of the following paragraphs of this subsection “Book-Entry-
Only System” has been extracted from a schedule prepared by DTC entitled “SAMPLE OFFERING 
DOCUMENT LANGUAGE DESCRIBING DTC AND BOOK ENTRY ONLY ISSUANCE.” The Issuer, 
the Companies and the Underwriter make no representation as to the completeness or the accuracy of such 
information or as to the absence of material adverse changes in such information subsequent to the date 
hereof. 


DTC, the world’s largest depository, is a limited-purpose trust company organized under the New 
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member 
of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform 
Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the 
Securities Exchange Act of 1934.  DTC holds and provides asset servicing for over 3.5 million issues of 
U.S. and non-U.S. equity, corporate and municipal debt issues, and money market instrument (from over 
100 countries) that DTC’s participants (“Direct Participants”) deposit with DTC.  DTC also facilitates the 
post-trade settlement among Direct Participants of sales and other securities transactions in deposited 
securities through electronic computerized book-entry transfers and pledges between Direct Participants’ 
accounts.  This eliminates the need for physical movement of securities certificates.  Direct Participants 
include both U. S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing 
corporations, and certain other organizations.  DTC is a wholly-owned subsidiary of The Depository Trust 
& Clearing Corporation (“DTCC”).  DTCC is the holding company for DTC, National Securities Clearing 
Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies.  DTCC 
is owned by the users of its regulated subsidiaries.  Access to the DTC system is also available to others 
such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing 
corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly 
or indirectly (“Indirect Participants”).  DTC has Standard & Poor’s rating of AA+.  The DTC Rules 
applicable to its Participants are on file with the Securities and Exchange Commission.  More information 
about DTC can be found at www.dtcc. 


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


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


Conveyance of notices and other communications by DTC to Direct Participants, by Direct 
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial 
Owners will be governed by arrangements among them, subject to any statutory or regulatory requirements 
as may be in effect from time to time.  Beneficial Owners of Bonds may wish to take certain steps to 
augment transmission to them of notices of significant events with respect to the Bonds, such as 
redemptions, defaults, and proposed amendments to the security documents.  For example, Beneficial 
Owners of Bonds may wish to ascertain that the nominee holding the Bonds for their benefit has agreed to 
obtain and transmit notices to Beneficial Owners, in the alternative, Beneficial Owners may wish to provide 
their names and addresses to the registrar and request that copies of the notices be provided directly to them. 


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


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


Payments of principal, premium, if any, and interest on the Bonds of each series will be made to 
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC.  DTC’s 
practice is to credit Direct Participants’ accounts, upon DTC’s receipt of funds and corresponding detail 
information from the Issuer or the Trustee on payable date in accordance with their respective holdings 
shown on DTC’s records.  Payments by Participants to Beneficial Owners will be governed by standing 
instructions and customary practices, as is the case with securities held for the accounts of customers in 
bearer form or registered in “street name,” and will be the responsibility of such Participant and not of DTC 
(nor its nominee), the Trustee, or the Issuer, subject to any statutory or regulatory requirements as may be 
in effect from time to time.  Payments of principal, premium, if any, and interest to Cede & Co. (or such 
other nominee as may be requested by an authorized representative of DTC) are the responsibility of the 
Issuer or the Trustee, disbursement of such payments to Direct Participants will be the responsibility of 
DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of Direct and 
Indirect Participants. 


A Beneficial Owner shall give notice to elect to have its Bonds purchased or tendered, through its 
Participant, to the Remarketing Agent, and shall effect delivery of such Bonds by causing the Direct 
Participant to transfer the Participant’s interest in the Bonds, on DTC’s records, to the Tender Agent. The 
requirement for physical delivery of the Bonds in connection with an optional tender or a mandatory 
purchase will be deemed satisfied when the ownership rights in the Bonds are transferred by Direct 
Participants on DTC’s records and followed by a book-entry credit of tendered Bonds to the Tender Agent’s 
DTC account. 


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







 


 D-3 


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


Neither the Issuer, the Companies, nor the Trustee shall have any responsibility or obligation to 
any Direct Participant or Indirect Participant with respect to: (i) the accuracy of the records of DTC, its 
nominee or any Direct Participant or Indirect Participant with respect to any beneficial ownership interest 
in any Bonds; (ii) the delivery to any Direct Participant or Indirect Participant or any other Person, other 
than the registered owner of a Bond, as shown in the Bond Register, of any notice with respect to any Bond, 
including, without limitation, any notice of redemption; (iii) the selection by DTC or any Direct Participant 
or Indirect Participant of any person to receive payment in the event of a partial redemption of Bonds; (iv) 
the payment to any Direct Participant or Indirect Participant or any other Person other than the registered 
owner of a Bond, as shown in the Bond Register, of any amount with respect to the principal of, redemption 
price of, or interest on, any Bond; or (v) any consent given by DTC as registered owner. 


So long as the Bonds are registered in the name of DTC (or any successor securities depository) or 
DTC’s partnership nominee, Cede & Co. or such other name as may be requested by an authorized 
representative of DTC, references herein to the Holders, holders, owners or registered owners of such Bonds 
shall mean DTC (or any successor securities depository) or DTC’s partnership nominee, Cede & Co. or 
such other name as may be requested by an authorized representative of DTC, as applicable, and shall not 
mean the Beneficial Owners of such Bonds. 
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CONTINUING DISCLOSURE UNDERTAKING 


This Continuing Disclosure Undertaking (the “Disclosure Undertaking”) is dated 
November 14, 2019 by AMERICAN WATER CAPITAL CORP. (“AWCC”) and THE BANK OF 
NEW YORK MELLON, as trustee (the “Trustee”), in connection with the issuance of $45,390,000 
aggregate principal amount of Water Facilities Refunding Revenue Bonds (Kentucky-American 
Water Company Project) Series 2019A (Non-AMT) and $26,000,000 aggregate principal amount 
of Water Facilities Refunding Revenue Bonds (Kentucky-American Water Company Project) 
Series 2019B (Non-AMT) (collectively, the “Bonds”) issued by the County of Owen, Kentucky 
(the “Issuer”) for the benefit of AWCC.   


In consideration of the mutual promises and agreements made herein, the receipt 
and sufficiency of which consideration is hereby mutually acknowledged, the parties hereto agree 
as follows: 


Section 1.  Purpose of the Disclosure Undertaking.  This Disclosure Undertaking is 
being executed and delivered by AWCC and the Trustee for the benefit of the Beneficial Owners 
(defined below) and in order to assist the Participating Underwriters (defined below) in complying 
with the Rule (defined below).  AWCC and the Trustee acknowledge that the Issuer has undertaken 
no responsibility with respect to any reports, notices or disclosures provided or required under this 
Disclosure Undertaking, and the Issuer has no liability to any person, including any Beneficial 
Owner, with respect to any such reports, notices or disclosures.   


Section 2.  Definitions.  In addition to the definitions set forth in the Trust Indenture 
dated as of November 1, 2019, between the Issuer and the Trustee, pursuant to which the Bonds 
have been Issued (the “Indenture”), which apply to any capitalized terms used in this Disclosure 
Undertaking unless otherwise defined in this Section 2, the following capitalized terms shall have 
the following meanings: 


“American Water” shall mean American Water Works Company, Inc. 


“Annual Report” shall mean collectively, the filings described in Section 3(a) 
hereof or a Form 10-K (as defined in Section 3(b) hereof). 


“Beneficial Owner” shall mean, while the Bonds are held in a book-entry only 
system, the actual purchaser of each Bond, the ownership interest of which is to be recorded on 
the records of the direct and indirect participants of the Depository, and otherwise shall mean the 
holder of Bonds. 


“Commission” shall mean the Securities and Exchange Commission, or any 
successor body thereto. 


“EMMA” shall mean the Electronic Municipal Market Access system and the 
EMMA Continuing Disclosure Service of MSRB, or any successor thereto approved by the United 
States Securities and Exchange Commission, as a repository for municipal continuing disclosure 
information pursuant to the Rule. 
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“Listed Events” shall mean any of the events listed in Section 4(a) of this Disclosure 
Undertaking. 


“Loan Agreement” shall mean the Loan Agreement relating to the Bonds dated as 
of November 1, 2019 by and among the Issuer, AWCC and Kentucky-American Water Company. 


“MSRB” shall mean the Municipal Securities Rulemaking Board, or any successor 
thereto.   


“Official Statement” shall mean the Final Official Statement dated November 7, 
2019 with respect to the Bonds, including all Appendices thereto, as they may be amended or 
supplemented. 


“Participating Underwriters” shall mean the original underwriters of the Bonds 
required to comply with the Rule in connection with the issuance of the Bonds.  


“Rule” shall mean Rule 15c2-12(b)(5) adopted by the Commission under the 
Securities Exchange Act of 1934 (the “Exchange Act”), as the same may be amended from time 
to time. 


Section 3.  Provision of Annual Reports. 


(a) With respect to American Water’s fiscal years ending December 31, 
2019 and thereafter, if a Form 10-K (as defined below) is not filed with the Commission, AWCC 
shall file on EMMA audited financial statements of American Water prepared in accordance with 
generally accepted accounting principles (GAAP) of the type set forth in the Official Statement 
dated November 7, 2019, delivered with respect to the issuance of the Bonds, not later than one 
hundred eighty (180) days after the end of American Water’s fiscal year.  


(b) If American Water shall file with the Commission, with respect to 
American Water’s years ending December 31, 2019 and thereafter, reports on Form 10-K under 
Sections 13 or 15(d) of the Exchange Act, including any successor provisions thereto (the “Form 
10-K”), then AWCC shall file on EMMA (i) a copy of such Form 10-K or (ii) notice on an annual 
basis that the Form 10-K constitutes the annual financial information with respect to American 
Water required under the Rule, not later than one hundred twenty (120) days after the end of 
American Water’s fiscal year. 


(c) AWCC shall file, in a timely manner, with the MSRB and the 
Trustee, notice of failure by AWCC to file any Annual Report by the date due. 


Section 4.  Reporting of Material Events. 


(a) AWCC shall file, in a timely manner not in excess of ten business 
days after the occurrence of the event, with the MSRB and the Trustee notice of the occurrence of 
any of the following events (if applicable) with respect to the Bonds: 


(1) principal and interest payment delinquencies;  
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(2) non-payment related defaults, if material;  


(3) any unscheduled draws on debt service reserves reflecting financial 
difficulties;  


(4) unscheduled draws on credit enhancement facilities reflecting 
financial difficulties;  


(5) substitution of credit or liquidity providers, or their failure to 
perform;  


(6) adverse tax opinions, the issuance by the Internal Revenue Service 
of proposed or final determinations of taxability, Notices of 
Proposed Issue (IRS Form 5701 TEB) or other material notices or 
determinations with respect to the tax status of the Bonds, or other 
material events affecting the tax status of the Bonds;  


(7) modifications to rights of holders of the Bonds, if material;  


(8) bond calls, if material, and tender offers;  


(9) defeasance of the Bonds or any portion thereof;  


(10) release, substitution, or sale of property securing repayment of the 
Bonds, if material;  


(11) rating changes with respect to the Bonds; 


(12) bankruptcy, insolvency, receivership or similar event of AWCC; 


(13) the consummation of a merger, consolidation, or acquisition 
involving AWCC or the sale of all or substantially all of the assets 
of AWCC, other than in the ordinary course of business, the entry 
into a definitive agreement to undertake such an action or the 
termination of a definitive agreement relating to any such actions, 
other than pursuant to its terms, if material;  


(14) appointment of a successor or additional trustee or the change of 
name of a trustee, if material;  


(15) the incurrence of a financial obligation of AWCC, if material, or 
agreement to covenants, events of default, remedies, priority rights, 
or other similar terms of a financial obligation of AWCC, any of 
which affect security holders, if material; and 


(16) a default, event of acceleration, termination event, modification of 
terms, or other similar events under the terms of a financial 
obligation of AWCC, any of which reflect financial difficulties. 
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(b) The terms of none of the Loan Agreement, the Indenture and the 
Bonds require that any debt service reserve fund be established. 


Section 5.  Termination of Reporting Obligation.  This Disclosure Undertaking 
shall remain in effect only for such period during which any of the Bonds are outstanding in 
accordance with their terms and AWCC remains an obligated person with respect to the Bonds 
within the meaning of the Rule. AWCC’s obligations under this Disclosure Undertaking shall 
terminate upon the defeasance, prior redemption or payment in full of all of the Bonds.  If AWCC’s 
obligations under this Disclosure Undertaking are assumed in full by some other entity, such entity 
shall be responsible for compliance with this Disclosure Undertaking in the same manner as if it 
were AWCC and AWCC shall have no further responsibility hereunder.  AWCC shall file, in a 
timely manner, with the MSRB and the Trustee, notice of the termination of this Disclosure 
Undertaking or AWCC’s obligations under this Disclosure Undertaking pursuant to an assumption 
of their obligations hereunder. 


Section 6.  Amendment; Waiver.  Notwithstanding any other provision of this 
Disclosure Undertaking, AWCC and the Trustee may amend this Disclosure Undertaking (and the 
Trustee shall agree to any amendment so requested by AWCC that does not change the duties of 
the Trustee hereunder and otherwise complies with the requirements of this Section 6, provided it 
receives indemnity satisfactory to it) or waive any provision hereof, but only in connection with a 
change in circumstances that arises from a change in legal requirements, change in law, or change 
in the identity, nature or status of the obligor with respect to the Bonds or the type of business 
conducted by said obligor, provided that (1) the undertaking, as amended or following such waiver, 
would have complied with the requirements of the Rule on the date of the issuance of the Bonds, 
after taking into account any amendments to the Rule as well as any change in circumstances, and 
(2) the amendment or waiver does not materially impair the interests of the holders of Bonds, in 
the opinion of counsel expert in federal securities laws reasonably satisfactory to both AWCC and 
the Trustee, or is approved by the Beneficial Owners of not less than a majority in aggregate 
principal amount of the outstanding Bonds. 


In the event of any amendment to the type of financial or operating data provided 
in an Annual Report provided pursuant to Section 3(a) or (b) hereof, or any change in accounting 
principles reflected in such Annual Report, AWCC agrees that, to the extent required by the Rule, 
the Annual Report will explain, in narrative form, the reasons for the amendment or change and 
the effect of such change, including comparative information, where appropriate.  To the extent 
not otherwise included in such Annual Report, AWCC also will provide timely notice of any 
change in accounting principles to the MSRB and the Trustee.  


Section 7.  Additional Information.  Nothing in this Disclosure Undertaking shall 
be deemed to prevent AWCC from disseminating any other information, using the means of 
dissemination set forth in this Disclosure Undertaking or any other means of communication, or 
including any other information in any Annual Report or notice of occurrence of a Listed Event, 
in addition to that which is required by this Disclosure Undertaking.  If AWCC chooses to include 
any information in any Annual Report or notice of occurrence of a Listed Event, in addition to that 
which is specifically required by this Disclosure Undertaking, AWCC shall have no obligation 
under this Disclosure Undertaking to update such information or include it in any future Annual 
Report or notice of occurrence of a Listed Event. 
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Section 8.  Default.  In the event of a failure of AWCC to comply with any 
provision of this Disclosure Undertaking, the Trustee may (and, at the request of the Beneficial 
Owners of not less than twenty-five percent (25%) of the aggregate principal amount of 
outstanding Bonds, shall) subject to the same conditions, limitations and procedures that would 
apply under the Indenture if the breach were an Event of Default under the Indenture, or any 
Beneficial Owner may, take such actions as may be necessary and appropriate, including seeking 
mandamus or specific performance by court order, to cause AWCC to comply with its obligations 
under this Disclosure Undertaking.  A default under this Disclosure Undertaking shall not be 
deemed an Event of Default under the Indenture or the Loan Agreement, and the sole remedy 
under this Disclosure Undertaking in the event of any failure of AWCC to comply with this 
Disclosure Undertaking shall be an action to compel performance.  The Trustee shall be entitled 
to rely conclusively upon any written evidence provided by AWCC regarding the provision of 
information to the MSRB. 


Section 9.  Duties, Immunities and Liabilities of Trustee; Assignment by Trustee.  
Solely for the purpose of (a) defining the standards of care and performance applicable to the 
Trustee in the performance of its obligations under this Disclosure Undertaking, (b) the manner of 
execution by the Trustee of those obligations, (c) defining the manner in which, and the conditions 
under which, the Trustee may be required to take action at the direction of Beneficial Owners, 
including the condition that indemnification be provided, and (d) matters of removal, resignation 
and succession of the Trustee under this Disclosure Undertaking, Article XII of the Indenture is 
hereby made applicable to this Disclosure Undertaking as if this Disclosure Undertaking were 
(solely for this purpose) contained in the Indenture; provided the Trustee shall have only such 
duties under this Disclosure Undertaking as are specifically set forth in this Disclosure 
Undertaking.  Anything herein to the contrary notwithstanding, the Trustee shall have no duty to 
investigate or monitor compliance by AWCC with the terms of this Disclosure Undertaking, 
including without limitation, reviewing the accuracy or completeness of any information or notices 
filed by AWCC hereunder.  Anything herein to the contrary notwithstanding, the Trustee shall not 
be construed as having any duty to the Participating Underwriters, except to the extent that a 
Participating Underwriter is a Beneficial Owner.  The Trustee shall assign this Disclosure 
Undertaking to any successor Trustee appointed pursuant to the terms of the Indenture. 


AWCC agrees to pay the Trustee from time to time reasonable compensation for 
services provided by the Trustee under this Disclosure Undertaking and to pay or reimburse the 
Trustee upon request for all reasonable fees, expenses, disbursements and advances incurred or 
made in accordance with this Disclosure Undertaking (including reasonable compensation and the 
expenses and disbursements of its counsel and of all agents and other persons regularly in its 
employ) or as a result of the Trustee’s duties and obligations hereunder, or as a result of AWCC’s 
failure to perform its obligations hereunder, except to the extent that any such fees, expenses, 
disbursement or advance is due to the negligence or willful misconduct of the Trustee. 


The Trustee is a party to this Disclosure Undertaking for the benefit of the 
Beneficial Owners of the Bonds and shall not be considered to be the agent of AWCC when 
performing any actions required to be taken by the Trustee under this Disclosure Undertaking.  
Nothing in this Disclosure Undertaking prevents AWCC from designating the Trustee to act as 
agent on its behalf in performing its obligations under this Disclosure Undertaking; provided, 
however, such designation shall be provided by specific written instruction. 
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Section 10.  Beneficiaries.  This Disclosure Undertaking shall inure solely to the 
benefit of the Issuer, AWCC, the Trustee, the Participating Underwriters, and Beneficial Owners, 
and shall create no rights in any other person or entity. 


Section 11.  Submission of Documents to the MSRB.  Unless otherwise required 
by law, all documents provided to the MSRB or EMMA pursuant to this Disclosure Undertaking 
shall be provided to the MSRB in an electronic format and shall be accompanied by identifying 
information, in each case as prescribed by the MSRB. 


Section 12.  Counterparts.  This Disclosure Undertaking may be executed in 
several counterparts, each of which shall be an original and all of which shall constitute but one 
and the same instrument. 


Section 13.  Governing Law.  This Disclosure Undertaking shall be governed by 
and construed in accordance with the laws of the State of New York. 


 


[signatures on following page] 







 


Signature Page  
to  


Continuing Disclosure Undertaking 
 


County of Owen, Kentucky 
$71,390,000 Water Facilities Refunding Revenue Bonds  


(Kentucky-American Company Project),  
Series 2019A (Non-AMT) and Series 2019B (Non-AMT) 


 


IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this 
Disclosure Undertaking as of the day and year first written above. 


AMERICAN WATER CAPITAL CORP. 


By:   
Name:  
Title:    


THE BANK OF NEW YORK MELLON, as Trustee 


By:   
Name:  
Title:    
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New Issue – Book–Entry Only


In the opinion of Kutak Rock LLP, Bond Counsel, under existing laws, regulations, rulings and judicial decisions and assuming the accuracy of 
certain representations and continuing compliance with certain covenants, interest on the Bonds is excludable from gross income for federal income tax 
purposes, except for interest on any Bond for any period during which such Bond is held by a “substantial user” of the facilities financed by the Bonds 
or a “related person” within the meaning of Section 147(a) of the Internal Revenue Code of 1986, as amended, and interest on the Bonds is not a specific 
preference item for purposes of the federal alternative minimum tax imposed on individuals.  Bond Counsel is also of the opinion that, under existing laws 
of the Commonwealth of Kentucky, interest on the Bonds is excludable from the gross income of the recipients thereof for Kentucky income tax purposes 
and the Bonds are exempt from ad valorem taxation by the Commonwealth of Kentucky and all political subdivisions and taxing authorities thereof.  For 
a more detailed description of such opinions of Bond Counsel, see “TAX MATTERS” herein.


$26,000,000 
COUNTY OF OWEN, KENTUCKY


WATER FACILITIES REFUNDING REVENUE BONDS 
(KENTUCKY-AMERICAN WATER COMPANY PROJECT)


SERIES 2020 (NON-AMT)


Dated: Date of Issuance Due:  June 1, 2040  
Mandatory Purchase Date:  September 1, 2023


The Bonds will be limited obligations of the County of Owen, Kentucky (the “Issuer”), and will be payable solely from, and secured solely by, (i) the pledge 
of payments derived by the Issuer under a Loan Agreement dated as of August 1, 2020 (the “Loan Agreement”) among the Issuer,  American Water Capital Corp. 
(“AWCC”), the wholly-owned financing subsidiary of American Water Works Company, Inc. (“American Water”), and Kentucky-American Water Company, a 
wholly-owned subsidiary of American Water and affiliate of AWCC (“Kentucky American”; each of Kentucky-American and AWCC is referred to as a “Company” 
and, collectively, as the “Companies” herein) and (ii) moneys and obligations held by the Trustee in certain funds established under the Indenture (as defined 
herein) and available for such purposes. 


American Water Capital Corp.


It is the intention of AWCC and Kentucky-American, as between themselves and not in contradiction of their joint and several liability under the Loan 
Agreement, that AWCC will be primarily responsible for the payment of the Bonds, while Kentucky-American will be primarily responsible for those covenants 
in the Loan Agreement relating to the acquisition, construction, operation and maintenance of the Facilities (as hereinafter defined). Pursuant to the Indenture, 
the Issuer will assign its rights to receive payments under the Loan Agreement (except for Unassigned Issuer Rights) to the Trustee as security for the payment of 
the principal and Purchase Price (as hereinafter defined) of and interest on the Bonds. See “SOURCES OF PAYMENT AND SECURITY FOR THE BONDS” herein.


Beginning on their date of issuance, the Bonds will bear interest at the Term Interest Rate of 0.70% for an initial Term Interest Rate Period ending on 
August 31, 2023, as described under “THE BONDS – General” herein. During the Term Interest Rate Period, interest on the Bonds will be payable semiannually 
on each March 1 and September 1, commencing on March 1, 2021.


Series Par Amount
Interest


Rate
Interest  


Payment Dates
First Interest  
Payment Date


Mandatory  
Purchase Date


Maturity
Date CUSIP*


Series 2020 (Non-AMT) $26,000,000 0.70% March 1 and September 1 March 1, 2021 September 1, 2023 June 1, 2040 69068WAC7


The Bonds will be subject to mandatory tender for purchase on September 1, 2023. Failure to pay the Purchase Price on the Mandatory Purchase Date set 
forth above constitutes an Event of Default under the Indenture.


The Bonds will be subject to redemption prior to maturity as provided in the Indenture and as described herein. 


This Official Statement does not provide information regarding the Bonds after the Mandatory Purchase Date.


There will be no initial or planned guaranty or third-party credit or liquidity facility supporting the purchase or payment of principal or 
interest on the Bonds. This Official Statement does not provide information regarding the terms of the Bonds or the Indenture during the time 
when any credit or liquidity facility is in effect. 


The Bonds will be issued initially as fully registered bonds in denominations of $5,000 and any integral multiple thereof, and when issued will be registered 
in the name of Cede & Co. as nominee of The Depository Trust Company, New York, New York (“DTC”). Beneficial owners of the Bonds will not receive physical 
certificates representing the Bonds purchased, but will receive a credit balance on the books of the nominee of such beneficial owners. So long as Cede & Co. is 
the registered owner of the Bonds, principal and Purchase Price of, and interest due on the Bonds will be paid by The Bank of New York Mellon, as trustee (the 
“Trustee”), directly to DTC, which will in turn remit such principal, Purchase Price, and interest to its participants for subsequent disbursement to the beneficial 
owners of the Bonds as described herein. See “BOOK–ENTRY ONLY SYSTEM” in APPENDIX D of this Official Statement.


THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE ISSUER WITHIN THE MEANING OF THE CONSTITUTION OF KENTUCKY, 
BUT SHALL BE PAYABLE AS TO PRINCIPAL AND INTEREST SOLELY FROM THE REVENUES DERIVED FROM THE LOAN PAYMENTS MADE 
BY THE COMPANIES PURSUANT TO THE LOAN AGREEMENT.  THE BONDS DO NOT CONSTITUTE GENERAL OBLIGATIONS OF THE ISSUER, 
NOR WILL THE INTEREST THEREON CONSTITUTE OR GIVE RISE TO A CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWER OF 
THE ISSUER; THE COMMONWEALTH OF KENTUCKY OR ANY POLITICAL SUBDIVISION THEREOF.


Price: 100%


This cover page contains certain information for quick reference only. It is not a summary of this issue. Investors must read the entire 
Official Statement to obtain information essential to making an informed investment decision.


The Bonds are offered when, as and if issued by the Issuer, subject to the approval of legality by Kutak Rock LLP, Chicago, Illinois, Bond Counsel, and 
certain other conditions. Certain legal matters will be passed upon for AWCC by Morgan, Lewis & Bockius LLP, New York, New York; for Kentucky-American 
by Stoll Keenon Ogden PLLC, Lexington, Kentucky; for the Issuer by the Owen County Attorney, Owenton, Kentucky; and for the Underwriter by Ballard 
Spahr LLP, Philadelphia, Pennsylvania. It is anticipated that the Bonds will be available for delivery through the facilities of DTC against payment therefor 
in New York, New York on or about August 18, 2020.


Wells Fargo Securities
Dated: August 12, 2020


*    CUSIP is a registered trademark of the American Bankers Association. The CUSIP number in this Official Statement is provided by CUSIP Global Services LLC, managed on behalf of the 
American Bankers Association by S&P Capital IQ, a part of McGraw-Hill Financial, Inc. The CUSIP number listed is being provided solely for the convenience of the bondholders only at the 
time of issuance of the Bonds and none of the Issuer, AWCC, Kentucky-American or the Underwriter make any representation with respect to such number or undertake any responsibility for 
its accuracy now or at any time in the future.. 







 


  


No dealer, broker, salesperson or any other person has been authorized to give any information or to make any 
representation other than as contained in this Official Statement (which term, whenever used herein, will be deemed to include 
the cover, the table of contents and the appendices to this Official Statement and documents incorporated herein and therein by 
reference) in connection with the Bonds described herein, and, if given or made, such other information or representation must 
not be relied upon as having been authorized by the Issuer, the Companies or by Wells Fargo Bank, National Association (the 
“Underwriter”). Neither the delivery of this Official Statement nor any offering hereunder shall under any circumstances create 
any implication that there has been no change in the affairs of the Issuer or the Companies since the date hereof. This Official 
Statement does not constitute an offer or solicitation in any jurisdiction in which such offer or solicitation is not authorized, or in 
which the person making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such 
offer or solicitation. 


The information set forth herein relating to the business and affairs of the Companies has been supplied by the 
Companies. Such information is not to be construed as a representation by the Issuer or the Underwriter. 


The Underwriter has provided the following sentence for inclusion in this Official Statement: The Underwriter has 
reviewed the information in this Official Statement in accordance with, and as part of, its responsibilities to investors under the 
federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriter does not guarantee the 
accuracy or completeness of such information. 


The Issuer has not reviewed this Official Statement or investigated the statements or representations contained herein. 
Except as provided under the captions “THE ISSUER” and “LITIGATION – Issuer,” the Issuer makes no representation as to 
the completeness, sufficiency and truthfulness of the statements set forth in this Official Statement. The information concerning 
DTC has been obtained from DTC. 


The Trustee assumes no responsibility for this Official Statement and has not reviewed or undertaken to verify any 
information contained herein. 


In connection with the offering of the Bonds the Underwriter may overallot or effect transactions which stabilize or 
maintain the market price of the Bonds at levels above those which might otherwise prevail in the open market. Such stabilization, 
if commenced, may be discontinued at any time. 


For purposes of compliance with Rule 15c2-12 of the Securities and Exchange Commission, this document, as the same 
may be supplemented or corrected from time–to–time, may be treated as an Official Statement with respect to the Bonds described 
herein and is “deemed final” by the Companies as of the date hereof (or of the date of any supplement or correction) except for 
the omission of certain information permitted to be omitted pursuant to such Rule. 


The Bonds will not be registered under the Securities Act of 1933, as amended, nor will the Indenture relating to the 
Bonds be qualified under the Trust Indenture Act of 1939, as amended, in reliance upon exemptions contained in such Acts. The 
Bonds will not be listed on any stock or other securities exchange. Neither the Securities and Exchange Commission nor any 
other federal, state, municipal or other government entity or agency will have passed upon the adequacy of this Official Statement. 


Certain statements throughout this Official Statement are forward-looking statements. These statements are based on 
the current expectations of the Companies’ management. There are a number of risks and uncertainties that could cause actual 
results to differ materially from these forward-looking statements, including, without limitation, with respect to any long term 
rating that may be assigned to the Bonds by one or more Rating Agencies; the amount of the Companies future capital 
expenditures and their future investment needs and priorities; regulatory, legislative, local or municipal actions affecting the 
water and wastewater industries, which could adversely affect the Companies; and other economic, business and other factors.  
Forward-looking statements are not guarantees or assurances of future performance or results, and the Companies do not 
undertake any duty to update any forward-looking statement. These forward-looking statements are qualified by, and should be 
read together with, the risks and uncertainties set forth above and the risk factors incorporated by reference in APPENDIX A to 
this Official Statement, and investors should refer to such risks, uncertainties and risk factors in evaluating such forward-looking 
statements. Any forward-looking statements speak only as of the date of this Official Statement. The Companies do not have or 
undertake any obligation or intention to update or revise any forward-looking statement, whether as a result of new information, 
future events, changed circumstances or otherwise, except as otherwise required by applicable law. Furthermore, it may not be 
possible to assess the impact of any such factor on the Companies’ business, or the extent to which any factor, or combination of 
factors, may cause results to differ materially from those contained in any forward-looking statement. The foregoing factors 
should not be construed as exhaustive. 


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


$26,000,000  


COUNTY OF OWEN, KENTUCKY  
WATER FACILITIES REFUNDING REVENUE BONDS 


(KENTUCKY-AMERICAN WATER COMPANY PROJECT)  
SERIES 2020 (NON-AMT) 


INTRODUCTION 


This Official Statement (including the cover page, the table of contents and the appendices hereto 
and documents incorporated herein and therein by reference, collectively, the “Official Statement”), is 
provided to furnish certain information in connection with the issuance by the County of Owen, Kentucky, 
a public body corporate and politic duly created and existing as a county and political subdivision under 
the Constitution and laws of the Commonwealth of Kentucky (the “Issuer”), of $26,000,000 aggregate 
principal amount of Water Facilities Refunding Revenue Bonds (Kentucky-American Water Company 
Project) Series 2020 (Non-AMT) ( the “Bonds”). The Bonds will be issued under Sections 103.200 to 
103.285, inclusive, of the Kentucky Revised Statutes (the “Act”) pursuant to a Trust Indenture, to be dated 
as of August 1, 2020 (as originally executed or as it may from time to time be supplemented, modified or 
amended by any supplemental indenture, the “Indenture”), between the Issuer and The Bank of New York 
Mellon, as trustee (the “Trustee”) and an Ordinance duly adopted by the Fiscal Court of the Issuer on 
August 6, 2020 (the “Ordinance”). 


All terms not otherwise defined herein shall have the meanings set forth in APPENDIX B attached 
to and made part of this Official Statement. 


The Issuer will issue the Bonds for the benefit of, and will loan the proceeds of the Bonds to, 
American Water Capital Corp. (“AWCC”), a Delaware corporation and the wholly-owned financing 
subsidiary of American Water Works Company, Inc. (“American Water”), and Kentucky-American Water 
Company, a Kentucky corporation and a regulated public utility company (“Kentucky American”; each of 
Kentucky-American and AWCC is referred to as a “Company” and, collectively, as the “Companies” 
herein) pursuant to a Loan Agreement, to be dated as of August 1, 2020 (as originally executed and as it 
may from time to time be supplemented, modified or amended in accordance with the terms thereof, the 
“Loan Agreement”), among the Companies and the Issuer. The proceeds will be used for the purpose of 
refinancing the costs of the construction, upgrade and expansion of certain facilities described under “THE 
REFUNDING AND THE APPLICATION OF BOND PROCEEDS” below, which are owned and/or 
operated by Kentucky-American, as more fully described under “THE REFUNDING AND THE 
APPLICATION OF BOND PROCEEDS” herein, by currently refunding the Issuer’s Waterworks System 
Revenue Bonds, 2010 Series A (Kentucky-American Water Company Project) (the “Refunding”).  


Pursuant to the Loan Agreement, the Companies will agree to pay amounts sufficient to pay when 
due the principal of and interest on the Bonds.  AWCC and Kentucky-American have agreed in their 
respective corporate capacities under the Loan Agreement to become jointly and severally liable for the 
payment of amounts sufficient to pay when due the principal of, interest and premium, if any, on the Bonds.  
It is the intention of AWCC and Kentucky-American, as between themselves and not in contradiction of 
their joint and several liability under the Loan Agreement, that AWCC will be primarily responsible for the 
payment of the Bonds, while Kentucky-American will be primarily responsible for those covenants in the 
Loan Agreement relating to the acquisition, construction, operation and maintenance of the Facilities. 
Pursuant to the Indenture, the Issuer will assign its rights to receive payments under the Loan Agreement 
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(except for Unassigned Issuer Rights) to the Trustee as security for the payment of the principal and 
Purchase Price (as hereinafter defined) of and interest on the Bonds.  


AWCC, as obligor, is concurrently engaged in separate simultaneous offerings of $25,000,000 
aggregate principal amount of Illinois Finance Authority Water Facilities Refunding Revenue Bonds 
(American Water Capital Corp. Project) Series 2020 (Non-AMT) (the “Illinois Bonds”) and $35,000,000 
aggregate principal amount of California Pollution Control Financing Authority Water Facilities Refunding 
Revenue Bonds (American Water Capital Corp. Project) Series 2020 (Non-AMT) (the “California 
Bonds”). Neither this offering nor the offering of the Illinois Bonds or the California Bonds are conditioned 
on the offering of any other series of bonds. 


The Bonds are limited obligations of the Issuer, and the principal and premium, if any, thereof and 
interest thereon, will be payable solely from the revenues and other moneys assigned and pledged by the 
Indenture to secure such payment, including (i) the payments required to be made by the Companies under 
the Loan Agreement, and (ii) moneys and obligations held by the Trustee in certain funds established under 
the Indenture and available for such purposes.  The Issuer will assign to the Trustee all of the Issuer’s right, 
title and interest in and to the Loan Agreement (except for certain unassigned rights), including specifically 
the payments to be made by the Companies pursuant to the Loan Agreement, in amounts sufficient to pay 
at maturity or redemption the principal of and interest on the Bonds when due. See “SOURCES OF 
PAYMENT AND SECURITY FOR THE BONDS” herein. 


The designated corporate trust office of the Trustee is located at 385 Rifle Camp Road, 3rd Floor, 
Woodland Park, New Jersey 07424. The Trustee may be removed or replaced at any time, subject to the 
terms and conditions of the Indenture. 


The Bonds will bear interest at the Term Interest Rate set forth on the cover page for the initial 
Term Interest Rate Period, which will begin on the date of delivery of the Bonds and end on August 31, 
2023. During the initial Term Interest Rate Period, interest on the Bonds will be payable on each March 1 
and September 1, commencing March 1, 2021 (each, an “Interest Payment Date”). During the initial Term 
Interest Rate Period, interest will be computed on the basis of a 360-day year consisting of twelve 30-day 
months.  


The Bonds will be subject to mandatory tender for purchase on September 1, 2023. Payments 
required to purchase Bonds tendered by the Holders thereof (the “Purchase Price Payments”), as described 
under “THE BONDS – Purchase and Remarketing of Bonds – Mandatory Tender for Purchase” herein will 
be made from proceeds of the remarketing of the Bonds or by the Companies pursuant to the Loan 
Agreement.  Failure to pay the Purchase Price on the Mandatory Purchase Date (as defined herein) 
constitutes an Event of Default under the Indenture. 


The Bonds will be subject to redemption prior to maturity as provided in the Indenture and as 
described herein. See “THE BONDS – Redemption” herein. 


THIS OFFICIAL STATEMENT DOES NOT PROVIDE INFORMATION REGARDING 
THE BONDS AFTER THE MANDATORY PURCHASE DATE. 


THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE ISSUER WITHIN 
THE MEANING OF THE CONSTITUTION OF KENTUCKY, BUT SHALL BE PAYABLE AS TO 
PRINCIPAL AND INTEREST SOLELY FROM THE REVENUES DERIVED FROM THE LOAN 
PAYMENTS MADE BY THE COMPANIES PURSUANT TO THE LOAN AGREEMENT.  THE 
BONDS DO NOT CONSTITUTE GENERAL OBLIGATIONS OF THE ISSUER, NOR WILL THE 
INTEREST THEREON CONSTITUTE OR GIVE RISE TO A CHARGE AGAINST THE 
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GENERAL CREDIT OR TAXING POWER OF THE ISSUER; THE COMMONWEALTH OF 
KENTUCKY OR ANY POLITICAL SUBDIVISION THEREOF. 


Financial information with respect to AWCC and Kentucky-American is included in the 
consolidated results of operations and cash flows of “American Water Works Company, Inc. and Subsidiary 
Companies” for the three years in the period ended December 31, 2019 and balance sheet at December 31, 
2019 and 2018 and the unaudited results of operations for the three- and six-month periods ended June 30, 
2020 and 2019 and the balance sheet dated as of June 30, 2020, which are incorporated by reference in 
APPENDIX A hereto.  All information contained in APPENDIX A to this Official Statement has been 
furnished by AWCC or Kentucky-American.  Summaries of certain provisions of the Indenture and the 
Loan Agreement are set forth in APPENDIX B attached to and made part of this Official Statement. The 
descriptions herein of the Indenture and the Loan Agreement are qualified in their entirety by reference to 
such documents, and the description herein of the Bonds is qualified in its entirety by reference to the form 
thereof and the information with respect thereto included in the aforesaid documents. Copies of such 
documents may be obtained during the initial offering period from Wells Fargo Bank, National Association, 
as underwriter (the “Underwriter”), at 30 Hudson Yards, 62nd Floor, New York, NY 10001, Attention: 
Public Finance Utilities & Corporate-Backed, and thereafter from the Trustee. 


THE REFUNDING AND THE APPLICATION OF BOND PROCEEDS 


The proceeds of the sale of the Bonds will be loaned by the Issuer to the Companies pursuant to 
the terms of the Loan Agreement. Such proceeds will be used for the purpose of currently refunding the 
Issuer’s Waterworks System Revenue Bonds, 2010 Series A (Kentucky-American Water Company Project) 
(the “2010 Bonds”). The 2010 Bonds were issued by the Issuer to finance (i) a portion of the cost of 
acquiring, constructing, installing and equipping major water collection, treatment and transmission 
facilities to be owned and operated by Kentucky-American located within the corporate boundaries of 
Franklin County, Kentucky and the Issuer and as described in more detail ln the definition of “Facilities” 
in Appendix B hereto (the “Facilities”), and (ii) the costs of issuance of the 2010 Bonds.  


All of the proceeds of the Bonds, together with funds provided by the Companies, will be used to 
refund all of the outstanding 2010 Bonds within 90 days of the date of issuance of the Bonds. 


SOURCES OF PAYMENT AND SECURITY FOR THE BONDS 


The Bonds are limited obligations of the Issuer, payable by the Issuer from the Revenues of the 
Issuer, which are derived from payments to be made by the Companies under the Loan Agreement, 
delivered by the Companies to the Trustee and other funds held by the Trustee under the Indenture, and not 
from any other fund or source of the Issuer. Payments under the Loan Agreement are designed to be 
sufficient, together with other funds available for such purpose, to pay when due the principal or Purchase 
Price of, premium, if any, and interest on the Bonds. The Bonds also will be payable from income (if any) 
derived from the investment of moneys held in the Bond Fund under the Indenture under the circumstances 
set forth in the Indenture.  


In addition, Purchase Price Payments will be made first, from proceeds from the remarketing of the 
Bonds and second, by the Companies pursuant to the Loan Agreement, in an amount equal to 100% of the 
principal amount of any Bond tendered for purchase (the “Purchase Price”), as described under “THE 
BONDS – Purchase and Remarketing of Bonds – Mandatory Tender for Purchase,” herein plus accrued 
and unpaid interest thereon to but not including September 1, 2023 (the “Mandatory Purchase Date”).  


It is the intention of AWCC and Kentucky-American, as between themselves and not in 
contradiction of their joint and several liability under the Loan Agreement, that AWCC will be primarily 
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responsible for the payment of the Bonds, while Kentucky-American will be primarily responsible for those 
covenants in the Loan Agreement relating to the acquisition, construction, operation and maintenance of 
the Facilities. Pursuant to the Indenture, the Issuer will assign its rights to receive payments under the Loan 
Agreement (except for Unassigned Issuer Rights) to the Trustee as security for the payment of the principal 
and Purchase Price (as hereinafter defined) of and interest on the Bonds. 


Indenture, Assignment to Trustee 


The Bonds are secured by the Indenture (including without limitation any amounts held in the Bond 
Fund) and the Loan Agreement. Pursuant to the Indenture, the Issuer will assign to the Trustee, for the 
benefit and security of the registered owners of the Bonds, the Revenues together with substantially all of 
the rights, interest and title of the Issuer in the Loan Agreement (except for the Unassigned Issuer’s Rights), 
including all loan payments and other amounts payable thereunder.  


No Credit or Liquidity Facility 


The Bonds will not initially be supported by any guaranty or letter of credit or other credit or 
liquidity enhancement and it is possible that no letter of credit or other credit or liquidity enhancement will 
support the Bonds at any point in the future. Further, although the Companies currently maintain a revolving 
credit facility and other short-term financing arrangements for general corporate purposes, the Companies 
have no obligation to maintain or draw on the revolving credit facility to make payments with respect to 
the Bonds, and the Trustee and the Bondholders will have no right to draw under any line of credit or other 
financing arrangement maintained by the Companies.  


No Debt Service Reserve Fund  


There will be no debt service reserve fund for the Bonds under the Indenture. 


Risk Factors 


Before making an investment decision, prospective investors should carefully consider the risk 
factors related to AWCC and American Water Works Company, Inc. described in APPENDIX A to this 
Official Statement under the caption “Forward Looking Statements” as being included in American Water 
Works Company, Inc.’s Annual Report on Form 10-K and Quarterly Reports on Form 10-Q under the 
caption “Risk Factors.” 


Special, Limited Obligations 


THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE ISSUER WITHIN 
THE MEANING OF THE CONSTITUTION OF KENTUCKY BUT SHALL BE PAYABLE AS TO 
PRINCIPAL AND INTEREST SOLELY FROM THE REVENUES DERIVED FROM PAYMENTS 
MADE BY THE COMPANIES TO THE ISSUER UNDER THE LOAN AGREEMENT.  THE 
BONDS SHALL NOT BE DEEMED TO BE AN OBLIGATION OF THE COMMONWEALTH OF 
KENTUCKY OR ANY POLITICAL SUBDIVISION THEREOF.  NEITHER THE 
COMMONWEALTH OF KENTUCKY NOR ANY POLITICAL SUBDIVISION THEREOF IS OR 
SHALL BE OBLIGATED TO PAY THE PRINCIPAL, PURCHASE PRICE OR REDEMPTION 
PRICE OF, OR INTEREST ON, THE BONDS, AND NEITHER THE FAITH AND CREDIT NOR 
THE TAXING POWER OF THE COMMONWEALTH OF KENTUCKY OR ANY POLITICAL 
SUBDIVISION THEREOF IS PLEDGED TO SUCH PAYMENT. 


NO RECOURSE SHALL BE HAD FOR ANY CLAIM BASED ON THE INDENTURE OR 
THE BONDS AGAINST ANY PAST, PRESENT OR FUTURE OFFICER, OFFICIAL, AGENT, 
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ATTORNEY OR EMPLOYEE OF THE ISSUER, EITHER DIRECTLY OR THROUGH THE 
ISSUER OR ANY SUCH SUCCESSOR BODY, UNDER ANY CONSTITUTIONAL PROVISION, 
STATUTE OR RULE OF LAW OR BY THE ENFORCEMENT OF ANY ASSESSMENT OR 
PENALTY OR OTHERWISE, ALL SUCH LIABILITY AND ALL SUCH CLAIMS BEING 
EXPRESSLY WAIVED AND RELEASED AS A CONDITION OF, AND AS CONSIDERATION 
FOR, THE EXECUTION OF THE INDENTURE AND THE ISSUANCE OF THE BONDS. THE 
BONDS ARE PAYABLE SOLELY FROM THE REVENUES PLEDGED UNDER THE 
INDENTURE AND OTHER MONIES HELD BY THE TRUSTEE UNDER THE INDENTURE 
FOR SUCH PURPOSE. 


THE BONDS 


The following is a summary, which does not purport to be complete, of certain provisions of the 
Bonds. Reference is made to the Indenture and the form of Bonds included therein for the detailed 
provisions of the Bonds. 


This Official Statement does not provide information regarding the Bonds after the Mandatory 
Purchase Date. Further, this Official Statement does not provide information regarding the Bonds 
or the Indenture during any time in which a credit or liquidity facility is in effect. 


 


General 


The Bonds will be dated their date of issuance, will mature, subject to optional and mandatory 
redemption prior to maturity, on June 1, 2040, and will bear interest on the unpaid principal amount thereof 
at the Term Interest Rate set forth on the cover page hereof for the initial Term Interest Rate Period 
commencing on the date of delivery of the Bonds and ending on August 31, 2023. The Bonds will be subject 
to mandatory tender for purchase on September 1, 2023. Interest on the Bonds will be computed upon the 
basis of a 360-day year consisting of twelve 30-day months.   


The Bonds initially will be issued in Authorized Denominations of $5,000 and any integral multiple 
thereof. The Bonds will be transferable and exchangeable as set forth in the Indenture, and will be initially 
registered in the name of Cede & Co., as nominee of The Depository Trust Company (“DTC”). DTC will 
act as securities depository for the Bonds. Ownership interests in the Bonds may be purchased in book-
entry form only in Authorized Denominations. See “BOOK–ENTRY ONLY SYSTEM” in APPENDIX D 
of this Official Statement. 


Principal of the Bonds will be payable at final maturity, acceleration or redemption in lawful money 
of the United States of America upon surrender thereof at the Corporate Trust Office of the Trustee located 
at 385 Rifle Camp Road, 3rd Floor, Woodland Park, New Jersey 07424. Payment of the interest on any 
Bond will be made to the person appearing on the bond registration books of the Trustee, acting as bond 
registrar (the “Bond Registrar”), as the Holder thereof on the Record Date, such interest to be paid to such 
Holder (1) while the Bonds are in the book–entry system, by wire transfer to DTC, and (2) otherwise (a) by 
check mailed on the Interest Payment Date, to such Holder’s address as it appears on the registration books 
or at such other address as has been furnished to the Bond Registrar, as provided in the Indenture, in writing 
by such Holder not later than the Record Date, or (b) upon written request at least three Business Days prior 
to the applicable Record Date of the Holder of Bonds aggregating not less than $1,000,000 in principal 
amount, by wire transfer in immediately available funds at an account maintained in the United States at 
such wire address as such Holder specifies in its written request (any such written request to remain in 
effect until rescinded in writing by such Holder) (except in cases of default). 


As used herein, the following terms have the following meanings: 
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“Interest Rate Period” means a Daily Interest Rate Period, a Weekly Interest Rate Period, an Index 
Interest Rate Period, a SIFMA Interest Rate Period (as each such term is defined in the Indenture) or a Term 
Interest Rate Period. 


“Record Date” with respect to an Interest Payment Date, means (a) the Business Day immediately 
preceding the applicable Interest Payment Date during a Term Interest Rate Period of six months or less; 
and (b) the day, whether or not a Business Day, that is the fifteenth day of the month prior to an Interest 
Payment Date during any Term Interest Rate Period of more than six months. 


If any payment is to be made under the Indenture or any action is to be taken under the Indenture 
on any date that is not a Business Day, such payment or action otherwise required to be made or taken on 
such date will be made or taken on the immediately succeeding Business Day with the same force and effect 
as if made or taken on such scheduled date. 


This Official Statement does not provide information regarding the Bonds after the 
Mandatory Purchase Date.  


Redemption 


The Bonds will be subject to redemption if and to the extent the Companies are entitled to make, 
or are required to make, a prepayment pursuant to the Loan Agreement.  


No Optional Redemption. The Bonds will not be subject to optional redemption prior to 
September 1, 2023. 


Mandatory Redemption Upon a Determination of Taxability. If a Determination of Taxability 
occurs, all Bonds Outstanding on the date of such Determination of Taxability shall be redeemed in whole 
(or in part if AWCC delivers an Approving Opinion to the Trustee and the Issuer) at any time within 90 
days thereafter, at a redemption price of 100% of the principal amount thereof, without premium, plus 
accrued interest to (but not including) the date of redemption. 


Selection of Bonds for Redemption. Whenever provision is made in the Indenture for the 
redemption of less than all of the Bonds, the Trustee will select the Bonds  to be redeemed from all Bonds 
or such given portion thereof not previously called for redemption by lot in any manner which the Trustee 
in its sole discretion deems appropriate and fair. Redemption will be effected so that no Bond remains 
Outstanding in an amount that is not an Authorized Denomination. 


Notice of Redemption. Notice of redemption will be mailed by first class mail not less than 20 
days nor more than 60 days before such redemption date, to the respective Holders of any Bonds designated 
for redemption at their addresses on the registration books maintained by the Bond Registrar. Each notice 
of redemption will state the redemption date, the place or places of redemption, if less than all of the Bonds 
are to be redeemed, the distinctive number(s) of the Bonds to be redeemed, and in the case of Bonds to be 
redeemed in part only, the respective portions of the principal amount thereof to be redeemed. Each such 
notice will also state that on such date there will become due and payable on each of such Bonds the 
principal thereof or of such specified portion of the principal thereof in the case of a Bond to be redeemed 
in part only, and that from and after such redemption date interest thereon will cease to accrue, and will 
require that such Bonds be then surrendered. Neither failure to receive such notice nor any defect therein 
will affect the sufficiency of such redemption. 


Partial Redemption of Bonds. Upon surrender of any Bond redeemed in part only, the Issuer will 
execute and the Trustee will authenticate and deliver to the Holder thereof, at the expense of the Companies, 
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a new Bond or Bonds of Authorized Denominations equal in aggregate principal amount to the unredeemed 
portion of the Bond surrendered. 


Effect of Redemption of Bonds. Notice of redemption having been duly given as described above, 
and moneys for payment of the redemption price of, together with interest accrued to the date fixed for 
redemption on, the Bonds (or portions thereof) so called for redemption being held by the Trustee on the 
redemption date designated in such notice, the Bonds (or portions thereof) so called for redemption will 
become due and payable, interest on the Bonds so called for redemption shall cease to accrue, such Bonds 
(or portions thereof) will cease to be entitled to any benefit or security under the Indenture (except for 
payment of particular Bonds for which moneys are being held by the Trustee and which money will be 
pledged to such payment), and the Holders of said Bonds will have no rights in respect thereof except to 
receive payment of said principal, premium, if any, and interest accrued to the date fixed for redemption. 


Purchase and Remarketing of Bonds 


Mandatory Tender for Purchase. On September 1, 2023, the Bonds shall be purchased or deemed 
purchased as provided in the Indenture at a Purchase Price equal to the principal amount thereof plus 
accrued and unpaid interest thereon.  The Bonds will not be subject to cancellation by the Trustee except at 
the written direction of the Companies, and may be remarketed. 


Purchase of Bonds. Whenever the Bonds are Book-Entry Bonds, all references in this section to 
the Tender Agent will instead mean the Trustee, as the context may require. 


The Tender Agent will purchase, but only from the sources listed below, Bonds required to be 
purchased in accordance with the provisions of the Indenture from the Holders thereof by 3:00 p.m. (New 
York City time) on the date such Bonds are required to be purchased at the applicable Purchase Price set 
forth in the Indenture. Funds for the payment of such Purchase Price will be derived from the following 
sources in the order of priority indicated: 


(i) the proceeds of the sale of Bonds (but only such remarketing proceeds as are 
received from purchasers of the Bonds pursuant to a remarketing of such Bonds in accordance with 
the Indenture) furnished to the Tender Agent by the Trustee, which will have received such funds 
from the Remarketing Agent; and 


(ii) only if the source described in subparagraph (i) above is insufficient, from 
Purchase Price Payments furnished by the Companies to the Tender Agent. 


Remarketing of the Bonds. Unless otherwise directed by AWCC, the Remarketing Agent will be 
required, pursuant to and subject to a Remarketing Agreement and the Indenture, to use its best efforts to 
sell any Bonds tendered for purchase to new purchasers, and will arrange for the Purchase Price of 
remarketed Bonds to be deposited with the Trustee. Unless otherwise directed by AWCC, the Remarketing 
Agent will seek to remarket any Bonds purchased with moneys provided by the Companies as Purchase 
Price Payments prior to remarketing any other Bonds tendered for purchase. 


If any Bond is tendered after a notice of redemption for such Bond has been given, the Remarketing 
Agent will give the redemption notice to any purchaser of such Bond or to DTC, if a Book-Entry Bond, and 
the purchaser (or the Direct Participant in the case of a Book-Entry Bond) will be required to acknowledge 
receipt of such redemption notice as a condition to such remarketing. 


Delivery of Proceeds of Sale and Remarketed Bonds. Upon receipt, the proceeds of the 
remarketing by the Remarketing Agent of any Bonds will be immediately applied by the Trustee or the 
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Tender Agent, as applicable, to the payment of the Purchase Price of such Bonds to the Holders (or 
Beneficial Owners) thereof pursuant to the Indenture or to the reimbursement of the Companies for such 
payment pursuant to the Indenture. The Trustee or the Tender Agent, as applicable, will make the 
remarketed Bonds available for delivery to the Remarketing Agent and will register such Bonds pursuant 
to the instructions of the Remarketing Agent or will direct the transfer on the registration books of DTC 
pursuant to the instructions of the Remarketing Agent. 


Unclaimed Moneys. The Tender Agent will be required, at the end of the fifth Business Day after 
the Mandatory Purchase Date, to transfer to the Trustee all funds then held on hand by virtue of the fact 
that the Bonds deemed tendered on such date were not presented for purchase to the Tender Agent, such 
funds to be held by the Trustee in trust in a segregated account for the benefit of the Bondholders, for the 
payment of the Purchase Price thereof to the former Holders of such Bonds. The Trustee will pay such 
Purchase Price from such amounts by check or draft of the Trustee made payable to the party entitled to 
such payment as soon as practicable after such party surrenders the Bond or Bonds so deemed purchased 
to the Trustee. Any such moneys so held in trust by the Trustee will be held uninvested until paid to the 
person entitled thereto or disposed of as provided by law. 


No Remarketing During Default. Notwithstanding any other provision of the Indenture, there 
will be no remarketing of Bonds during the continuation of an Event of Default under the Indenture. 


THE ISSUER 


The Issuer is a public body corporate and politic duly created and existing as a county and political 
subdivision under the Constitution and laws of the Commonwealth of Kentucky.  The Issuer is authorized 
by the Act to (a) issue the Bonds and assist in financing the Facilities, (b) lend the proceeds from the sale 
of the Bonds to the Companies for such purpose and (c) enter into and perform its obligations under the 
Loan Agreement and the Indenture.  The Issuer, through its legislative body, the Fiscal Court, has adopted 
one or more ordinances authorizing the issuance of the Bonds and the execution and delivery of the related 
documents.   


The Issuer has previously issued bonds for projects other than the Facilities and expects to issue 
additional series of bonds after the issuance of the Bonds described herein. Such prior bonds are, and such 
additional bonds if issued, will be, secured under pledges of security separate from and unrelated to the 
pledges described herein with respect to the Bonds. The Bonds are special and limited obligations of the 
Issuer as described herein. 


The Issuer has not prepared or assisted in the preparation of this Official Statement except for the 
statements under the section captioned “THE ISSUER” and the statements under the section captioned 
“LITIGATION” solely as it pertains to the Issuer and, except as aforesaid, the Issuer is not responsible for 
any statement made herein, and will not participate in or otherwise be responsible for the offer, sale or 
distribution of the Bonds. Accordingly, except as aforesaid, the Issuer disclaims responsibility for the 
disclosure set forth herein in connection with the offer, sale and distribution of the Bonds. 


THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE ISSUER WITHIN 
THE MEANING OF THE CONSTITUTION OF KENTUCKY BUT SHALL BE PAYABLE AS TO 
PRINCIPAL AND INTEREST SOLELY FROM THE REVENUES DERIVED FROM PAYMENTS 
MADE BY THE COMPANIES TO THE ISSUER UNDER THE LOAN AGREEMENT.  THE 
BONDS SHALL NOT BE DEEMED TO BE AN OBLIGATION OF THE COMMONWEALTH OF 
KENTUCKY OR ANY POLITICAL SUBDIVISION THEREOF.  NEITHER THE 
COMMONWEALTH OF KENTUCKY NOR ANY POLITICAL SUBDIVISION THEREOF IS OR 
SHALL BE OBLIGATED TO PAY THE PRINCIPAL, PURCHASE PRICE OR REDEMPTION 
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PRICE OF, OR INTEREST ON, THE BONDS, AND NEITHER THE FAITH AND CREDIT NOR 
THE TAXING POWER OF THE COMMONWEALTH OF KENTUCKY OR ANY POLITICAL 
SUBDIVISION THEREOF IS PLEDGED TO SUCH PAYMENT. 


CONTINUING DISCLOSURE 


Because the Bonds will be special obligations of the Issuer, the Issuer is not an “obligated person” 
for purposes of Rule 15c2-12 of the Securities and Exchange Commission (the “Rule”) under the Securities 
Exchange Act of 1934, as amended.  Accordingly, the Issuer will not provide any continuing disclosure 
information with respect to the Bonds or the Issuer. 


In order to assist the Underwriter in complying with the requirements of the Rule, AWCC has 
agreed in a Continuing Disclosure Undertaking (the “Undertaking”) to provide certain annual financial 
information and operating data and notices of certain events on a continuing basis for the benefit of the 
holders of the Bonds. The proposed form of the Undertaking is attached as APPENDIX E to this Official 
Statement.  


A failure by AWCC to comply with the Undertaking will not constitute a default under the 
Indenture or the Loan Agreement, and the beneficial owners of the Bonds are limited to the remedies 
described in the Undertaking. A failure by AWCC to comply with the Undertaking must be reported in 
accordance with the Rule and must be considered by any broker, dealer or municipal securities dealer before 
recommending the purchase or sale of the Bonds in the secondary market. Consequently, such failure may 
adversely affect the transferability and liquidity of the Bonds and their market price. 


AWCC currently is a party to continuing disclosure undertakings delivered in connection with the 
issuance of the 2010 Bonds and other prior bonds issued for the benefit of AWCC and certain affiliates.  In 
the past five years: (i) in connection with ratings upgrades by S&P on May 7, 2015 on the 2010 Bonds and 
AWCC’s other prior bonds to which such undertakings related, AWCC did not post listed event notices via 
the Electronic Municipal Market Access (“EMMA”) system; (ii) in connection with continuing disclosure 
undertakings related to certain prior bonds issued in 2009 and 2010 on behalf of Illinois-American Water 
Company, a wholly owned subsidiary of American Water and affiliate of AWCC, AWCC’s posting of its 
Annual Report on Form 10-K (an “Annual Report”) for the fiscal year ended December 31, 2016 was not 
timely; (iii) in connection with continuing disclosure undertakings related to certain prior bonds issued in 
2010 on behalf of California-American Water Company, a wholly owned subsidiary of American Water 
and affiliate of AWCC, AWCC did not post an Annual Report for the fiscal year ended December 31, 2016; 
(iv) in connection with continuing disclosure undertakings related to certain prior bonds issued in 2009 and 
2010 on behalf of Kentucky-American (including the 2010 Bonds) AWCC did not post Kentucky-
American’s audited financial statements for the fiscal year ended December 31, 2016 or did not post such 
financial statements in a timely manner and (v) in connection with continuing disclosure undertakings 
related to certain prior bonds issued in 2019, AWCC did not file a timely event notice with respect to 
AWCC’s entering into a term loan facility of up to $750,000,000 and its borrowing of $500,000,000 
thereunder on March 20, 2020.  AWCC filed the listed event notifications and posted the missing Annual 
Reports and audited financial statements via the EMMA system, and posted failure to file notices to the 
appropriate CUSIPs on October 16, 2019 with respect to the late and missed filings referenced in items (i) 
through (iv) above, and on April 24, 2020 with respect to item (v) above, each of which were made 
reasonably promptly upon discovery of the oversight.  AWCC has reviewed and updated its procedures in 
order to ensure compliance with the Rule on an ongoing basis. 
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TAX MATTERS 


General Matters.  In the opinion of Kutak Rock LLP, Bond Counsel, under existing laws, 
regulations, rulings and judicial decisions, interest on the Bonds is excludable from gross income for federal 
income tax purposes, except for interest on any Bond for any period during which such Bond is held by a 
“substantial user” of the facilities financed by the Bonds or a “related person” within the meaning of 
Section 147(a) of the Internal Revenue Code of 1986, as amended (the “Code”), and interest on the Bonds 
is not a specific preference item for purposes of the federal alternative minimum tax.  The opinion described 
above assumes the accuracy of certain representations and compliance by the Issuer and the Companies 
with covenants designed to satisfy the requirements of the Code that must be met subsequent to the issuance 
of the Bonds.  Failure to comply with such requirements could cause interest on the Bonds to be included 
in gross income for federal income tax purposes retroactive to the date of issuance of the Bonds.  The Issuer 
and the Companies have covenanted to comply with such requirements.  Bond Counsel has expressed no 
opinion regarding other federal tax consequences arising with respect to the Bonds.  


The accrual or receipt of interest on the Bonds may otherwise affect the federal income tax liability 
of the owners of the Bonds.  The extent of these other tax consequences will depend on such owners’ 
particular tax status and other items of income or deduction.  Bond Counsel has expressed no opinion 
regarding any such consequences.  Purchasers of the Bonds, particularly purchasers that are corporations 
(including S corporations and foreign corporations operating branches in the United States of America), 
property or casualty insurance companies, banks, thrifts or other financial institutions, certain recipients of 
social security or railroad retirement benefits, taxpayers entitled to claim the earned income credit, 
taxpayers entitled to claim the refundable credit in Section 36B of the Code for coverage under a qualified 
health plan or taxpayers who may be deemed to have incurred or continued indebtedness to purchase or 
carry tax-exempt obligations, should consult their tax advisors as to the tax consequences of purchasing or 
owning the Bonds. 


Bond Counsel is also of the opinion that, under the existing laws of the Commonwealth of 
Kentucky, interest on the Bonds is excludable from the gross income of the recipients thereof for Kentucky 
income tax purposes and the Bonds are exempt from ad valorem taxation by the Commonwealth of 
Kentucky and all political subdivisions and taxing authorities thereof.  Bond Counsel has expressed no 
opinion regarding other tax consequences arising with respect to the Bonds under the laws of the 
Commonwealth of Kentucky or any other state or jurisdiction. 


A copy of the form of opinion of Bond Counsel is attached hereto as APPENDIX C. 


Backup Withholding.  As a result of the enactment of the Tax Increase Prevention and 
Reconciliation Act of 2005, interest on tax-exempt obligations such as the Bonds is subject to information 
reporting in a manner similar to interest paid on taxable obligations.  Backup withholding may be imposed 
on payments to any owner of the Bonds that fails to provide certain required information including an 
accurate taxpayer identification number to any person required to collect such information pursuant to 
Section 6049 of the Code.  The reporting requirement does not in and of itself affect or alter the excludability 
of interest on the Bonds from gross income for federal income tax purposes or any other federal tax 
consequence of purchasing, holding or selling tax-exempt obligations. 


Changes in Federal and State Tax Law.  From time to time, there are legislative proposals in the 
Congress and in the states that, if enacted, could alter or amend the federal and state tax matters referred to 
under this heading “TAX MATTERS” or adversely affect the market value of the Bonds.  It cannot be 
predicted whether or in what form any such proposal might be enacted or whether if enacted it would apply 
to bonds issued prior to enactment.  In addition, regulatory actions are from time to time announced or 
proposed and litigation is threatened or commenced which, if implemented or concluded in a particular 
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manner, could adversely affect the market value of the Bonds.  It cannot be predicted whether any such 
regulatory action will be implemented, how any particular litigation or judicial action will be resolved, or 
whether the Bonds or the market value thereof would be impacted thereby.  Purchasers of the Bonds should 
consult their tax advisors regarding any pending or proposed legislation, regulatory initiatives or litigation.  
The opinions expressed by Bond Counsel are based on existing legislation and regulations as interpreted 
by relevant judicial and regulatory authorities as of the date of issuance and delivery of the Bonds, and 
Bond Counsel has expressed no opinion as of any date subsequent thereto or with respect to any pending 
legislation, regulatory initiatives or litigation. 


PROSPECTIVE PURCHASERS OF THE BONDS ARE ADVISED TO CONSULT THEIR 
OWN TAX ADVISORS PRIOR TO ANY PURCHASE OF THE BONDS AS TO THE IMPACT OF 
THE CODE UPON THEIR ACQUISITION, HOLDING OR DISPOSITION OF THE BONDS. 


LITIGATION 


Issuer 


To the knowledge of the Issuer, there is no material litigation pending or threatened against the 
Issuer concerning the validity of the Bonds or any proceedings of the Issuer taken with respect to the 
issuance thereof. 


Companies 


Information with respect to material litigation involving American Water and its subsidiaries is set 
forth or incorporated by reference in APPENDIX A to this Official Statement. 


UNDERWRITING 


Under the terms of a Bond Purchase Agreement with the Issuer and an Inducement Letter from the 
Companies, the Underwriter will agree, subject to the approval of certain legal matters by counsel and to 
certain other conditions, to purchase the Bonds at the offering price set forth on the cover page of this 
Official Statement. As compensation for such agreement to purchase the Bonds, the Companies will agree 
to pay to the Underwriter a fee of $84,500, exclusive of out of pocket expenses. The Underwriter will agree 
to purchase all of the Bonds if any of the Bonds are purchased. The Companies will agree to indemnify the 
Issuer and the Underwriter against certain liabilities or to contribute to any payments required to be made 
by the Underwriter relating to such liabilities, including certain liabilities under federal securities laws 
relating to the Bonds. 


Wells Fargo Securities is the trade name for certain securities-related capital markets and 
investment banking services of Wells Fargo & Company and its subsidiaries, including Wells Fargo Bank, 
National Association, which conducts its municipal securities sales, trading and underwriting operations 
through the Wells Fargo Bank, N.A. Municipal Finance Group, a separately identifiable department of 
Wells Fargo Bank, National Association, registered with the Securities and Exchange Commission as a 
municipal securities dealer pursuant to Section 15B(a) of the Securities Exchange Act of 1934. 


The Underwriter and its affiliates have in the past provided, and may in the future provide, banking 
and other services to AWCC and American Water in the ordinary course of business for which they have 
received and may continue to receive customary fees and commissions. Wells Fargo Bank, National 
Association serves as administrative agent and is a lender under AWCC’s Second Amended and Restated 
Credit Agreement, dated as of March 21, 2018, as amended and extended from time to time and AWCC’s 
Term Loan Credit Agreement, dated as of March 20, 2020. Wells Fargo Securities is also a dealer under 
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AWCC’s $2.1 billion commercial paper program.  In addition, Wells Fargo Bank, National Association 
serves as the trustee with respect to AWCC’s debt securities issued pursuant to an indenture, dated as of 
December 4, 2009, between AWCC and Wells Fargo Bank, National Association. 


Wells Fargo Bank, National Association, acting through its Municipal Finance Group (“WFBNA”), 
the sole underwriter of the Bonds, has entered into an agreement (the “WFA Distribution Agreement”) with 
its affiliate, Wells Fargo Clearing Services, LLC (which uses the trade name “Wells Fargo Advisors”) 
(“WFA”), for the distribution of certain municipal securities offerings, including the Bonds. Pursuant to the 
WFA Distribution Agreement, WFBNA will share a portion of its underwriting or remarketing agent 
compensation, as applicable, with respect to the Bonds with WFA. WFBNA has also entered into an 
agreement (the “WFSLLC Distribution Agreement”) with its affiliate Wells Fargo Securities, LLC 
(“WFSLLC”), for the distribution of municipal securities offerings, including the Bonds. Pursuant to the 
WFSLLC Distribution Agreement, WFBNA pays a portion of WFSLLC’s expenses based on its municipal 
securities transactions. WFBNA, WFSLLC, and WFA are each wholly-owned subsidiaries of Wells Fargo 
& Company. 


RATINGS 


Moody’s and S&P are expected to assign to the Bonds long term ratings of “Baa1” and “A”, 
respectively. Such ratings express only the views of Rating Agencies. An explanation of the significance 
and status of the ratings may be obtained from such Rating Agency’s. The ratings are not “market” ratings 
nor a recommendation to buy, sell or hold the Bonds, and the ratings and the Bonds should be evaluated 
independently. There is no assurance that any such ratings will continue for any given period of time or that 
they will not be revised downward or withdrawn entirely by a Rating Agency, if in its judgment, 
circumstances so warrant. Any such downward revision or withdrawal of such credit ratings by a Rating 
Agency may have an adverse effect on the market price or marketability of the Bonds. Except as required 
under the Undertaking, the Companies undertake no responsibility either to bring to the attention of the 
owners of the Bonds any proposed change in or withdrawal of such ratings or to oppose any such revision 
or withdrawal. 


LEGAL MATTERS 


Certain legal matters incident to the authorization, issuance and sale of Bonds will be subject to the 
approving opinion of Kutak Rock, LLP, Chicago, Illinois, Bond Counsel. A complete copy of the proposed 
form of the opinion of Bond Counsel for the Bonds is set forth as APPENDIX C of this Official Statement. 
Certain legal matters will be passed upon for the Issuer by the Owen County Attorney, Owenton, Kentucky; 
for AWCC by Morgan, Lewis & Bockius LLP, New York, New York; for Kentucky-American by Stoll 
Keenon Ogden PLLC, Lexington, Kentucky; and for the Underwriter by Ballard Spahr LLP, Philadelphia, 
Pennsylvania. Underwriter’s Counsel, the Owen County Attorney and Bond Counsel undertake no 
responsibility for the accuracy, completeness or fairness of this Official Statement. 


CERTAIN RELATIONSHIPS 


Kutak Rock LLP, Bond Counsel, from time to time represents the Underwriter in matters unrelated 
to the issuance of the Bonds.  In addition, Kutak Rock LLP is acting as Bond Counsel for the California 
Bonds and the Illinois Bonds. 


MISCELLANEOUS 


The attached Appendices (including the documents incorporated by reference therein) are an 
integral part of this Official Statement and must be read together with the balance of this Official Statement. 
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The foregoing and subsequent summaries or descriptions of provisions of the Bonds, the Indenture, the 
Loan Agreement, the Undertaking and the Remarketing Agreement and all references to other materials not 
purporting to be quoted in full are only brief outlines of some of the provisions thereof and do not purport 
to summarize or describe all of the provisions thereof, and statements herein are qualified in their entirety 
by reference to such documents for full and complete statements of their provisions. 


References to website addresses presented herein are for informational purposes only and may be 
in the form of a hyperlink solely for the reader’s convenience. Unless specified otherwise, such websites 
and the information or links contained therein are not incorporated into, and are not part of, this Official 
Statement for purposes of, and as that term is defined in, the Rule. 
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____________________________ 


APPENDIX A 
____________________________ 


The information contained or incorporated by reference in this APPENDIX A to this Official 
Statement relates to and has been supplied by American Water Works Company, Inc. (“American Water”), 
American Water Capital Corp. (“AWCC”) and Kentucky-American Water Company (“Kentucky-
American”), as applicable. The delivery of this Official Statement shall not create any implication that 
there has been no change in the affairs of American Water, AWCC, Kentucky-American or any of their 
subsidiaries or affiliates since the date hereof, or that the information contained or referred to in this 
APPENDIX A is correct as of any time subsequent to its date. The information contained under Part I: 
AMERICAN WATER CAPITAL CORP. and under Part II: KENTUCKY-AMERICAN WATER COMPANY 
is furnished solely to provide limited introductory information regarding AWCC, Kentucky-American and 
certain affiliates and does not purport to be comprehensive. Such information is qualified in its entirety by 
the detailed information appearing in the documents and financial statements incorporated by reference 
herein. The Issuer and the Underwriter make no representation or warranty as to the accuracy or 
completeness of the information contained in this APPENDIX A. 


 


Part I 


AMERICAN WATER CAPITAL CORP. 


General 


AWCC was established by American Water to provide financing to American Water and its 
regulated operating subsidiaries, including its water and wastewater utility subsidiaries. AWCC was 
incorporated under the laws of the State of Delaware in May 2000 and is a wholly-owned subsidiary of 
American Water. AWCC loans all of the net proceeds of its long-term debt financings to American Water’s 
regulated operating subsidiaries, as well as to American Water. AWCC also provides liquidity to American 
Water’s regulated operating subsidiaries and American Water through AWCC’s revolving credit facility 
and commercial paper program. All of AWCC’s long-term debt loaned to American Water’s regulated 
operating subsidiaries or American Water is evidenced by promissory notes issued to AWCC by the 
regulated operating subsidiaries or American Water, as applicable. AWCC does not engage in any other 
active business activities. 


AWCC received an order dated November 7, 2000 from the Securities and Exchange 
Commission (the “SEC”) granting it an exemption from all of the provisions of the Investment Company 
Act of 1940. 


The principal offices of AWCC and American Water are located at 1 Water Street, Camden, New 
Jersey 08102. 


Support Agreement  


AWCC’s debt has the benefit of a support agreement, dated June 22, 2000 and amended on July 26, 
2000, between AWCC and American Water (the “Support Agreement”). The Support Agreement provides, 
among other things, that: 
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• American Water owns, and during the term of the Support Agreement will 
continue to own, all of the voting stock of AWCC free and clear of any lien, security 
interest or other charge or encumbrance; 


• American Water will provide to AWCC, at its request or the request of any lender 
(including any holder of debt securities), funds in the form of cash or liquid assets (as 
equity or, if American Water and AWCC agree, as a loan subordinated to any and all 
indebtedness, whether or not that indebtedness is outstanding at the time of the loan) 
as required if AWCC is unable to make timely payment of interest, principal or 
premium, if any, on any indebtedness issued by it; 


• American Water will cause AWCC to have at all times a positive tangible net worth 
(total assets less liabilities less intangible assets), as determined in accordance with 
generally accepted accounting principles; and 


• if AWCC fails or refuses to take timely action to enforce certain rights under the 
Support Agreement or if AWCC defaults in the timely payment of interest, principal 
or premium, if any, owed to a lender (including any holder of debt securities) when 
due, that lender may proceed directly against American Water to enforce such rights 
or to obtain payment of the defaulted interest, principal or premium, if any, owed to 
that lender. 


 


American Water Works Company, Inc. 


American Water is the largest and most geographically diverse, publicly-traded water and 
wastewater utility company in the United States, as measured both by operating revenue and population 
served. As a holding company, American Water conducts the majority of its business through regulated 
utilities that provide water and wastewater services. American Water employs approximately 6,800 
professionals who provide drinking water, wastewater and other related services to approximately 15 
million people in 46 states. 


In 2019, American Water generated $3,610 million in total consolidated operating revenues and 
$621 million in net income attributable to common shareholders. In 2018, American Water generated 
$3,440 million in total consolidated operating revenues and $567 million in net income attributable to 
common shareholders. 


American Water’s primary business includes the ownership of utilities that are generally subject to 
regulation and that provide water and wastewater services. For 2019, American Water’s regulated utilities 
generated $3,094 million in operating revenues, prior to inter-segment eliminations, which accounted for 
86% of American Water’s total consolidated operating revenues.  


American Water’s common stock is listed on the New York Stock Exchange under the symbol 
“AWK.” 


Except insofar as the Support Agreement may be implicated, American Water is not obligated with 
respect to the Loan Agreement or the Bonds. 


Available Information 


American Water is subject to the reporting requirements of the Securities Exchange Act of 1934, as 
amended (the “Exchange Act”), and files annual, quarterly and current reports, proxy statements and other 
information with the SEC. These SEC filings are available to the public over the Internet at the SEC’s website 







 


 A-3 


at http://www.sec.gov and American Water’s Investor Relations website at https://ir.amwater.com. The 
information contained on or accessible from American Water’s Investor Relations website does not 
constitute a part of APPENDIX A of this Official Statement and is not incorporated by reference herein. 


Incorporation of Certain Documents by Reference 


American Water is “incorporating by reference” into this APPENDIX A to this Official Statement 
specific documents that it files with the SEC, which means that important information can be disclosed by 
referring to those documents that are considered part of this APPENDIX A to this Official Statement. 
Information that American Water files subsequently with the SEC will automatically update and supersede 
this information. American Water incorporates by reference the documents listed below, and any future 
documents that it files with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act, between 
the date of this Official Statement and the termination of the offering of the Bonds under this Official 
Statement. The SEC file number for these documents is 001-34028. 


American Water is “incorporating by reference” into this APPENDIX A to this Official Statement 
the following documents filed with the SEC (excluding any portions of such documents that have been 
“furnished” but not “filed” for purposes of the Exchange Act): 


• Annual Report on Form 10-K for the fiscal year ended December 31, 2019 (including the portions of 
American Water’s Proxy Statement on Schedule 14A filed on March 31, 2020, that are incorporated 
by reference therein); 


• Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2020, and June 30, 2020; and 


• Current Reports on Form 8-K filed on March 20, 2020, April 8, 2020, April 14, 2020 and May 18, 
2020.   


Any statement made in a document incorporated by reference will be deemed to be modified or 
superseded for purposes of this Official Statement to the extent that a statement contained in this Official 
Statement or in any subsequently filed document that also is or is deemed to be incorporated by reference 
in this Official Statement modifies or supersedes such statement. Any statement made in this Official 
Statement will be deemed to be modified or superseded to the extent that a statement contained in any 
subsequently filed document that also is or is deemed to be incorporated by reference in this Official 
Statement modifies or supersedes such statement. Any statement so modified or superseded will not be 
deemed, except as so modified or superseded, to constitute a part of this Official Statement. 


 To obtain a copy of any or all of the documents incorporated by reference in this APPENDIX A to 
this Official Statement, each person to whom a copy of this Official Statement may write or telephone 
American Water at the following address and telephone number: 


American Water Works Company, Inc.  
1 Water Street  


Camden, New Jersey, 08102  
Attention: General Counsel  


(856) 955-4001 


Exhibits to the documents will not be sent, however, unless those exhibits have specifically been 
incorporated by reference into such document. 
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AWCC is not required to file financial statements and other information with the SEC under the 
rules and regulations promulgated under the Exchange Act. In addition, AWCC does not believe the 
financial statements of AWCC would be helpful to the holders of AWCC’s debt securities because: 


• American Water owns all of the outstanding capital stock of AWCC and is a reporting company under 
the Exchange Act. 


• AWCC has no independent operations or proposals to engage in any activity other than its operations 
as a wholly owned finance subsidiary and providing funds to American Water and its regulated 
operating subsidiaries through its revolving credit facility, commercial paper program and long-term 
debt financings. 


• AWCC’s debt securities, including its obligations to repay loans, will have the benefit of the Support 
Agreement. 
 


Forward Looking Statements 


American Water and AWCC have made statements in this Official Statement and in the documents 
incorporated by reference herein that are forward-looking statements within the meaning of Section 27A of 
the Securities Act of 1933, as amended, Section 21E of the Exchange Act and the Private Securities 
Litigation Reform Act of 1995. In some cases, these forward-looking statements can be identified by words 
with prospective meanings such as “intend,” “plan,” “estimate,” “believe,” “anticipate,” “expect,” 
“predict,” “project,” “propose,” “assume,” “forecast,” “likely,” “uncertain,” “outlook,” “future,” 
“pending,” “goal,” “objective,” “potential,” “continue,” “seek to,” “may,” “can,” “should,” “will” and 
“could” or the negative of such terms or other variations or similar expressions. Forward-looking statements 
may relate to, among other things, American Water’s and AWCC’s future financial performance, liquidity 
and cash flows; rate and revenue adjustments, including through general rate case filings, filings for 
infrastructure surcharges and other governmental agency authorizations and filings to address regulatory 
lag; growth and portfolio optimization strategies, including the timing and outcome of pending or future 
acquisition activity, the completion of the announced sale of New York American Water Company, Inc. 
and the amount of proceeds anticipated to be received therefrom; the amount and allocation of projected 
capital expenditures and related funding requirements; American Water’s and AWCC’s ability to repay or 
refinance debt; the ability to execute current and long-term business, operational and capital expenditures 
strategies; the ability to finance current operations, capital expenditures and growth initiatives by accessing 
the debt and equity capital markets; the outcome and impact on American Water and AWCC of legal and 
similar governmental and regulatory proceedings and related potential fines, penalties and other sanctions; 
the ability to complete, and the timing and efficacy of, the design, development, implementation and 
improvement of technology and other strategic initiatives; the impacts to American Water and AWCC of 
the current pandemic health event resulting from the novel coronavirus (“COVID-19”); the ability to 
capitalize on existing or future utility privatization opportunities; trends in the industries in which American 
Water operates, including macro trends with respect to American Water’s efforts related to customer, 
technology and work execution; regulatory, legislative, tax policy or legal developments; and projected 
impacts that the Tax Cuts and Jobs Act (the “TCJA”) may have on American Water and on its business, 
results of operations, cash flows and liquidity. 


Forward-looking statements are predictions based on American Water’s and AWCC’s current 
expectations and assumptions regarding future events. They are not guarantees or assurances of any 
outcomes, financial results, levels of activity, performance or achievements, and prospective investors are 
cautioned not to place undue reliance upon them. These forward-looking statements are subject to a number 
of estimates, assumptions, known and unknown risks, uncertainties and other factors. Actual results may 
vary materially from those discussed in the forward-looking statements herein. Factors that could cause 
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actual results to differ from those discussed in the forward-looking statements include, but are not limited 
to, the factors discussed under the caption “Risk Factors” in American Water’s Annual Report on 
Form 10-K and Quarterly Reports on Form 10-Q, incorporated herein by reference, and the following 
factors: 


• the decisions of governmental and regulatory bodies, including decisions to raise or lower customer 
rates and regulatory responses to the COVID-19 pandemic; 


• the timeliness and outcome of regulatory commissions’ actions concerning rates, capital structure, 
authorized return on equity, capital investment, system acquisitions and dispositions, taxes, permitting and 
other decisions; 


• changes in customer demand for, and patterns of use of, water, such as may result from conservation 
efforts, impacts of the COVID-19 pandemic, or otherwise; 


• limitations on the availability of American Water’s water supplies or sources of water, or restrictions 
on its use thereof, resulting from allocation rights, governmental or regulatory requirements and restrictions, 
drought, overuse or other factors; 


• a loss of one or more large industrial or commercial customers due to adverse economic conditions, the 
COVID-19 pandemic, or other factors; 


• changes in laws, governmental regulations and policies, including with respect to environmental, health 
and safety, consumer privacy, water quality and water quality accountability, emerging contaminants, 
public utility and tax regulations and policies, and impacts resulting from U.S., state and local elections; 


• weather conditions and events, climate variability patterns, and natural disasters, including drought or 
abnormally high rainfall, prolonged and abnormal ice or freezing conditions, strong winds, coastal and 
intercoastal flooding, pandemics (including COVID-19) and epidemics, earthquakes, landslides, 
hurricanes, tornadoes, wildfires, electrical storms, sinkholes and solar flares; 


• the outcome of litigation and similar governmental and regulatory proceedings, investigations or 
actions; 


• the risks associated with American Water’s aging infrastructure, and its ability to appropriately 
maintain and replace current infrastructure, including its operational and technology systems, and manage 
the expansion of its businesses; 


• exposure or infiltration of American Water’s technology and critical infrastructure systems, including 
the disclosure of sensitive, personal or confidential information contained therein, through physical or cyber 
attacks or other means; 


• American Water’s ability to obtain permits and other approvals for projects; 


• changes in American Water’s capital requirements; 


• American Water’s ability to control operating expenses and to achieve operating efficiencies; 


• the intentional or unintentional actions of a third party, including contamination of American Water’s 
water supplies or water provided to its customers; 
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• American Water’s ability to obtain adequate and cost-effective supplies of equipment, chemicals, 
electricity, fuel, water and other raw materials; 


• American Water’s ability to successfully meet growth projections for its regulated and market-based 
businesses, either individually or in the aggregate, and capitalize on growth opportunities, including, among 
other things, with respect to: 


 acquiring, closing and successfully integrating regulated operations and market-based 
businesses; 


 entering into contracts and other agreements with, or otherwise obtaining, new customers 
or partnerships in its market-based businesses; and 


 realizing anticipated benefits and synergies from new acquisitions; 


• risks and uncertainties associated with contracting with the U.S. government, including ongoing 
compliance with applicable government procurement and security regulations; 


• cost overruns relating to improvements in or the expansion of American Water’s operations; 


• American Water’s ability to successfully develop and implement new technologies and to protect 
related intellectual property; 


• American Water’s ability to maintain safe work sites; 


• American Water’s exposure to liabilities related to environmental laws and similar matters resulting 
from, among other things, water and wastewater service provided to customers; 


• changes in general economic, political, business and financial market conditions, including without 
limitation conditions and collateral consequences associated with the current pandemic health event 
resulting from COVID-19; 


• access to sufficient capital on satisfactory terms and when and as needed to support operations and 
capital expenditures; 


• fluctuations in interest rates; 


• restrictive covenants in or changes to the credit ratings on American Water or any of its subsidiaries, 
or on American Water’s or any of its subsidiaries’ current or future indebtedness, that could increase 
financing costs or funding requirements or affect the ability to borrow, make payments on debt or pay 
dividends; 


• fluctuations in the value of benefit plan assets and liabilities that could increase American Water’s cost 
and funding requirements; 


• changes in federal or state general, income and other tax laws, including any further rules, regulations, 
interpretations and guidance by the U.S. Department of the Treasury and state or local taxing authorities 
related to the enactment of the TCJA, the availability of tax credits and tax abatement programs, and 
American Water’s ability to utilize its U.S. federal and state income tax net operating loss carryforwards; 
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• migration of customers into or out of American Water’s service territories; 


• the use by municipalities of the power of eminent domain or other authority to condemn the systems of 
one or more of American Water’s utility subsidiaries, or the assertion by private landowners of similar 
rights against such utility subsidiaries; 


• any difficulty or inability to obtain insurance for American Water, its inability to obtain insurance at 
acceptable rates and on acceptable terms and conditions, or its inability to obtain reimbursement under 
existing insurance programs and coverages for any losses sustained; 


• the incurrence of impairment charges related to American Water’s goodwill or other assets; 


• labor actions, including work stoppages and strikes; 


• American Water’s ability to retain and attract qualified employees; 


• civil disturbances or terrorist threats or acts, or public apprehension about future disturbances or 
terrorist threats or acts; and 


• the impact of new, and changes to existing, accounting standards. 


These forward-looking statements are qualified by, and should be read together with, the risks and 
uncertainties set forth above, and the risk factors and other statements contained in the documents 
incorporated by reference in this APPENDIX A and investors should refer to such risks, uncertainties, risk 
factors and other statements in evaluating such forward-looking statements. Any forward-looking 
statements made by American Water speak only as of the date of such statements. Except as required by 
the federal securities laws, American Water does not have any obligation, and American Water specifically 
disclaims any undertaking or intention to publicly update or revise any forward-looking statements, whether 
as a result of new information, future events, changed circumstances or otherwise. New factors emerge 
from time to time, and it is not possible for American Water to predict all such factors. Furthermore, it may 
not be possible to assess the impact of any such factor on American Water’s businesses, either viewed 
independently or together, or the extent to which any factor, or combination of factors, may cause results 
to differ materially from those contained in any forward-looking statement. The foregoing factors should 
not be construed as exhaustive. 


Independent Registered Public Accounting Firm 


The consolidated financial statements incorporated in this Official Statement by reference to the 
Annual Report on Form 10-K for the year ended December 31, 2019, and the effectiveness of internal 
control over financial reporting as of December 31, 2019 have been audited by PricewaterhouseCoopers 
LLP, an independent registered public accounting firm, as stated in their report incorporated herein. 
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Part II 


KENTUCKY-AMERICAN WATER COMPANY 


Kentucky-American Water Company (“Kentucky-American”) is a wholly owned subsidiary of 
American Water and an affiliate of AWCC. Kentucky-American provides water and wastewater service to 
a population (including resale) of approximately half a million individuals through approximately 130,000 
residential, commercial, industrial and municipal customer connections across 14 of Kentucky’s 120 
counties, including the cities of Lexington and Owenton.  


Kentucky-American supplies water to its customers through separate water transmission and 
distribution systems located throughout its service territory. These systems consist of water mains, pumping 
stations and distribution system reservoirs. Water mains range in diameter from one inch up to 42 inches 
and are generally made from ductile iron, cast iron, plastic or prestressed concrete. As of July 2020, 
Kentucky-American owned more than 2,150 miles of water transmission and distribution mains. Kentucky-
American has 20 distribution system reservoirs with water storage capacity of 26.8 million gallons. 


As a public utility operating in Kentucky, Kentucky-American operates under the rules and 
regulations of the Kentucky Public Service Commission, which, in addition to regulating specific aspects 
of service, approves prices charged for water and wastewater service. Kentucky-American also is subject 
to regulation and must meet standards established by the Kentucky Division of Water and the Federal 
Environmental Protection Agency with respect to its operations, including water supply, the purity of water 
and the quality of effluent from filter and treatment plants. 


Kentucky-American employs approximately 150 people who have expertise in all areas of water 
utility operations including engineering, water quality, treatment plant operation and maintenance, 
distribution system operation and maintenance, materials management, risk management, human resources, 
legal, finance and accounting. Additionally, as a subsidiary of American Water, Kentucky-American has 
available to it the resources of American Water Works Service Company, Inc. (the “Service Company”). 
The Service Company provides support and operational services to American Water’s operating 
subsidiaries, including Kentucky-American. 
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APPENDIX B 
 


THE INDENTURE AND THE LOAN AGREEMENT 


The following are brief summaries of certain provisions of the Indenture and the Loan 
Agreement, each dated as of August 1, 2020 pertaining to the issuance of the Bonds.  These summaries 
do not purport to be comprehensive or definitive and are qualified in their entirety by reference to the 
full terms of the respective documents listed below.  Capitalized terms not otherwise defined herein have 
the meanings specified in the respective document. 


DEFINITIONS 


“Act” means Sections 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes. 


“Administrative Fees and Expenses” means the compensation and expenses paid to or incurred by 
the Issuer, the Trustee, in its capacities as Trustee, Tender Agent, Bond Registrar and Paying Agent under 
the Indenture and the Loan Agreement, any Remarketing Agent and/or any other Paying Agent under the 
Loan Agreement or the Indenture, which include, but are not limited to, printing of Bonds, accomplishing 
transfers or new registration of Bonds, ongoing expenses or costs, or other charges and other disbursements 
including those of their respective officers, directors, members, attorneys, agents and employees incurred 
in and about the administration and execution of the Loan Agreement and the Indenture. 


“Approving Opinion” means an opinion of Bond Counsel that an action being taken with respect to 
the Bonds (i) is permitted by the Indenture and not in violation of the Act, and (ii) will not adversely affect 
the Tax-Exempt status of interest on the Bonds. 


“Authorized Representative” means (i) with respect to the Issuer, the County Judge/Executive of 
the Issuer, or such other person or persons at the time designated to act on behalf of the Issuer by a written 
certificate signed by the County Judge/Executive of the Issuer, furnished to the Trustee and the Companies, 
containing the specimen signature of each such person; and (ii) with respect to each Company, the person 
or persons at the time designated to act on behalf of such Company by a written certificate signed by such 
Company, furnished to the Trustee, the Issuer and the other Company, containing the specimen signature 
of each such person. 


“Bond Counsel” means Kutak Rock LLP or any attorney at law or firm of attorneys of nationally 
recognized standing in matters pertaining to the federal tax exemption of interest on bonds issued by states 
and political subdivisions, and duly admitted to practice law before the highest court of any state of the 
United States of America and acceptable to the Issuer. 


“Bond Fund” means the fund by that name established in the Indenture. 


“Bondholder,” “Holder” or “Owner,” whenever used herein with respect to a Bond, means the 
person in whose name such Bond is registered. 


“Bond Payment Date” means any date upon which principal of, premium, if any, or interest on, 
such Bonds is due and payable whether upon redemption, acceleration, maturity or otherwise. 


“Book-Entry Bonds” means the Bonds registered in the name of the nominee of DTC, or any 
successor securities depository for such Bonds, as the registered owner thereof pursuant to the terms and 
provisions of the Indenture. 
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“Business Day” means any day other than (i) a Saturday or Sunday, (ii) a day on which commercial 
banks in New York, New York, or the city or cities in which the Corporate Trust Office of the Trustee or 
the Tender Agent or the office of the Remarketing Agent, if any, designated pursuant to the Indenture are 
authorized or required by law to close or (iii) a day on which the New York Stock Exchange is closed. 


“Certificate,” “Statement,” “Request,” “Requisition” or “Order” of the Issuer or a Company means, 
respectively, a written certificate, statement, request, requisition or order signed on behalf of the Issuer by 
an Authorized Representative of the Issuer, or in the name of a Company by an Authorized Representative 
of such Company, as applicable.  Any such instrument and supporting opinions or representations, if any, 
may, but need not, be combined in a single instrument with any other instrument, opinion or representation, 
and the two or more so combined shall be read and construed as a single instrument. 


“Code” means the Internal Revenue Code of 1986, as amended from time to time. 


“Corporate Trust Office” means, (i) with respect to the Trustee, the office of the Trustee designated 
as such in the Indenture, or such other office designated by the Trustee from time to time by notice to the 
Issuer, the Companies and the Remarketing Agent and (ii) with respect to the Trustee in its capacity as 
Tender Agent, such office designated by the Tender Agent to the Companies and the Remarketing Agent 
as its Corporate Trust Office. 


“Determination of Taxability” means the occurrence of any of the following enumerated events: 


(A) the issuance of an adverse written determination by the Internal Revenue Service, 
delivered to the Issuer, either Company or any Owner or Beneficial Owner of any Bonds (but only 
if (i) any such Company has been afforded an opportunity to contest such determination in a writing 
filed with the Internal Revenue Service, and (ii) such Company has decided not to contest such 
determination or the time for contesting such determination has lapsed without such Company 
taking such action); 


(B) the delivery of a Statement of Bond Counsel delivered at the request of either 
Company; or  


(C) the delivery of a final judicial decision of a court of competent jurisdiction to 
(i) one or more Owners or Beneficial Owners of any Bonds in a proceeding in which either 
Company materially participated or (ii) the Issuer or either Company,  


in each case to the effect that the interest paid or to be paid on the Bonds that are the subject of such event 
is not Tax-Exempt (including determinations under the provisions of Section 150(b)(4) of the Code relating 
to a disallowance of an interest deduction due to a change in use of the Facilities), or, in the case of (B) 
above, due to Internal Revenue Service action or other events that could be asserted by the Internal Revenue 
Service, the interest paid or to be paid on such Bonds is not Tax-Exempt. 


“Direct Participants” means those broker-dealers, banks and other financial institutions from time 
to time for which DTC holds the Bonds as securities depository. 


“Facilities” means the water furnishing facilities acquired, constructed, installed and equipped by 
Kentucky-American with the proceeds of the 2010 Bonds consisting of a portion of (1) an intake and raw 
water pump station located within the corporate boundaries of  Franklin County, (2) a water treatment plant 
located within the corporate boundaries of the Issuer, and (3) related water transmission facilities consisting 
of (a) a booster pumping station and water storage tank located within the corporate boundaries of Franklin 
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County and (b) pipeline located within the corporate boundaries of the Issuer and Franklin County, as more 
particularly described in Exhibit A to the Loan Agreement 


“Franklin County” means the County of Franklin, Kentucky, a public body corporate and politic 
duly created and existing as a County and political subdivision under the Constitution and laws of the 
Commonwealth of Kentucky.  


“Government Obligations” means the following: 


(A) bonds, notes, certificates of indebtedness, treasury bills or other securities constituting 
direct obligations of, or obligations on which the full and timely payment of principal and interest is fully 
and unconditionally guaranteed by, the United States of America; and 


(B) evidences of direct ownership of a proportionate or individual interest in future interest or 
principal payments on specified direct obligations of, or obligations for which the full and timely payment 
of the principal of and interest is unconditionally guaranteed by, the United States of America, which 
obligations are held by a bank or trust company organized and existing under the laws of the United States 
of America or any state thereof in the capacity of custodian in form and substance satisfactory to the Trustee. 


“Interest Account” means the account by that name in the Bond Fund established pursuant to the 
Indenture. 


“Investment Securities” means any securities permitted by applicable law as selected by AWCC in 
writing to the Trustee, including any of the following securities (other than those issued by the Issuer or 
either Company): 


(i) Government Obligations; 


(ii) bonds, notes or other obligations of any state of the United States of America or any 
political subdivision of any state, which at the time of their purchase are rated in either of the two highest 
rating categories by a nationally recognized rating service; 


(iii) certificates of deposit or time or demand deposits constituting direct obligations of any 
bank, bank holding company, savings and loan association or trust company organized under the laws of 
the United States of America or any state thereof (including the Trustee or any of its affiliates), except that 
investments may be made only in certificates of deposit or time or demand deposits which are: 


(A) insured by the Bank Insurance Fund or the Savings Association Insurance Fund of the 
Federal Deposit Insurance Corporation, or any other similar United States Government deposit 
insurance program then in existence; or 


(B) continuously and fully secured by Government Obligations, which have a market value, 
exclusive of accrued interest, at all times at least equal to the principal amount of such certificates of 
deposit or time or demand deposits; or 


(C) issued by a bank, bank holding company, savings and loan association or trust company 
under the laws of the United States of America or any state thereof (including the Trustee or any of its 
affiliates) whose outstanding unsecured long-term debt is rated at the time of issuance in either of the 
two highest rating categories by a Rating Agency; 
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(iv) repurchase agreements with any bank, bank holding company, savings and loan 
association, trust company or other financial institution organized under the laws of the United States of 
America or any state thereof (including the Trustee or any of its affiliates), that are continuously and fully 
secured by Government Obligations and that have a market value, exclusive of accrued interest, at all times 
at least equal to the principal amount of such repurchase agreements, provided that each such repurchase 
agreement conforms to current industry standards as to form and time, is in commercially reasonable form, 
is for a commercially reasonable period, results in transfer of legal title to identified Government 
Obligations that are segregated in a custodial or trust account for the benefit of the Trustee, and further 
provided that Government Obligations acquired pursuant to such repurchase agreements shall be valued at 
the lower of the then current market value thereof or the repurchase price thereof set forth in the applicable 
repurchase agreement; 


(v) investment agreements constituting an obligation of a bank, bank holding company, 
savings and loan association, trust company, insurance company or other financial institution whose 
outstanding unsecured short-term debt is rated at the time of such agreement in the highest rating category 
by a Rating Agency or whose outstanding unsecured long-term debt is rated at the time of such agreement 
in either of the two highest rating categories by a Rating Agency; 


(vi) short term discount obligations of the Federal National Mortgage Association and the 
Government National Mortgage Association; 


(vii) money market mutual funds (including proprietary money market mutual funds of the 
Trustee or its affiliates) (A) that invest in Government Obligations or that are registered with the Securities 
and Exchange Commission, meeting the requirements of Rule 2a-7 under the Investment Company Act of 
1940, as amended, and (B) that are rated in either of the two highest categories by a Rating Agency; 


(viii) commercial paper of “prime” quality of the highest ranking or of the highest letter and 
number rating as provided for by S&P, Moody’s or Fitch, Inc. (“Fitch”), provided that the issuer of the 
commercial paper shall be organized and operating within the United States of America, shall have total 
assets in excess of $500,000,000, and shall issue debt, other than commercial paper that is rated “A” or 
higher by S&P, Moody’s or Fitch, and provided further that such commercial paper shall have a maximum 
maturity of 270 days or less; and 


(ix) such other investments permitted by law. 


“Loan Default Event” means any one or more of the events specified in the Loan Agreement and 
set forth below in this APPENDIX B under “THE LOAN AGREEMENT – Loan Default Events and 
Remedies.” 


“Loan Payments” means the payments required to be made by the Companies to the Trustee in 
federal or other immediately available funds on each Bond Payment Date in repayment of the loan of the 
Bond proceeds made by the Issuer to the Companies under the Loan Agreement in an amount equal to the 
principal of and premium, if any, and interest on the Bonds due on each Bond Payment Date. 


“Mandatory Purchase Date” means September 1, 2023, the date on which the Bonds are required 
to be purchased pursuant to the Indenture as described under the heading “THE BONDS - Purchase and 
Remarketing of Bonds” in this Official Statement. 


“Moody’s” means Moody’s Investors Service, Inc., a corporation organized and existing under the 
laws of the State of Delaware, its successors and their assigns, or, if such corporation shall be dissolved or 
liquidated or shall no longer perform the functions of a securities rating agency, any other nationally 
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recognized securities rating agency (other than S&P) designated by AWCC, with the approval of the 
Remarketing Agent, to provide or maintain a rating on the Bonds. 


“Opinion of Counsel” means a written opinion of counsel (who may be counsel for a Company) 
selected by AWCC. 


“Outstanding,” when used as of any particular time, means (subject to the provisions of the 
Indenture excluding Bonds held or controlled by or on behalf of the Issuer or the Companies for certain 
purposes) all Bonds theretofore, or thereupon being, authenticated and delivered by the Trustee under the 
Indenture except (1) Bonds theretofore canceled by the Trustee or surrendered to the Trustee for 
cancellation; (2) Bonds with respect to which liability of the Issuer has been discharged in accordance with 
the Indenture; and (3) Bonds for the transfer or exchange of, or in lieu of or in substitution for, which other 
Bonds have been authenticated and delivered by the Trustee pursuant to the Indenture. 


“Paying Agent” means, initially, the Trustee and, thereafter, any Paying Agent appointed by the 
Issuer at the direction of the Companies in such cities as the Companies deem desirable as provided in the 
Indenture. 


“Principal Account” means the account by that name in the Bond Fund established pursuant to the 
Indenture. 


“Purchase Price” means an amount equal to 100% of the principal amount of the Bonds to be 
purchased on the Mandatory Purchase Date, plus accrued and unpaid interest thereon to, but not including, 
the Mandatory Purchase Date. 


“Purchase Price Payments” means the Purchase Price payments required to be made by the 
Companies pursuant to the Loan Agreement on the Mandatory Purchase Date. 


“Rating Agency” means Moody’s, if Moody’s is then rating the Bonds at the request of AWCC, 
S&P, if S&P is then rating the Bonds at the request of AWCC, or any other nationally recognized securities 
rating agency selected by AWCC to rate the Bonds, with the approval of the Remarketing Agent and the 
Issuer. 


“Rebate Fund” means the fund by that name created pursuant to the Indenture. 


“Redemption Account” means the account by that name established in the Bond Fund pursuant to 
the Indenture. 


“Remarketing Agent” means any investment banking firm which may be named as remarketing 
agent for the Bonds as provided in the Indenture and its respective successors, and, if and as applicable, any 
co-Remarketing Agent and its respective successors in such office under the Indenture. 


“Remarketing Agreement” means any agreement between AWCC and the Remarketing Agent for 
the Bonds relating to the performance by the Remarketing Agent of its services under the Indenture. 


“Revenues” means all amounts received by the Issuer or the Trustee for the account of the Issuer 
pursuant or with respect to the Loan Agreement including, without limiting the generality of the foregoing, 
Loan Payments (including both timely and delinquent payments and any late charges paid from whatever 
source), prepayments, insurance proceeds, condemnation proceeds, and all interest, profits or other income 
derived from the investment of amounts in any fund or account established pursuant to the Indenture, but 
not including: (1) the Administrative Fees and Expenses and other payments to the Issuer, the Trustee or 
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other parties pursuant to the Loan Agreement for their fees and expenses (including attorneys’ fees and 
indemnification payments), (2) any moneys paid for deposit into the Rebate Fund pursuant to the Loan 
Agreement and (3) Purchase Price Payments. 


“S&P” means S&P Global Ratings, a business unit of Standard & Poor’s Financial Services LLC, 
its successors and their assigns, and, if such entity shall be dissolved or liquidated or shall no longer perform 
the functions of a securities rating agency, “S&P” shall be deemed to refer to any other nationally 
recognized securities rating agency (other than Moody’s) designated by AWCC, with the approval of the 
Remarketing Agent, to provide or maintain a rating on the Bonds. 


“Supplemental Indenture” means any indenture duly authorized and entered into between the Issuer 
and the Trustee, supplementing, modifying or amending the Indenture; but only if and to the extent that 
such Supplemental Indenture is specifically authorized under the Indenture.  See “THE INDENTURE - 
Modification or Amendment of the Indenture” below in this APPENDIX B. 


“Tax Agreement” means the Tax Regulatory Agreement, executed by each Company and the Issuer, 
dated the date of issuance of the Bonds. 


“Tax-Exempt” means, with respect to interest on any obligations of a state or local government, 
including the Bonds, that such interest is excluded from gross income of the Holders or Beneficial Owners 
thereof for federal income tax purposes (other than in the case of a Holder or Beneficial Owner of any 
Bonds who is a substantial user of the Facilities or a related person within the meaning of Section 147(a) 
of the Code) whether or not such interest is includable as an item of tax preference or otherwise includable 
directly or indirectly for purposes of calculating tax liabilities, including any alternative minimum tax or 
environmental tax, under the Code. 


“Tender Agent” means the Trustee in the performance of its duties as Tender Agent under the 
Indenture as described in this Official Statement under “THE BONDS – Purchase and Remarketing of 
Bonds.” 


“Term Interest Rate” means a fixed interest rate on all of the Bonds determined not later than the 
Business Day preceding the effective date of such rate in accordance with the Indenture. 


“Term Interest Rate Period” means each fixed period of time during which a Term Interest Rate is 
in effect for the Bonds. 


“Unassigned Issuer Rights” means all of the rights of the Issuer under the Loan Agreement (i) to 
be reimbursed for fees and expenses in accordance with the Loan Agreement; (ii) to be held harmless and 
indemnified in accordance with the Loan Agreement; (iii) to be reimbursed for fees and expenses upon 
enforcement of the Loan Agreement in accordance with the Loan Agreement; (iv) to receive notices in 
accordance with the Loan Agreement; (v) to give and withhold consent to amendments, changes, 
modifications and alterations of the Loan Agreement, and (vi) to require compliance with the Loan 
Agreement and its right to enforce such rights. 


THE INDENTURE 
 


The following is a brief summary of certain provisions of the Indenture.  This summary does not 
purport to be complete or definitive and is qualified in its entirety by reference to the Indenture, copies 
of which are on file with the Trustee. 
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Pledge and Assignment; Bond Fund 


(A) Subject only to the provisions of the Indenture permitting the application thereof for the 
purposes and on the terms and conditions set forth therein, all of the Revenues and any other amounts held 
in the Bond Fund are pledged under the Indenture to secure the full payment of the principal of, and 
premium, if any, and interest on, the Bonds in accordance with their terms and the provisions of the 
Indenture. 


(B) Under the Indenture, the Issuer transfers in trust, and assigns to the Trustee, for the benefit of 
the Holders from time to time of the Bonds all of the Revenues and all of the right, title and interest of the 
Issuer in the Loan Agreement (except for Unassigned Issuer Rights).  The Trustee will be entitled to and 
will collect and receive all of the Revenues, and any such Revenues collected or received by the Issuer will 
be deemed to be held, and to have been collected or received, by the Issuer as the agent of the Trustee and 
will be paid by the Issuer to the Trustee.  The Trustee also will be entitled to and will take all steps, actions 
and proceedings reasonably necessary in its judgment to enforce, either jointly with the Issuer or separately, 
all of the rights of the Issuer and all of the obligations of the Companies under the Loan Agreement. 


(C) There is established and created with the Trustee under the Indenture a special fund designated 
as the Bond Fund which the Trustee will maintain and hold in trust thereunder.  All Revenues will be 
promptly deposited by the Trustee upon receipt thereof in the Bond Fund and will be held, disbursed, 
allocated and applied by the Trustee only as provided in the Indenture.  Within the Bond Fund there are 
further established under the Indenture an Interest Account, a Principal Account and a Redemption Account 
as described therein.  Except as otherwise provided in the Indenture, all moneys received by the Trustee 
and required to be deposited in the Redemption Account will be promptly deposited in the Redemption 
Account.   


(D) Any amount held by the Trustee in the Bond Fund on the due date for a Loan Payment under 
the Loan Agreement will be credited against the installment due on such date to the extent available for 
such purpose under the terms of the Indenture and the Loan Agreement. 


Allocation of Revenues 


On or before any date on which interest or principal (whether at maturity, or by redemption or 
acceleration) is due, the Trustee will transfer funds from the Bond Fund and deposit into the following 
respective accounts (each of which the Trustee is directed and agrees to establish and maintain within the 
Bond Fund), the following amounts, in the following order of priority, the requirements of each such 
account (including the making up of any deficiencies in any such account resulting from lack of Revenues 
sufficient to make any earlier required deposit) at the time of deposit to be satisfied before any transfer is 
made to any account subsequent in priority: 


FIRST: to the Interest Account, the aggregate amount of interest becoming due and payable 
on the next succeeding Interest Payment Date or date of redemption of all Bonds then Outstanding, 
until the balance in such account is equal to such aggregate amount of interest. 


SECOND: to the Principal Account, the amount paid by the Companies and designated as 
or attributable to principal on the Bonds in the most recent Loan Payment equal to the aggregate 
amount of principal due on the next succeeding Interest Payment Date. 


THIRD: to the Redemption Account, the aggregate amount of principal and premium next 
coming due by acceleration or by redemption permitted or required under the Indenture, or any 
portion thereof paid by the Companies. 
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Priority of Moneys in Bond Fund 


Funds for the payment of the principal or redemption price of and interest on the Bonds will be 
derived from the following sources in the order of priority indicated in each of the accounts in the Bond 
Fund; provided, however, that amounts in the respective accounts in the Bond Fund will be used to pay 
when due (whether upon redemption, purchase, acceleration, Interest Payment Date, maturity or otherwise) 
the principal or redemption price of and interest on the Bonds held by Holders other than a Company prior 
to the payment of the principal and interest on the Bonds held by a Company: 


(i) moneys paid into the Interest Account, if any, representing accrued interest received at 
the initial sale of the Bonds and proceeds from the investment thereof which are to be applied to 
the payment of interest on such Bonds; 


(ii) any other moneys paid into and deposited in the Bond Fund and proceeds from the 
investment thereof; and 


(iii) any other moneys paid into and deposited in the Bond Fund by the Companies and 
proceeds from the investment thereof. 


Investment of Moneys 


All moneys in any of the funds or accounts established pursuant to the Indenture will be invested 
by the Trustee as specifically directed in writing by AWCC or its Authorized Representative, solely in 
Investment Securities.  Notwithstanding any other provision in the Indenture, in the absence of written 
investment instructions directing the Trustee by noon of the second Business Day preceding the day when 
investments are to be made, the Trustee is directed to invest available funds in the money market mutual 
fund to be designated in writing by AWCC to the Trustee prior to the date of issuance of the Bonds.  The 
Trustee will not be liable for any consequences resulting from any investments made pursuant to the 
preceding sentence.  The Trustee will be entitled to rely conclusively upon AWCC’s investment directions 
as to the fact that each such investment meets the criteria of the Indenture. 


Investment Securities may be purchased at such prices as the Trustee may be directed by AWCC 
or its Authorized Representative electronically or in writing.  All Investment Securities are to be acquired 
subject to the limitations set forth in the Indenture and such additional limitations or requirements consistent 
with the foregoing as may be established by written request of AWCC. 


Except as otherwise provided in the Indenture and described in this paragraph, moneys in all funds 
and accounts will be invested in Investment Securities maturing not later than the date on which such 
moneys will be required for the purposes specified in the Indenture.  Notwithstanding anything else 
contained in the Indenture and described under this subheading, any moneys in the Interest Account, the 
Principal Account or the Redemption Account held for the payment of particular Bonds (prior to the 
payment or redemption date thereof) will be invested at the written direction of AWCC in direct obligations 
of the United States of America or bonds or other obligations guaranteed by the United States government 
or for which the full faith and credit of the United States of America is pledged for the full and timely 
payment of principal and interest thereof (or mutual funds consisting of such obligations which are rated in 
the highest rating category by each Rating Agency), rated in the highest rating category applicable to such 
investments which mature not later than the date on which it is estimated that such moneys will be required 
to pay such Bonds (but in any event maturing in not more than 30 days).  Investments of moneys in the 
Rebate Fund are also subject to the provisions of the Tax Agreement.  Moneys held for non-presented 
Bonds will be held uninvested in accordance with the Indenture. 
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All interest, profits and other income received from the investment of moneys in any fund 
established pursuant to the Indenture and allowed to be invested in accordance with the Indenture will be 
deposited in the fund from which such investment was made.  Notwithstanding anything to the contrary 
contained in the Indenture and described in this paragraph, an amount of interest received with respect to 
any Investment Security equal to the amount of accrued interest, if any, paid as part of the purchase price 
of such Investment Security will be credited to the fund from which such accrued interest was paid.  To the 
extent that any Investment Securities are registrable, such Investment Securities will be registered in the 
name of the Trustee or its nominee. 


For the purpose of determining the amount in any fund, all Investment Securities credited to such 
fund will be valued at the lesser of cost or par value plus, prior to the first payment of interest following 
such purchase, the amount of accrued interest, if any, paid as a part of the purchase price. 


Subject to provisions of the Indenture, investments in any and all funds and accounts (other than 
remarketing proceeds, moneys in the Rebate Fund or moneys held for the payment of particular Bonds 
(including moneys held for non-presented Bonds or held by the Trustee under the provisions of the 
Indenture relating to the defeasance of Bonds by the deposit of money or securities with the Trustee)) may 
be commingled for purposes of making, holding and disposing of investments, notwithstanding provisions 
of the Indenture for transfer to or holding in particular funds and accounts amounts received or held by the 
Trustee thereunder, provided that the Trustee will at all times account for such investments strictly in 
accordance with the funds and accounts to which they are credited and otherwise as provided in the 
Indenture.  Subject to the provisions of the Indenture, any moneys invested in accordance with the Indenture 
as described in this subheading may be invested in a pooled investment account consisting solely of funds 
held by the Trustee as a fiduciary.  AWCC acknowledges that to the extent regulations of the Comptroller 
of the Currency or other applicable regulatory entity grant AWCC the right to receive brokerage 
confirmations of security transactions as they occur, AWCC specifically waives receipt of such 
confirmations to the extent permitted by law.  The Trustee may act as principal or agent in the making or 
disposing of any investment.  The Trustee may sell or present for redemption any Investment Securities so 
purchased whenever it is necessary to provide moneys to meet any required payment, transfer, withdrawal 
or disbursement from the fund to which such Investment Security is credited, and the Trustee will not be 
liable or responsible for any loss or tax resulting from such investment. 


Rebate Fund 


Upon direction by AWCC, the Trustee will establish and maintain the Rebate Fund separate from 
any other fund established and maintained under the Indenture.  The Trustee will deposit funds into and 
disburse funds from the Rebate Fund as directed in writing by AWCC in accordance with the terms of the 
Indenture and of the Tax Agreement.  Moneys in the Rebate Fund are not and cannot be pledged to the 
payment of debt service on the Bonds. 


Events of Default; Acceleration; Waiver of Default 


Each of the following events which has occurred and is continuing will constitute an “Event of 
Default” under the Indenture: 


(A) default in the due and punctual payment of the principal of, or premium (if any) on, 
any Bond, whether at maturity as therein expressed, by proceedings for redemption, by declaration 
or otherwise; 


(B) default in the due and punctual payment of (i) any installment of interest on any Bond 
and the continuation thereof for a period of five days and (ii) the Purchase Price of any Bond; 
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(C) failure by the Issuer to comply with the provisions of the Act relating to the Bonds or 
the Facilities or with any of its covenants under the Indenture or in the Bonds, and the continuation 
of such failure for a period of 90 days after written notice thereof, specifying such default and 
requiring the same to be remedied, has been given to the Issuer and the Companies by the Trustee, 
or to the Issuer, the Companies and the Trustee by the Holders of not less than 25% in aggregate 
principal amount of the Bonds at the time Outstanding; or 


(D) the occurrence and continuance of a Loan Default Event. 


No default specified in (C) above will constitute an Event of Default unless the Issuer and the 
Companies have failed to correct such default within the applicable period; provided, however, that if the 
default is such that it cannot be corrected within such period, it will not constitute an Event of Default if 
corrective action is instituted by the Issuer or the Companies within the applicable period and diligently 
pursued.  With regard to any alleged default concerning which notice is given to the Companies under the 
Indenture as described in this subheading, the Issuer grants the Companies full authority for the account of 
the Issuer to perform any covenant or obligation the non-performance of which is alleged in such notice to 
constitute a default in the name and stead of the Issuer with full power to do any and all things and acts to 
the same extent that the Issuer could do and perform any such things and acts and with power of substitution. 


During the continuance of an Event of Default described in (A) or (B) above or an Event of Default 
described in (D) above relating to a Loan Default Event due to the dissolution, liquidation, bankruptcy or 
similar event of a Company as described below in this APPENDIX B in (d) under “THE LOAN 
AGREEMENT - Loan Default Events and Remedies,” unless the principal of all the Bonds has already 
become due and payable, the Trustee may, and upon the written request of the Holders of not less than 66-
2/3% in aggregate principal amount of the Bonds at the time Outstanding the Trustee will, promptly upon 
such occurrence, by notice in writing to the Issuer and the Companies, declare the principal of all the Bonds 
then Outstanding, and the interest accrued thereon, to be due and payable immediately, and upon any such 
declaration the same will become and will be immediately due and payable, anything in the Indenture or in 
the Bonds contained to the contrary notwithstanding.  Interest on the Bonds will cease to accrue as of the 
date of the declaration of acceleration.  The Trustee will promptly notify the Bondholders of the date of 
acceleration and the cessation of accrual of interest on the Bonds in the same manner as for a notice of 
redemption. 


The provisions of the Indenture described in the preceding paragraph, however, are subject to the 
condition that if, at any time after the principal of the Bonds has been declared due and payable because of 
the occurrence of an Event of Default described in (A), (B) or (D) above, and before any judgment or decree 
for the payment of the moneys due has been obtained or entered as provided in the Indenture, there has 
been deposited with the Trustee a sum sufficient to pay all the principal of the Bonds matured prior to such 
declaration and all matured installments of interest (if any) upon all the Bonds, with interest on such overdue 
installments of principal at the rate of interest then borne by the Bonds, and the reasonable fees and expenses 
of the Trustee, and any and all other Events of Default known to the Trustee (other than in the payment of 
principal of and interest on the Bonds due and payable solely by reason of such declaration) have been 
remedied, then, and in every such case, such Event of Default will be deemed waived and such declaration 
and its consequences rescinded and annulled; but no such rescission and annulment will extend to or affect 
any subsequent default, or impair or exhaust any right or power consequent thereon. 


Institution of Legal Proceedings by Trustee 


Subject to the provisions described in the preceding paragraph, if one or more of the Events of 
Default has happened and is continuing, the Trustee in its discretion may, and upon the written request of 
the Holders of 66-2/3% in aggregate principal amount of the Bonds then Outstanding and upon being 







 


 B-11 


indemnified to its satisfaction pursuant to provisions of the Indenture relating to expenditures by the Trustee 
of its own funds will, proceed to protect or enforce its rights or the rights of the Holders of Bonds under the 
Act or under the Indenture or the Loan Agreement by a suit in equity or action at law, either for the specific 
performance of any covenant or agreement contained therein, or in aid of the execution of any power therein 
granted, or by mandamus or other appropriate proceeding for the enforcement of any other legal or equitable 
remedy as the Trustee deems most effectual in support of any of its rights or duties under the Indenture. 


Application of Revenues and Other Funds after Default 


If an Event of Default has occurred and is continuing under the Indenture, all Revenues and any 
other funds then held or thereafter received by the Trustee under any of the provisions of the Indenture will, 
subject to certain provisions of the Indenture relating to the Rebate Fund, arbitrage covenants, and other 
funds held for the payment of particular Bonds, be promptly applied by the Trustee as follows and in the 
following order: 


(1) to the payment of reasonable fees, charges and expenses of the Trustee and the Issuer 
(including reasonable fees and disbursements of its legal counsel) incurred in and about the 
performance of its powers and duties under the Indenture and to the payment of any expenses 
necessary in the opinion of the Trustee to protect the interests of the Holders of the Bonds; and 


(2) to the payment of the principal of and interest then due on the Bonds (upon presentation 
of the Bonds to be paid, and stamping thereon of the payment if only partially paid, or surrender 
thereof if fully paid) subject to the provisions of the Indenture (including provisions of the Indenture 
relating to the extension of time for the payment of the Bonds), as follows: 


(a) Unless the principal of all of the Bonds has become or has been declared due 
and payable, 


FIRST: To the payment to the persons entitled thereto of all installments 
of interest then due in the order of the maturity of such installments, and, if the 
amount available is not sufficient to pay in full any installment or installments 
maturing on the same date, then to the payment thereof ratably, according to the 
amounts due thereon, to the persons entitled thereto, without any discrimination or 
preference; and  


SECOND: To the payment to the persons entitled thereto of the unpaid 
principal of any Bonds which have become due, whether at maturity or by call for 
redemption, with interest on the overdue principal at the rate borne by the Bonds, 
and, if the amount available is not sufficient to pay in full all the Bonds, together 
with such interest, then to the payment thereof ratably, according to the amounts 
of principal due on such date to the persons entitled thereto, without any 
discrimination or preference; and  


(b) If the principal of all of the Bonds has become or has been declared due and 
payable, to the payment of the principal and interest then due and unpaid upon the Bonds, 
with interest on the overdue principal at the rate borne by the Bonds, and, if the amount 
available is not sufficient to pay in full the whole amount so due and unpaid, then to the 
payment thereof ratably, without preference or priority of principal over interest, or of 
interest over principal, or of any installment of interest over any other installment of 
interest, or of any Bond over any other Bond, according to the amounts due respectively 
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for principal and interest, to the persons entitled thereto without any discrimination or 
preference. 


Whenever the principal of, and interest on, all Bonds have been paid under the provisions of the 
Indenture and all fees, expenses and charges of the Trustee have been paid, any balance remaining under 
the Indenture will be paid to the Issuer for any amounts due and owing to the Issuer and then to the 
Companies. 


Trustee to Represent Bondholders 


The Trustee is irrevocably appointed under the Indenture (and the successive respective Holders of 
the Bonds, by taking and holding the same, will be conclusively deemed to have so appointed the Trustee) 
as trustee and true and lawful attorney-in-fact of the Holders of the Bonds for the purpose of exercising and 
prosecuting on their behalf such rights and remedies as may be available to such Holders under the 
provisions of the Bonds, the Indenture, the Loan Agreement, the Act and applicable provisions of any other 
law.  Subject to the provisions of the Indenture described above in this APPENDIX B under “THE 
INDENTURE - Events of Default; Acceleration; Waiver of Default,” if one or more of the Events of Default 
happens and is continuing, the Trustee in its discretion may, and upon the written request of the Holders of 
not less than 66-2/3% in aggregate principal amount of the Bonds then Outstanding and upon being 
indemnified to its satisfaction therefor the Trustee will, proceed to protect or enforce its rights or the rights 
of the Holders of Bonds under the Indenture or the Loan Agreement, or under the Act or any other law, by 
a suit in equity or action at law, either for the specific performance of any covenant or agreement contained 
in the Indenture or the Loan Agreement, or in aid of the execution of any power granted in the Indenture or 
the Loan Agreement, or by mandamus or other appropriate proceeding for the enforcement of any other 
legal or equitable remedy as the Trustee shall deem most effectual in support of any of its rights or duties 
under the Indenture or the Loan Agreement.  All rights of action under the Indenture or the Bonds or 
otherwise may be prosecuted and enforced by the Trustee without the possession of any of the Bonds or the 
production thereof in any proceeding relating thereto, and any such suit, action or proceeding instituted by 
the Trustee will be brought in the name of the Trustee for the benefit and protection of all the Holders of 
the Bonds, subject to the provisions of the Indenture (including provisions of the Indenture relating to the 
extension of time for the payment of the Bonds). 


Bondholders’ Direction of Proceedings 


Anything in the Indenture to the contrary notwithstanding, but subject to provisions of the Indenture 
relating to duties, immunities, liabilities, compensation and indemnification of the Trustee, the Holders of 
66-2/3% in aggregate principal amount of the Bonds then Outstanding have the right, by an instrument or 
concurrent instruments in writing executed and delivered to the Trustee, to direct the method of conducting 
all remedial proceedings taken by the Trustee under the Indenture, provided that such direction will be in 
accordance with law and the provisions of the Indenture, and that the Trustee will have the right to decline 
to follow any such direction which in the opinion of the Trustee would be unjustly prejudicial to 
Bondholders not parties to such direction or for which it has not been provided indemnity reasonably 
satisfactory to it. 


Limitation on Bondholders’ Right to Sue 


Subject to the provisions of the Indenture described in the immediately following subheading under 
“- Absolute Obligation of Issuer” in this APPENDIX B, no Holder of any Bond has the right to institute 
any suit, action or proceeding at law or in equity, for the protection or enforcement of any right or remedy 
under the Indenture, the Loan Agreement, the Act or any other applicable law with respect to such Bond, 
unless (1) such Holder has given to the Trustee written notice of the occurrence of an Event of Default; 
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(2) the Holders of not less than 66-2/3% in aggregate principal amount of the Bonds then Outstanding have 
made written request upon the Trustee to exercise the powers granted in the Indenture or to institute such 
suit, action or proceeding in its own name; (3) subject to provisions of the Indenture requiring the Trustee 
to take certain actions with or without indemnity, such Holder or Holders have tendered to the Trustee 
indemnity reasonably satisfactory to it against the costs, expenses and liabilities to be incurred in 
compliance with such request; and (4) the Trustee has refused or omitted to comply with such request for a 
period of 60 days after such written request has been received by, and such tender of indemnity has been 
made to, the Trustee. 


Such notification, request, tender of indemnity and refusal or omission are conditions precedent to 
the exercise by any Holder of Bonds of any remedy under the Indenture or under law; it being understood 
and intended that no one or more Holders of Bonds will have any right in any manner whatever by such 
Holders’ action to affect, disturb or prejudice the security of the Indenture or the rights of any other Holders 
of Bonds, or to enforce any right under the Indenture, the Loan Agreement, the Act or other applicable law 
with respect to the Bonds, except in the manner provided in the Indenture, and that all proceedings at law 
or in equity to enforce any such right will be instituted, had and maintained in the manner provided in the 
Indenture and for the benefit and protection of all Holders of the Outstanding Bonds, subject to the 
provisions of the Indenture (including provisions of the Indenture relating to extension of time for the 
payment of the Bonds). 


Absolute Obligation of Issuer 


Subject to the provisions of the Indenture, nothing described in the immediately preceding 
subheading or in any other provision of the Indenture (except the requirement for authentication by the 
Trustee), or in the Bonds will affect or impair the obligation of the Issuer, which is absolute and 
unconditional, to cause to be paid the principal of and interest on the Bonds to the respective Holders of the 
Bonds at their date of maturity, or upon call for redemption, as provided in the Indenture, but only out of 
the Revenues and other assets pledged in the Indenture therefor, or affect or impair the right of such Holders, 
which is also absolute and unconditional, to enforce such payment by virtue of the contract embodied in 
the Bonds. 


Termination of Proceedings 


In case any proceedings taken by the Trustee or any one or more Bondholders on account of any 
Event of Default have been discontinued or abandoned for any reason or have been determined adversely 
to the Trustee or the Bondholders, then in every such case the Issuer, the Trustee and the Bondholders, 
subject to any determination in such proceedings, will be restored to their former positions and rights under 
the Indenture, severally and respectively, and all rights, remedies, powers and duties of the Issuer, the 
Trustee and the Bondholders will continue as though no such proceedings had been taken. 


Remedies Not Exclusive 


No remedy conferred upon or reserved to the Trustee or to the Holders of the Bonds in the Indenture 
is intended to be exclusive of any other remedy or remedies, and each and every such remedy, to the extent 
permitted by law, is cumulative and in addition to any other remedy given under the Indenture or now or 
hereafter existing at law or in equity or otherwise. 


No Waiver of Default 


No delay or omission of the Trustee or of any Holder of the Bonds to exercise any right or power 
arising upon the occurrence of any default will impair any such right or power or will be construed to be a 
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waiver of any such default or an acquiescence therein; and every power and remedy given by the Indenture 
to the Trustee or to the Holders of the Bonds may be exercised from time to time and as often as may be 
deemed expedient. 


Compensation and Indemnification 


The Trustee, in its capacities as Trustee, Tender Agent, Paying Agent and Bond Registrar under 
the Indenture, and any other Paying Agent, is entitled to compensation as agreed to in writing from time to 
time between the Trustee and the Companies for all services rendered by it in the execution of the trusts 
created and in the exercise and performance of any of its powers and duties under the Indenture, which 
compensation will not be limited by any provision of law in regard to the compensation of a trustee of an 
express trust, and the Companies will pay or reimburse the Trustee upon its request for reasonable out-of-
pocket expenses, disbursements and advances incurred or made by it in accordance with any of the 
provisions of the Indenture (including the reasonable compensation and the expenses and disbursements of 
its counsel and of all persons not regularly in its employ) except any such expense, disbursement or advance 
as may arise from its negligence or willful misconduct.  The Companies have also agreed to indemnify the 
Trustee, in its capacities as Trustee, Tender Agent, Paying Agent and Bond Registrar, and any other Paying 
Agent, as the case may be, for, and to hold them harmless against, any loss, liability, expense or advance 
incurred or made without negligence or willful misconduct on the part of the Trustee or any other Paying 
Agent, as the case may be, arising out of or in connection with the acceptance or administration of the trust 
created under the Indenture, including the costs and expenses of defending themselves against any claim of 
liability in the premises (including reasonable attorneys’ fees and expenses). 


The rights of the Trustee, in its multiple capacities, to compensation for its services and to payment 
or reimbursement for expenses, disbursements, liabilities and advances have priority over the Bonds in 
respect of all property and funds held or collected by the Trustee, in such capacities, except for moneys 
held in the Rebate Fund, remarketing proceeds, and other funds held in trust by the Trustee, in such 
capacities, for the benefit of the Holders of particular Bonds, including, without limitation, (i) moneys or 
securities held pursuant to the Indenture for the defeasance of Bonds; and (ii) moneys or securities held for 
the payment of Bonds upon maturity or redemption and prior to the presentation of such Bonds. 


Removal or Resignation of Trustee; Appointment of Successor Trustee 


The Indenture provides that the Issuer will, upon 30 days’ written notice to the Trustee, remove the 
Trustee at any time upon written request of the Companies (provided there is no Loan Default Event existing 
under the Loan Agreement), or if at any time requested to do so by an instrument or concurrent instruments 
in writing signed by the Holders of not less than a majority in aggregate principal amount of the Bonds then 
Outstanding (or their attorneys duly authorized in writing) or if at any time the Issuer receives notice from 
the Trustee or the Companies that the Trustee has ceased to be eligible to serve as Trustee under the 
Indenture, or has become incapable of acting, or has been adjudged bankrupt or insolvent, or a receiver of 
the Trustee or its property has been appointed, or any public officer has taken control or charge of the 
Trustee or of its property or affairs, and thereupon the Issuer will appoint, at the written direction of the 
Companies, a successor Trustee by an instrument in writing.  Any removal of the Trustee will become 
effective only upon the appointment of its successor as provided in the Indenture. 


The Trustee also may at any time resign by giving 30 days’ written notice of such resignation to 
the Companies and the Issuer and to the Bondholders by mail at their addresses shown on the registration 
books maintained by the Trustee.  Upon receiving such notice of resignation, the Issuer will promptly 
appoint, at the direction of the Companies (provided there is no Loan Default Event existing under the Loan 
Agreement), a successor Trustee by an instrument in writing.  The successor Trustee will provide the 
Bondholders notice of the Trustee’s resignation by mail at the address shown on the registration books 
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maintained by DTC.  Such resignation will not take effect until a successor Trustee has been appointed as 
provided in the Indenture. 


Any Trustee appointed pursuant to the provisions of the Indenture described above must be a trust 
company, bank or corporation having the powers of a trust company which either (i) has a combined capital 
and surplus of at least $50,000,000 and is subject to supervision or examination by federal, District of 
Columbia or state authority, or (ii) is a wholly owned subsidiary of a bank, trust company or bank holding 
company meeting, on an aggregate basis, the tests described in clause (i) above. 


Appointment and Duties of Remarketing Agent 


No Remarketing Agent has been or will be appointed in connection with the issuance of the Bonds 
but AWCC has agreed to appoint a Remarketing Agent for the Bonds prior to the remarketing of the Bonds 
to occur in connection with the Mandatory Purchase Date on September 1, 2023.  The Indenture provides 
that any Remarketing Agent must be (i) an investment bank that is a member of the Financial Industry 
Regulatory Authority, Inc. having a capitalization of at least $15,000,000 as shown in the most recent annual 
report of the Remarketing Agent or its parent; or (ii) a commercial bank or trust company having a 
capitalization of at least $100,000,000 as shown in its most recent published annual report, organized and 
doing business under the laws of the United States of America or any state or the District of Columbia.  The 
Indenture also requires that any Remarketing Agent or its parent must have a rating from S&P of at least 
“BBB-” (if the Bonds are then rated by S&P) or a rating from Moody’s of at least “Baa3” (if the Bonds are 
then rated by Moody’s) or be approved by each Rating Agency then rating the Bonds.  The Remarketing 
Agent will signify its acceptance of the duties and obligations imposed on it under the Indenture by a written 
instrument of acceptance delivered to the Companies, the Issuer and the Trustee under which the 
Remarketing Agent will agree to perform the obligations of the Remarketing Agent set forth in the Indenture 
and under which the Remarketing Agent will agree to keep such books and records as is consistent with 
prudent industry practice and to make such books and records available for inspection by the Issuer, the 
Trustee and the Companies at all reasonable times.  The Remarketing Agent is required under the Indenture 
to remarket the Bonds, to determine the interest rate on the Bonds, to hold all moneys delivered to it in trust 
in non-commingled funds for the benefit of the person or entity which delivered such moneys until such 
moneys are delivered to the Trustee and to perform the other duties provided for in the Indenture.  The 
Remarketing Agent may act for its own account, or as broker or agent for others deal in Bonds, and may 
do anything any other Holder may do to the same extent as if the Remarketing Agent were not serving as 
such. 


A Remarketing Agent may resign by notifying the Issuer, the Trustee and the Companies in writing 
at least 30 days before the effective date of such resignation.  AWCC may remove the Remarketing Agent 
at any time on 15 days’ notice at its own discretion and appoint a successor by notifying the Remarketing 
Agent, the Issuer and the Trustee.  No removal of the Remarketing Agent by AWCC will be effective unless 
a successor has been appointed. 


Modification or Amendment of the Indenture 


(A) The Indenture provides that, except as described in paragraph (B) below, it, and the rights and 
obligations of the Issuer, the Holders of the Bonds and the Trustee, may be modified or amended from time 
to time and at any time by an indenture or indentures supplemental to the Indenture, which the Issuer and 
the Trustee may enter into when the written consent of the Holders of a majority in aggregate principal 
amount of all Bonds then Outstanding and an Approving Opinion has been filed with the Trustee.  No such 
modification or amendment may (1) extend the fixed maturity of any Bond, or reduce the amount of 
principal thereof, or change the rights of optional and mandatory tender, or extend the time of payment, or 
change the method of computing the rate of interest thereon or create a privilege or priority of any Bond 
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over any other Bond, or extend the time of payment of interest thereon, without the consent of the Holder 
of each Bond so affected; (2) reduce the aforesaid percentage of Bonds the consent of the Holders of which 
is required to effect any such modification or amendment; (3) permit the creation of any lien on the 
Revenues and other assets pledged under the Indenture prior to or on a parity with the lien created by the 
Indenture, or (4) deprive the Holders of the Bonds of the lien created by the Indenture on such Revenues 
and other assets (except as expressly provided in the Indenture), without the consent of the Holders of all 
of the Bonds then Outstanding and receipt by the Trustee of an Approving Opinion. 


(B) The Indenture also provides that it, and the rights and obligations of the Issuer, the Trustee and 
the Holders of the Bonds, may also be modified or amended from time to time and at any time by an 
indenture or indentures supplemental thereto for any one or more of the following purposes, which the 
Issuer and the Trustee may enter into without the consent of any Bondholders but only to the extent 
permitted by law and after receipt of an Opinion of Counsel addressed to the Trustee that the provisions of 
such Supplemental Indenture do not adversely affect the Tax-Exempt status of the Bonds: 


(1) to add to the covenants and agreements of the Issuer contained in the Indenture other 
covenants and agreements thereafter to be observed, to pledge or assign additional security for the 
Bonds, or to surrender any right or power therein reserved to or conferred upon the Issuer; 


(2) to make such provisions for the purpose of curing any ambiguity, inconsistency or 
omission, or of curing or correcting any defective provision, contained in the Indenture, or in regard 
to matters or questions arising under the Indenture, as the Issuer, at the direction of the Companies, 
may deem necessary or desirable and not inconsistent with the Indenture, including amendments 
to permit or facilitate partial conversion of the Bonds to another Interest Rate Period; 


(3) to modify, amend or supplement the Indenture in such manner as to permit the 
qualification thereof under the Trust Indenture Act of 1939, as amended, or any similar federal 
statute hereafter in effect, and to add such other terms, conditions and provisions as may be 
permitted by such act or similar federal statute; 


(4) to obtain a rating on the Bonds; or 


(5) to modify, alter, amend or supplement the Indenture in any other respect, including 
amendments which would otherwise be described in paragraph (A) of this subheading, if the 
effective date of such Supplemental Indenture is a date on which all Bonds affected thereby are 
subject to mandatory tender for purchase pursuant to the Indenture or if notice of the proposed 
Supplemental Indenture is mailed to Holders of the affected Bonds at least 30 days before the 
effective date thereof and, on or before such effective date, such Bondholders have the right to 
demand purchase of their Bonds as described in the Indenture. 


(C) Anything in the Indenture to the contrary notwithstanding, a Supplemental Indenture will not 
become effective unless and until the Companies have consented to it in writing. 


Defeasance 


Bonds may be paid by the Issuer in any of the following ways, provided that the Issuer also causes 
to be paid any other sums payable under the Indenture by the Issuer: 


(a) by causing to be paid the principal of, and interest on, the Bonds then Outstanding as and when 
the same become due and payable; 
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(b) by causing the Companies to deposit with the Trustee, in trust, at or before maturity or the 
redemption date thereof, money or securities in the necessary amount (as described below in this 
APPENDIX B under “THE INDENTURE - Deposit of Money or Securities with Trustee”) to pay or 
redeem all Bonds then Outstanding; or 


(c) by delivering to the Trustee, for cancellation by it, the Bonds then Outstanding. 


If the Issuer also causes to be paid all other sums payable under the Indenture by the Issuer, then 
and in that case, at the election of the Issuer, and notwithstanding that Bonds have not been surrendered for 
payment, the Indenture and the pledge of Revenues and other assets made under the Indenture and all 
covenants, agreements and other obligations of the Issuer under the Indenture will cease, terminate, become 
void and be completely discharged and satisfied except as described below in this APPENDIX B under 
“THE INDENTURE - Discharge of Liability on Bonds.”  In such event, upon written request of the Issuer, 
the Trustee will cause an accounting for such period or periods as may be requested by the Issuer to be 
prepared and filed with the Issuer and will execute and deliver to the Issuer all such instruments as may be 
necessary or desirable to evidence such discharge and satisfaction (provided satisfactory indemnity is 
provided to it) and the Trustee will pay over, transfer, assign or deliver all moneys or securities or other 
property held by it pursuant to the Indenture (other than the Rebate Fund) which are not required for the 
payment or redemption of Bonds that have not yet been surrendered for such payment or redemption and 
which are otherwise not amounts owed to the Trustee under the Indenture in the following order (1) first, 
to the Issuer, to pay any amounts due and owing to the Issuer and (2) second, to the Companies, provided, 
however, that the Companies may not receive any funds derived from remarketing proceeds, or moneys 
held for the payment of particular Bonds (including moneys held for non-presented Bonds). 


Discharge of Liability on Bonds 


Upon the deposit with the Trustee pursuant to the Indenture, in trust, at or before maturity or 
redemption, as the case may be, of money or securities in the necessary amount (as described below in this 
APPENDIX B under “THE INDENTURE - Deposit of Money or Securities with Trustee”) to pay or redeem 
any Outstanding Bond (whether upon or prior to its maturity or the redemption date of such Bond); provided 
that, if such Bond is to be redeemed prior to maturity, notice of such redemption shall have been given as 
provided in the Indenture and described in this Official Statement under “THE BONDS – Redemption - 
Notice of Redemption” or provision satisfactory to the Trustee has been made for the giving of such notice, 
then all liability of the Issuer in respect of such Bond will cease, terminate and be completely discharged, 
except that the Holder thereof is thereafter entitled to the payment of the principal of, and interest on, such 
Bond by the Issuer, and the Issuer will remain liable for such payment, but only out of such money or 
securities deposited with the Trustee as aforesaid for their payment and such money or securities will be 
pledged to such payment; provided further, however, that certain provisions of the Indenture will apply in 
all events. 


The Issuer may at any time surrender to the Trustee for cancellation by it any Bonds previously 
issued and delivered, which the Issuer may have acquired in any manner whatsoever, and such Bonds, upon 
such surrender and cancellation, shall be deemed to be paid and retired. 


Deposit of Money or Securities with Trustee 


Whenever in the Indenture it is provided or permitted that there be deposited with or held in trust 
by the Trustee money or securities in the necessary amount to pay or redeem any Bonds, the money or 
securities to be deposited or held may include money or securities held by the Trustee in the funds and 
accounts established pursuant to the Indenture (exclusive of the Rebate Fund and the account described in 
the Indenture relating to unclaimed money) and shall be any combination of: 
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(A) moneys in an equal amount to the principal amount of such Bonds, and all unpaid interest 
thereon to maturity except that, in the case of Bonds which are to be redeemed prior to maturity and in 
respect of which notice of such redemption has been given as provided in the Indenture or provision 
satisfactory to the Trustee has been made for the giving of such notice, the amount to be deposited or 
held will be the principal amount or redemption price of such Bonds and all unpaid interest thereon to 
the redemption date; or 


(B) Investment Securities (rated S&P “AAA” or equivalent) which consist solely of securities 
described in clause (i) or (ii) of the definition of investment Securities;  


provided, in each case, that the Trustee has been irrevocably instructed (by the terms of the Indenture or by 
written request of the Issuer) to apply such money or Investment Securities to the payment of such principal, 
and interest with respect to such Bonds; provided further that each Rating Agency then rating such Bonds 
and the Trustee have received a report of a firm of independent certified public accountants selected by a 
Company addressed to the Trustee that the moneys or Investment Securities on deposit are sufficient to pay 
the principal, and interest on the Bonds on the maturity or redemption date. 


THE LOAN AGREEMENT 


The following is a brief summary of certain provisions of the Loan Agreement.  The summary 
does not purport to be complete or definitive and it is qualified in its entirety by reference to the Loan 
Agreement, copies of which are on file with the Trustee. 


Agreement to Issue Bonds; Application of Bond Proceeds; Deposit of Additional Funds by 
Companies 


To provide funds to currently refund the 2010 Bonds, the Issuer has agreed under the Loan 
Agreement to issue under the Indenture, sell and cause to be delivered to the purchasers thereof, the Bonds.  
The proceeds received from the sale of the Bonds will initially be deposited with the Trustee as provided 
in the Indenture and, in accordance with the Indenture, the Trustee is directed to transfer such proceeds on 
or prior to the redemption date for the 2010 Bonds to The Bank of New York Mellon, as trustee for the 
holders of the 2010 Bonds (the “2010 Trustee”). 


The Companies covenant to provide on the redemption date for the 2010 Bonds  moneys for deposit 
with the 2010 Trustee which, together with the amounts described in the previous paragraph and the 
investment income therefrom, will be sufficient to pay the redemption price of all of the 2010 Bonds on the 
redemption date within 90 days of the date of issuance of the Bonds. 


Loan of Bond Proceeds; Issuance of Bonds 


The Issuer covenants and agrees, upon the terms and conditions in the Loan Agreement, to issue 
the Bonds and to make a loan to the Companies from the proceeds of such Bonds for the purpose of 
refunding the 2010 Bonds and the Companies agree to apply the gross proceeds of such loans to the 
refunding of the 2010 Bonds as set forth in the Loan Agreement. 


Loan Payments and Purchase Price Payments 


On or before 12:30 p.m. New York City time on each Bond Payment Date, until the principal of 
and interest on, the Bonds have been fully paid or provision for such payment has been made as provided 
in the Indenture, the Companies agree under the Loan Agreement that they will pay to the Trustee as a 
repayment on the loan made to the Companies from Bond proceeds pursuant to the Loan Agreement, a sum 
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equal to the amount payable on such Bond Payment Date as principal of, and interest on, the Bonds as 
provided in the Indenture. 


Each Loan Payment made as described in the immediately preceding paragraph will at all times be 
sufficient to pay the total amount of interest and principal (whether at maturity or upon redemption or 
acceleration) becoming due and payable on the Bonds on each Bond Payment Date; provided that any 
amount held by the Trustee in the Bond Fund on any due date for a Loan Payment under the Loan 
Agreement will be credited against the Loan Payment due on such date, to the extent available for such 
purpose; and provided further that, subject to the provisions of the Loan Agreement described in this 
paragraph, if at any time the amounts held by the Trustee in the Bond Fund are sufficient to pay all of the 
principal of and interest on the Bonds as such payments become due, the Companies will be relieved of any 
obligation to make any further Loan Payments. 


The Companies have also agreed under the Loan Agreement to pay the Purchase Price due on the 
Mandatory Purchase Date by 1:45 p.m. New York City time on the Mandatory Purchase Date in federal or 
other immediately available funds; provided, however the obligation to make such Purchase Price Payments 
will be deemed satisfied to the extent that such Purchase Price is paid from proceeds received from the 
remarketing of the Bonds by the Remarketing Agent on the Mandatory Purchase Date.  See “THE BONDS 
Purchase and Remarketing of Bonds” in the Official Statement. 


The obligations of the Companies under the Loan Agreement to make Loan Payments and Purchase 
Price Payments are joint and several obligations and liabilities of AWCC and Kentucky-American, as the 
“Borrowers” thereunder.  It is the intention of AWCC and Kentucky-American, as between themselves and 
not in contradiction of their joint and several liability as the “Borrowers” under the Loan Agreement, that 
AWCC will be primarily responsible for the Loan Payments and Purchase Price Payments while Kentucky-
American will be primarily responsible for the covenants under the Loan Agreement relating to the 
operation and maintenance of the Facilities. 


Unconditional Obligation 


The obligations of the Companies to make the Loan Payments and the Purchase Price Payments, 
as well as the payment of the fees of the Issuer, Trustee and Remarketing Agent required by the Loan 
Agreement, and to perform and observe the other agreements on the part of the Companies contained in the 
Loan Agreement are absolute and unconditional, irrespective of any defense or any rights of set-off, 
recoupment or counterclaim they might otherwise have against the Issuer, and during the term of the Loan 
Agreement the Companies are required to make all such payments free of any deductions and without 
abatement, diminution or set-off.  Until such time as the principal of and interest on, the Bonds have been 
fully paid, or provision for the payment thereof has been made as required by the Indenture, the Companies 
(i) will not suspend or discontinue any such payments provided for in the Loan Agreement; (ii) will perform 
and observe all of their other duties, responsibilities and covenants contained in the Loan Agreement; and 
(iii) except as provided in the Loan Agreement and described below in this APPENDIX B under “THE 
LOAN AGREEMENT - Prepayment,” will not terminate the Loan Agreement for any cause, including, 
without limitation, the occurrence of any act or circumstances that may constitute failure of consideration, 
destruction of or damage to all or a portion of those facilities or equipment comprising the Facilities, 
commercial frustration of purpose, any change in the tax or other laws of the United States of America or 
of the Commonwealth of Kentucky or any political subdivision of either of these, or any failure of the Issuer 
or the Trustee to perform and observe any covenant or agreement, whether express or implied, or any duty, 
liability or obligation arising out of or connected with the Loan Agreement or the Indenture, except to the 
extent permitted by the Loan Agreement. 
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Assignment of the Issuer’s Rights 


As security for the payment of the Bonds, the Issuer has agreed under the Loan Agreement to assign 
and pledge to the Trustee the Issuer’s rights under the Loan Agreement, including the right to receive Loan 
Payments thereunder, except for the Unassigned Issuer Rights.  The Companies are directed by the Issuer 
under the Loan Agreement to make the Loan Payments directly to the Trustee for deposit to the Bond Fund 
as contemplated by the Indenture and to make the Purchase Price Payments directly to the directly to the 
Trustee, in its capacity as Trustee or Tender Agent as contemplated by the Indenture.  The Companies have 
consented to such assignment and pledge under the Loan Agreement and have agreed to make such 
payments directly to the Trustee or the Tender Agent, as the case may be, without defense or set-off by 
reason of any dispute between the Companies and the Issuer or the Trustee. 


Special Covenants and Agreements 


The Loan Agreement contains certain covenants of the Companies, including the following: 


Right of Access to the Facilities. During the term of the Loan Agreement and so long as 
Kentucky-American owns the Facilities, the Issuer, the Trustee, and the duly authorized agents of 
either of them will have the right at all reasonable times during normal business hours to enter upon 
each site where any part of the Facilities is located and to examine and inspect such Facilities; 
provided that reasonable notice is given to Kentucky-American at least five Business Days prior to 
such examination or inspection, and such inspection does not disturb Kentucky-American’s normal 
business operations. 


Maintenance of Existence. Each Company covenants and agrees under the Loan 
Agreement that during the term of the Loan Agreement, such Company will maintain its legal 
existence in good standing in its state of formation, and, in the case of Kentucky-American, 
Kentucky-American will be organized or qualified (or its applicable subsidiary will be organized 
or qualified) to conduct business in the Commonwealth of Kentucky either directly or indirectly 
through one of its subsidiaries or affiliates.  Each Company further covenants and agrees that it will 
not dissolve, sell or otherwise dispose of all or substantially all of its assets and will not combine 
or consolidate with or merge into another entity so that such Company is not the resulting or 
surviving entity (any such sale, disposition, combination or merger referred to hereafter as a 
“transaction”); provided that such Company may enter into such transaction, if: (i) the surviving or 
resulting transferee, person or entity, as the case may be, assumes and agrees in writing to pay and 
perform all of the obligations of such Company under the Loan Agreement and the Tax Agreement; 
(ii) in the case of Kentucky-American, the surviving or resulting transferee, person or entity, as the 
case may be (or its applicable subsidiary), is organized or qualified to do business in the 
Commonwealth of Kentucky as a foreign qualified corporation or other entity under the laws of 
such Commonwealth; (iii) such Company delivers to the Trustee prior to the consummation of the 
transaction an Approving Opinion; and (iv) such Company delivers to the Issuer and the Trustee a 
copy of the assumption agreement described in clause (i) above and, if applicable, evidence of 
qualification to do business in the Commonwealth of Kentucky as described in clause (ii) above. 


If a merger, consolidation, sale or other transfer is effected, as provided in the Loan 
Agreement, all provisions of the Loan Agreement described in the immediately preceding 
paragraph will continue in full force and effect and no further merger, consolidation, sale or transfer 
will be effected except in accordance with the provisions of the Loan Agreement described in the 
immediately preceding paragraph. 
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Loan Default Events and Remedies 


Loan Default Events. Any one of the following which occurs and continues will constitute a Loan 
Default Event: 


(a) Failure of the Companies to make any Loan Payment required by the Loan Agreement when 
due, which failure has resulted in an Event of Default under the Indenture described in paragraph (A) 
or (B) of the first paragraph under “THE INDENTURE – Events of Default; Acceleration; Waiver of 
Default” in this APPENDIX B; or 


(b) Failure of the Companies to make any Purchase Price Payment required by the Loan Agreement 
when due, which failure has resulted in an Event of Default under the Indenture described in paragraph 
(B) of the first paragraph under “THE INDENTURE – Events of Default; Acceleration; Waiver of 
Default” in this APPENDIX B; or 


(c) Failure of a Company to observe and perform any covenant, condition or agreement on its part 
required to be observed or performed by the Loan Agreement (other than as provided in clause (a) or 
(b) above), which continues for a period of 30 days after written notice delivered by the Issuer or the 
Trustee to the Companies, which notice specifies such failure and requests that it be remedied, unless 
the Issuer and the Trustee agree in writing to an extension of such time; provided, however, that if the 
failure stated in the notice cannot be corrected within such period, the Issuer and the Trustee will not 
unreasonably withhold their consent to an extension of such time if corrective action is instituted within 
such period and diligently pursued in good faith until the default is corrected; or 


(d) The dissolution or liquidation of a Company or the filing by a Company of a voluntary petition 
in bankruptcy, or failure by a Company promptly to cause to be lifted any execution, garnishment or 
attachment of such consequence as will impair such Company’s ability to carry on its obligations under 
the Loan Agreement, or the entry of any order or decree granting relief in any involuntary case 
commenced against a Company under any present or future federal bankruptcy act or any similar federal 
or state law, or a petition for such an order or decree is filed in any court and such petition is not 
discharged or denied within 90 days after the filing thereof, or if a Company admits in writing its 
inability to pay its debts generally as they become due, or a receiver, trustee or liquidator of a Company 
is appointed in any proceeding brought against such Company and is not discharged within 90 days 
after such appointment or if a Company consents to or acquiesces in such appointment, or assignment 
by a Company for the benefit of its creditors, or the entry by a Company into an agreement of 
composition with its creditors, or a bankruptcy, insolvency or similar proceeding is otherwise initiated 
by or against a Company under any applicable bankruptcy, reorganization or analogous law as now or 
hereafter in effect and if initiated against a Company remains undismissed (subject to no further appeal) 
for a period of 90 days; provided, the term “dissolution or liquidation of a Company,” as used in the 
Loan Agreement as described in this subsection, is not to be construed to include the cessation of the 
existence of such Company resulting either from a merger or consolidation of such Company into or 
with another entity or a dissolution or liquidation of such Company following a transfer of all or 
substantially all of its assets as an entirety or under the conditions permitting such actions as described 
above in this APPENDIX B under “THE LOAN AGREEMENT - Special Covenants and Agreements 
- Maintenance of Existence.” 


(e) The existence of an “Event of Default” under the Indenture.  See above in this APPENDIX B 
under “THE INDENTURE - Events of Default; Acceleration; Waiver of Default.” 


Remedies on Default. Subject to provisions of the Loan Agreement described in the immediately 
preceding subheading, whenever any Loan Default Event has occurred and is continuing: 
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(a) In the case of a Loan Default Event described in clause (a), (b) or (d) of the immediately 
preceding paragraph, the Trustee, by written notice to the Issuer and the Companies, is to declare the 
unpaid balance of the loan payable under the Loan Agreement to be due and payable immediately, 
provided that concurrently with or prior to such notice the unpaid principal amount of the Bonds has 
been declared to be due and payable under the Indenture.  Upon any such declaration such amount will 
become immediately due and payable as determined in accordance with the Indenture. 


(b) The Trustee may have access to and may inspect, examine and make copies of the books and 
records and any and all accounts, data and federal income tax and other tax returns of the Companies 
relating to the Bonds and/or the Facilities. 


(c) The Issuer or the Trustee may take whatever action at law or in equity as may be necessary or 
desirable to collect the payments and other amounts then due and thereafter to become due or to enforce 
performance and observance of any obligation, agreement or covenant of the Companies under the 
Loan Agreement. 


In case the Trustee or the Issuer has proceeded to enforce its rights under the Loan Agreement and 
such proceedings have been discontinued or abandoned for any reason or determined adversely to the 
Trustee or the Issuer, then, and in every such case, the Companies, the Trustee and the Issuer will be restored 
respectively to their several positions and rights under the Loan Agreement, and all rights, remedies and 
powers of the Companies, the Trustee and the Issuer will continue as though no such action had been taken.   


In case a Loan Default Event occurs with respect to the payment of any Loan Payment payable 
under the Loan Agreement and the unpaid principal amount of the Bonds has been declared to be due and 
payable under the Indenture then, upon demand of the Trustee, the Companies will pay to the Trustee the 
whole amount that then has become due and payable under the Loan Agreement, with interest on the amount 
then overdue at the rate then borne by the Bonds on the day prior to the occurrence of such default.  In case 
the Companies fail to pay such amounts upon such demand, the Trustee is entitled and empowered to 
institute any action or proceeding at law or in equity for the collection of the sums so due and unpaid, and 
may prosecute any such action or proceeding to judgment or final decree, and may enforce any such 
judgment or final decree against the Companies and collect in the manner provided by law the moneys 
adjudged or decreed to be payable. 


In case proceedings shall be pending for the bankruptcy or for the reorganization of a Company 
under the federal bankruptcy laws or any other applicable law, or in case a receiver or trustee has been 
appointed for the property of a Company or in the case of any other similar judicial proceedings relative to 
a Company, or the creditors or property of a Company, then the Trustee is entitled and empowered, by 
intervention in such proceedings or otherwise, to file and prove a claim or claims for the whole amount 
owing and unpaid pursuant to the Loan Agreement and, in case of any judicial proceedings, to file such 
proofs of claim and other papers or documents as may be necessary or advisable in order to have the claims 
of the Trustee allowed in such judicial proceedings relative to such Company, its creditors or its property, 
and to collect and receive any moneys or other property payable or deliverable on any such claims, and to 
distribute such amounts as provided in the Indenture after the deduction of its reasonable charges and 
expenses to the extent permitted by the Indenture. Any receiver, assignee or trustee in bankruptcy or 
reorganization is authorized under the Loan Agreement to make such payments to the Trustee, and to pay 
to the Trustee and the Issuer any amount due each of them for their respective reasonable compensation 
and expenses, including reasonable expenses and fees of counsel incurred by each of them up to the date of 
such distribution. 


In the event the Trustee incurs expenses or renders services in any proceedings which result from 
a Loan Default Event described in clause (d) of the first paragraph under this subheading, or from any 
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default which, with the passage of time, would become such Loan Default Event, the expenses so incurred 
and compensation for services so rendered are intended to constitute expenses of administration under the 
United States Bankruptcy Code, Title 11 of the United States Code, as amended, and any successor statute 
or statutes having substantively the same function. 


Prepayment 


Options to Prepay Installments.  The Companies have the option to prepay the Loan Payments by 
paying to the Trustee, for deposit in the Bond Fund, the amount described in the second succeeding 
paragraph and to cause all or any part of the Bonds to be redeemed at the times and at the prices set forth 
in the Indenture. 


Mandatory Prepayment.  If a mandatory redemption of the Bonds is required under the Indenture 
as described in this Official Statement under the caption “THE BONDS – Redemption - Mandatory 
Redemption Upon a Determination of Taxability,” the Companies have the obligation under the Loan 
Agreement to prepay the Loan Payments by paying to the Trustee, for deposit in the Bond Fund, the amount 
described in the next succeeding paragraph to be used to redeem all or a part of the Outstanding Bonds. 


Amount of Prepayment.  In the case of a redemption of the Outstanding Bonds in full, the amount 
to be paid is a sum sufficient, together with other funds and the yield on any securities deposited with the 
Trustee and available for such purpose, to pay (1) the principal of all Bonds Outstanding on the redemption 
date specified in the notice of redemption, plus interest accrued and to accrue to the payment or redemption 
date of the Bonds pursuant to the Indenture, (2) all reasonable and necessary fees and expenses of the Issuer 
(including without limitation, reasonable legal fees and expenses), the Trustee and any Paying Agent 
accrued and to accrue through final payment of the Bonds and (3) all other liabilities of the Companies 
accrued and to accrue under the Loan Agreement.  In the case of a redemption of  the Outstanding Bonds 
in part, the amount payable is a sum sufficient, together with other funds deposited with the Trustee and 
available for such purpose, to pay the principal amount of and accrued interest on the Bonds to be redeemed, 
as provided in the Indenture, and to pay expenses of redemption of such Bonds. 


Non-Liability of Issuer 


The Issuer is not be obligated to pay the principal or Purchase Price of or interest on the Bonds, 
except from Revenues and other moneys and assets received by the Trustee pursuant to the Loan 
Agreement.  The Bonds shall not constitute an indebtedness of the Issuer within the meaning of the 
Constitution of the Commonwealth of Kentucky, but shall be payable as to principal and interest solely 
from the Revenues, including from loan repayments, made by the Companies to the Trustee on behalf of 
the Issuer in respect of the loan of the Bond proceeds to the Companies under the Loan Agreement.  Neither 
the faith and credit nor the taxing power of the Issuer, the Commonwealth of Kentucky or any political 
subdivision thereof, nor the faith and credit of the Issuer or the Commonwealth of Kentucky is pledged to 
the payment of the principal or Purchase Price or interest on the Bonds.  Neither the Issuer nor its officers, 
agents or employees or their successors and assigns shall be liable for any costs, expenses, losses, damages, 
claims or actions, of any conceivable kind on any conceivable theory, under, by reason of or in connection 
with the Loan Agreement, the Bonds or the Indenture, except only to the extent amounts are received for 
the payment thereof from the Companies under the Loan Agreement.  The Companies acknowledge under 
the Loan Agreement that the Issuer’s sole source of moneys to repay the Bonds will be provided by 
payments made by the Companies to the Trustee pursuant to the Loan Agreement, together with investment 
income on certain funds and accounts held by the Trustee under the Indenture, and agree under the Loan 
Agreement that if the payments to be made under the Loan Agreement ever prove insufficient to pay all 
principal or Purchase Price and interest on the Bonds as the same become due (whether by maturity, 
redemption, acceleration or otherwise), then upon notice from the Trustee, the Companies will pay such 
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amounts as are required from time to time to prevent any deficiency or default in the payment of such 
principal or Purchase Price or interest, including, but not limited to, any deficiency caused by acts, 
omissions, nonfeasance or malfeasance on the part of the Trustee, the Companies, the Issuer or any third 
party, subject to any right of reimbursement from the Trustee, the Issuer or any such third party, as the case 
may be, therefor but solely, in the case of the Issuer, from the Revenues. 


Amendments, Changes, and Modifications 


Except as otherwise provided in the Loan Agreement or the Indenture, the Loan Agreement may 
not be effectively amended, changed, modified, altered or terminated except by the written agreement of 
the Issuer and the Companies and with the written consent of the Trustee, if required, in accordance with 
the Indenture.  The Indenture provides that the Issuer will not amend, modify or terminate any of the terms 
of the Loan Agreement, or consent to any such amendment, modification or termination, without the prior 
written consent of the Trustee.  The Trustee will give such written consent only if the Trustee first obtains 
either (a) an Approving Opinion of Counsel that the amendment, modification or termination will not 
materially adversely affect the Holders of the Bonds, including, without limitation, the Tax-Exempt status 
of the Bonds; or (b) the written consent of the Holders of a majority in aggregate principal amount of the 
Bonds then Outstanding to such amendment, modification or termination; or (c) such amendment, 
modification or termination is made in connection with the amendment of the Indenture under the 
circumstances described in paragraph (B) above in this APPENDIX B under “THE INDENTURE - 
Modification or Amendment of the Indenture”; provided that no such amendment, modification or 
termination will reduce the amount of Loan Payments or Purchase Price Payments to be made by the 
Companies pursuant to the Loan Agreement, or extend the time for making such payments, without the 
written consent of all of the Holders of the Bonds then Outstanding.  In addition, the Trustee is entitled to 
request and rely upon an Opinion of Counsel that any such amendment (i) will not adversely affect the 
exemption from federal income taxation of interest on the Bonds, and (ii) is permitted by the terms of the 
Indenture. 
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[Letterhead of Kutak Rock LLP] 


 


[Date of Issuance of Bonds] 


 


American Water Capital Corp. 
1 Water Street 
Camden, New Jersey  08102 


Re: $26,000,000 
 County of Owen, Kentucky 
 Water Facilities Refunding Revenue Bonds 
 (Kentucky-American Water Company Project) 
                  Series 2020                    


Ladies and Gentlemen: 


We have acted as bond counsel in connection with the issuance and sale by the County of Owen, 
Kentucky (the “Issuer”) of its $26,000,000 Water Facilities Refunding Revenue Bonds 
(Kentucky-American Water Company Project) Series 2020 (the “Bonds”).  The Bonds are being issued 
pursuant to a Trust Indenture dated as of August 1, 2020 (the “Indenture”) between the Issuer and The Bank 
of New York Mellon, as trustee (the “Trustee”), the provisions of Sections 103.200 to 103.285, inclusive, 
of the Kentucky Revised Statutes, as amended (the “Act”), and an ordinance adopted by the Fiscal Court 
of the Issuer on August 6, 2020 (the “Bond Ordinance”).  Capitalized terms used herein and not otherwise 
defined shall have the meanings specified in the Indenture. 


The proceeds of the Bonds, together with other funds available therefor, will be used to effect the 
current refunding of the Issuer’s $26,000,000 in outstanding principal amount of Waterworks System 
Revenue Bonds, 2010 Series A (Kentucky-American Water Company Project) (the “Refunded Bonds”), 
which Refunded Bonds were issued to acquire, construct, install and equip a portion of an intake and raw 
water pump station located within the corporate boundaries of the County of Franklin, Kentucky (“Franklin 
County”), a water treatment plant located within the corporate boundaries of the Issuer and related water 
transmission facilities consisting of a booster pumping station and water storage tank located within the 
corporate boundaries of Franklin County and pipeline located within the corporate boundaries of the Issuer 
and Franklin County (the “Facilities”) for Kentucky-American Water Company (the “Operating 
Company”). 


The Bonds are issuable as fully registered Bonds initially in denominations of $5,000 and any 
integral multiple thereof, are dated the date hereof, mature on June 1, 2040 and bear interest at the times 
and rates set forth in the Indenture, and are subject to redemption prior to maturity at the times, in the 
manner and upon the terms and conditions set forth in the Indenture.  Pursuant to a Loan Agreement dated 
as of August 1, 2020 (the “Loan Agreement”) among the Issuer, American Water Capital Corp. (hereinafter 
referred to together with the Operating Company as the “Borrowers”) and the Operating Company, the 
Borrowers have agreed to make Loan Payments thereunder to the Trustee, on behalf of the Issuer, sufficient 
to pay the principal of, and interest on, the Bonds on each date on which any payment of principal of or 
interest on the Bonds becomes due. 


In connection with the issuance of the Bonds, we have examined the following: 
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(a) A certified copy of the Bond Ordinance; 


(b) An executed counterpart of the Indenture; 


(c) An executed counterpart of the Loan Agreement; 


(d) A specimen Bond; 


(e) An executed counterpart of the Tax Regulatory Agreement dated the date hereof between 
the Issuer and the Borrowers (the “Tax Agreement”); 


(f) Evidence of the approval of the Facilities and the issuance of the Bonds by the Issuer and 
Franklin County following a public hearing; and 


(g) Such opinions of counsel and other documents, records and other instruments as we deem 
relevant and necessary in rendering this opinion. 


We have assumed the accuracy and truthfulness of all public records and of all certifications, 
documents, written opinions and other proceedings provided to us, the authenticity of all documents 
submitted to us as originals, the genuineness of all signatures appearing on documents we have examined, 
the conformity to the originals of all documents submitted to us as certified or photostatic copies and the 
legal capacity of natural persons executing all executed documents.  In addition, we have assumed the valid 
issuance of the Refunded Bonds. 


As to questions of fact material to our opinions, we have relied upon the certified proceedings and 
other certifications of public officials furnished to us and certain representations and covenants made by 
the Borrowers and the Issuer in the Loan Agreement and the Tax Agreement, without undertaking to verify 
any of the foregoing by independent investigation. 


From such examination, we are of the opinion that under existing laws, regulations, rulings and 
judicial decisions: 


1. The Issuer has the power and authority under the Act to issue the Bonds, to enter into the 
Indenture, the Loan Agreement and the Tax Agreement, to apply the proceeds of the Bonds in the manner 
described in the Indenture and to pledge and assign to the Trustee the Revenues pursuant to the Indenture. 


2. The Bonds, in the amount named, have been validly authorized, executed and issued by 
the Issuer, and constitute valid and binding special, limited obligations of the Issuer payable solely from 
and secured by the amounts available under the Loan Agreement that have been pledged and assigned under 
the Indenture for the payment of the Bonds and from other amounts and sources of revenues held under the 
Indenture and pledged therefor, subject to the qualification that the enforcement thereof may be limited by 
bankruptcy, insolvency, reorganization, receivership, moratorium and other similar laws affecting the rights 
and remedies of creditors generally and the effect of general principles of equity, whether applied by a court 
of law or equity, and to the exercise of judicial discretion in appropriate cases.  The Bonds do not constitute 
an indebtedness of the Issuer within the meaning of the Constitution of Kentucky, but shall be payable as 
to principal and interest solely from the revenues derived from payments made by the Borrowers to the 
Issuer under the Loan Agreement.  Neither the faith and credit nor the taxing power of the Commonwealth 
of Kentucky or any political subdivision thereof, including the Issuer, is pledged to the payment of the 
principal or interest on the Bonds. 
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3. The Indenture, the Loan Agreement and the Tax Agreement have been duly authorized, 
executed and delivered by the Issuer and, assuming the due authorization, execution and delivery thereof 
by the Trustee and the Borrowers, as the case may be, constitute valid and binding agreements of the Issuer 
enforceable against the Issuer in accordance with their respective terms, subject to the qualification that the 
enforcement thereof may be limited by bankruptcy, insolvency, reorganization, receivership, moratorium 
and other similar laws affecting the rights and remedies of creditors generally and the effect of general 
principles of equity, whether applied by a court of law or equity, and to the exercise of judicial discretion 
in appropriate cases. 


4. Subject to the assumption and in reliance upon the representations and certifications stated 
below, interest on the Bonds is excludable from gross income for federal income tax purposes, except for 
interest on any Bond for any period during which such Bond is held by a “substantial user” of the Facilities 
or a “related person” (within the meaning of Section 147(a) of the Internal Revenue Code of 1986, as 
amended (the “Code”)), and interest on the Bonds is not a specific preference item for purposes of the 
federal alternative minimum tax imposed on individuals. 


5. Under existing laws of the Commonwealth of Kentucky, interest on the Bonds is 
excludable from the gross income of the recipients thereof for Kentucky income tax purposes and the Bonds 
are exempt from ad valorem taxation by the Commonwealth of Kentucky and all political subdivisions and 
taxing authorities thereof.  We express no opinion regarding other tax consequences arising with respect to 
the Bonds under the laws of the Commonwealth of Kentucky or any other state or any local jurisdiction. 


The Code imposes certain requirements which must be met on a continuing basis subsequent to the 
issuance of the Bonds for interest thereon to be excluded from gross income for federal income tax purposes.  
In rendering the opinions expressed herein, we have assumed continuing compliance with the covenants of 
the Issuer and the Borrowers in the Loan Agreement, the Indenture and the Tax Agreement pertaining to 
those sections of the Code which affect the exclusion from gross income of interest on the Bonds for federal 
income tax purposes and, in addition, we have relied upon representations and certifications by the Issuer 
and the Borrowers with respect to certain material facts within the knowledge of the Issuer and the 
Borrowers relating to the Facilities and the application of the proceeds of the Refunded Bonds, which we 
have not independently verified.  If the Issuer or the Borrowers should fail to comply with such covenants, 
or if the representations or certifications relied upon should be determined to be inaccurate or incomplete, 
interest on the Bonds could become includable in gross income for federal income tax purposes 
retroactively to the date of issuance of the Bonds. 


Although the interest on the Bonds is excluded from gross income for federal income tax purposes, 
the accrual or receipt of interest on the Bonds may otherwise affect the federal income tax liability of the 
recipient.  The extent of these other tax consequences will depend upon the recipient’s particular tax status 
or other items of income or deduction.  We express no opinion regarding any such consequences. 


We express no opinion herein as to the accuracy, adequacy or completeness of the Official 
Statement relating to the Bonds. 
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Our opinions represent our legal judgment based upon our review of the law and the facts that we 
deem relevant to render such opinions and are not a guarantee of a result.  The opinions expressed herein 
are given as of the date hereof based upon laws, regulations, rulings and judicial decisions in effect on the 
date hereof and we assume no obligation to revise or supplement such opinions to reflect any facts or 
circumstances that may hereafter come to our attention or any changes in law that may hereafter occur.  
Each purchaser of the Bonds should consult his, her or its tax advisor regarding the status of any pending 
or proposed legislation. 


Very truly yours, 
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Book Entry Only System 
 


DTC will act as securities depository for the Bonds.  The Bonds  will be issued as fully-registered 
bonds registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be 
requested by an authorized representative of DTC.  One fully-registered Bond certificate will be issued for 
the Bonds, in the aggregate principal amount of the Bonds and will be deposited with the Trustee as 
custodian for DTC. 


The information contained in certain of the following paragraphs of this subsection “Book-Entry-
Only System” has been extracted from a schedule prepared by DTC entitled “SAMPLE OFFERING 
DOCUMENT LANGUAGE DESCRIBING DTC AND BOOK ENTRY ONLY ISSUANCE.” The Issuer, 
the Companies and the Underwriter make no representation as to the completeness or the accuracy of such 
information or as to the absence of material adverse changes in such information subsequent to the date 
hereof. 


DTC, the world’s largest depository, is a limited-purpose trust company organized under the New 
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member 
of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform 
Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the 
Securities Exchange Act of 1934.  DTC holds and provides asset servicing for over 3.5 million issues of 
U.S. and non-U.S. equity, corporate and municipal debt issues, and money market instrument (from over 
100 countries) that DTC’s participants (“Direct Participants”) deposit with DTC.  DTC also facilitates the 
post-trade settlement among Direct Participants of sales and other securities transactions in deposited 
securities through electronic computerized book-entry transfers and pledges between Direct Participants’ 
accounts.  This eliminates the need for physical movement of securities certificates.  Direct Participants 
include both U. S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing 
corporations, and certain other organizations.  DTC is a wholly-owned subsidiary of The Depository Trust 
& Clearing Corporation (“DTCC”).  DTCC is the holding company for DTC, National Securities Clearing 
Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies.  DTCC 
is owned by the users of its regulated subsidiaries.  Access to the DTC system is also available to others 
such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing 
corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly 
or indirectly (“Indirect Participants”).  DTC has Standard & Poor’s rating of AA+.  The DTC Rules 
applicable to its Participants are on file with the Securities and Exchange Commission.  More information 
about DTC can be found at www.dtcc. 


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


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


Conveyance of notices and other communications by DTC to Direct Participants, by Direct 
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial 
Owners will be governed by arrangements among them, subject to any statutory or regulatory requirements 
as may be in effect from time to time.  Beneficial Owners of Bonds may wish to take certain steps to 
augment transmission to them of notices of significant events with respect to the Bonds, such as 
redemptions, defaults, and proposed amendments to the security documents.  For example, Beneficial 
Owners of Bonds may wish to ascertain that the nominee holding the Bonds for their benefit has agreed to 
obtain and transmit notices to Beneficial Owners, in the alternative, Beneficial Owners may wish to provide 
their names and addresses to the registrar and request that copies of the notices be provided directly to them. 


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


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


Payments of principal, premium, if any, and interest on the Bonds will be made to Cede & Co., or 
such other nominee as may be requested by an authorized representative of DTC.  DTC’s practice is to 
credit Direct Participants’ accounts, upon DTC’s receipt of funds and corresponding detail information 
from the Issuer or the Trustee on payable date in accordance with their respective holdings shown on DTC’s 
records.  Payments by Participants to Beneficial Owners will be governed by standing instructions and 
customary practices, as is the case with securities held for the accounts of customers in bearer form or 
registered in “street name,” and will be the responsibility of such Participant and not of DTC (nor its 
nominee), the Trustee, or the Issuer, subject to any statutory or regulatory requirements as may be in effect 
from time to time.  Payments of principal, premium, if any, and interest to Cede & Co. (or such other 
nominee as may be requested by an authorized representative of DTC) are the responsibility of the Issuer 
or the Trustee, disbursement of such payments to Direct Participants will be the responsibility of DTC, and 
disbursement of such payments to the Beneficial Owners will be the responsibility of Direct and Indirect 
Participants. 


A Beneficial Owner shall give notice to elect to have its Bonds purchased or tendered, through its 
Participant, to the Remarketing Agent, and shall effect delivery of such Bonds by causing the Direct 
Participant to transfer the Participant’s interest in the Bonds, on DTC’s records, to the Tender Agent. The 
requirement for physical delivery of the Bonds in connection with an optional tender or a mandatory 
purchase will be deemed satisfied when the ownership rights in the Bonds are transferred by Direct 
Participants on DTC’s records and followed by a book-entry credit of tendered Bonds to the Tender Agent’s 
DTC account. 


DTC may discontinue providing its services as securities depository with respect to the Bonds at 
any time by giving reasonable notice to the Issuer or the Trustee.  Under such circumstances, in the event 
that a successor securities depository is not obtained, Bond certificates are required to be printed and 
delivered. 
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The Issuer may decide to discontinue use of the system of book-entry-only transfers through DTC 
(or a successor securities depository).  In that event, Bond certificates will be printed and delivered to DTC. 


Neither the Issuer, the Companies, nor the Trustee shall have any responsibility or obligation to 
any Direct Participant or Indirect Participant with respect to: (i) the accuracy of the records of DTC, its 
nominee or any Direct Participant or Indirect Participant with respect to any beneficial ownership interest 
in any Bonds; (ii) the delivery to any Direct Participant or Indirect Participant or any other Person, other 
than the registered owner of a Bond, as shown in the Bond Register, of any notice with respect to any Bond, 
including, without limitation, any notice of redemption; (iii) the selection by DTC or any Direct Participant 
or Indirect Participant of any person to receive payment in the event of a partial redemption of Bonds; (iv) 
the payment to any Direct Participant or Indirect Participant or any other Person other than the registered 
owner of a Bond, as shown in the Bond Register, of any amount with respect to the principal of, redemption 
price of, or interest on, any Bond; or (v) any consent given by DTC as registered owner. 


So long as the Bonds are registered in the name of DTC (or any successor securities depository) or 
DTC’s partnership nominee, Cede & Co. or such other name as may be requested by an authorized 
representative of DTC, references herein to the Holders, holders, owners or registered owners of such Bonds 
shall mean DTC (or any successor securities depository) or DTC’s partnership nominee, Cede & Co. or 
such other name as may be requested by an authorized representative of DTC, as applicable, and shall not 
mean the Beneficial Owners of such Bonds. 
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CONTINUING DISCLOSURE UNDERTAKING 


This Continuing Disclosure Undertaking (the “Disclosure Undertaking”) is dated 
August __, 2020 by AMERICAN WATER CAPITAL CORP. (“AWCC”) and THE BANK OF 
NEW YORK MELLON, as trustee (the “Trustee”), in connection with the issuance of $26,000,000 
aggregate principal amount of Water Facilities Refunding Revenue Bonds (Kentucky-American 
Water Company Project) Series 2020 issued by the County of Owen, Kentucky (the “Issuer”) for 
the benefit of AWCC.   


In consideration of the mutual promises and agreements made herein, the receipt 
and sufficiency of which consideration is hereby mutually acknowledged, the parties hereto agree 
as follows: 


Section 1.  Purpose of the Disclosure Undertaking.  This Disclosure Undertaking is 
being executed and delivered by AWCC and the Trustee for the benefit of the Beneficial Owners 
(defined below) and in order to assist the Participating Underwriters (defined below) in complying 
with the Rule (defined below).  AWCC and the Trustee acknowledge that the Issuer has undertaken 
no responsibility with respect to any reports, notices or disclosures provided or required under this 
Disclosure Undertaking, and the Issuer has no liability to any person, including any Beneficial 
Owner, with respect to any such reports, notices or disclosures.   


Section 2.  Definitions.  In addition to the definitions set forth in the Trust Indenture 
dated as of August 1, 2020, between the Issuer and the Trustee, pursuant to which the Bonds have 
been Issued (the “Indenture”), which apply to any capitalized terms used in this Disclosure 
Undertaking unless otherwise defined in this Section 2, the following capitalized terms shall have 
the following meanings: 


“American Water” shall mean American Water Works Company, Inc. 


“Annual Report” shall mean collectively, the filings described in Section 3(a) 
hereof or a Form 10-K (as defined in Section 3(b) hereof). 


“Beneficial Owner” shall mean, while the Bonds are held in a book-entry only 
system, the actual purchaser of each Bond, the ownership interest of which is to be recorded on 
the records of the direct and indirect participants of the Depository, and otherwise shall mean the 
holder of Bonds. 


“Commission” shall mean the Securities and Exchange Commission, or any 
successor body thereto. 


“EMMA” shall mean the Electronic Municipal Market Access system and the 
EMMA Continuing Disclosure Service of MSRB, or any successor thereto approved by the United 
States Securities and Exchange Commission, as a repository for municipal continuing disclosure 
information pursuant to the Rule. 


“Listed Events” shall mean any of the events listed in Section 4(a) of this Disclosure 
Undertaking. 
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“Loan Agreement” shall mean the Loan Agreement relating to the Bonds dated as 
of August 1, 2020 by and among the Issuer, AWCC and Kentucky-American Water Company. 


“MSRB” shall mean the Municipal Securities Rulemaking Board, or any successor 
thereto.   


“Official Statement” shall mean the Final Official Statement dated August 12, 2020 
with respect to the Bonds, including all Appendices thereto, as they may be amended or 
supplemented. 


“Participating Underwriters” shall mean the original underwriters of the Bonds 
required to comply with the Rule in connection with the issuance of the Bonds.  


“Rule” shall mean Rule 15c2-12(b)(5) adopted by the Commission under the 
Securities Exchange Act of 1934 (the “Exchange Act”), as the same may be amended from time 
to time. 


Section 3.  Provision of Annual Reports. 


(a) With respect to American Water’s fiscal years ending December 31, 
2020 and thereafter, if a Form 10-K (as defined below) is not filed with the Commission, AWCC 
shall file on EMMA audited financial statements of American Water prepared in accordance with 
generally accepted accounting principles (GAAP) of the type set forth in the Official Statement, 
not later than one hundred eighty (180) days after the end of American Water’s fiscal year.  


(b) If American Water shall file with the Commission, with respect to 
American Water’s years ending December 31, 2020 and thereafter, reports on Form 10-K under 
Sections 13 or 15(d) of the Exchange Act, including any successor provisions thereto (the “Form 
10-K”), then AWCC shall file on EMMA (i) a copy of such Form 10-K or (ii) notice on an annual 
basis that the Form 10-K constitutes the annual financial information with respect to American 
Water required under the Rule, not later than one hundred twenty (120) days after the end of 
American Water’s fiscal year. 


(c) AWCC shall file, in a timely manner, with the MSRB and the 
Trustee, notice of failure by AWCC to file any Annual Report by the date due. 


Section 4.  Reporting of Material Events. 


(a) AWCC shall file, in a timely manner not in excess of ten business 
days after the occurrence of the event, with the MSRB and the Trustee notice of the occurrence of 
any of the following events (if applicable) with respect to the Bonds: 


(1) principal and interest payment delinquencies;  


(2) non-payment related defaults, if material;  


(3) any unscheduled draws on debt service reserves reflecting financial 
difficulties;  
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(4) unscheduled draws on credit enhancement facilities reflecting 
financial difficulties;  


(5) substitution of credit or liquidity providers, or their failure to 
perform;  


(6) adverse tax opinions, the issuance by the Internal Revenue Service 
of proposed or final determinations of taxability, Notices of 
Proposed Issue (IRS Form 5701 TEB) or other material notices or 
determinations with respect to the tax status of the Bonds, or other 
material events affecting the tax status of the Bonds;  


(7) modifications to rights of holders of the Bonds, if material;  


(8) bond calls, if material, and tender offers;  


(9) defeasance of the Bonds or any portion thereof;  


(10) release, substitution, or sale of property securing repayment of the 
Bonds, if material;  


(11) rating changes with respect to the Bonds; 


(12) bankruptcy, insolvency, receivership or similar event of AWCC; 


(13) the consummation of a merger, consolidation, or acquisition 
involving AWCC or the sale of all or substantially all of the assets 
of AWCC, other than in the ordinary course of business, the entry 
into a definitive agreement to undertake such an action or the 
termination of a definitive agreement relating to any such actions, 
other than pursuant to its terms, if material;  


(14) appointment of a successor or additional trustee or the change of 
name of a trustee, if material;  


(15) the incurrence of a financial obligation of AWCC, if material, or 
agreement to covenants, events of default, remedies, priority rights, 
or other similar terms of a financial obligation of AWCC, any of 
which affect security holders, if material; and 


(16) a default, event of acceleration, termination event, modification of 
terms, or other similar events under the terms of a financial 
obligation of AWCC, any of which reflect financial difficulties. 


(b) The terms of none of the Loan Agreement, the Indenture and the 
Bonds require that any debt service reserve fund be established. 
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Section 5.  Termination of Reporting Obligation.  This Disclosure Undertaking 
shall remain in effect only for such period during which any of the Bonds are outstanding in 
accordance with their terms and AWCC remains an obligated person with respect to the Bonds 
within the meaning of the Rule. AWCC’s obligations under this Disclosure Undertaking shall 
terminate upon the defeasance, prior redemption or payment in full of all of the Bonds.  If AWCC’s 
obligations under this Disclosure Undertaking are assumed in full by some other entity, such entity 
shall be responsible for compliance with this Disclosure Undertaking in the same manner as if it 
were AWCC and AWCC shall have no further responsibility hereunder.  AWCC shall file, in a 
timely manner, with the MSRB and the Trustee, notice of the termination of this Disclosure 
Undertaking or AWCC’s obligations under this Disclosure Undertaking pursuant to an assumption 
of their obligations hereunder. 


Section 6.  Amendment; Waiver.  Notwithstanding any other provision of this 
Disclosure Undertaking, AWCC and the Trustee may amend this Disclosure Undertaking (and the 
Trustee shall agree to any amendment so requested by AWCC that does not change the duties of 
the Trustee hereunder and otherwise complies with the requirements of this Section 6, provided it 
receives indemnity satisfactory to it) or waive any provision hereof, but only in connection with a 
change in circumstances that arises from a change in legal requirements, change in law, or change 
in the identity, nature or status of the obligor with respect to the Bonds or the type of business 
conducted by said obligor, provided that (i) the undertaking, as amended or following such waiver, 
would have complied with the requirements of the Rule on the date of the issuance of the Bonds, 
after taking into account any amendments to the Rule as well as any change in circumstances, and 
(ii) the amendment or waiver does not materially impair the interests of the holders of Bonds, in 
the opinion of counsel expert in federal securities laws reasonably satisfactory to both AWCC and 
the Trustee, or is approved by the Beneficial Owners of not less than a majority in aggregate 
principal amount of the outstanding Bonds. 


In the event of any amendment to the type of financial or operating data provided 
in an Annual Report provided pursuant to Section 3(a) or (b) hereof, or any change in accounting 
principles reflected in such Annual Report, AWCC agrees that, to the extent required by the Rule, 
the Annual Report will explain, in narrative form, the reasons for the amendment or change and 
the effect of such change, including comparative information, where appropriate.  To the extent 
not otherwise included in such Annual Report, AWCC also will provide timely notice of any 
change in accounting principles to the MSRB and the Trustee.  


Section 7.  Additional Information.  Nothing in this Disclosure Undertaking shall 
be deemed to prevent AWCC from disseminating any other information, using the means of 
dissemination set forth in this Disclosure Undertaking or any other means of communication, or 
including any other information in any Annual Report or notice of occurrence of a Listed Event, 
in addition to that which is required by this Disclosure Undertaking.  If AWCC chooses to include 
any information in any Annual Report or notice of occurrence of a Listed Event, in addition to that 
which is specifically required by this Disclosure Undertaking, AWCC shall have no obligation 
under this Disclosure Undertaking to update such information or include it in any future Annual 
Report or notice of occurrence of a Listed Event. 


Section 8.  Default.  In the event of a failure of AWCC to comply with any 
provision of this Disclosure Undertaking, the Trustee may (and, at the request of the Beneficial 
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Owners of not less than twenty-five percent (25%) of the aggregate principal amount of 
outstanding Bonds, shall) subject to the same conditions, limitations and procedures that would 
apply under the Indenture if the breach were an Event of Default under the Indenture, or any 
Beneficial Owner may, take such actions as may be necessary and appropriate, including seeking 
mandamus or specific performance by court order, to cause AWCC to comply with its obligations 
under this Disclosure Undertaking.  A default under this Disclosure Undertaking shall not be 
deemed an Event of Default under the Indenture or the Loan Agreement, and the sole remedy 
under this Disclosure Undertaking in the event of any failure of AWCC to comply with this 
Disclosure Undertaking shall be an action to compel performance.  The Trustee shall be entitled 
to rely conclusively upon any written evidence provided by AWCC regarding the provision of 
information to the MSRB. 


Section 9.  Duties, Immunities and Liabilities of Trustee; Assignment by Trustee.  
Solely for the purpose of (a) defining the standards of care and performance applicable to the 
Trustee in the performance of its obligations under this Disclosure Undertaking, (b) the manner of 
execution by the Trustee of those obligations, (c) defining the manner in which, and the conditions 
under which, the Trustee may be required to take action at the direction of Beneficial Owners, 
including the condition that indemnification be provided, and (d) matters of removal, resignation 
and succession of the Trustee under this Disclosure Undertaking, Article XII of the Indenture is 
hereby made applicable to this Disclosure Undertaking as if this Disclosure Undertaking were 
(solely for this purpose) contained in the Indenture; provided the Trustee shall have only such 
duties under this Disclosure Undertaking as are specifically set forth in this Disclosure 
Undertaking.  Anything herein to the contrary notwithstanding, the Trustee shall have no duty to 
investigate or monitor compliance by AWCC with the terms of this Disclosure Undertaking, 
including without limitation, reviewing the accuracy or completeness of any information or notices 
filed by AWCC hereunder.  Anything herein to the contrary notwithstanding, the Trustee shall not 
be construed as having any duty to the Participating Underwriters, except to the extent that a 
Participating Underwriter is a Beneficial Owner.  The Trustee shall assign this Disclosure 
Undertaking to any successor Trustee appointed pursuant to the terms of the Indenture. 


AWCC agrees to pay the Trustee from time to time reasonable compensation for 
services provided by the Trustee under this Disclosure Undertaking and to pay or reimburse the 
Trustee upon request for all reasonable fees, expenses, disbursements and advances incurred or 
made in accordance with this Disclosure Undertaking (including reasonable compensation and the 
expenses and disbursements of its counsel and of all agents and other persons regularly in its 
employ) or as a result of the Trustee’s duties and obligations hereunder, or as a result of AWCC’s 
failure to perform its obligations hereunder, except to the extent that any such fees, expenses, 
disbursement or advance is due to the negligence or willful misconduct of the Trustee. 


The Trustee is a party to this Disclosure Undertaking for the benefit of the 
Beneficial Owners of the Bonds and shall not be considered to be the agent of AWCC when 
performing any actions required to be taken by the Trustee under this Disclosure Undertaking.  
Nothing in this Disclosure Undertaking prevents AWCC from designating the Trustee to act as 
agent on its behalf in performing its obligations under this Disclosure Undertaking; provided, 
however, such designation shall be provided by specific written instruction. 
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Section 10.  Beneficiaries.  This Disclosure Undertaking shall inure solely to the 
benefit of the Issuer, AWCC, the Trustee, the Participating Underwriters, and Beneficial Owners, 
and shall create no rights in any other person or entity. 


Section 11.  Submission of Documents to the MSRB.  Unless otherwise required 
by law, all documents provided to the MSRB or EMMA pursuant to this Disclosure Undertaking 
shall be provided to the MSRB in an electronic format and shall be accompanied by identifying 
information, in each case as prescribed by the MSRB. 


Section 12.  Counterparts.  This Disclosure Undertaking may be executed in 
several counterparts, each of which shall be an original and all of which shall constitute but one 
and the same instrument. 


Section 13.  Governing Law.  This Disclosure Undertaking shall be governed by 
and construed in accordance with the laws of the State of New York. 


 


[signatures on following page] 







 


Signature Page  
to  


Continuing Disclosure Undertaking 
 


County of Owen, Kentucky 
Water Facilities Refunding Revenue Bonds  


(Kentucky-American Company Project),  
Series 2020  


 


IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this 
Disclosure Undertaking as of the day and year first written above. 


AMERICAN WATER CAPITAL CORP. 


By:   
Name:  
Title:    


THE BANK OF NEW YORK MELLON, as Trustee 


By:   
Name:  
Title:    
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LOAN AGREEMENT 


THIS LOAN AGREEMENT (this “Agreement”), dated as of August 1, 2020, is among 
the COUNTY OF OWEN, KENTUCKY (the “Issuer”), a public body corporate and politic duly 
created and existing as a county and political subdivision under the Constitution and laws of the 
Commonwealth of Kentucky (the “Commonwealth”), AMERICAN WATER CAPITAL 
CORP., a corporation duly organized and existing under the laws of the State of Delaware (the 
“Financing Company”), and KENTUCKY-AMERICAN WATER COMPANY, a corporation 
duly organized and existing under the laws of the Commonwealth of Kentucky (the “Operating 
Company”); 


W I T N E S S E T H: 


WHEREAS, the Issuer is empowered under the provisions of Sections 103.200 to 103.285, 
inclusive, of the Kentucky Revised Statutes (the “Act”) to borrow money through the issuance and 
sale of negotiable revenue bonds and to loan the proceeds from the sale of such bonds to any 
person, including any industrial concern or utility company, to finance the acquisition of any 
“industrial building” as defined in the Act, including facilities for the furnishing of water, if 
available on reasonable demand to members of the general public; and 


WHEREAS, the Act provides that any bonds issued and outstanding thereunder may, at 
any time on or after their earliest redemption date, be refunded by the issuer thereof, with the 
consent of such industrial concern or utility company, in such amount as the governing body of 
such issuer may deem necessary to refund the principal of the bonds to be refunded; and 


WHEREAS, the Act provides that any refunding bonds issued under the authority of 
Section 103.220 thereof shall be payable from the revenues out of which the bonds to be refunded 
were payable; and 


WHEREAS, pursuant to Ordinance No. 170 adopted by the Fiscal Court of the Issuer on 
June 8, 2010, the Issuer has previously issued its Waterworks System Revenue Bonds, 2010 Series 
A (Kentucky-American Water Company Project) in the principal amount of $26,000,000 (the 
“2010 Bonds”), all of which are outstanding, and loaned the proceeds from the sale thereof to the 
Operating Company and the Financing Company (individually, a “Borrower” and together, the 
“Borrowers”) to finance facilities for the furnishing of water by the Operating Company that is 
available on reasonable demand to members of the general public constituting an “industrial 
building” within the meaning of the Act; and 


WHEREAS, the water furnishing facilities acquired, constructed, installed and equipped 
by the Operating Company with the proceeds of the 2010 Bonds consist of a portion of (1) an 
intake and raw water pump station located within the corporate boundaries of the County of 
Franklin, Kentucky (“Franklin County”), (2) a water treatment plant located within the corporate 
boundaries of the Issuer, and (3) related water transmission facilities consisting of (a) a booster 
pumping station and water storage tank located within the corporate boundaries of Franklin County 
and (b) pipeline located within the corporate boundaries of the Issuer and Franklin County as more 
particularly described in Exhibit A hereto (the “Facilities”); and 
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WHEREAS, the Borrowers have requested the Issuer to issue its refunding revenue bonds 
in the aggregate principal amount of not to exceed $26,000,000 in order to refund a like principal 
amount of the 2010 Bonds; and 


WHEREAS, pursuant to and in accordance with the provisions of the Act and an Ordinance 
duly adopted by the Fiscal Court of the Issuer on August 6, 2020 (the “Ordinance”), the Issuer 
has authorized the issuance of its Water Facilities Refunding Revenue Bonds (Kentucky-American 
Water Company Project) Series 2020 (the “Bonds”) in the aggregate principal amount of not to 
exceed $26,000,000, the proceeds of the sale of which are to be used to currently refund a like 
principal amount of the 2010 Bonds; and 


WHEREAS, each of the Issuer, the Financing Company and the Operating Company has 
duly authorized the execution, delivery and performance of this Agreement specifying the terms 
and conditions of the loan by the Issuer to the Borrowers of the proceeds of the Bonds to refund a 
like principal amount of the 2010 Bonds and the payment by the Borrowers to the Issuer of 
amounts sufficient for the payment of the principal of and premium, if any, and interest on the 
Bonds and certain related expenses; and 


WHEREAS, the Issuer has duly entered into a trust indenture with The Bank of New York 
Mellon, as trustee, dated as of the date hereof (the “Indenture”), pursuant to which the Bonds will 
be issued; and 


WHEREAS, the Bonds will be secured by a pledge and assignment of the payments by the 
Borrowers to the Issuer hereunder of amounts sufficient for the payment of the principal of and 
premium, if any, and interest on the Bonds; 


NOW, THEREFORE, for and in consideration of the premises and the respective 
representations and covenants hereinafter contained, the parties hereby formally covenant, agree 
and bind themselves as follows:   


ARTICLE I 


DEFINITIONS 


Section 1.1. Definition of Terms.  Unless the context otherwise requires, the terms used 
in this Agreement shall have the meanings specified in Section 1.1 of the Indenture, as originally 
executed or as it may from time to time be supplemented or amended as provided therein.  In 
addition, the following term shall have the following meanings: 


“Loan Documents” means this Agreement, the Tax Agreement, any Reimbursement 
Agreement and any Remarketing Agreement which may be in effect. 


Section 1.2. Number and Gender.  The singular form of any word used herein, including 
the terms defined in Section 1.1 of the Indenture, shall include the plural, and vice versa.  The use 
herein of a word of any gender shall include all genders. 


Section 1.3. Articles, Sections, Etc.  Unless otherwise specified, references to Articles, 
Sections and other subdivisions of this Agreement are to the designated Articles, Sections and 
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other subdivisions of this Agreement as amended from time to time.  The words “hereof,” “herein,” 
“hereunder” and words of similar import refer to this Agreement as a whole.  The headings or titles 
of the several articles and sections, and the table of contents appended to copies hereof, shall be 
solely for convenience of reference and shall not affect the meaning, construction or effect of the 
provisions hereof. 


ARTICLE II 


REPRESENTATIONS AND WARRANTIES OF 
THE ISSUER AND EACH BORROWER 


Section 2.1. Representations and Warranties of the Issuer.  The Issuer makes the 
following representations and warranties to the Borrowers: 


(a) The Issuer is a public body corporate and politic duly created and existing 
as a county and political subdivision under the Constitution and laws of the 
Commonwealth, having those powers enumerated under the Act.  Based upon 
representations of the Operating Company, the Facilities constitute an “industrial building” 
within the meaning of the Act.  Under the provisions of the Act, the Issuer has the power 
to enter into the transactions contemplated by this Agreement and the Indenture and to 
carry out its obligations hereunder.  By proper action, the Issuer has duly authorized the 
issuance of the Bonds and the application of the proceeds thereof to the current refunding 
of the 2010 Bonds and the execution, delivery and performance of its obligations under 
this Agreement and the Indenture. 


(b) All requirements have been met and procedures have occurred in order to 
authorize the execution and delivery of this Agreement.  The Issuer has taken all necessary 
action and has complied with all provisions of the law required to make this Agreement a 
valid and binding limited obligation of the Issuer, except to the extent limited by 
bankruptcy, insolvency or other laws affecting the enforcement of creditors’ rights 
generally, by the application of equitable principles regardless of whether enforcement is 
sought in a proceeding at law or in equity, or by public policy. 


(c) The Bonds have been duly authorized, executed and delivered by the Issuer.  
Nothing in this Agreement shall be construed as requiring the Issuer to provide any 
financing or refinancing for the Facilities other than with the proceeds of the Bonds. 


(d) To the best knowledge of the Issuer, there is no action, suit, proceeding, 
inquiry or investigation by or before any court, governmental agency or public board or 
body pending or threatened against the Issuer which (i) affects or seeks to prohibit, restrain 
or enjoin the issuance, execution or delivery of the Bonds, the origination of the loan or the 
lending of the proceeds of the Bonds to the Borrowers, or the execution and delivery of 
this Agreement, (ii) affects or questions the validity or enforceability of the Bonds or this 
Agreement or (iii) questions the Tax-Exempt status of interest on the Bonds. 
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Section 2.2. Representations and Warranties of each Borrower.  Each Borrower 
represents and warrants to the Issuer that, as of the date of this Agreement and as of the date of 
delivery of the Bonds to the initial purchasers thereof: 


(a) Such Borrower has corporate power and authority under the laws of the state 
of its formation (i) to enter into this Agreement and the other Loan Documents, (ii) to agree 
to be bound by the terms of the Indenture, (iii) to perform its obligations hereunder and 
under the other Loan Documents, and (iv) to consummate the transactions contemplated 
hereunder and under the other Loan Documents. 


(b) Such Borrower is a corporation validly existing and in good standing under 
the laws of the state of its formation.  Such Borrower has by proper corporate action duly 
authorized the execution and delivery of this Agreement and the other Loan Documents 
and the performance of its obligations hereunder and under the other Loan Documents. 


(c) This Agreement has been duly executed and delivered by such Borrower 
and constitutes a legal, valid and binding obligation of such Borrower, enforceable in 
accordance with its terms, except as limited by bankruptcy, insolvency, reorganization, 
moratorium or other similar laws or judicial decisions affecting the rights of creditors 
generally and by judicial discretion in the exercise of equitable remedies.  Upon the 
execution and delivery of each of the Loan Documents by such Borrower, each such Loan 
Document will constitute a valid and binding obligation of such Borrower, enforceable in 
accordance with its terms, except as limited by bankruptcy, insolvency, reorganization, 
moratorium or other similar laws or judicial decisions affecting creditors’ rights generally 
and by judicial discretion in the exercise of equitable remedies. 


(d) The execution and delivery of this Agreement and the other Loan 
Documents and the performance by such Borrower of its obligations hereunder and 
thereunder and the consummation of the transactions contemplated hereby and thereby do 
not and will not conflict with, or constitute a breach or result in a violation of, the charter 
or bylaws of such Borrower, will not violate any law, regulation, rule or ordinance or any 
material order, judgment or decree of any federal, state or local court and (with due notice 
or the passage of time, or both), do not conflict with, or constitute a breach of, or a default 
under, or result in the creation or imposition of any prohibited lien, charge or encumbrance 
whatsoever upon any of the property or assets of such Borrower under the terms of any 
material document, instrument or commitment to which such Borrower is a party or by 
which such Borrower or any of its property is bound. 


(e) Neither such Borrower nor any of its business or properties, nor any 
relationship between such Borrower or any other person, nor any circumstances in 
connection with the execution, delivery and performance by such Borrower of this 
Agreement and the other Loan Documents or the offer, issue, sale or delivery by the Issuer 
of the Bonds is such as to require the consent, approval or authorization of, or the filing, 
registration or qualification with, any governmental authority on the part of such Borrower 
other than those already obtained. 







5 
4820-4094-3298.3  


(f) Such Borrower has not been served with and, to the knowledge of such 
Borrower, there is no action, suit, proceeding, inquiry or investigation by or before any 
court, governmental agency or public board or body pending or threatened directly against 
such Borrower which (i) affects or seeks to prohibit, restrain or enjoin the issuance, sale or 
delivery of the Bonds or the lending of the proceeds of the Bonds to such Borrower or the 
execution and delivery of this Agreement or the other Loan Documents, (ii) affects or 
questions the validity or enforceability of this Agreement or the other Loan Documents, 
(iii) questions the power or authority of such Borrower to carry out the transactions 
contemplated by, or to perform its obligations under, this Agreement or the other Loan 
Documents or the powers of the Operating Company to own, acquire, equip or operate the 
Facilities, or (iv) which, if adversely determined, would materially impair its right to carry 
on business substantially as now conducted or as now contemplated to be conducted, or 
would materially adversely affect its financial condition. 


(g) To the best of its knowledge, such Borrower is not in default under any 
document, instrument or commitment to which such Borrower is a party or to which it or 
any of its property is subject which default would or could affect the ability of such 
Borrower to carry out its obligations hereunder or under the other Loan Documents. 


(h) Any certificate signed by an Authorized Representative of such Borrower 
and delivered pursuant hereto or the other Loan Documents or the Indenture shall be 
deemed a representation and warranty by such Borrower to the Issuer and the Trustee of 
the statements made therein. 


(i) The information contained in the Official Statement, dated August 12, 2020 
which pertains to such Borrower, the Bonds and/or the Facilities is true and correct and 
accurately summarizes the matters encompassed thereby to the extent such matters are 
described therein. 


(j) The costs of the “Projects” as set forth in the Project Certificates attached 
to the Tax Agreement were determined in accordance with sound accounting principles.  
All the information provided and representations made by the Operating Company and/or 
the Financing Company in the Tax Agreement are true and correct as of the date thereof. 


(k) To the best of its knowledge, no event has occurred and no condition exists 
which would constitute an Event of Default or Loan Default Event or which, with the 
passing of time or with the giving of notice or both, would become an Event of Default or 
Loan Default Event. 


(l) The Facilities are located within the corporate limits of the Issuer or 
Franklin County, as more particularly described in Exhibit A hereto and in the Tax 
Agreement. 


(m) The Operating Company has no present intention of disposing of or 
abandoning any part of the Facilities nor of directing any part of the Facilities to a use other 
than the purposes represented to the Issuer. 
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(n) Such Borrower acknowledges, represents and warrants that it understands 
the nature and structure of the transactions relating to the financing and refinancing of the 
Facilities; that it is familiar with the provisions of all of the documents and instruments 
relating to such financing and refinancing to which such Borrower is a party or of which it 
is a beneficiary, including the Indenture; that it understands the risks inherent in such 
transactions; and that it has not relied on the Issuer for any guidance or expertise in 
analyzing the financial or other consequences of the transactions contemplated by this 
Agreement or the Indenture or otherwise relied on the Issuer for any advice. 


(o) The Facilities constitute an “industrial building” for the purpose of the Act, 
and have and will promote the public purposes of the Act to promote economic 
development, relieve conditions of unemployment and encourage the increase of industry 
in the Commonwealth.  The Operating Company will operate the Facilities in accordance 
with the provisions of the Act. 


ARTICLE III 


ISSUANCE OF THE BONDS; APPLICATION OF PROCEEDS 


Section 3.1. Agreement to Issue Bonds; Application of Bond Proceeds; Deposit of 
Additional Funds by Borrowers.  To provide funds to currently refund the 2010 Bonds, the Issuer 
agrees that it will issue under the Indenture, sell and cause to be delivered to the Underwriter, the 
Bonds.  The proceeds received from the sale of the Bonds will initially be deposited with the 
Trustee as provided in Section 3.1 of the Indenture and in accordance with Section 3.2 of the 
Indenture the Trustee is directed to transfer such proceeds on or prior to the redemption date for 
the 2010 Bonds to the 2010 Trustee for the current refunding of the 2010 Bonds as provided in the 
Indenture. 


The Borrowers covenant to provide on the redemption date for the 2010 Bonds moneys for 
deposit with the 2010 Trustee which, together with the transfer to the 2010 Trustee described in 
the immediately preceding paragraph and the investment income therefrom, will be sufficient to 
pay the redemption price of all of the 2010 Bonds on the redemption date selected by the 
Borrowers, which redemption date shall be within 90 days of the Closing Date. 


Section 3.2. Investment of Moneys in Funds.  Any moneys in any fund or account held 
by the Trustee under the Indenture shall, at the written direction of an Authorized Representative 
of the Financing Company, be invested or reinvested by the Trustee as provided in the Indenture.  
Such investments shall be held by the Trustee and shall be deemed at all times a part of the fund 
or account from which such investments were made, and the interest accruing thereon, and any 
profit or loss realized therefrom, shall be credited or charged to such fund or account. 


ARTICLE IV 


LOAN OF PROCEEDS; REPAYMENT PROVISION 


Section 4.1. Loan of Bond Proceeds; Issuance of Bonds.  The Issuer covenants and 
agrees, upon the terms and conditions in this Agreement, to make a loan to the Borrowers from 
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the proceeds of the Bonds for the purpose of refunding the 2010 Bonds, and the Borrowers agree 
to apply the gross proceeds of such loan to the refunding of the 2010 Bonds as set forth in 
Section 3.1 hereof.  The Issuer further covenants and agrees that it shall take all actions within its 
authority to keep this Agreement in effect in accordance with its terms.  Pursuant to said covenants 
and agreements, the Issuer will issue the Bonds upon the terms and conditions contained in this 
Agreement and the Indenture and will cause the Bond proceeds to be applied as provided in 
Article III of the Indenture. 


Section 4.2. Loan Payments and Payment of Other Amounts. 


(a) On or before 12:30 p.m. New York City time on each Bond Payment Date, until 
the principal of and premium, if any, and interest on, the Bonds shall have been fully paid or 
provision for such payment shall have been made as provided in the Indenture, the Borrowers shall 
pay to the Trustee as a repayment on the loan made to the Borrowers from Bond proceeds pursuant 
to Section 4.1 hereof, a sum equal to the amount payable on such Bond Payment Date as principal 
of, and premium, if any, and interest on, the Bonds as provided in the Indenture.  Such Loan 
Payments shall be made in federal or other immediately available funds at the Corporate Trust 
Office of the Trustee.  The term “Bond Payment Date” as used in this Section 4.2(a) shall mean 
any date upon which any such amounts payable with respect to the Bonds shall become due, 
whether upon redemption, acceleration, maturity or otherwise. 


Each payment made pursuant to this Section 4.2(a) shall at all times be sufficient to pay 
the total amount of interest and principal (whether at maturity or upon redemption or acceleration) 
and premium, if any, becoming due and payable on the Bonds on each Bond Payment Date; 
provided that any amount held by the Trustee in the Bond Fund on any due date for a Loan Payment 
hereunder shall be credited against the Loan Payment due on such date, to the extent available for 
such purpose; and provided further that, subject to the provisions of this paragraph, if at any time 
the amounts held by the Trustee in the Bond Fund (other than the Letter of Credit Account) are 
sufficient to pay all of the principal of and interest and premium, if any, on the Bonds as such 
payments become due, the Borrower shall be relieved of any obligation to make any further 
payments under the provisions of this Section.  Notwithstanding the foregoing, if on any date the 
amount held by the Trustee in the Bond Fund is insufficient to make any required payments of 
principal of (whether at maturity or upon redemption or acceleration) and interest and premium, if 
any, on, the Bonds as such payments become due, the Borrowers shall forthwith pay such 
deficiency as a Loan Payment hereunder. 


The obligations under this Section 4.2(a) to make Loan Payments are joint and several 
obligations and liabilities of the Financing Company and the Operating Company, as the 
“Borrowers” hereunder.  It is the intention of the Financing Company and the Operating Company, 
as between themselves and not in contradiction of their joint and several liability as the 
“Borrowers” hereunder, that the Financing Company will be primarily responsible for the Loan 
Payments under this Section 4.2(a) while the Operating Company will be primarily responsible for 
the covenants under this Agreement relating to the operation and maintenance of the Facilities. 


The obligation of the Borrowers to make any payment required by this Section 4.2(a) shall 
be deemed to have been satisfied to the extent of any corresponding payment made to the Trustee 
by a Credit Provider pursuant to a Letter of Credit then in effect with respect to the Bonds. 
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(b) The Borrowers also shall make any payments required to be made pursuant to 
Sections 2.4, 4.6, 4.7(d)(ii) and 4.8 of the Indenture at the applicable Purchase Price thereof by 
1:45 p.m. New York City time on the Purchase Date in federal or other immediately available 
funds; provided, however the obligation to make such payments shall have been deemed satisfied 
to the extent that such Purchase Price shall have been paid from remarketing proceeds or from a 
draw under a Letter of Credit pursuant to Section 4.7(d)(1) of the Indenture. 


The obligations under this Section 4.2(b) to make payments of Purchase Price are joint and 
several obligations and liabilities of the Financing Company and the Operating Company, as the 
“Borrowers” hereunder.  It is the intention of the Financing Company and the Operating Company, 
as between themselves and not in contradiction of their joint and several liability as the 
“Borrowers” hereunder, that the Financing Company will be primarily responsible for making 
payments of Purchase Price in accordance with this Section 4.2(b), while the Operating Company 
will be primarily responsible for the covenants under this Agreement relating to the operation and 
maintenance of the Facilities. 


(c) The Borrowers shall pay (i) the annual fee of the Trustee, if any, for its ordinary 
services rendered as Trustee and/or Tender Agent, respectively, and its ordinary expenses incurred 
under the Indenture, as and when the same become due, (ii) the reasonable fees, charges and 
expenses (including reasonable legal fees and expenses) of the Trustee, as Bond Registrar and 
Paying Agent, and the reasonable fees of any other Paying Agent as provided in the Indenture, and 
(iii) the reasonable fees, charges and expenses of the Trustee for the necessary extraordinary 
services rendered by it and extraordinary expenses incurred by it under the Indenture, as and when 
the same become due.  The Trustee’s compensation shall not be limited by any provision of law 
regarding the compensation of a Trustee of an express trust. 


(d) The Borrowers shall pay the reasonable fees, charges and expenses of any 
Remarketing Agent to the extent a Remarketing Agent is required for the Bonds pursuant to 
Section 5.10 hereof.  Such payments shall be made directly to the Remarketing Agent.  The Issuer 
shall have no obligation whatsoever with respect to the payment of fees, charges and expenses of 
any Remarketing Agent. 


(e) The Borrowers shall pay any amounts required to be deposited in the Rebate Fund 
to comply with the provisions of the Tax Agreement and to pay the reasonable fees, charges and 
expenses of any rebate analyst. 


(f) The Borrowers shall pay the reasonable charges and expenses of the Issuer related 
to the issuance of the Bonds. 


Section 4.3. Unconditional Obligation.  The obligations of the Borrowers to make the 
Loan Payments and the other payments required by Section 4.2 hereof and to perform and observe 
the other agreements on their part contained herein shall be absolute and unconditional, 
irrespective of any defense or any rights of set-off, recoupment or counterclaim it might otherwise 
have against the Issuer, and during the term of this Agreement, the Borrowers shall pay all 
payments required to be made on account of this Agreement as prescribed in Section 4.2 and all 
other payments required hereunder, free of any deductions and without abatement, diminution or 
set-off.  Until such time as the principal of and premium, if any, and interest on, the Bonds shall 
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have been fully paid, or provision for the payment thereof shall have been made as required by the 
Indenture, the Borrowers (i) will not suspend or discontinue any payments provided for in Section 
4.2; (ii) will perform and observe all of their other duties, responsibilities and covenants contained 
in this Agreement; and (iii) except as provided in Article VII hereof, will not terminate this 
Agreement for any cause, including, without limitation, the occurrence of any act or circumstances 
that may constitute failure of consideration, destruction of or damage to all or a portion of those 
facilities or equipment comprising the Facilities, commercial frustration of purpose, any change in 
the tax or other laws of the United States of America or of the Commonwealth or any political 
subdivision of either of these, or any failure of the Issuer or the Trustee to perform and observe 
any covenant or agreement, whether express or implied, or any duty, liability or obligation arising 
out of or connected with this Agreement or the Indenture, except to the extent permitted by this 
Agreement. 


Section 4.4. Assignment of Issuer’s Rights.  As security for the payment of the Bonds, 
the Issuer will assign and pledge to the Trustee the Issuer’s rights under this Agreement including 
the right to receive Loan Payments hereunder (except the Unassigned Issuer Rights).  The Issuer 
hereby directs the Borrowers to make the Loan Payments required hereunder directly to the Trustee 
for deposit as contemplated by the Indenture.  The Issuer hereby directs the Borrowers to make 
the Purchase Price Payments required hereunder directly to the Trustee, in its capacity as Trustee 
or Tender Agent as contemplated by the Indenture.  The Borrowers hereby consent to such 
assignment and pledge and agree to make payments directly to the Trustee or the Tender Agent, 
as the case may be, without defense or set-off by reason of any dispute between the Borrowers and 
the Issuer or the Trustee. 


Section 4.5. Amounts Remaining in Funds.  After payment in full of (i) the Bonds, or 
after provision for such payment shall have been made as provided in the Indenture, (ii) the fees, 
charges and expenses of the Issuer and the Trustee, in its capacities as Trustee, Tender Agent, 
Bond Registrar and Paying Agent and any other Paying Agents in accordance with the Indenture, 
(iii) all other amounts required to be paid under this Agreement and the Indenture, and (iv) if 
applicable, payment to any Credit Provider of any amounts owed to any Credit Provider under a 
Reimbursement Agreement with respect to a Letter of Credit, any amounts remaining in any fund 
held by the Trustee under the Indenture (excepting the Rebate Fund) shall be paid as provided in 
Section 10.1 of the Indenture.  Notwithstanding any other provision of this Agreement or the 
Indenture, under no circumstances shall proceeds of a draw on a Letter of Credit or remarketing 
proceeds be paid to the Issuer, the Borrowers or an affiliate of the Borrowers. 


ARTICLE V 


SPECIAL COVENANTS AND AGREEMENTS 


Section 5.1. Right of Access to the Facilities.  During the term of this Agreement and so 
long as the Operating Company owns the Facilities, the Issuer, the Trustee, and the duly authorized 
agents of either of them shall have the right at all reasonable times during normal business hours 
to enter upon each site where any part of the Facilities is located and to examine and inspect such 
Facilities; provided that reasonable notice shall be given to the Operating Company at least five 
Business Days prior to such examination or inspection, and such inspection shall not disturb the 
Operating Company’s normal business operations. 
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Section 5.2. Maintenance of Existence.  Each Borrower covenants and agrees that during 
the term of this Agreement, such Borrower will maintain its legal existence in good standing in its 
state of formation, and, in the case of the Operating Company, the Operating Company shall be 
organized or qualified (or its applicable subsidiary shall be organized or qualified) to conduct 
business in the Commonwealth either directly or indirectly through one of its subsidiaries or 
affiliates.  Each such Borrower further covenants and agrees that it will not dissolve, sell or 
otherwise dispose of all or substantially all of its assets and will not combine or consolidate with 
or merge into another entity so that such Borrower is not the resulting or surviving entity (any such 
sale, disposition, combination or merger shall be referred to hereafter as a “transaction”); 
provided that such Borrower may enter into such transaction, if: (i) the surviving or resulting 
transferee, person or entity, as the case may be, assumes and agrees in writing to pay and perform 
all of the obligations of such Borrower hereunder and under the Tax Agreement; (ii) in the case of 
the Operating Company, the surviving or resulting transferee, person or entity, as the case may be 
(or its applicable subsidiary), is organized or qualified to do business in the Commonwealth as a 
foreign qualified corporation or other entity under the laws of the Commonwealth; (iii) if a Letter 
of Credit is in effect, the existing Letter of Credit will remain in full force and effect or an alternate 
Letter of Credit meeting the requirements of this Agreement will be timely provided; (iv) such 
Borrower shall deliver to the Trustee prior to the consummation of the transaction an Approving 
Opinion; and (v) such Borrower shall deliver to the Issuer and the Trustee a copy of the assumption 
agreement described in clause (i) above and, if applicable, evidence of qualification to do business 
in the Commonwealth as described in clause (ii) above. 


If a merger, consolidation, sale or other transfer is effected, as provided in this Section, all 
provisions of this Section shall continue in full force and effect and no further merger, 
consolidation, sale or transfer shall be effected except in accordance with the provisions of this 
Section. 


Section 5.3. Records and Financial Statements of Borrowers.  The Operating Company 
shall keep, or cause to be kept, proper books of record and account, prepared in accordance with 
generally accepted accounting principles, in which complete and accurate entries shall be made of 
all transactions of or in relation to the business, properties and operations of the Operating 
Company relating to the Facilities.  The Financing Company shall keep, or cause to be kept, proper 
books of record and account, prepared in accordance with generally accepted accounting 
principles, in which complete and accurate entries shall be made of all transactions of or in relation 
to payments made by the Financing Company with respect to the Bonds.  Such books of record 
and account shall be available for inspection by the Issuer or the Trustee during normal business 
hours and under reasonable circumstances. 


Section 5.4. Insurance.  So long as the Operating Company owns the Facilities, the 
Operating Company agrees to insure the Facilities during the term of this Agreement for such 
amounts and for such occurrences as are customary for similar facilities of the Operating Company 
within the Commonwealth, by means of policies issued by reputable insurance companies 
qualified to do business in the Commonwealth or through “self insurance” in accordance with the 
ordinary course of business of the Operating Company. 


Section 5.5. Maintenance and Repairs; Taxes; Utility and Other Charges.  So long as 
the Operating Company owns the Facilities, the Operating Company agrees to maintain the 







11 
4820-4094-3298.3  


Facilities during the term of this Agreement (i) in as reasonably safe condition as its operations 
shall permit and (ii) in good repair and in good operating condition, ordinary wear and tear 
excepted, making from time to time all necessary repairs thereto and renewals and replacements 
thereof.  The Operating Company agrees to pay or cause to be paid during the term of this 
Agreement all taxes, governmental charges of any kind lawfully assessed or levied upon the 
Facilities or any part thereof, including any taxes levied against any portion of any Facilities which, 
if not paid, will become a charge on the receipts from the Facilities, all utility and other charges 
incurred in the operation, maintenance, use, occupancy and upkeep of any portion of the Facilities 
and all assessments and charges lawfully made by any governmental body for public 
improvements that may be secured by a lien on the Facilities, provided that with respect to special 
assessments or other governmental charges that may lawfully be paid in installments over a period 
of years, the Operating Company shall be obligated to pay only such installments as are required 
to be paid during the term of this Agreement.  The Operating Company may, at the Operating 
Company’s expense and in the Operating Company’s name, in good faith, contest any such taxes, 
assessments and other charges and, in the event of any such contest, may permit the taxes, 
assessments or other charges so contested to remain unpaid during that period of such contest and 
any appeal therefrom unless by such nonpayment the Facilities or any part thereof will be subject 
to loss or forfeiture. 


Section 5.6. Qualification to Do Business.  The Operating Company, or any successor or 
assignee as permitted by Section 5.2, shall, throughout the term of this Agreement, be qualified to 
do business in the Commonwealth, either directly or indirectly through one of its subsidiaries or 
affiliates. 


Section 5.7. Tax Covenants.  The Borrowers shall at all times do and perform all acts and 
things permitted by law and this Agreement and the Indenture which are necessary in order to 
assure that interest paid on the Bonds (or any of them) will be Tax-Exempt and shall take no action 
that would result in such interest not being Tax-Exempt.  Without limiting the generality of the 
foregoing, the Borrowers agree to comply with the provisions of the Tax Agreement, which are 
hereby incorporated herein.  This covenant shall survive payment in full or defeasance of the 
Bonds. 


The Borrowers hereby covenant and agree with the Issuer and the Trustee for the benefit 
of the Holders of any Bonds, present and future, that they will not make, or permit, any use of the 
proceeds of the Bonds which will cause the Bonds to be “arbitrage bonds” within the meaning of 
Section 148 of the Code.  The Borrowers shall deliver to the Issuer their certificates, evidencing 
their reasonable expectations, in the form of the Tax Agreement and upon which the Issuer may 
rely in furnishing its own arbitrage certifications as set forth in the Tax Agreement. 


Section 5.8. Assignment by Borrowers.  The rights and obligations of each Borrower 
under this Agreement may be assigned by such Borrower to any person in whole or in part, subject, 
however, to each of the following conditions: 


(a) No assignment other than pursuant to Section 5.2 hereof shall relieve such 
Borrower from primary liability for any of its obligations hereunder, and in the event of 
any assignment not pursuant to Section 5.2 hereof such Borrower shall continue to remain 
primarily liable for the payments specified in Section 4.2 hereof and for performance and 
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observance of the other agreements on its part herein provided to be performed and 
observed by it. 


(b) Any assignment from such Borrower other than pursuant to Section 5.2 
hereof shall retain for such Borrower such rights and interests as will permit it to perform 
its obligations under this Agreement, and any assignee from such Borrower shall assume 
in writing the obligations of such Borrower hereunder to the extent of the interest assigned. 


(c) Within 30 days after delivery thereof, such Borrower shall furnish or cause 
to be furnished to the Issuer, the Credit Provider, if any, and the Trustee a true and complete 
copy of each such assignment together with an instrument of assumption. 


(d) Such Borrower shall furnish to the Issuer, the Credit Provider, if any, and 
the Trustee an Approving Opinion addressed to the Issuer and the Trustee. 


Section 5.9. Letter of Credit. 


(a) The Financing Company may, at its option, provide for the delivery to the 
Trustee of a Letter of Credit or an Alternate Letter of Credit on (1) any Conversion Date, 
(2) any Business Day during a Term Interest Rate Period on which the Bonds are otherwise 
subject to optional redemption or (3) any Business Day during a Variable Interest Rate 
Period.  A Letter of Credit shall be an irrevocable letter of credit or other irrevocable credit 
facility (including, if applicable, a confirming letter of credit), issued by a Credit Provider, 
the terms of which shall be acceptable to the Trustee and shall otherwise comply with the 
requirements of the Indenture; provided, that the expiration date of such Letter of Credit 
shall be a date not earlier than one year from its date of issuance or, if an Index Interest 
Rate Period, a SIFMA Interest Rate Period or a Term Interest Rate Period will be in effect, 
the first date on which the Bonds are subject to optional redemption, subject to earlier 
termination upon payment of the Bonds in full or provision for such payment in accordance 
with Article X of the Indenture or as otherwise set forth in the Letter of Credit.  On or prior 
to the date of the delivery of a Letter of Credit to the Trustee, the Financing Company shall 
cause to be furnished to the Trustee (i) an Approving Opinion addressed to the Issuer and 
the Trustee with respect to the delivery of such Letter of Credit, and (ii) an opinion of 
counsel to the Credit Provider issuing such Letter of Credit addressed to the Trustee and 
the Borrowers to the effect that such Letter of Credit is enforceable in accordance with its 
terms (except to the extent that the enforceability thereof may be limited by bankruptcy, 
reorganization or similar laws limiting the enforceability of creditors’ rights generally and 
except that no opinion need be expressed as to the availability of any discretionary 
equitable remedies). 


(b) The Financing Company shall provide to the Trustee (with a copy to the 
Issuer and the Remarketing Agent) a notice at least 15 days prior to the effective date of 
any Letter of Credit or Alternate Letter of Credit (and in no event later than 35 days prior 
to the expiration of any existing Letter of Credit) identifying the Letter of Credit or 
Alternate Letter of Credit, if any, and the rating which will apply to the Bonds after the 
effective date. 
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(c) Prior to the commencement of the first Interest Rate Period after the 
termination of a Letter of Credit, the Financing Company shall furnish an Approving 
Opinion addressed to the Issuer and to the Trustee with respect to the termination of such 
Letter of Credit. 


Section 5.10. Remarketing Agent.  At any time the Bonds are in a Variable Interest Rate 
Period, an Index Interest Rate Period, a SIFMA Interest Rate Period or a Term Interest Rate Period 
of less than one year and prior to the conversion of the Bonds to another Interest Rate Period, the 
Financing Company shall retain a Remarketing Agent which meets the requirements set forth in 
the Indenture to perform the duties set forth in the Indenture. 


Section 5.11. Compliance with Indenture.  The Borrowers recognize that the Indenture 
contains provisions that, among other things, relate to matters affecting the Facilities and the 
administration and investment of certain funds.  The Borrowers have reviewed the Indenture and 
hereby assent to all provisions of the Indenture.  The Borrowers shall take such action as may be 
reasonably necessary in order to enable the Issuer and the Trustee to comply with all requirements 
and to fulfill all covenants of the Indenture to the extent that compliance with such requirements 
and fulfillment of such covenants are dependent upon any observance or performance required of 
the Borrowers by the Indenture or this Agreement. 


ARTICLE VI 


LOAN DEFAULT EVENTS AND REMEDIES 


Section 6.1. Loan Default Events.  Any one of the following which occurs and continues 
shall constitute a Loan Default Event: 


(a) Failure of the Borrowers to make any Loan Payment required by Section 
4.2(a) hereof when due, which failure shall have resulted in an Event of Default under 
Section 7.1(a) or (b) of the Indenture; or 


(b) Failure of the Borrowers to make any Purchase Price Payment required by 
Section 4.2(b) hereof when due, which failure shall have resulted in an Event of Default 
under Section 7.1(b) of the Indenture; or 


(c) Failure of a Borrower to observe and perform any covenant, condition or 
agreement on its part required to be observed or performed by this Agreement (other than 
as provided in clause (a) or (b) above) which continues for a period of 30 days after written 
notice delivered by the Issuer or the Trustee to the Borrowers and the Credit Provider, if 
any, which notice shall specify such failure and request that it be remedied, unless the 
Issuer and the Trustee shall agree in writing to an extension of such time; provided, 
however, that if the failure stated in the notice cannot be corrected within such period, the 
Issuer and the Trustee will not unreasonably withhold their consent to an extension of such 
time if corrective action is instituted within such period and diligently pursued in good faith 
until the default is corrected; or 


(d) The dissolution or liquidation of a Borrower or the filing by a Borrower of 
a voluntary petition in bankruptcy, or failure by a Borrower promptly to cause to be lifted 
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any execution, garnishment or attachment of such consequence as will impair such 
Borrower’s ability to carry on its obligations hereunder, or the entry of any order or decree 
granting relief in any involuntary case commenced against a Borrower under any present 
or future federal bankruptcy act or any similar federal or state law, or a petition for such an 
order or decree shall be filed in any court and such petition shall not be discharged or 
denied within 90 days after the filing thereof, or if a Borrower shall admit in writing its 
inability to pay its debts generally as they become due, or a receiver, trustee or liquidator 
of a Borrower shall be appointed in any proceeding brought against such Borrower and 
shall not be discharged within 90 days after such appointment or if a Borrower shall consent 
to or acquiesce in such appointment, or assignment by a Borrower for the benefit of its 
creditors, or the entry by a Borrower into an agreement of composition with its creditors, 
or a bankruptcy, insolvency or similar proceeding shall be otherwise initiated by or against 
a Borrower under any applicable bankruptcy, reorganization or analogous law as now or 
hereafter in effect and if initiated against a Borrower shall remain undismissed (subject to 
no further appeal) for a period of 90 days; provided, the term “dissolution or liquidation of 
a Borrower,” as used in this subsection, shall not be construed to include the cessation of 
the existence of such Borrower resulting either from a merger or consolidation of such 
Borrower into or with another entity or a dissolution or liquidation of such Borrower 
following a transfer of all or substantially all of its assets as an entirety or under the 
conditions permitting such actions contained in Section 5.2 hereof; or 


(e) The existence of an “Event of Default” (as defined therein) under the 
Indenture. 


Section 6.2. Remedies on Default.  Subject to Section 6.1 hereof, whenever any Loan 
Default Event shall have occurred and shall be continuing: 


(a) In the case of a Loan Default Event specified in clause (a), (b) or (d) of 
Section 6.1 hereof, the Trustee, by written notice to the Issuer, the Borrowers and the Credit 
Provider, if any, may declare the unpaid balance of the loan payable under Section 4.2(a) 
of this Agreement to be due and payable immediately, provided that concurrently with or 
prior to such notice the unpaid principal amount of the Bonds shall have been declared to 
be due and payable under the Indenture.  Upon any such declaration such amount shall 
become and shall be immediately due and payable as determined in accordance with 
Section 7.1 of the Indenture. 


(b) The Trustee may have access to and may inspect, examine and make copies 
of the books and records and any and all accounts, data and federal income tax and other 
tax returns of the Borrowers relating to the Bonds and/or the Facilities. 


(c) The Issuer or the Trustee may take whatever action at law or in equity as 
may be necessary or desirable to collect the payments and other amounts then due and 
thereafter to become due or to enforce performance and observance of any obligation, 
agreement or covenant of the Borrowers under this Agreement. 


(d) If applicable, the Trustee shall immediately draw upon any Letter of Credit, 
if permitted by its terms and required by the terms of the Indenture, and apply the amount 
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so drawn in accordance with the Indenture and may exercise any remedy available to it 
thereunder. 


In case the Trustee, the Credit Provider, if any, or the Issuer shall have proceeded to enforce 
its rights under this Agreement and such proceedings shall have been discontinued or abandoned 
for any reason or shall have been determined adversely to the Trustee, the Credit Provider, if any, 
or the Issuer, then, and in every such case, the Borrowers, the Trustee, the Credit Provider, if any, 
and the Issuer shall be restored respectively to their several positions and rights hereunder, and all 
rights, remedies and powers of the Borrowers, the Trustee, the Credit Provider, if any, and the 
Issuer shall continue as though no such action had been taken. 


In case a Loan Default Event shall occur with respect to the payment of any Loan Payment 
payable under Section 4.2(a) hereof and the unpaid principal amount of the Bonds shall have been 
declared to be due and payable under the Indenture, then, upon demand of the Trustee, the 
Borrowers will pay to the Trustee the whole amount that then shall have become due and payable 
under said Section, with interest on the amount then overdue at the rate then borne by the Bonds 
on the day prior to the occurrence of such default. 


In case the Borrowers shall fail forthwith to pay such amounts upon such demand, the 
Trustee shall be entitled and empowered to institute any action or proceeding at law or in equity 
for the collection of the sums so due and unpaid, and may prosecute any such action or proceeding 
to judgment or final decree, and may enforce any such judgment or final decree against the 
Borrowers and collect in the manner provided by law the moneys adjudged or decreed to be 
payable. 


In case proceedings shall be pending for the bankruptcy or for the reorganization of a 
Borrower under the federal bankruptcy laws or any other applicable law, or in case a receiver or 
trustee shall have been appointed for the property of a Borrower or in the case of any other similar 
judicial proceedings relative to a Borrower, or the creditors or property of a Borrower, then the 
Trustee shall be entitled and empowered, by intervention in such proceedings or otherwise, to file 
and prove a claim or claims for the whole amount owing and unpaid pursuant to this Agreement 
and, in case of any judicial proceedings, to file such proofs of claim and other papers or documents 
as may be necessary or advisable in order to have the claims of the Trustee allowed in such judicial 
proceedings relative to such Borrower, its creditors or its property, and to collect and receive any 
moneys or other property payable or deliverable on any such claims, and to distribute such amounts 
as provided in the Indenture after the deduction of its reasonable charges and expenses to the extent 
permitted by the Indenture.  Any receiver, assignee or trustee in bankruptcy or reorganization is 
hereby authorized to make such payments to the Trustee, and to pay to the Trustee and the Issuer 
any amount due each of them for their respective reasonable compensation and expenses, including 
reasonable expenses and fees of counsel incurred by each of them up to the date of such 
distribution. 


In the event the Trustee incurs expenses or renders services in any proceedings which result 
from a Loan Default Event under Section 6.1(d) hereof, or from any default which, with the 
passage of time, would become such Loan Default Event, the expenses so incurred and 
compensation for services so rendered are intended to constitute expenses of administration under 
the United States Bankruptcy Code or equivalent law. 
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Section 6.3. Agreement to Pay Attorneys’ Fees and Expenses.  In the event a Borrower 
should default under any of the provisions of this Agreement and the Issuer or the Trustee should 
employ attorneys or incur other expenses for the collection of the payments due under this 
Agreement or the enforcement of performance or observance of any obligation or agreement on 
the part of such Borrower herein contained, the Borrowers shall pay promptly to the Issuer or the 
Trustee the reasonable fees and expenses of such attorneys and such other reasonable out-of-pocket 
expenses so incurred by the Issuer or the Trustee, whether incurred at trial, on appeal, in 
bankruptcy proceedings, or otherwise. 


Section 6.4. No Remedy Exclusive.  No remedy herein conferred upon or reserved to the 
Issuer or the Trustee is intended to be exclusive of any other available remedy or remedies, but 
each and every such remedy shall be cumulative and shall be in addition to every other remedy 
given under this Agreement and the Indenture or now or hereafter existing at law or in equity or 
by statute.  No delay or omission to exercise any right or power accruing upon any default 
hereunder shall impair any such right or power or shall be construed to be a waiver thereof, but 
any such right and power may be exercised from time to time and as often as may be deemed 
expedient.  In order to entitle the Issuer or the Trustee to exercise any remedy reserved to it in this 
Article, it shall not be necessary to give any notice, other than such notice as may be expressly 
required herein or by applicable law.  Such rights and remedies as are given the Issuer hereunder 
shall also extend to the Trustee as the assignee of the Issuer. 


Section 6.5. No Additional Waiver Implied by One Waiver.  In the event any agreement 
or covenant contained in this Agreement should be breached by a Borrower and thereafter waived 
by the Issuer, the Credit Provider, if any, or the Trustee, such waiver shall be limited to the 
particular breach so waived and shall not be deemed to waive any other breach hereunder. 


ARTICLE VII 


PREPAYMENT 


Section 7.1. Redemption of Bonds with Prepayment Moneys.  By virtue of the 
assignment of the rights of the Issuer under this Agreement to the Trustee as provided in Section 
4.4 hereof, the Borrowers shall pay directly to the Trustee any amount permitted or required to be 
paid by it under this Article VII.  The Indenture provides that the Trustee shall use the moneys so 
paid to it by the Borrowers to redeem the Bonds on the date set for such redemption pursuant to 
Section 7.5 hereof or to reimburse any Credit Provider for any draw under the Letter of Credit 
therefor.  The Issuer shall call Bonds for redemption as required by Article IV of the Indenture or 
as requested by the Borrowers pursuant to the Indenture or this Agreement. 


Section 7.2. Options to Prepay Installments.  The Borrowers shall have the option to 
prepay the Loan Payments payable under Section 4.2(a) hereof by paying to the Trustee, for 
deposit in the Bond Fund, the amount set forth in Section 7.4 hereof and to cause all or any part of 
the Bonds to be redeemed at the times and at the prices set forth in Sections 4.1(c), (d), (e) or (f) 
of the Indenture, as the case may be. 


Section 7.3. Mandatory Prepayment.  If a mandatory redemption of the Bonds is 
required by Section 4.1(a) of the Indenture, the Borrowers shall have and hereby accept the 
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obligation to prepay the Loan Payments by paying to the Trustee, for deposit in the Bond Fund, 
the amount set forth in Section 7.4 hereof, to be used to redeem all or a part of the Outstanding 
Bonds. 


Section 7.4. Amount of Prepayment.  In the case of a redemption of the Outstanding 
Bonds in full, the amount to be paid shall be a sum sufficient, together with other funds and the 
yield on any securities deposited with the Trustee and available for such purpose, to pay (1) the 
principal of all Bonds Outstanding on the redemption date specified in the notice of redemption, 
plus interest accrued and to accrue to the payment or redemption date of the Bonds, plus premium, 
if any, pursuant to the Indenture, (2) all reasonable and necessary fees and expenses of the Issuer 
(including without limitation, reasonable legal fees and expenses), the Trustee and any Paying 
Agent accrued and to accrue through final payment of the Bonds and (3) all other liabilities of the 
Borrowers accrued and to accrue under this Agreement.  In the case of a redemption of the 
Outstanding Bonds in part, the amount payable shall be a sum sufficient, together with other funds 
deposited with the Trustee and available for such purpose, to pay the principal amount of and 
premium, if any, and accrued interest on the Bonds to be redeemed, as provided in the Indenture, 
and to pay expenses of redemption of such Bonds. 


Section 7.5. Notice of Prepayment.  To exercise an option granted in or to perform an 
obligation required by this ARTICLE VIIArticle VII, either Borrower shall give written notice at 
least 15 days (or such shorter period as shall be acceptable to the Trustee) prior to the last day by 
which the Trustee is permitted to give notice of redemption pursuant to Section 4.3 of the 
Indenture, to the Issuer, the Credit Provider, if any, the Remarketing Agent and the Trustee 
specifying the amount to be prepaid and the date upon which any prepayment will be made.  If 
either Borrower fails to give such notice of a prepayment in connection with a mandatory 
redemption of the Bonds under this Agreement, such notice may be given by the Issuer, the Trustee 
or any Holder or Holders of 10% or more in aggregate principal amount of the Bonds Outstanding.  
The Issuer and the Trustee, at the written request of either Borrower or any such Holder, shall 
forthwith take all steps necessary under the applicable provisions of the Indenture (except that the 
Issuer shall not be required to make payment of any money required for such redemption) to effect 
redemption of all or part of the Bonds then Outstanding, as the case may be, on the specified 
redemption date (provided such redemption date complies with the applicable provisions of the 
Indenture).  The Issuer hereby appoints the Borrowers to give all notices and make all requests to 
the Trustee with respect to the application of funds paid by the Borrowers as prepayments, 
including notices of optional redemption of the Bonds in conformity with Article IV of the 
Indenture. 


ARTICLE VIII 


NON-LIABILITY OF ISSUER; EXPENSES; INDEMNIFICATION 


Section 8.1. Non-liability of Issuer.  The Issuer shall not be obligated to pay the principal 
or Purchase Price of or interest on the Bonds, except from Revenues and other moneys and assets 
received by the Trustee pursuant to this Agreement.  The Bonds shall not constitute an 
indebtedness of the Issuer within the meaning of the Constitution of the Commonwealth, but shall 
be payable as to principal and interest solely from the Revenues, including from loan repayments, 
made by the Borrowers to the Trustee on behalf of the Issuer in respect of the loan of the Bond 
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proceeds to the Borrowers hereunder.  Neither the faith and credit nor the taxing power of the 
Issuer, the Commonwealth or any political subdivision thereof, nor the faith and credit of the Issuer 
or the Commonwealth is pledged to the payment of the principal or Purchase Price or interest on 
the Bonds.  Neither the Issuer nor its officers, agents or employees or their successors and assigns 
shall be liable for any costs, expenses, losses, damages, claims or actions, of any conceivable kind 
on any conceivable theory, under, by reason of or in connection with this Agreement, the Bonds 
or the Indenture, except only to the extent amounts are received for the payment thereof from the 
Borrowers under this Agreement.  The Borrowers hereby acknowledge that the Issuer’s sole source 
of moneys to repay the Bonds will be provided by payments made by the Borrowers to the Trustee 
pursuant to this Agreement, together with investment income on certain funds and accounts held 
by the Trustee under the Indenture, and hereby agree that if the payments to be made hereunder 
shall ever prove insufficient to pay all principal or Purchase Price and interest on the Bonds as the 
same shall become due (whether by maturity, redemption, acceleration or otherwise), then upon 
notice from the Trustee, the Borrowers shall pay such amounts as are required from time to time 
to prevent any deficiency or default in the payment of such principal or Purchase Price or interest, 
including, but not limited to, any deficiency caused by acts, omissions, nonfeasance or malfeasance 
on the part of the Trustee, the Borrowers, the Issuer or any third party, subject to any right of 
reimbursement from the Trustee, the Issuer or any such third party, as the case may be, therefor 
but solely, in the case of the Issuer, from the Revenues. 


Section 8.2. Expenses.  The Borrowers shall pay or reimburse the Issuer, the Trustee, in 
its capacities as Trustee, Tender Agent, Bond Registrar and Paying Agent, and any other Paying 
Agent for, from and against and reimburse them promptly for all reasonable costs and charges, 
including, without limitation, the Issuer’s administrative fees, including but not limited to 
post-issuance compliance, informational document requests and audits by the Internal Revenue 
Service of the Bonds and/or the Facilities, the Trustee’s compensation provided for in the Indenture 
and including fees and disbursements of attorneys, accountants, consultants and other experts, 
incurred in good faith in connection with this Agreement, the Bonds or the Indenture. 


Section 8.3. Indemnification.  THE BORROWERS RELEASE THE ISSUER, THE 
TRUSTEE, IN ALL OF ITS CAPACITIES HEREUNDER, AND ANY OTHER PAYING 
AGENT, AND THE OFFICERS, EMPLOYEES AND AGENTS OF THE ISSUER, THE 
TRUSTEE AND ANY OTHER PAYING AGENT (COLLECTIVELY, THE 
“INDEMNIFIED PARTIES”), FROM, AND COVENANT AND AGREE THAT NONE OF 
THE INDEMNIFIED PARTIES SHALL BE LIABLE FOR, AND COVENANT AND 
AGREE, TO THE EXTENT PERMITTED BY LAW, TO INDEMNIFY AND HOLD 
HARMLESS THE INDEMNIFIED PARTIES FOR, FROM, AND AGAINST, ANY AND 
ALL LOSSES, COSTS, CLAIMS, DAMAGES, LIABILITIES OR EXPENSES, OF EVERY 
CONCEIVABLE KIND, CHARACTER AND NATURE WHATSOEVER (INCLUDING 
BUT NOT LIMITED TO ATTORNEY’S FEES, LITIGATION AND COURT COSTS, 
AMOUNTS PAID IN SETTLEMENT, AND AMOUNTS PAID TO DISCHARGE 
JUDGMENTS) DIRECTLY OR INDIRECTLY ARISING OUT OF, RESULTING FROM 
OR IN ANY WAY CONNECTED WITH (1) THE FACILITIES, OR THE CONDITIONS, 
OCCUPANCY, USE, POSSESSION, CONDUCT OR MANAGEMENT OF, OR WORK 
DONE IN OR ABOUT, OR FROM THE PLANNING, DESIGN, ACQUISITION, 
INSTALLATION OR CONSTRUCTION OF THE FACILITIES OR ANY PART 
THEREOF; (2) THE ISSUANCE, OFFERING, SALE, DELIVERY OR PAYMENT OF 
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THE BONDS AND INTEREST THEREON OR ANY CERTIFICATIONS, COVENANTS 
OR REPRESENTATIONS MADE BY EITHER BORROWER IN CONNECTION 
THEREWITH AND THE CARRYING OUT OF ANY OF THE TRANSACTIONS 
CONTEMPLATED BY THE BONDS AND THIS AGREEMENT; (3) THE TRUSTEE’S 
ACCEPTANCE OR ADMINISTRATION OF THE TRUSTS UNDER THE INDENTURE, 
OR THE EXERCISE OR PERFORMANCE OF ANY OF ITS RIGHTS, OBLIGATIONS, 
POWERS OR DUTIES UNDER THE INDENTURE; OR (4) ANY UNTRUE STATEMENT 
OR ALLEGED UNTRUE STATEMENT OF ANY MATERIAL FACT OR OMISSION OR 
ALLEGED OMISSION TO STATE A MATERIAL FACT NECESSARY TO MAKE THE 
STATEMENTS MADE, IN LIGHT OF THE CIRCUMSTANCES UNDER WHICH THEY 
WERE MADE, NOT MISLEADING, IN ANY OFFICIAL STATEMENT OR OFFERING 
CIRCULAR UTILIZED BY THE ISSUER OR ANY UNDERWRITER OR PLACEMENT 
AGENT IN CONNECTION WITH THE SALE OF THE BONDS, PROVIDED THAT THE 
BORROWERS SHALL HAVE NO LIABILITY UNDER THIS CLAUSE (4) IN ANY SUCH 
CASE TO THE EXTENT THAT ANY SUCH LOSS, CLAIM, DAMAGE, LIABILITY OR 
EXPENSE ARISES OUT OF OR IS BASED SOLELY UPON ANY UNTRUE 
STATEMENT OR OMISSION PERTAINING ONLY TO THE ISSUER MADE IN ANY 
OFFICIAL STATEMENT OR OFFERING CIRCULAR WITH RESPECT TO THE 
BONDS UNDER THE HEADINGS “THE ISSUER” OR “LITIGATION—ISSUER”; 
PROVIDED FURTHER THAT THE FOREGOING RELEASE AND INDEMNITY IN 
THIS SECTION SHALL NOT BE REQUIRED FOR DAMAGES THAT RESULT FROM 
OR ARISE OUT OF THE BREACH OF TRUST, NEGLIGENCE OR WILLFUL 
MISCONDUCT ON THE PART OF THE PARTY SEEKING SUCH RELEASE OR 
INDEMNITY.  THE INDEMNITY REQUIRED BY THIS SECTION SHALL BE ONLY 
TO THE EXTENT THAT ANY LOSS SUSTAINED BY THE ISSUER OR THE TRUSTEE 
EXCEEDS THE NET PROCEEDS THE ISSUER OR THE TRUSTEE RECEIVES FROM 
ANY INSURANCE CARRIED WITH RESPECT TO THE LOSS SUSTAINED.  THE 
BORROWERS FURTHER COVENANT AND AGREE, TO THE EXTENT PERMITTED 
BY LAW, TO PAY OR TO REIMBURSE THE INDEMNIFIED PARTIES AND THEIR 
OFFICERS, EMPLOYEES AND AGENTS FOR ANY AND ALL COSTS, REASONABLE 
ATTORNEY’S FEES AND EXPENSES, LIABILITIES OR EXPENSES INCURRED IN 
CONNECTION WITH INVESTIGATING, DEFENDING AGAINST OR OTHERWISE IN 
CONNECTION WITH ANY SUCH LOSSES, CLAIMS (WHETHER ASSERTED BY THE 
ISSUER, THE TRUSTEE, A BORROWER, A HOLDER, OR ANY OTHER PERSON), 
DAMAGES, LIABILITIES, EXPENSES OR ACTIONS, EXCEPT TO THE EXTENT 
THAT THE SAME RESULT FROM OR ARISE OUT OF THE GROSS NEGLIGENCE 
OF AN ISSUER INDEMNIFIED PARTY, OR NEGLIGENCE OF A TRUSTEE 
INDEMNIFIED PARTY, OR WILLFUL MISCONDUCT OF THE PARTY CLAIMING 
SUCH PAYMENT OR REIMBURSEMENT OR RELATE TO PROVISIONS OF THIS 
INDEMNITY THAT BY THEIR TERMS THE BORROWERS SHALL HAVE NO 
LIABILITY THEREFOR.  THE PROVISIONS OF THIS SECTION SHALL SURVIVE 
THE DISCHARGE OF THE INDENTURE AND THE RETIREMENT OF THE BONDS.  
THE DEFINITION OF “INDEMNIFIED PARTIES” HEREIN SHALL NOT BE 
AMENDED FOR THE PURPOSES OF DELETING OR REMOVING AN INDEMNIFIED 
PARTY WITHOUT THE WRITTEN CONSENT OF SUCH INDEMNIFIED PARTY. 
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ARTICLE IX 


MISCELLANEOUS 


Section 9.1. Notices.  All notices, certificates or other communications shall be deemed 
sufficiently given if sent by electronic mail, facsimile (receipt confirmed) or if mailed by first-class 
mail, postage prepaid, addressed to the Issuer, each Borrower, the Trustee, or the Rating Agencies 
then providing a rating on the Bonds, and other parties indicated below, as the case may be, as 
follows: 


To the Issuer: 


County of Owen, Kentucky 
100 N. Thomas Street 
Owenton, KY  40359 
Attention:  County Judge/Executive 
Telephone:  (502) 484-3405 
Facsimile:  (502) 484-1004 
Email:  judge@owencountyky.us 


To the Borrowers/Operating Company/Financing Company: 


Kentucky-American Water Company 
2300 Richmond Road 
Lexington, KY  40502 
Attention:  Brian Queen, Vice President-Finance  
   and Treasurer 
Telephone:  (859) 268-6311 
Email:  brian.queen@amwater.com 


American Water Capital Corp. 
1 Water Street 
Camden, NJ  08102 
Attention:  James S. Merante, Vice President  
   and Treasurer 
Telephone: (856) 955-4360 
Email:  james.merante@amwater.com 
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To the Trustee, Tender Agent and Paying Agent: 


The Bank of New York Mellon 
384 Rifle Camp Road 
Woodland Park, NJ  07423 
Attention:  Global Corporate Trust 
Vanessa Mesa 
Telephone:  (973) 357-7827 
Email:  vanessa.mesa@bnymellon.com 


To any Remarketing Agent: 


The address provided in the Remarketing Agreement 


To any Credit Provider: 


The address provided in the Reimbursement Agreement 


A duplicate copy of each notice, certificate or other communication given hereunder by the 
Issuer or either Borrower shall also be given to the Trustee and the other Borrower and any 
Remarketing Agent and Credit Provider, if applicable.  Notices to the Trustee are effective only 
when actually received by the Trustee.  The Issuer, each Borrower, the Trustee, any Remarketing 
Agent and any Credit Provider, if applicable, may, by notice given hereunder, designate any 
different addresses to which subsequent notices, certificates or other communications shall be sent. 


Section 9.2. Severability.  If any provision of this Agreement shall be held or deemed to 
be, or shall in fact be, illegal, inoperative or unenforceable, the same shall not affect any other 
provision or provisions herein contained or render the same invalid, inoperative, or unenforceable 
to any extent whatever. 


Section 9.3. Execution of Counterparts.  This Agreement may be simultaneously 
executed in several counterparts, each of which shall be an original and all of which shall constitute 
but one and the same instrument. 


Section 9.4. Amendments, Changes and Modifications.  Except as otherwise provided 
in this Agreement or the Indenture, this Agreement may not be effectively amended, changed, 
modified, altered or terminated except by the written agreement of the Issuer and the Borrowers 
and with the written consent of the Credit Provider, if applicable, and of the Trustee, if required, 
in accordance with Section 9.5 of the Indenture. 


Section 9.5. Governing Law.  This Agreement shall be construed in accordance with and 
governed by the Constitution and laws of the Commonwealth applicable to contracts made and 
performed in the Commonwealth.  This Agreement shall be enforceable in the Commonwealth. 


Section 9.6. Authorized Representative.  Whenever under the provisions of this 
Agreement the approval of the Borrowers, the Financing Company or the Operating Company is 
required or any of the Borrowers, the Financing Company or the Operating Company is required 
to take some action at the request of the Issuer, such approval or such request shall be given on 
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behalf of the Borrowers, the Financing Company and the Operating Company by its Authorized 
Representative, and the Issuer and the Trustee shall be authorized to act on any such approval or 
request and neither party hereto shall have any complaint against the other or against the Trustee 
as a result of any such action taken. 


Section 9.7. Term of the Agreement.  This Agreement shall be in full force and effect 
from the date hereof and shall continue in effect as long as any of the Bonds are Outstanding or 
the Trustee holds any moneys under the Indenture, whichever is later. 


Section 9.8. Binding Effect.  This Agreement shall inure to the benefit of and shall be 
binding upon the Issuer, the Borrowers and their respective successors and assigns; subject, 
however, to the limitations contained in Section 5.2 and Section 5.8 hereof. 


Section 9.9. Complete Agreement.  The terms and conditions of this Agreement 
supersede those of all previous agreements between the parties, and that this Agreement, together 
with the documents referred to in this Agreement, contains the entire agreement between the 
parties hereto. 


This Agreement represents the final agreement between the parties and may not be 
contradicted by evidence of prior, contemporaneous, or subsequent oral agreements of the parties.   


Section 9.10. Business Days.  If any payment is to be made hereunder or any action is to 
be taken hereunder on any date that is not a Business Day, such payment or action otherwise 
required to be made or taken on such date shall be made or taken on the immediately succeeding 
Business Day with the same force and effect as if made or taken on such scheduled date. 


Section 9.11. Waiver of Personal Liability.  No Indemnified Party or any director, 
officer, agent or employee of either Borrower or any subsidiary thereof shall be individually or 
personally liable for the payment of any principal of and interest on the Bonds or any other sum 
hereunder or be subject to any personal liability or accountability by reason of the execution and 
delivery of this Agreement; but nothing herein contained shall relieve any such member, director, 
officer, agent or employee from the performance of any official duty provided by law or by this 
Agreement; provided, however, that no covenant, agreement or obligation contained herein shall 
be deemed to be a covenant, agreement or obligation of any past, present or future officer, 
employee or agent of the Issuer in his or her individual capacity so long as he or she acts in good 
faith, and no such officer, employee or agent shall be subject to any liability under this Agreement 
or with respect to any other action taken by him or her provided that he or she does not act in bad 
faith. 


Section 9.12. Waivers.  Each Borrower and the Issuer hereby (i) irrevocably and 
unconditionally waives, to the fullest extent permitted by law, trial by jury in any legal action or 
proceeding relating to this Agreement or the Facilities and for any counterclaim therein and 
(ii) irrevocably waives, to the maximum extent not prohibited by law, any right it may have to 
claim or recover in any such litigation any special, exemplary, punitive or consequential damages, 
or damages other than, or in addition to, actual damages. 


[Remainder of this page intentionally left blank] 







IN WITNESS WHEREOF, the COUNTY OF OWEN, KENTUCKY, AMERICAN 
WATER CAPITAL CORP. and KENTUCKY-AMERICAN WATER COMPANY have caused 
this Agreement to be executed in their respective corporate names by their duly authorized officers 
and, with respect to the County, its seal to be affixed hereto and attested by its duly authorized 
officer, all as of the date first above written. 


COUNTY OF OWEN, KENTUCKY 


(SEAL) By 
ROBERT CASEY ET  LIS 
County Judge/Executive 


ATTEST: 


LAUREL D. STIVERS 
Fiscal Court Clerk 
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AMERICAN WATER CAPITAL CORP. 


By: 
Name: James . Meran e 
Title: Vice esident and Treasurer 
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KENTUCKY-AMERICAN WATER 
COMPANY 


By: 
Name: Brian Queen 
Title: Chief Financial Officer 
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COMPANY
KENTUCKY-AMERICAN WATER


Title: Chief Financial Officer


S-3







4820-4094-3298.3  


EXHIBIT A 


DESCRIPTION OF THE FACILITIES 


Kentucky-American Water Company received regulatory approval to construct a 20 million 
gallons per day (“MGD”) water treatment plant and related transmission mains and other related 
facilities to meet its customers’ needs. 


A portion of the water treatment plant, known as Kentucky River Station II (“KRS II”), 
was constructed with a portion of the proceeds of the 2010 Bonds and is located near Pool 3 of the 


Kentucky River approximately two miles north of Swallowfield along the Franklin and Owen 
County line but within the corporate limits of Owen County on US Highway 127.  It had an initial 
design capacity of 20 MGD, but is capable of expansion in 5 MGD increments to 30 MGD.  It is a 
conventional water treatment plant that uses rapid mix, flocculation, sedimentation, filtration, and 
disinfection as treatment.  Although a chemical disinfection process is primarily used, KRS II is 
designed to accommodate the addition of an ultraviolet light disinfection system.  Its main building 
contains wet chemistry and microbiology laboratories.  The water treatment plant also is equipped 
with a standby electric generator to permit plant operation even during power outages. 


KRS II draws its water from Pool 3 of the Kentucky River.  A portion of the proceeds of 
the 2010 Bonds was used to construct an intake and raw water pump station located within the 
corporate boundaries of Franklin County at Pool No. 3 of the Kentucky River near the Owen and 
Franklin County line.  The intake and raw water pump station consists of intake screens and four 
pumps with an initial reliable design capacity of 24 MGD and an ultimate design capacity of 30 
MGD that pump raw water into the water treatment plant. 


A portion of the proceeds of the 2010 Bonds also was used to acquire, construct and install 
water transmission facilities related to the water treatment plant and the intake and raw water pump 
station consisting of (a) a 20 MGD booster pumping station that is expandable to 30 MGD and 
water storage tank located within the corporate boundaries of Franklin County on Kentucky Route 
1262 north of US Highway 460 and east of Switzer Road required due to the length of the pipeline 
described in (b) below and (b) approximately 160,000 linear feet of 42-inch ductile iron 
transmission pipeline located within the corporate boundaries of Owen County and Franklin 
County from the water treatment plant to the booster pumping station and up to the Franklin and 
Scott County, Kentucky line that generally follows established transportation corridors of US 
Highway 127, Kentucky Route 2919, Kentucky Route 1262 and US Highway 460. 








PROMISSORY NOTE 
FOR LONG-TERM BORROWINGS 
5.05% Maturity - October 15, 2037 


$20,000,000 November 21, 2011 


FOR VALUE RECEIVED, Kentucky-American Water Company, a Kentucky 
corporation (herein "Borrower") hereby promises to pay to the order of American Water Capital 
Corp., a Delaware corporation ("Lender"), in same day funds at its offices at 1025 Laurel Oak 
Rd. Voorhees, NJ 08043 or such other place as Lender may from time to time designate, the 
principal sum of Twenty Million dollars ($20,000,000), together with interest thereon from the 
date hereof until paid in full. Interest shall be charged on the unpaid outstanding principal 
balance hereof at a rate per annum, in accordance with the terms attached, a rate equal to or less 
than equal to the rate paid and to be paid by Lender with respect to the borrowings it made in 
order to provide funds to Borrower hereunder. Interest on borrowings shall be due and payable 
in immediately available funds on the same business day on which the Lender must pay interest 
on the borrowings it made in order to provide funds to the Borrower hereunder. The principal 
amount hereof shall be due and payable hereunder at such times and in such amounts and in such 
installments hereunder as the Lender must pay with respect to the borrowings it made in order to 
provide funds to the Borrower hereunder. Lender has provided Borrower with a copy of the 
documentation evidencing the borrowings made by Lender in order to provide funds to Borrower 
hereunder. In the absence of manifest error, such documentation and the records maintained by 
Lender of the amount and term, if any, of borrowings hereunder shall be deemed conclusive. 


The occurrence of one or more of any of the following shall constitute an event of 
default hereunder: 


(a) Borrower shall fail to make any payment of principal and/or 
interest due hereunder or under any other promissory note between Lender and Borrower within 
five business days after the same shall become due and payable, whether at maturity or by 
acceleration or otherwise; 


(b) Borrower shall apply for or consent to the appointment of a 
receiver, trustee or liquidator of itself or any of its property, admit in writing its inability to pay 
its debts as they mature, make a general assignment for the benefit of creditors, be adjudicated a 
bankrupt or insolvent or file a voluntary petition in bankruptcy or a petition or an answer seeking 
reorganization or an arrangement with creditors or to take advantage of any bankruptcy, 
reorganization, insolvency, readjustment of debt, dissolution or liquidation of law or statute, or 
an answer admitting the material allegations of a petition filed against it in any proceeding under 
any such law, or if action shall be taken by Borrower for the purposes of effecting any of the 
foregoing; or 


(c) Any order, judgment or decree shall be entered by any court of 
competent jurisdiction, approving a petition seeking reorganization of Borrower or all or a 
substantial part of the assets of Borrower, or appointing a receiver, trustee or liquidator of 
Borrower or any of its property, and such order, judgment or decree shall continue unstayed and 
in effect for any period of sixty (60) days. 
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Upon the occurrence of any event of default, the entire unpaid principal sum 
hereunder plus all interest accrued thereon plus all other sums due and payable to Lender 
hereunder shall, at the option of Lender, become due and payable immediately. In addition to 
the foregoing, upon the occurrence of any event of default, Lender may forthwith exercise 
singly, concurrently, successively or otherwise any and all rights and remedies available to 
Lender by law, equity, statute or otherwise. 


Borrower hereby waivers presentment, demand, notice of nonpayment, protest, 
notice of protest or other notice of dishonor in connection with any default in the payment of, or 
any enforcement of the payment of, all amounts due hereunder. To the extent permitted by law, 
Borrower waives the right to any stay of execution and the benefit of all exemption laws now or 
hereafter in effect. 


Following the occurrence of any event of default, Borrower will pay upon 
demand all costs and expenses (including all amounts paid to attorneys, accountants, and other 
advisors employed by Lender), incurred by Lender in the exercise of any of its rights, remedies 
or powers hereunder with respect to such event of default, and any amount thereof not paid 
promptly following demand therefore shall be added to the principal sum hereunder and will bear 
interest at the contract rate set forth herein from the date of such demand until paid in full. In 
connection with and as part of the foregoing, in the event that this Note is placed in the hands of 
an attorney for the collection of any sum payable hereunder, Borrower agrees to pay reasonable 
attorneys' fees for the collection of the amount being claimed hereunder, as well as all costs, 
disbursements and allowances provided by law. 


If for any reason one or more of the provisions of this Note or their application to 
any entity or circumstances shall be held to be invalid, illegal or unenforceable in any respect or 
to any extent, such provisions shall nevertheless remain valid, legal and enforceable in all such 
other respects and to such extent as may be permissible. In addition, any such invalidity, 
illegality or unenforceability shall not affect any other provisions of this Note, but this Note shall 
be construed as if such invalid, illegal or unenforceable provision had never been contained 
herein. 


This Note inures to the benefit of Lender and binds Borrower and Lender's and 
Borrower's respective successors and assigns, and the words "Lender" and "Borrower" 
whenever occurring herein shall be deemed and construed to include such respective successors 
and assigns. 


This Promissory Note is one of the promissory notes referred to in the Financial 
Services Agreement dated as of June 15, 2000 between Borrower and Lender to which reference 
is made for a statement of additional rights and obligations of Lender and Borrower. 
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IN WITNESS WHEREOF, Borrower has executed this Promissory Note the day 
and year first written above. 


Kentucky-American Water Company 


me and T tl 
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PROMISSORY NOTE 
FOR LONG-TERM BORROWINGS 
4.00% Maturity - October 15, 2037 


$7,859,000 May 15, 2013 


FOR VALUE RECEIVED, Kentucky-American Water Company, an 
Kentucky corporation (herein "Borrower") hereby promises to pay to the order of American 
Water Capital Corp., a Delaware corporation ("Lender"), in same day funds at its offices at 1025 
Laurel Oak Road, Voorhees, NJ 08043 or such other place as Lender may from time to time 
designate, the principal sum of Seven Million Eight Hundred Fifty Nine Thousand dollars 
($7,859,000), together with interest thereon from the date hereof until paid in full. Interest shall 
be charged on the unpaid outstanding principal balance hereof at a rate per annum equal to the 
rate paid and to be paid by Lender with respect to the borrowings it made in order to provide 
funds to Borrower hereunder. Interest on borrowings shall be due and payable in immediately 
available funds on the same business day on which the Lender must pay interest on the 
borrowings it made in order to provide funds to the Borrower hereunder. The principal amount 
hereof shall be due and payable hereunder at such times and in such amounts and in such 
installments hereunder as the Lender must pay with respect to the borrowings it made in order to 
provide funds to the Borrower hereunder. Lender has provided Borrower with a copy of the 
documentation evidencing the borrowings made by Lender in order to provide funds to Borrower 
hereunder. In the absence of manifest error, such documentation and the records maintained by 
Lender of the amount and term, if any, of borrowings hereunder shall be deemed conclusive. 


The occurrence of one or more of any of the following shall constitute an event of 
default hereunder: 


(a) Borrower shall fail to make any payment of principal and/or 
interest due hereunder or under any other promissory note between Lender and Borrower within 
five business days after the same shall become due and payable, whether at maturity or by 
acceleration or otherwise; 


(b) Borrower shall apply for or consent to the appointment of a 
receiver, trustee or liquidator of itself or any of its property, admit in writing its inability to pay 
its debts as they mature, make a general assignment for the benefit of creditors, be adjudicated a 
bankrupt or insolvent or file a voluntary petition in bankruptcy or a petition or an answer seeking 
reorganization or an arrangement with creditors or to take advantage of any bankruptcy, 
reorganization, insolvency, readjustment of debt, dissolution or liquidation of law or statute, or 
an answer admitting the material allegations of a petition filed against it in any proceeding under 
any such law, or if action shall be taken by Borrower for the purposes of effecting any of the 
foregoing; or 


(c) Any order, judgment or decree shall be entered by any court of 
competent jurisdiction, approving a petition seeking reorganization of Borrower or all or a 
substantial part of the assets of Borrower, or appointing a receiver, trustee or liquidator of 
Borrower or any of its property, and such order, judgment or decree shall continue unstayed and 
in effect for any period of sixty (60) days. 
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Upon the occurrence of any event of default, the entire unpaid principal sum 
hereunder plus all interest accrued thereon plus all other sums due and payable to Lender 
hereunder shall, at the option of Lender, become due and payable immediately. In addition to 
the foregoing, upon the occurrence of any event of default, Lender may forthwith exercise 
singly, concurrently, successively or otherwise any and all rights and remedies available to 
Lender by law, equity, statute or otherwise. 


Borrower hereby waivers presentment, demand, notice of nonpayment, protest, 
notice of protest or other notice of dishonor in connection with any default in the payment of, or 
any enforcement of the payment of, all amounts due hereunder. To the extent permitted by law, 
Borrower waives the right to any stay of execution and the benefit of all exemption laws now or 
hereafter in effect. 


Following the occurrence of any event of default, Borrower will pay upon 
demand all costs and expenses (including all amounts paid to attorneys, accountants, and other 
advisors employed by Lender), incurred by Lender in the exercise of any of its rights, remedies 
or powers hereunder with respect to such event of default, and any amount thereof not paid 
promptly following demand therefor shall be added to the principal sum hereunder and will bear 
interest at the contract rate set forth herein from the date of such demand until paid in full. In 
connection with and as part of the foregoing, in the event that this Note is placed in the hands of 
an attorney for the collection of any sum payable hereunder, Borrower agrees to pay reasonable 
attorneys' fees for the collection of the amount being claimed hereunder, as well as all costs, 
disbursements and allowances provided by law. 


If for any reason one or more of the provisions of this Note or their application to 
any entity or circumstances shall be held to be invalid, illegal or unenforceable in any respect or 
to any extent, such provisions shall nevertheless remain valid, legal and enforceable in all such 
other respects and to such extent as may be permissible. In addition, any such invalidity, 
illegality or unenforceability shall not affect any other provisions of this Note, but this Note shall 
be construed as if such invalid, illegal or unenforceable provision had never been contained 
herein. 


This Note inures to the benefit of Lender and binds Borrower and Lender's and 
Borrower's respective successors and assigns, and the words "Lender" and "Borrower" 
whenever occurring herein shall be deemed and construed to include such respective successors 
and assigns. 


This Promissory Note is one of the promissory notes referred to in the Financial 
Services Agreement dated as of June 15, 2000 between Borrower and Lender to which reference 
is made for a statement of additional rights and obligations of Lender and Borrower. 


B-2 







IN WITNESS WHEREOF, Borrower has executed this Promissory Note the day 
and year first written above. 


Kentucky-American Water Company 


By: 
Mark Shaeffer UU 
Director of FP&A, Central Division 
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PROMISSORY NOTE 
FOR LONG-TERM BORROWINGS 


4.000% Maturity due December 1, 2046 


$5,000,000 November 17, 2016 


FOR VALUE RECEIVED, Kentucky-American Water Company, an Kentucky 
corporation (herein "Borrower") hereby promises to pay to the order of American Water Capital 
Corp., a Delaware corporation ("Lender"), in same day funds at its offices at 1025 Laurel Oak Rd. 
Voorhees, NJ 08043 or such other place as Lender may from time to time designate, the principal 
sum of five million dollars ($5,000,000), together with interest thereon from the date hereof until 
paid in full. Interest shall be charged on the unpaid outstanding principal balance hereof at a rate 
per annum, in accordance with the terms attached, a rate equal to or less than equal to the rate paid 
and to be paid by Lender with respect to the borrowings it made in order to provide funds to 
Borrower hereunder. Interest on borrowings shall be due and payable in immediately available 
funds on the same business day on which the Lender must pay interest on the borrowings it made 
in order to provide funds to the Borrower hereunder. The principal amount hereof shall be due 
and payable hereunder at such times and in such amounts and in such installments hereunder as 
the Lender must pay with respect to the borrowings it made in order to provide funds to the 
Borrower hereunder. Lender has provided Borrower with a copy of the documentation evidencing 
the borrowings made by Lender in order to provide funds to Borrower hereunder. In the absence 
of manifest error, such documentation and the records maintained by Lender of the amount and 
term, if any, of borrowings hereunder shall be deemed conclusive. 


The occurrence of one or more of any of the following shall constitute an event of 
default hereunder: 


(a) Borrower shall fail to make any payment of principal and/or interest 
due hereunder or under any other promissory note between Lender and Borrower within five 
business days after the same shall become due and payable, whether at maturity or by acceleration 
or otherwise; 


(b) Borrower shall apply for or consent to the appointment of a receiver, 
trustee or liquidator of itself or any of its property, admit in writing its inability to pay its debts as 
they mature, make a general assignment for the benefit of creditors, be adjudicated a bankrupt or 
insolvent or file a voluntary petition in bankruptcy or a petition or an answer seeking 
reorganization or an arrangement with creditors or to take advantage of any bankruptcy, 
reorganization, insolvency, readjustment of debt, dissolution or liquidation of law or statute, or an 
answer admitting the material allegations of a petition filed against it in any proceeding under any 
such law, or if action shall be taken by Borrower for the purposes of effecting any of the foregoing; 
or 


(c) Any order, judgment or decree shall be entered by any court of 
competent jurisdiction, approving a petition seeking reorganization of Borrower or all or a 
substantial part of the assets of Borrower, or appointing a receiver, trustee or liquidator of 
Borrower or any of its property, and such order, judgment or decree shall continue unstayed and 
in effect for any period of sixty (60) days. 
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Upon the occurrence of any event of default, the entire unpaid principal sum 
hereunder plus all interest accrued thereon plus all other sums due and payable to Lender hereunder 
shall, at the option of Lender, become due and payable immediately. In addition to the foregoing, 
upon the occurrence of any event of default, Lender may forthwith exercise singly, concurrently, 
successively or otherwise any and all rights and remedies available to Lender by law, equity, 
statute or otherwise. 


Borrower hereby waivers presentment, demand, notice of nonpayment, protest, 
notice of protest or other notice of dishonor in connection with any default in the payment of, or 
any enforcement of the payment of, all amounts due hereunder. To the extent permitted by law, 
Borrower waives the right to any stay of execution and the benefit of all exemption laws now or 
hereafter in effect. 


Following the occurrence of any event of default, Borrower will pay upon demand 
all costs and expenses (including all amounts paid to attorneys, accountants, and other advisors 
employed by Lender), incurred by Lender in the exercise of any of its rights, remedies or powers 
hereunder with respect to such event of default, and any amount thereof not paid promptly 
following demand therefore shall be added to the principal sum hereunder and will bear interest at 
the contract rate set forth herein from the date of such demand until paid in full. In connection 
with and as part of the foregoing, in the event that this Note is placed in the hands of an attorney 
for the collection of any sum payable hereunder, Borrower agrees to pay reasonable attorneys' fees 
for the collection of the amount being claimed hereunder, as well as all costs, disbursements and 
allowances provided by law. 


If for any reason one or more of the provisions of this Note or their application to 
any entity or circumstances shall be held to be invalid, illegal or unenforceable in any respect or 
to any extent, such provisions shall nevertheless remain valid, legal and enforceable in all such 
other respects and to such extent as may be permissible. In addition, any such invalidity, illegality 
or unenforceability shall not affect any other provisions of this Note, but this Note shall be 
construed as if such invalid, illegal or unenforceable provision had never been contained herein. 


This Note inures to the benefit of Lender and binds Borrower and Lender's and 
Borrower's respective successors and assigns, and the words "Lender" and "Borrower" whenever 
occurring herein shall be deemed and construed to include such respective successors and assigns. 


This Promissory Note is one of the promissory notes referred to in the Financial 
Services Agreement dated as of June 15, 2000 between Borrower and Lender to which reference 
is made for a statement of additional rights and obligations of Lender and Borrower. 
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IN WITNESS WHEREOF, Borrower has executed this Promissory Note the day 
and year first written above. 


Kentucky -American Water Company 


By: 
Brian Werner 
Director of Financial Analysis & Decision Support 
MO and IL/IA 


on behalf of 
Gina Money 
Director of Financial Analysis & Decision Support 
Central Division 
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PROMISSORY NOTE 
FOR LONG-TERM BORROWINGS 


3.750% Maturity due September 1, 2047 


$5,000,000 September 13, 2017 


FOR VALUE RECEIVED, Kentucky-American Water Company, an Kentucky 
corporation (herein "Borrower") hereby promises to pay to the order of American Water Capital Corp., a 
Delaware corporation ("Lender"), in same day funds at its offices at 1025 Laurel Oak Rd. Voorhees, NJ 
08043 or such other place as Lender may from time to time designate, the principal sum of five million 
dollars ($5,000,000), together with interest thereon from the date hereof until paid in full. Interest shall be 
charged on the unpaid outstanding principal balance hereof at a rate per annum, in accordance with the 
terms attached, a rate equal to or less than equal to the rate paid and to be paid by Lender with respect to 
the borrowings it made in order to provide funds to Borrower hereunder. Interest on borrowings shall be 
due and payable in immediately available funds on the same business day on which the Lender must pay 
interest on the borrowings it made in order to provide funds to the Borrower hereunder. The principal 
amount hereof shall be due and payable hereunder at such times and in such amounts and in such 
installments hereunder as the Lender must pay with respect to the borrowings it made in order to provide 
funds to the Borrower hereunder. Lender has provided Borrower with a copy of the documentation 
evidencing the borrowings made by Lender in order to provide funds to Borrower hereunder. In the absence 
of manifest error, such documentation and the records maintained by Lender of the amount and term, if any, 
of borrowings hereunder shall be deemed conclusive. 


The occurrence of one or more of any of the following shall constitute an event of default 
hereunder: 


(a) Borrower shall fail to make any payment of principal and/or interest due 
hereunder or under any other promissory note between Lender and Borrower within five business days after 
the same shall become due and payable, whether at maturity or by acceleration or otherwise; 


(b) Borrower shall apply for or consent to the appointment of a receiver, trustee 
or liquidator of itself or any of its property, admit in writing its inability to pay its debts as they mature, 
make a general assignment for the benefit of creditors, be adjudicated a bankrupt or insolvent or file a 
voluntary petition in bankruptcy or a petition or an answer seeking reorganization or an arrangement with 
creditors or to take advantage of any bankruptcy, reorganization, insolvency, readjustment of debt, 
dissolution or liquidation of law or statute, or an answer admitting the material allegations of a petition filed 
against it in any proceeding under any such law, or if action shall be taken by Borrower for the purposes of 
effecting any of the foregoing; or 


(c) Any order, judgment or decree shall be entered by any court of competent 
jurisdiction, approving a petition seeking reorganization of Borrower or all or a substantial part of the assets 
of Borrower, or appointing a receiver, trustee or liquidator of Borrower or any of its property, and such 
order, judgment or decree shall continue unstayed and in effect for any period of sixty (60) days. 


Upon the occurrence of any event of default, the entire unpaid principal sum hereunder plus 
all interest accrued thereon plus all other sums due and payable to Lender hereunder shall, at the option of 
Lender, become due and payable immediately. In addition to the foregoing, upon the occurrence of any 
event of default, Lender may forthwith exercise singly, concurrently, successively or otherwise any and all 
rights and remedies available to Lender by law, equity, statute or otherwise. 
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Borrower hereby waivers presentment, demand, notice of nonpayment, protest, notice of 
protest or other notice of dishonor in connection with any default in the payment of, or any enforcement of 
the payment of, all amounts due hereunder. To the extent permitted by law, Borrower waives the right to 
any stay of execution and the benefit of all exemption laws now or hereafter in effect. 


Following the occurrence of any event of default, Borrower will pay upon demand all costs 
and expenses (including all amounts paid to attorneys, accountants, and other advisors employed by 
Lender), incurred by Lender in the exercise of any of its rights, remedies or powers hereunder with respect 
to such event of default, and any amount thereof not paid promptly following demand therefore shall be 
added to the principal sum hereunder and will bear interest at the contract rate set forth herein from the date 
of such demand until paid in full. In connection with and as part of the foregoing, in the event that this 
Note is placed in the hands of an attorney for the collection of any sum payable hereunder, Borrower agrees_ 
to pay reasonable attorneys' fees for the collection of the amount being claimed hereunder, as well as all 
costs, disbursements and allowances provided by law. 


If for any reason one or more of the provisions of this Note or their application to any entity 
or circumstances shall be held to be invalid, illegal or unenforceable in any respect or to any extent, such 
provisions shall nevertheless remain valid, legal and enforceable in all such other respects and to such extent 
as may be permissible. In addition, any such invalidity, illegality or unenforceability shall not affect any 
other provisions of this Note, but this Note shall be construed as if such invalid, illegal or unenforceable 
provision had never been contained herein. 


This Note inures to the benefit of Lender and binds Borrower and Lender's and Borrower's 
respective successors and assigns, and the words "Lender" and "Borrower" whenever occurring herein shall 
be deemed and construed to include such respective successors and assigns. 


This Promissory Note is one of the promissory notes referred to in the Financial Services 
Agreement dated as of June 15, 2000 between Borrower and Lender to which reference is made for a 
statement of additional rights and obligations of Lender and Borrower. 


IN WITNESS WHEREOF, Borrower has executed this Promissory Note the day and year 
first written above. 


Kentucky -American Water Company 


By:  j( 
Mary Gina Money 
Director Financial Analysis & vision Support 
Southeast Division 
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PROMISSORY NOTE 
FOR LONG-TERM BORROWINGS 
4.15% Maturity due June 1, 2049 


$16,000,000 May 22, 2019 


FOR VALUE RECEIVED, Kentucky-American Water Company, an Kentucky 
corporation (herein "Borrower") hereby promises to pay to the order of American Water Capital Corp., a 
Delaware corporation ("Lender"), in same day funds at its offices at 1 Water Street, Camden, NJ 08102 or 
such other place as Lender may from time to time designate, the principal sum of sixteen million dollars 
($16,000,000), together with interest thereon from the date hereof until paid in full. Interest shall be charged 
on the unpaid outstanding principal balance hereof at a rate per annum, in accordance with the terms 
attached, a rate equal to or less than equal to the rate paid and to be paid by Lender with respect to the 
borrowings it made in order to provide funds to Borrower hereunder. Interest on borrowings shall be due 
and payable in immediately available funds on the same business day on which the Lender must pay interest 
on the borrowings it made in order to provide funds to the Borrower hereunder. The principal amount 
hereof shall be due and payable hereunder at such times and in such amounts and in such installments 
hereunder as the Lender must pay with respect to the borrowings it made in order to provide funds to the 
Borrower hereunder. Lender has provided Borrower with a copy of the documentation evidencing the 
borrowings made by Lender in order to provide funds to Borrower hereunder. In the absence of manifest 
error, such documentation and the records maintained by Lender of the amount and term, if any, of 
borrowings hereunder shall be deemed conclusive. 


The occurrence of one or more of any of the following shall constitute an event of default 
hereunder: 


(a) Borrower shall fail to make any payment of principal and/or interest due 
hereunder or under any other promissory note between Lender and Borrower within five business days after 
the same shall become due and payable, whether at maturity or by acceleration or otherwise; 


(b) Borrower shall apply for or consent to the appointment of a receiver, trustee 
or liquidator of itself or any of its property, admit in writing its inability to pay its debts as they mature, 
make a general assignment for the benefit of creditors, be adjudicated a bankrupt or insolvent or file a 
voluntary petition in bankruptcy or a petition or an answer seeking reorganization or an arrangement with 
creditors or to take advantage of any bankruptcy, reorganization, insolvency, readjustment of debt, 
dissolution or liquidation of law or statute, or an answer admitting the material allegations of a petition filed 
against it in any proceeding under any such law, or if action shall be taken by Borrower for the purposes of 
effecting any of the foregoing; or 


(c) Any order, judgment or decree shall be entered by any court of competent 
jurisdiction, approving a petition seeking reorganization of Borrower or all or a substantial part of the assets 
of Borrower, or appointing a receiver, trustee or liquidator of Borrower or any of its property, and such 
order, judgment or decree shall continue unstayed and in effect for any period of sixty (60) days. 


Upon the occurrence of any event of default, the entire unpaid principal sum hereunder plus 
all interest accrued thereon plus all other sums due and payable to Lender hereunder shall, at the option of 
Lender, become due and payable immediately. In addition to the foregoing, upon the occurrence of any 
event of default, Lender may forthwith exercise singly, concurrently, successively or otherwise any and all 
rights and remedies available to Lender by law, equity, statute or otherwise. 
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Borrower hereby waivers presentment, demand, notice of nonpayment, protest, notice of 
protest or other notice of dishonor in connection with any default in the payment of, or any enforcement of 
the payment of, all amounts due hereunder. To the extent permitted by law, Borrower waives the right to 
any stay of execution and the benefit of all exemption laws now or hereafter in effect. 


Following the occurrence of any event of default, Borrower will pay upon demand all costs 
and expenses (including all amounts paid to attorneys, accountants, and other advisors employed by 
Lender), incurred by Lender in the exercise of any of its rights, remedies or powers hereunder with respect 
to such event of default, and any amount thereof not paid promptly following demand therefore shall be 
added to the principal sum hereunder and will bear interest at the contract rate set forth herein from the date 
of such demand until paid in full. In connection with and as part of the foregoing, in the event that this 
Note is placed in the hands of an attorney for the collection of any sum payable hereunder, Borrower agrees 
to pay reasonable attorneys' fees for the collection of the amount being claimed hereunder, as well as all 
costs, disbursements and allowances provided by law. 


If for any reason one or more of the provisions of this Note or their application to any entity 
or circumstances shall be held to be invalid, illegal or unenforceable in any respect or to any extent, such 
provisions shall nevertheless remain valid, legal and enforceable in all such other respects and to such extent 
as may be permissible. In addition, any such invalidity, illegality or unenforceability shall not affect any 
other provisions of this Note, but this Note shall be construed as if such invalid, illegal or unenforceable 
provision had never been contained herein. 


This Note inures to the benefit of Lender and binds Borrower and Lender's and Borrower's 
respective successors and assigns, and the words "Lender" and "Borrower" whenever occurring herein shall 
be deemed and construed to include such respective successors and assigns. 


This Promissory Note is one of the promissory notes referred to in the Financial Services 
Agreement dated as of June 15, 2000 between Borrower and Lender to which reference is made for a 
statement of additional rights and obligations of Lender and Borrower. 


IN WITNESS WHEREOF, Borrower has executed this Promissory Note the day and year 
first written above. 


Kentucky -Ai erican Water Company 


By: 
Brian Queen 
Divisional CFO, Southeast Division 
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Amortization Schedule


Kentucky-American Water Company
Case No. 2021-xxxxx
Amortization Schedule
LT Debt - Discount


December 31, 2020


Months Monthly Months


Company Account Discount Total Nov 2016 Amort 11/30/2016 Bal Sept 2017 Amort 9/30/17 Bal Sept 2018 Amort 9/30/18 Bal
May 2019 and 
forward Amort


May 2019 and 
forward balance Trading Partner Amortization Period in Period Amortization Left Amount


1012 22110400 41,600.00               53.86                      41,546.14               1046 11/30/2016 - 12/1/2046 360                115.41                 311 35,891.25                 
1012 22110400 15,350.00               42.69                      15,307.31               1046 9/13/2017 - 9/1/2047 360                42.69                   320 13,642.55                 
1012 22110400 84,800.00               235.36                    84,564.64               1046 5/13/2019 6/1/2049 361                235.36                 341 80,092.81                 


393.45                 





		Amortization Schedule






EXHIBIT A 


ARTICLES OF AMENDMENT 


TO THE 


ARTICLES OF INCORPORATION 


OF 


KENTUCKY-AMERICAN WATER COMPANY 


ESTABLISHING TERMS OF THE 


8.47% SERIES PREFERENCE STOCK 


Pursuant to the provisions of Chapter 271B of the Kentucky Revised Statutes, 


the undersigned corporation adopts the following Articles of Amendment to its 


Articles of Incorporation: 


The name of the corporation is Kentucky-American Water Company (the 


"Company"). 


2. The Company hereby adopts Articles of Amendment to its Articles of 


Incorporation pursuant to Kentucky Revised Statutes 2718.6-020 for the 


purpose of establishing and designating the terms and the relative rights 


and preferences of a new 8.47% Series of Preference Stock of the Company 


as follows: 


An additional series of the Preference Stock of the Company 


is hereby created by designating and classifying 45,000 shares 


thereof as "Preference Stock, 8.47% Series", with a par value 


of $100 per share (herein sometimes referred to as the 


"8.47% Series"). The rights and preferences, and restrictions 


and qualifications thereof, of the 8.47% Series, in addition 


to those set forth with respect to the Preference Stock in 


Paragraph 5 of the Charter and Articles of Incorporation of 


the Company, as amended (the Charter and Articles of 


Incorporation as so amended being referred to as the "Articles 


of Incorporation"), are hereby fixed as follows: 







(a) The annual dividend rate payable on shares 


of the 8.47% Series shall be 8.47% of the par value 


of said shares, and no more, and the Date of 


Cumulation (as defined in Paragraph 5 of the Articles 


of Incorporation) on all shares of the 8.47% Series 


issued prior to the record date for the first dividend 


shall be the date of issuance. 


(b) ( i) The shares of the 8.47% Series shall 


not be redeemable prior to December 1, 2001 at the 


option of the Company. 


( ii) The shares of the 8.47% Series may be 


redeemed at any time, or from time to time, on or 


after December 1, 2001 at the option of the Company, 


in whole or in part, upon payment of a redemption 


price equal to the sum of (1) $100 per share plus 


(2) Accrued Dividends (as defined in Paragraph 5 of 


the Articles of Incorporation) thereon to the date of 


redemption plus (3) a premium equal to the Make-Whole 


Premium (hereinafter defined). 


The Make-Whole Premium shall be 


determined five (5) business days prior to the date 


fixed for redemption. Notice of the Make-Whole 


Premium, if any, together with the calculations, in 


reasonable detail, used to determine any such premium 


shall be given to each holder of the 8.47% Series on 


the day it is determined, by telecopy or other 


same-day communication. 


"Make-Whole Premium" shall mean, in 


connection with any redemption, the excess, if any, 


of (i) the aggregate present value as of the date of 


such redemption of the par value of the shares of the 
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8.47% Series being redeemed and the amount of 


dividends (exclusive of dividends accumulated to the 


date of redemption) that would have been payable in 


respect of such shares if such redemption had not 


been made (assuming all such shares would otherwise 


be redeemed on December 1, 2036), said present value 


to be determined by discounting such amounts at the 


Reinvestment Rate (hereinafter defined) from the 


respective dates on which such amounts would have 


been payable, over (ii) 100% of the par value of the 


outstanding shares of the 8.47% Series being redeemed. 


If the Reinvestment Rate is equal to or higher than 


8.47%, the Make—Whole Premium shall be zero. 


"Reinvestment Rate" shall mean the 


sum of (i) 0.4% plus (ii) the arithmetic mean of the 


yields under the respective headings "This Week" and 


"Last Week" published in the Statistical Release 


(hereinafter defined) under the caption "Treasury 


Constant Maturities" for the maturity date of 


December 1, 2036. If no maturity exactly corresponds 


to such date, yields for the two published maturities 


most closely corresponding to such date shall be 


calculated pursuant to the immediately preceding 


sentence and the Reinvestment Rate shall be 


interpolated or extrapolated from such yields on a 


straight—line basis, rounding in each of such relevant 


periods to the nearest month. For the purposes of 


calculating the Reinvestment Rate, the most recent 


Statistical Release published prior to the date of 


determination of the premium hereunder shall be used. 
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"Statistical Release" shall mean the 


statistical release designated "H.15(519)" or any 


successor publication which is published weekly by 


the Federal Reserve System and which establishes 


yields on actively traded United States Government 


Securities adjusted to constant maturities or, if 


such statistical release is not published at the time 


of any determination hereunder, then such other 


reasonably comparable index which shall be designated 


by the holders of not less than 66-2/3% of the 


outstanding shares of the 8.47% Series. 


(iii) In addition to the option to redeem 


granted to the Company in clause (ii) of this 


subparagraph (b), at any time during the period of 


twelve (12) consecutive calendar months beginning on 


December 1, 2011 and ending November 30, 2012, both 


dates inclusive, and during each like period of twelve 


(12) consecutive calendar months thereafter so long 


as any shares of the 8.47% Series remain outstanding, 


the Company may at its option redeem up to and 


including, but not exceeding, four thousand five 


hundred (4,500) shares of the 8.47% Series at a 


redemption price equal to the sum of (1) $100 per 


share plus (2) Accrued Dividends thereon to the date 


of redemption; provided, however, that the option of 


the Company to redeem up to and including, but not 


exceeding, four thousand five hundred (4,500) shares 


of the 8.47% Series during each such twelve 


(12) consecutive calendar month period at such 


redemption price shall not be cumulative and any 


shares redeemed during such period in excess thereof 


shall be redeemed at the redemption price specified 


in clause (ii) of this subparagraph (b). 
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( iv) If less than all outstanding shares of 


the 8.47% Series shall be redeemed at any time or 


times pursuant to the provisions of either clause 


(ii) or clause (iii) of this subparagraph (b), the 


shares to be redeemed shall be selected on a pro rata 


basis as nearly as practicable, in full shares only, 


according to the number of outstanding shares of the 


8.47% Series held by each holder thereof. 


( v) The Voluntary Liquidation Price (as 


defined in Paragraph 5 of the Articles of Incorpora-


tion) for shares of the 8.47% Series shall be the sum 


of (1) $100 per share plus (2) Accrued Dividends to 


the date of redemption. 


( vi) All then outstanding shares of the 


8.47% Series shall be redeemed by the Company on 


December 1, 2036 at a redemption price equal to the 


sum of (1) $100 per share plus (2) Accrued Dividends 


thereon to the date of redemption; from and after 


December 1, 2036 and until the first to occur of 


(a) the date on which all such shares have been 


redeemed or (b) the Date of Deposit (as defined in 


Subdivision (5) of Paragraph 5 of the Articles of 


Incorporation) for the redemption of all such shares 


(assuming that proper notice of redemption and deposit 


of moneys has been made by the Company in compliance 


with Paragraph 5 of the Articles of Incorporation), 


no dividend shall be paid or declared (except 


dividends payable solely in the Common Stock of the 


Company), nor shall any other distribution be made, 


on any Subordinate Stock (as defined in Paragraph 5 


of the Articles of Incorporation) of the Company, nor 


shall any shares of Subordinated Stock be purchased 


or otherwise acquired for value by the Company. 
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(c) There shall not be any sinking, purchase or 


analogous fund for the redemption of the shares of 


the 8.47% Series. 


(d) The holders of shares of the 8.47% Series 


shall have no rights of conversion, exchange or 


participation, nor any other preferences, or relative, 


participating, optional or other special rights, 


qualifications, limitations or restrictions other 


than those specified herein and in the Articles of 


Incorporation, as amended. 


3. The foregoing amendment was duly adopted by the Board of Directors of 


the Company on October 22, 1991. 


IN WITNESS WHEREOF, we have hereunto set our hands and affixed the 


corporate seal this   day of January, 1992. 


KENTUCKY-AMERICAN WATER COMPANY 


By  
Its Vice President 


(CORPORATE SEAL) 


-6-


and  
Its Secretary 







STATE OF WEST VIRGINIA 


COUNTY OF KANAWHA, TO-WIT: 


I, Peggy L. Shaffer, a notary public in and for the State and County 


aforesaid, do hereby certify that on this day of January, 1992, C. E. 


Sasher and Stephen N. Chambers, who being by me first duly sworn, declared 


that they are the Vice President and Secretary, respectively, of 


Kentucky-American Water Company, that they signed the foregoing document as 


Vice President and Secretary, respectively, of Kentucky-American Water Company, 


and that the statements therein contained are true. 


(NOTARIAL SEAL) 


My commission expires: January 29. 1996 
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EXHIBIT B 


KENTUCKY-AMERICAN WATER COMPANY 


CLOSING CERTIFICATE 


PURSUANT TO PREFERENCE STOCK PURCHASE AGREEMENT 


DATED AS OF DECEMBER 1, 1991 


WITH 


FIRST COLONY LIFE INSURANCE COMPANY 


KENTUCKY-AMERICAN WATER COMPANY, a Kentucky corporation (the "Company"), 


in order to induce the above-named investor (the "Purchaser") to purchase 


45,000 shares of the Company's 8.47% Series Preference Stock (the "Preference 


Stock"), and in compliance with the above-mentioned agreement (the 


"Agreement"), hereby represents, warrants and certifies to the Purchaser as 


follows: 


1. Financial Statements. The Company has heretofore delivered to the 


Purchaser its Private Placement Memorandum dated September, 1991 (the 


"Memorandum"), which contains the Company's Annual Reports for the years ended 


December 31, 1986 through 1990, each of which contains balance sheets and 


related statements of income, retained earnings, and either cash flows or 


changes in financial position for that year and the year immediately prior 


thereto, all of which financial statements were extracted from statements 


audited by independent public accountants whose report thereon is included in 


said Annual Reports. The Memorandum also contains five-year statements of 


income for the years ending December 31, 1986 through 1990, and balance sheets 


as at December 31 of the years 1986 through 1990, which said financial 


statements were extracted from statements audited by independent public 


accountants. Each of the aforementioned financial statements were prepared in 


accordance with generally accepted accounting principles consistently applied 


and are correct and complete and fairly present the financial condition of the 


Company on the aforesaid basis as of such dates and for such periods. 







2. No Adverse Change. There has been no material adverse change in the 


assets or liabilities or in the condition, financial or otherwise, of the 


Company from that set forth in the balance sheet as of December 31, 1990, 


included in the Memorandum previously furnished to the Purchaser; and neither 


the business nor properties of the Company have been affected in a manner 


materially adverse as the result of any fire, explosion, earthquake, accident, 


windstorm, strike, lockout, combination of workmen, priority order of the 


United States of America or any agency thereof, flood, drought, embargo, 


confiscation of any plant or of vital materials or inventories by the United 


States of America or any agency thereof, riot, activities of armed forces, or 


acts of God or the public enemy. 


3. Title to Properties. The Company has good and marketable title 


(subject to the lien of and the security interest created by an Indenture of 


Mortgage dated as of May 1, 1968 by and between Lexington Water Company (now 


Kentucky-American Water Company) and The Fidelity Bank (now Fidelity Bank, 


National Association), as Trustee, and to exceptions, reservations and 


conditions set forth therein or permitted thereby) to all properties and other 


assets reflected in said balance sheet of the Company as at December 31, 1990, 


except properties and assets, not material in aggregate amount, disposed of in 


the ordinary course of business subsequent to December 31, 1990. 


4. Leases. No substantial assets or properties which are now used by 


the Company are held by the Company as lessee under any lease. 


5. Organization. The Company is a corporation duly incorporated and 


validly existing under the laws of the Commonwealth of Kentucky; and the 


Company has, with relatively minor exceptions or qualifications, the power and 


authority, free from unduly burdensome restrictions, necessary for the adequate 


conduct of the business in which it is now engaged, which consists of the 


supplying of water to the public in portions of Bourbon, Fayette, Harrison, 


Jessamine, Scott and Woodford Counties, Kentucky. The corporate existence of 


the Company, by the terms of its Charter and Articles of Incorporation, as 


amended (the Charter and Articles of Incorporation as so amended being referred 
to as the "Articles of Incorporation"), is perpetual. 
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6. Holding Company Act Status. The Company is not a "holding company" 


or a "subsidiary company" of a "holding company", or an "affiliate" of either 


a "holding company" or a "subsidiary company" of a "holding company", as such 


terms are defined in the Public Utility Holding Company Act of 1935. 


7. Litigation. There are no actions, suits or proceedings pending or, 


to the best of the Company's knowledge, after due and diligent inquiry, 


threatened against or affecting the Company at law or in equity or before or 


by any governmental authority, which in the Company's opinion involve the 


possibility of any material judgment against or liability of the Company 


(unless fully covered by insurance) or may result in any material adverse 


change in the business, properties or assets or in the condition, financial or 


otherwise, of the Company. 


8. Taxes. The Company has filed all federal and state tax returns which 


are required to be filed and has paid all taxes which, to the best of the 


Company's knowledge, after due and diligent inquiry, have been assessed against 


the Company, other than those not yet subject to penalties or interest or being 


contested in good faith. 


9. Burdensome Agreements. The Company is not a party to any contract or 


agreement, or subject to any charter or other like corporate restriction, which 


materially and adversely affects its business, properties or assets, or its 


condition, financial or otherwise, or conflicts with the provisions of the 


Agreement, nor is it a party to any material management contract providing for 


special bonus or profit sharing arrangements. 


10. Conformity With Law and Other Agreements: Defaults. The performance 


of the Agreement and the issuance of the Preference Stock do not violate any 


provision of law or of the Articles of Incorporation or bylaws of the Company 


and do not conflict with or result in a breach of any of the terms, conditions 
or provisions of, or constitute a default under, or result in the creation or 


imposition of any lien, charge or encumbrance upon any of the property or 
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assets of the Company pursuant to the terms of any indenture, mortgage, deed 


of trust or other agreement or instrument to which the Company is a party. 


The Company is not, to the best of its knowledge, after due and diligent 


inquiry, in default under any outstanding indenture, contract or agreement, or 


provision of its Articles of Incorporation. 


11. Offering of the Preference Stock. The Company has been furnished 


with a statement by Signet Investment Banking, a division of Signet 


Bank/Virginia ("Signet") that Signet has not, directly or indirectly, sold or 


offered, or attempted to offer or dispose of, any of the Preference Stock to, 


or solicited any offers to buy any of said Preference Stock from, or otherwise 


approached or negotiated in respect thereof with, any person or persons other 


than the Purchaser and 21 other institutional investors. Relying upon such 


representations to the extent that the activities of Signet are involved, the 


Company represents and warrants that it has not, directly or indirectly, sold 


or offered, or attempted to offer or dispose of, any of such Preference Stock 


to, or solicited any offers to buy any of such Preference Stock from, or 


otherwise approached or negotiated in respect thereof with, any person, firm 


or corporation other than as aforesaid. Signet was the only person engaged in 


the sale of such securities, and the Company covenants that it will pay all 


the charges for services of Signet in connection with such sale. 


12. Disclosure. All written information describing the Company (other 


than financial statements and other financial information which speak as of an 


earlier date) furnished by the Company to the Purchaser, including the 


Memorandum, is true and correct as of the date of this Certificate, except for 


changes in the ordinary course of the Company's business, none of which changes 


individually or in the aggregate are materially adverse. The written materials 


furnished to the Purchaser do not omit a material fact which is necessary to 


make the information contained therein or herein not misleading. There is no 


fact which the Company has not disclosed to you which materially affects 







versely nor, so far as the Company can now foresee, will materially affect 


inversely the properties, business, prospects, earnings or condition (financial 


pr otherwise) of the Company or the ability of the Company to perform the 


*ireement. 


13. ERISA. The Company has paid its proportionate share to the Pension 


for Employees of American Water Works Company, Inc. and its Subsidiaries. To 


the best of the Company's knowledge, after due and diligent inquiry, the 


Company does not have any accumulated funding deficiency under the Employee 


Retirement Income Security Act of 1974. 


14. Authorization. The Agreement and the Preference Stock have been duly 


authorized, executed and delivered by the Company and are valid and binding 


obligations enforceable in accordance with their terms upon the Company. 


15. Sale of Additional Bonds. Concurrent with the issue and sale of the 


reference Stock, the Company issued and sold $13,000,000 aggregate principal 


amount of its General Mortgage Bonds, 8.36% Series, due December 1, 2001, to 


ationwide Life Insurance Company and Employers Life Insurance Company of 


ausau. 


16. Definitions. The terms used herein which are defined in the Agreement 


pursuant to which this Certificate is furnished are used in accordance with 


the meanings assigned thereto in the Agreement. 


17. Captions. The headings preceding the text of the sections hereof are 


inserted solely for convenience of reference and shall not constitute a part 


of this Certificate nor affect its meaning, construction or effect. 


The foregoing representations supersede any oral or written statements 


.inconsistent therewith. 







IN WITNESS WHEREOF, KENTUCKY—AMERICAN WATER COMPANY has caused this 


certificate to be signed in its corporate name by its President or a Vice 


president and its corporate seal to be affixed and attested by its Secretary 


as of this day of January, 1992. 


KENTUCKY—AMERICAN WATER COMPANY 


By  
President 


(CORPORATE SEAL) 


Attest: 


Secretary 







EXHIBIT C 


LEGAL OPINIONS 


A. The opinion of Chapman and Cutler, special counsel for the Purchaser, 


shall be to the effect that: 


1. The Company is a duly incorporated and validly existing 
corporation under the laws of the Commonwealth of Kentucky; and the 
corporate existence of the Company by the terms of its Charter and 
Articles of Incorporation, as amended (the Charter and Articles of 
Incorporation as so amended being referred to as the "Articles of 
Incorporation"), is perpetual. 


2. The Preference Stock has been duly authorized and validly 
issued by the Company, and is fully paid and non-assessable. 


3. The Agreement: (a) has been duly authorized by all necessary 
corporate action on the part of the Company; (b) has been duly 
executed and delivered by an authorized officer of the Company; and 
(c) constitutes a legal, valid and binding obligation of the Company, 
enforceable in accordance with its terms, except as hereinafter set 
forth. 


4. The Closing Certificate of the Company delivered to you in 
the form of Exhibit "B" to the Agreement has been duly authorized, 
executed and delivered by an authorized officer of the Company and 
such certificate is an instrument binding upon the Company. 


5. The issue and sale of the Preference Stock, to the extent 
required by law, have been duly authorized by the Public Service 
Commission of Kentucky, such authorization is in full force and effect 
and no consent, exemption, approval or authorization by any other 
governmental authority is required in connection with the execution 
and delivery of the Agreement or the issue and sale of the Preference 
Stock. 


6. The offering, sale, issuance and delivery of the Preference 
Stock in the manner contemplated by the Agreement constitute an exempt 
transaction under the Securities Act of 1933, as amended, which does 
not require registration of the Preference Stock thereunder. 


7. The opinion of Stoll, Keenon & Park, counsel for the Company, 
delivered pursuant to the Agreement is satisfactory in scope and form 
and properly may be relied upon. 







It is understood that the foregoing opinion may be given 
subject to the following limitations, qualifications and exceptions: 
The enforceability of the Agreement, and the rights and obligations 
of the parties thereunder, are subject to and may be limited by: 
(a) Bankruptcy, insolvency, reorganization, moratorium or other 
similar laws affecting the enforcement of creditors' rights generally 
from time to time in effect; (b) applicable law of the Commonwealth 
of Kentucky which may limit, prohibit, delay or otherwise affect the 
availability or enforcement of certain default, remedy, waiver, notice 
or other similar provisions therein (but which applicable law of the 
Commonwealth of Kentucky does not, in such counsel's opinion, make 
the remedies provided thereunder inadequate for the practical 
realization of the benefits intended to be provided thereby); 
(c) general principles of equity and of commercial reasonableness, 
whether considered in a proceeding in equity or at law; and (d) the 
discretion of the court in any' proceeding seeking the remedy of 
specific performance or of injunctive or other equitable relief. 


The opinion of Chapman and Cutler shall also cover such other matters 


incident to the transaction contemplated by the Agreement as you may reasonably 


request. 


It is understood that in giving the foregoing opinion, Chapman and 


Cutler may rely upon the opinion of Stoll, Keenon & Park as to all matters of 


the laws of the Commonwealth of Kentucky. 


B. The opinion of Stoll, Keenon & Park, counsel for the Company, shall 


cover the matters set forth in paragraphs 1, 2, 3, 4 and 6 above and shall be 


;:to the further effect that: 


(a) The Preference Stock has been validly created by the Company 
in accordance with its Articles of Incorporation and the laws of the 
Commonwealth of Kentucky. 


(b) The form of certificate evidencing the Preference Stock is 
valid and in accordance with the laws of the Commonwealth of Kentucky. 


(c) No consent of, approval or authorization by, registration 
with or notice to any governmental or public regulatory authority or 
agency is required for the issuance of the Preference Stock or the 
execution, delivery and performance of the Agreement by the Company 
other than the authorization of the Public Service Commission of the 
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Commonwealth of Kentucky (the "Kentucky Commission"), which 
authorization has been duly obtained pursuant to an Order of the 
Kentucky Commission dated December 20, 1991 (the "Order"), which Order 
is in full force and effect, has not been revoked or amended, is 
final, is not subject to any appeal or modification which would affect 
the validity or terms of the Preference Stock, and is legally 
sufficient to authorize the offer, issuance, sale and delivery of the 
Preference Stock and the execution, delivery and performance of the 
Agreement by the Company. 


(d) The issuance and sale of the Preference Stock do not violate 
any provisions of law or of the Articles of Incorporation or bylaws 
of the Company and, to the best of such counsel's knowledge, do not 
conflict with or result in a breach of any of the terms, conditions 
or provisions of, or constitute a default under, any indenture, 
mortgage, deed of trust or other agreement relating to the issuance 
of indebtedness by the Company which by its terms matures more than 
twelve (12) months after the date of its inception. 


(e) The Company has, with relatively minor exceptions or 
qualifications, the power and authority, free from unduly burdensome 
restrictions, necessary for the adequate conduct of its business as 
now conducted. 


(f) To the best of such counsel's knowledge, there are no actions, 
suits or proceedings pending or threatened against or affecting the 
Company at law or in equity, or before or by any governmental 
authority, which are likely to involve a material uninsured judgment 
against or liability of the Company or are likely to result in a 
material adverse change in the business, properties, assets or 
condition, financial or otherwise, of the Company. 


The opinion of Stoll, Keenon & Park shall also cover such other matters 


incident to the transaction contemplated by the Agreement as you may reasonably 


request and may be given subject to the same limitations, qualifications and 


exceptions as set forth above in Part A hereof with regard to the opinion of 


hapman and Cutler. 


It is understood that in giving the foregoing opinion, Stoll, Keenon & 


Park may rely upon statements of fact contained in certificates of officers of 
the Company; provided that all such certificates so relied upon shall be 


identified in their opinion and copies thereof shall be delivered to you. 
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KENTUCKY-AMERICAN WATER COMPANY 
P. O. Box 593 


Charleston, West Virginia 25322 


PREFERENCE STOCK PURCHASE AGREEMENT 


Re: 45,000 Shares of the 8.47% Series Preference 
Stock of the Par Value of $100 per Share 


Dated as of December 1, 1991 


First Colony Life Insurance Company 
700 Main Street 
P. O. Box 1280 
Lynchburg, Virginia 24504 


Attention: Mr. J. Alden Butler 


KENTUCKY-AMERICAN WATER COMPANY, a Kentucky corporation (the "Company"), 


agrees with you as follows: 


1. Description and Sale of Preference Stock. The Company has, or prior to 


the Closing referred to in paragraph 2 will have, authorized the issuance of 


45,000 shares of its Preference Stock as a new series of such stock, designated 


as the Preference Stock, 8.47% Series (said 45,000 shares being hereinafter 


called the "Preference Stock") of the par value of $100 per share. The Company 


agrees to issue and sell to you, and you agree to purchase from the Company, 


subject to the terms and conditions hereinafter set forth, the Preference Stock 


at a price equal to $100 per share. The Preference Stock shall have (a) the 


rights and preferences provided for all series of the Preference Stock of the 


Company in the respects in which such rights and preferences must be identical 


for all series of such Stock as set forth in Paragraph 5 of the Charter and 


Articles of Incorporation of the Company, as amended (the Charter and Articles 


of Incorporation as so amended being referred to as the "Articles of 


Incorporation"), a true and complete copy of which has heretofore been 


delivered to you, and (b) the relative rights and preferences set forth in 


Exhibit A hereto, with such changes therein as may be agreed upon by you and 


the Company, in the respects in which the rights and preferences of any 


particular series of the Preference Stock may vary from other series of such 


Stock. 







2. Closing. Delivery of and payment for the Preference Stock (the 


"Closing") shall be made at the offices of the law firm of Stoll, 


Keenon & Park at 1000 First Security Plaza, Lexington, Kentucky 40507, at 


10 a.m. local time on Friday, January 24, 1992, or at such other date and time 


or such other place as shall be mutually agreed to. Payment shall be made to 


the order of the Company in immediately available funds to Account 


No. 0020180394 at Signet Bank/Maryland, 7 St. Paul Street, Baltimore, Maryland 


21202 (ABA No. 052000016). Delivery shall be made to you of ten certificates, 


each representing 4,500 shares of the Preference Stock, for an aggregate amount 


of 45,000 shares of the Preference Stock, registered in your name or in the 


name of such nominee as you may designate in writing at least five (5) days 


prior to the Closing. For the purpose of this Agreement, shares of the 


Preference Stock held by a nominee designated by you shall be deemed to be 


held by you. 


3. Redemption of Preference Stock-,- The--Preference Stock is subject to 


optional and mandatory redemption at such time or times, and from time to time, 


and on such terms as provided in the resolutions of the Company's Board of 


Directors establishing the Preference Stock, which resolutions shall be in the 


form set forth in Exhibit A hereto, with such changes therein as may be agreed 


upon by you and the Company. 


4. Representations.


4.1. Representations of the Company. The Company represents that 


the matters set forth in paragraphs 1 through 13 of the form of 


certificate annexed hereto as Exhibit "B" are true and correct as of 


the date hereof and such matters are hereby incorporated herein by 


reference with the same force and effect as though herein set forth in 


full. 


4.2. Company's Use of Proceeds. The Company represents that the 


net proceeds from the sale of the Preference Stock will be used to 


repay or reduce outstanding short—term debt issued for purposes of 
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(1) funding construction programs and (ii) satisfying sinking fund 


provisions of existing debt securities, and the balance of said 


proceeds will be used to fund additional new construction. The Company 


will not use any part of the proceeds from the sale of the Preference 


Stock, directly or indirectly, for the purpose of purchasing or 


carrying any margin stock within the meaning of Regulation G (12 CFR 


Part 207) promulgated by the Board of Governors of the Federal Reserve 


System, as now amended, nor for the purpose of purchasing or carrying 


any other securities. 


4.3. Representations of the Purchaser. You represent (i) that 


your purchase of the Preference Stock under this Agreement is for your 


own account, for investment and not with a view toward distribution or 


resale thereof, provided, however, that you reserve the right to 


dispose of all or any part of the Preference Stock by sale or other 


distribution not in violation of-The Securities Act of 1933, as amended 


(the "Act"), or the rules and regulations thereunder, if at some future 


time in your sole discretion you deem it advisable to do so; and 


(ii) that you are not a registered investment company or a company 


controlled by a registered investment company as defined in the 


Investment Company Act of 1940. You understand that the Preference 


Stock is not being registered under the Act and agree that you will 


not resell or otherwise dispose of the Preference Stock or any interest 


therein except upon effective registration under the Act or unless an 


exemption therefrom is available under the Act. You hereby agree that 


the following legend will appear on the certificates of Preference 


Stock: THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN 


REGISTERED OR QUALIFIED FOR SALE UNDER THE SECURITIES ACT OF 1933, AS 


AMENDED, OR ANY STATE SECURITIES LAWS, AND MAY NOT BE SOLD OR 


TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN EXEMPTION 


THEREFROM UNDER SAID ACT AND LAWS. The Company's obligation to sell 


the Preference Stock to you hereunder is subject to the condition that 


at the Closing you confirm, by accepting delivery of the Preference 


Stock, the aforesaid representations and agreements as if made at that 


time. 
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5. Closing Conditions. Your obligation to purchase and the Company's 


obligation to sell the Preference Stock pursuant to this Agreement are 


conditioned upon: 


5.1. Additional Bonds. The issue and sale, at or prior to the 


Closing, of $13,000,000 aggregate principal amount of a new series of 


the General Mortgage Bonds of the Company to be known and designated 


as the "Bonds of the 8.36% Series". 


5.2. Governmental Authorization. The authorization, prior to the 


Closing, of the issue and sale of the Preference Stock and the Bonds 


of the 8.36% Series by the Public Service Commission of the 


Commonwealth of Kentucky, whose authorization is required, which 


authorization shall not contain any conditions deemed by the Company 


to be burdensome to it. 


5.3. Closing Certificate. The Company shall deliver to you at 


the Closing a certificate duly authorized, executed and delivered by 


the Company substantially in the form of the certificate attached 


hereto as Exhibit "B", the truth and accuracy of which, at the time of 


Closing, shall be a condition precedent to your obligations hereunder. 


5.4. Opinions. You shall receive at the Closing from Chapman and 


Cutler, your special counsel in connection with this transaction, and 


from Stoll, Keenon & Park, counsel for the Company, their opinions 


satisfactory to you and covering the matters set forth in Exhibit "C" 


hereto. 


5.5. Proceedings and Documents. All proceedings to be taken in 


connection with the transactions contemplated by this Agreement, and 


all documents incident thereto, shall be satisfactory in form and 


substance to you and your special counsel; and you and your special 


counsel shall have received counterparts, originals or certified or 


other copies of all documents which you may reasonably request in 


connection with said transactions and all corporate proceedings in 
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connection therewith, in form and substance satisfactory to you and 


your special counsel, such documents where appropriate to be certified 


by the proper corporate or governmental authorities. 


6. Expenses. The Company agrees to bear all reasonable expenses in 


connection with the transactions herein contemplated whether or not such 


transactions are effected, including the reasonable fees and out-of-pocket 


disbursements of Chapman and Cutler, your special counsel in connection with 


the transactions contemplated by this Agreement. 


7. Inability to Complete Transaction. In the event that the transactions 


herein contemplated are not carried out by reason of the inability of either 


party hereto to perform any of the conditions herein specified, neither party 


hereto shall be responsible to the other for any damages or otherwise by reason 


thereof, except that the Company shall in any event be responsible for all 


reasonable expenses as provided 2141-paragraph 6 hereof. 


8. Financial Statements. The Company agrees that, so long as you shall 


hold any of the Preference Stock purchased hereunder, it will deliver to you: 


8.1. As soon as practicable, and in any event within sixty 


(60) days, after the end of each quarterly period, except the last, of 


each fiscal year of the Company, (i) a copy of its balance sheet as at 


the end of such quarterly period; and (ii) a copy of its income 


statement for the twelve (12) month period and for the portion of the 


fiscal year to the end of such quarterly period, together with the 


figures for the corresponding periods one (1) year prior thereto, in 


reasonable detail, prepared in accordance with generally accepted 


accounting principles consistently applied, and certified by the 


Comptroller or an Assistant Comptroller of the Company. 


8.2. As soon as practicable, and in any event within one hundred 


twenty (120) days, after the end of each fiscal year of the Company, a 


copy of its balance sheet as at the end of such year and its statements 


-5-







of income, retained earnings and cash flows for such year together 


with the figures for the corresponding period for the fiscal year 


immediately prior thereto, in reasonable detail, prepared in accordance 


with generally accepted accounting principles consistently applied, 


and certified by independent accountants of recognized national 


standing selected by the Company. 


8.3. Such other information pertinent to an evaluation of your 


investment as you may reasonably request from time to time. 


9. Inspection of Properties and Books. The Company agrees that, after 


the execution and delivery of this Agreement and so long as you shall hold any 


of the Preference Stock sold to you hereunder, you shall have the right at 


your expense to visit and inspect the Company's properties under its guidance, 


to examine its books of account, to make extracts therefrom, and to discuss 


its affairs, -finances-and ac-counts -wtth and be advised as to the same by its 


officers, all at reasonable times and at reasonable intervals. This privilege 


may be exercised by any of your financial officers or by anyone duly designated 


for the purpose in writing by any such financial officer. 


10. Preparation and Delivery of Preference Stock. The Company shall bear 


all expenses in connection with the preparation, issue and initial delivery to 


you of the certificates for the Preference Stock, including documentary or 


other similar taxes upon the original issue of such Preference Stock, but not 


including any taxes with respect to any transfer thereof. The Company will 


pay the reasonable cost of shipping the certificates for the Preference Stock 


delivered to you at the Closing to your home office or to a depository 


designated by you. 


Upon the surrender of any certificate for shares of the Preference 


Stock, at the request of the holder of such shares, the Company will execute 


and deliver, at the Company's expense (except as provided below), new 


certificates in exchange, in an aggregate number of shares equal to the number 


of shares represented by the surrendered certificates. Such new certificates 
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shall be registered in the name of such person as such holder may request. 


The Company may require payment of a sum sufficient to cover any stamp tax or 


governmental charge imposed in respect of any transfer. 


11. Home Office Payment. While any of the Preference Stock purchased by 


you hereunder is owned by you (or a nominee designated by you) or by any 


institutional investor (or a nominee designated by it), the Company will cause 


payment of the quarterly dividend on, and the redemption price of, the shares 


of the Preference Stock so owned to be made directly to you at the address 


appearing, and in the manner indicated, in the attached Schedule 1 (unless you 


shall have designated another address or method of payment in writing) or 


directly to an institutional investor at such address as it may designate in 


writing, but with respect to payment of the redemption price, only upon 


surrender to the Company of the shares of the Preference Stock being redeemed. 


- -If at- any- time—there -is-more than one owner of the Preference Stock, 


the Company will not at any time redeem any portion of the Preference Stock 


without redeeming your pro rata portion of the total number of shares of 


Preference Stock then being redeemed. 


For the purposes of this paragraph 11, your pro rata portion of the 


Preference Stock shall mean that portion (rounded off to the nearest whole 


share) which bears the same ratio to the total number of shares then held by 


you as the ratio that the aggregate number of shares then involved in the 


proposed transaction bears to the aggregate number of shares then outstanding. 


You will be given written notice of any redemption of the Preference 


Stock at least thirty (30) days prior to the date fixed for redemption, of the 


date so fixed and the shares to be redeemed, and you agree to accept such 


notice in lieu of any notice required by the provisions of the Charter. In 


such case, the particular shares held by you to be redeemed may be selected by 


you. 







12. Payments Falling On Weekends. Holidays. etc. In the event that a 


dividend payment date or a date fixed for redemption of any of the Preference 


Stock shall be a Saturday, Sunday or a legal holiday or a day on which banking 


institutions in the City from where the payment is to be made are authorized 


by law to close, then payment of the dividend or redemption of such stock need 


not be made on such date, but may be made on the next succeeding business day 


not a Saturday, Sunday or a legal holiday or a day upon which banking 


institutions in the City from where the payment is to be made are authorized 


by law to close, with the same force and effect as if made on the dividend 


payment date or the date fixed for redemption. 


13. Loss. Theft or Destruction of Stock Certificates. In the event of 


mutilation of any certificates of Preference Stock owned by you, upon surrender 


and cancellation of such certificates of Preference Stock, the Company will 


deliver a new certificate of Preference Stock, of like tenor, in lieu of such 


mutilated -certificate-of Preference Stock. If you are the owner of any lost, 


stolen or destroyed certificates of Preference Stock, then the affidavit of 


your President or a Vice President, setting forth the fact of loss, theft or 


destruction and of your ownership of the certificates of Preference Stock at 


the time of such loss, theft or destruction shall be accepted by the Company 


as satisfactory evidence thereof, and no indemnity shall be required as a 


condition to execution and delivery of a new certificate of Preference Stock 


other than your written agreement to indemnify the Company against any loss 


suffered by it arising out of the issuance of such new certificate. No charge 


will be made to you for the delivery of a new certificate of Preference Stock 


pursuant to this paragraph. 


14. Notice of Default. The Company agrees that it will give you written 


notice of any default by the Company in the payment of dividends on any shares 


of Preference Stock, any default in redeeming any shares of Preference Stock 


pursuant to any Sinking Fund established for any series of Preference Stock 


and any other default in the observance or performance of the provisions of 


the Company's Charter as from time to time in effect, such notice to be given 


by the Company within three (3) business days after an officer of the Company 


shall have obtained knowledge of the occurrence of such default. 
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15. Treatment of Preference Stock as Eauitv. The Company (1) will not 


treat the Preference Stock as debt or treat the dividends paid thereon as 


interest paid on debt in any report to shareholders or any governmental body 


having jurisdiction over the accounts of the Company unless required to do so 


by a governmental body having jurisdiction over the accounts of the Company, 


and (ii) will not take any other action which could reasonably be expected to 


adversely affect the treatment of the Preference Stock as equity capital. 


16. Repurchase of Shares. The Company will not, directly or indirectly, 


make any offer to repurchase any shares of Preference Stock unless the offer 


has been made to repurchase shares, pro rata, from all holders of shares of 


Preference Stock at the same time and at the same price and upon the same 


terms. 


17. Survival. All covenants, agreements, representations and warranties 


-made herein; and 1-n- certificates delivered pursuant hereto, by or on behalf of 


the Company, shall survive the execution and delivery of the Preference Stock 


to you hereunder and your payment therefor, and shall bind and inure to the 


benefit of the respective parties hereto and their successors and assigns. 


18. Notices. All communications provided for hereunder shall be in 


writing, and, if to you, mailed or delivered to the address and for the 


attention of the person shown in Schedule 1, or, if to the Company, mailed or 


delivered to the President, any Vice President or the Secretary of the Company 


at P. 0. Box 593, Charleston, West Virginia 25322, or in either case such other 


address as may be designated in writing by the party to receive such notice. 


19. Entire Agreement. It is understood and agreed that in entering into 


this Agreement you have not relied on any oral representations or oral 


warranties or oral information made or given to you by any representatives of 


the Company or by anyone on its behalf, and that all statements, covenants, 


agreements, representations and warranties made herein supersede any oral or 


written statements inconsistent therewith. Any amendment hereto must be in 


writing. 
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20. Governing Law. This Agreement shall be governed by and construed in 


accordance with the laws of the Commonwealth of Kentucky. 


21. Counterparts. This Agreement may be executed in any number of 


counterparts, each of which shall be deemed an original, but all of which 


together shall constitute one and the same instrument. 


22. Captions. The headings preceding the text of the sections hereof are 


inserted solely for convenience of reference and shall not constitute a part 


of this Agreement nor affect its meaning, construction or effect. 


If the foregoing is satisfactory to you, please sign the form of acceptance 


on the enclosed counterpart of this letter and forward the same to the Company, 


whereupon this letter will become a binding agreement between you and the 


Company. 


Very truly yours, 


KENTUCKY—AMERICAN WATER., COMPANY 


By 


Its 
C. E. Sasher 
Vice President 


The foregoing Agreement is hereby accepted as ,of the date first above 
written. 


FIRST COLONY LIFE INSURANCE COMPANY 


By 


Senior Vice President 







KENTUCKY—AMERICAN WATER COMPANY 


SCHEDULE 1 TO PREFERENCE STOCK PURCHASE AGREEMENT 


Name and Address of Purchaser 
and Payment Information 


First Colony Life Insurance Company 
700 Main Street 
P. 0. Box 1280 
Lynchburg, Virginia 24504 


Attention: J. Alden Butler 


Aggregate Number of 
Shares of Preference 
Stock to be Purchased 


All notices and other communications, including 
notices with respect to payment and written 
confirmation of such payment, to be addressed as 
above. 


(Taxpayer I.D. No. 54-0596414) 


All payments to be made as follows: 


ay bank wire transfer of Federal or other 
immediately available funds (identifying each 
payment as "Kentucky—American Water Company, 
8.47% Series Preference Stock") to: 


Crestar/Richmond 
ABA # : 05-10-0002-0 


for credit to First Colony Life Insurance Company 
Account #: 10765400 
Attention: Barbara Crossman 


45,000 


Name of Nominee in which Preference Stock is to be issued: None 


































