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ASSISTANCE AGREEMENT 

This Assistance Agreement made and entered into as of the 27th day of June, 2001 (the 
"Assistance Agreement") by and between the Kentucky Rural Water Finance Corporation, a non
profit corporation and instrumentality of the various entities of the Commonwealth of Kentucky (the 
"Issuer") and Cannonsburg Water District (the "Governmental Agency"): 

WITNESSETH 

WHEREAS, the Issuer has established its .Public Projects Flexible. Term Program (the 
"Program") designed to provide financing for the expansion, addition and improvements of public 
projects for governmental entities under which the Issuer has determined to issue under its Kentucky 
Rural Water Finance Corporation Multimodal Public Projects Revenue Bonds (Flexible Term 
Program), Series 2001, dated April4, 2001 (the "Bonds") pursuant to a Trust Indenture dated as of 
April4, 2001 (the "Indenture") between the Issuer and Fifth Third Bank, trustee (the "Trustee"), the 
net proceeds of which will be applied for the benefit of such governmental entities by making loans, 
pursuant to Assistance Agreements; and 

WHEREAS, the Goven'lmental Agency has determined that it is necessary and desirable to 
finance improvements to the Governmental Agency's waterworks system and to refinance and 
currently refund certain outstanding indebtedness of said Governmental Agency (the "Project"), and 
the Issuer has determined that the Project is a pmject within the· meaning of the Act and the 
Indenture, thereby qualifying for financial assistance from the Issuer; and 

WHEREAS, the Issuer has found and determined that the Project will be in furtherance of the 
purposes of the Issuer and the Governmental Agency under the Act; and 

WHEREAS, the Governmental Agency has designated the Issuer as its instrumentality and 
agency; and 

WHEREAS, pursuant to this Assistance Agreement the Governmental Agency will proceed 
with the Project; and 

WHEREAS, the Governmental Agency, presently owns and operates the waterworks system 
(the "System") of said Governmental Agency; and 

WHEREAS, the Governmental Agency has heretofore issued its Cannonsburg Water District 
Waterworks Revenue Bonds of 1989, dated February 6, 1991 (the "Series 1989 Bonds") in the 
original principal amount of $615,000, authorized by a resolution adopted by the Governing Body on 
August 24, 1989 (the "1989 Bond Legislation"); and -



WHEREAS, the Governmental Agency has found and determined that it is in the public 
interest to refinance and currently refund the Series 1989 Bonds in order to achieve interest savings; 
and 

WHEREAS, the Governmental Agency has heretofore issued its Prior Bonds (as hereinafter 
defined); and 

WHEREAS, in and by the Prior Bond Legislation (as hereinafter defined), the right and 
privilege was reserved by the Governmental Agency under conditions and restrictions set out in said 
Prior Bond Legislation, of issuing additional bonds from time to time, payable from the income and 
revenues of the System and ranking on a parity with the outstanding Prior Bonds, for the purpose, 
among other things, of financing the costs of extensions, additions and improvements to the System, 
and refinancing certain outstanding indebtedness, which conditions and restrictions are found to 
currently exist and prevail so as to permit the issuance of certain proposed additional bonds so as to 
rank, when issued, on a parity with the outstanding Prior Bonds; and 

WHEREAS, it is deemed necessary and advisable for the best interests of the Governmental 
Agency that it-enter into this Assistance Agreement with the Issuer in order to borrow funds (the 
"Loan") in the amount of $416,000 [the "Obligations"], for the purpose of providing funds for the 
Project, and to reaffirm the conditions and restrictions whereunder similar bonds or obligations may 
be subsequently issued ranking on a parity therewith; and 

WHEREAS, under the provisions of Sections 58.010 through 58.140, inclusive, of the 
Kentucky Revised Statutes; and under the provisions of the Prior ·Bond Legislation, the 
Governmental Agency is authorized to enter into this Assistance Agreement and to· borrow the 
Obligations to provide such funds for the purpose aforesaid; and 

WHEREAS, the Issuer is willing to cooperate with the Governmental Agency in making 
available the Loan pursuant to the Act and the Indenture to be applied to the Project upon the 
conditions hereinafter enumerated and the covenants by the Governmental Agency herein contained; 
and 

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

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE MUTUAL 
COVENANTS HEREIN SET FORTH, THE LOAN HEREBY EFFECTED AND OTHER GOOD 
AND VALUABLE CONSIDERATION, THE RECEIPT OF WHICH IS HEREBY 
ACKNOWLEDGED BY EACH PARTY, THE PARTIES HERETO MUTUALLY COVENANT 
AND AGREE, EACH WITH THE OTHER AS FOLLOWS: 
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Section 1. Definitions. As used in this Assistance Agreement, unless the context requires · 
otherwise: 

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

"Assistance Agreement" refers to this Assistance Agreement authorizing the Loan and the 
Obligations. 

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

"Bond Legislation of 1971" or "1971 Bond Legislation" refers to the resolution authorizing 
the Series 1971 Bonds, which was adopted by the Governing Body on April4, 1971. 

"Bond Legislation of 1973" or "1973 Bond Legislation" refers to the resolution authorizing 
the Series 197 4 Bonds, which was adopted by the Governing Body on August 6, 1973. 

"Bond Legislation of 1989" or "1989 Bond Legislation" refers to the resolution authorizing 
the Series 1989 Bonds, which was adopted by the Governing Body on August 24, 1989. 

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

"Bonds" refers to the Obligations, the Prior Bonds and any additional Parity Bonds . 

. "Certified Public Accountants" refers to an independent Certified Public Accountant or firm 
of Certified Public Accountants, duly licensed in Kentucky and knowledgeable about the affairs of 
the System and/or of other Governmental Agency financial matters. 

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

"Compliance Group" refers to the Compliance Group identified and defined in the Indenture. 

"Depository Bank" refers to the bank or banks in which the Funds referred to in this· 
Assistance Agreementwillbe·deposited and maintained as the depository(ies) for such Funds; as 
determined by the Governmental Agency. 

"Engineer" or "Independent Consulting Engineer" refers to an Independent Consulting 

3 



Engineer or firm of Engineers of excellent national reputation or of recognized excellent reputation 
in Kentucky in the fields of waterworks and sewer engineering. 

"Funds" refers to the Revenue Fund, the Sinking Fund, the Operation and Maintenance Fund, 
the Replacement Fund and the Governmental Agency Account. 

"Governing Body" means the Board of Commissioners of the Governmental Agency or such 
other body as shall be the governing body of said Governmental Agency under the laws ofKentucky 
at any given time. 

"Governmental Agency" refers to the Cannonsburg Water District. 

"Governmental Agency Chief Executive" refers to the Chairman of the Governmental 
Agency. 

"Governmental Agency Clerk" refers to the Secretary of the Governmental Agency. 

"Indenture" means the Trust Indenture, dated as of April4, 2001, as originally executed or as 
it may from time to time be supplemented, modified or amended by any supplementaln1ortgage, by 
and between the Issuer and the Trustee. 

"Interest Payment Date" shall mean the 151 day of each month, commencing July 1, 2001 and 
continuing through and including January 1, 2025 or until the Loan has been paid in full. 

"Issuer" refers to the Kentucky Rural Water Finance Corporation. 

"Obligations" refers to the Loan authorized by this Assistance Agreement in the principal 
amount of$416,000. 

"Operation and Maintenance Fund'' refers to the "Cannonsburg Water District Waterworks 
Operation and Maintenance Fund" created in the 1971 Bond Legislation and confirmed in the Prior 
Bond Legislation and which Operation and Maintenance Fund will continue to be maintained for the· 
benefit of the System. 

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

"Parity Bonds" means bonds issued in the future, which will, pursuant to the provisions of 
this Assistance Agreement, rank on a basis of parity with the Obligations and shall not be deemed to 
include, nor to prohibit the issuarice of, bonds ranking inferior in security to the Obligations. 
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"Permitted Investments" refers to investments of funds on deposit in the various funds created 
herein and includes: 

(1) direct obligations of the United States of America (including obligations issued or 
held in book-entry form on the books of the Department of the Treasury of the 
United States of America) or obligations the timely payment ofthe principal of and 
interest on which are fully guaranteed by the United States of America, including 
instruments evidencing an ownership interest in securities described in this clause 
(1 ); 

(2) obligations, debentures, notes or other evidences of indebtedness issued or 
guaranteed by any of the following: 

Federal Home Loan Bank System, Export-Import Bank of the United States, Federal 
Financing Bank, Federal Land Banks, Government National Mortgage Association, 
Federal Home Loan Mortgage Corporation or Federal Housing Administration;· 

(3) repurchase agreements (including those ofthe Trustee or the Bank) fully secured by 
collateral security described in clause (1) or (2) of this definition, which collateral 
(a)is held by the Trustee or a third party agent during the term of such repurchase 
agreement, (b) is not subject to liens or claims of third parties and (c) has a market 
value (determined at least once every fourteen days) at least equal to the amount so 
invested; 

( 4) certificates of deposit of, or time deposits in, any bank (including the Trustee or the 
Bank) or savings and loan association (a) the debt obligations of which (orin the case 
of the principal bank· of a bank holding company, the debt obligations of the bank 
holding company of which) have been rated at least equal to the rating assigned to 
the Bonds by each Rating Agency then rating the Bonds or (b) which are fully 
insured by the Federal Deposit Insurance Corporation or (c) which are secured at all 
times, in the manner and to the extent provided by law, by .collateral security 
(described in clause (1) or (2) of this. definjtion) of a market value (valued at least 
quarterly) of no less than the amount of money so invested; 

(5) shares in any investment company registered under the Federal Investment 
Governmental Agency Act of 1940 whose shares are registered under the.Federal 
Securities Act of 1933 and whose only investments are government securities 
described in clause (1) or (2) of this definition and repurchase agreements fully 
secured by government securities described in clause (1). or (2) of this definition 
and/or other obligations rated AAA by S&P; 
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(6) tax-exempt obligations of any state of the United States, or political subdivision 
thereof, which are rated AA or better by S&P or mutual funds invested only in such 
obligations; 

(7) units of a taxable or nontaxable government money-market portfolio composed of 
U.S. Government obligations and repurchase agreements collateralized by such 
obligations; 

(8) commercial paper rated A-1 or A-1 + by S&P; 

(9) corporate notes or bonds with one year or less to maturity rated in one of the two 
highest Rating Categories by S&P; or 

(10) shares of mutual funds, each of which shall have the following characteristics: 

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

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

(iii) All of the securities in the mutual fund shall be in investments in any one 
or more of the investments described in (1) and (3) above. 

"Prior Bond Legislation" refers collectively to the 1971 Bond Legislation and the 1973 Bond 
Legislation. 

"Prior Bonds" refers collectively to the Series 1971 Bonds and the Series 1974 Bonds. 

"Program" refers to the Issuer's Public Projects Flexible Term Program.designed to provide 
financing for the expansion, addition and improvements of public projects for governmental entities. 

"Program Administrator" refers to the Kentucky Rural Water Association, Inc., Bowling 
Green, Kentucky. 

"Program Reserve Fund' refers to the Reserve .fund created and established pursuant to 
Section 4.2 of the Indenture. 

"Project" refers to the financing ofthe cost of a telemetry system to bepartofthe System and 
the refinancing and current refunding of the Governmental Agency's Series 1989 Bonds with the 
proceeds of the Obligations. 

"Record Date" shall mean with respect to any Interest Payment Date, the close ofbusiness on 

6 



the l51
h day next preceding such Interest Payment Date, whether or not such day is a business day. 

,.Replacement Fund,. refers to the Cannonsburg Water District Waterworks Replacement and 
Extension Reserve Fund created in the 1971 Bond Legislation and which Replacement Fund will 
continue to be maintained for the benefit of all of the Bonds. 

,.Requisition Certificate,. means the form attached hereto as Exhibit C to be utilized by the 
Governmental Agency in obtaining disbursements of the Loan from the Governmental Agency 
Account as construction of the Project progresses. 

,.Revenue Fund'' refers to the Cannonsburg Water District Waterworks Revenue Fund created 
in the Prior Bond Legislation and which Revenue Fund will continue to be maintained for the benefit 
of all of the Bonds. 

11Series 1971 Bonds,. refers to the original authorized $58,000 of Cannonsburg Water District 
Waterworks Revenue Bonds of 1971, dated July 11, 1971.: 

11Series 1974 Bonds11 refers to the original authorized $362,000 of Cannonsburg Water 
District Waterworks Revenue Bonds of 1974; dated August 6, 1974. 

11Series 1989 Bonds,. refers to the original authorized $615,000 of Cannonsburg Water 
District Waterworks Revenue Bonds of 1989, dated February 6, 1991. 

11Sinking Fund'' refers to·the Cannonsburg Water District Waterworks Revenue Bonds Bond. 
and Interest Sinking Fund created in Section 14(b) ofthe 1971 Bond Resolution. 

,.System" refers to the Governmental Agency's waterworks system, together with all future 
extensions, additions and improvements to said System. 

11 Treasurer 11 refers to the Treasurer of the Governmental Agency. 

11 Trustee 11 refers to Fifth Third Bank, Cincinnati, Ohio. · 

,. U.S. Obligations,. refers to bonds, notes, or Treasury Bills which are direct obligations of the 
United States of America or obligations fully guaranteed by the United States of America, including 
book-entry obligations of the United States Treasury-State and Local Government Series, and Trust 
Receipts representing an ownership interest in direct obligations of the United States. 

Section 2. Reaffirmation of Declaration of Waterworks System. That all proceedings 
heretofore taken for the establishment of and the supplying of water . service in and to said 
Governmental Agency as a municipal waterworks system are hereby in all respects ratified and 
confirmed; and so long as any of the obligations hereinafter authorized or permitted to be issued 
remain outstanding, said System shall be owned, controlled, operated and maintained for the security 
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and source of payment of said obligations. Said System is hereby declared to constitute a public 
project within the meaning and application of Sections 58.010 to 58.140, inclusive, of the Kentucky 
Revised Statutes. 

Section 3. Authorization of Obligations; Place of Payment; Manner of Execution. That 
pursuant to the Constitution and laws of Kentucky, and particularly said Sections 58.010 to 58.140, 

· inclusive of the Kentucky Revised Statutes, the Governmental Agency hereby authorizes the . 
borrowing of $416,000 from the Program, for the purpose of providing funds for the Project. Said 
Obligations shall mature on each January 1 beginning January 1, 2002 and continuing thereafter 
through and until January 1, 2025, in such principal amounts, and shall bear interest payable on the 
Interest Payment Dates, commencing July 1, 2001 in the maturities and at the interest rates set forth 
in Exhibit A attached hereto. 

The principal of, redemption price, if any, and interest on the Obligations shall be payable in 
lawful money of the United States of America on the Interest Payment Dates, beginning July 1, 2001 
to the Trustee for the Program. Such payment shall be made by the Governmental Agency from 
funds on deposit in the Sinking Fund pursuant to the ACH Debit Direct Payment Method (the "ACH 
Debit Direct Payment Method") as described and detailed in the ACH Debit Direct Payment 
Authorization Form (the 11ACH Authorization .Form") attached hereto as Exhibit B. The ACH 
Authorization Form shall be completed, signed and forwarded to the Trustee prior to the 
Governmental Agency receiving any of the proceeds of the Loan. 

Pursuant to the ACH Debit Direct Payment Method, there shall be transferred to the Trustee 
on or.before the first day ofeach month, from the Sinking Fund, the amounts hereinafter specified: 

( 1) An amount equal to one-sixth ( 116) of the interest becoming due on the Obligations 
on the next succeeding interest due date [provided that for the first seven payments 
one-seventh (1/7) of the interest due on the Obligations on the next succeeding 
interest due date], and subject to a credit for the amount oU: deposit in the Sinking 
Fund transferred thereto on the date of issue of the Obligations; plus 

(2) An amount equal to one-twelfth (1/12) of the principal amount of all Obligations 
maturing on the next succeeding January 1 [provided that for the first seven 
payments one-seventh (1/7) of the principal due on the Obligations on January 1, 
2002]. 

In addition, in the event the Issuer is required to withdraw moneys from the Program Reserve 
Fund established pursuant to the Indenture to pay the principal of and interest on the Obligations and 
any other payments due under this Assistance Agreement on behalf of the Governmental Agency 
(the "Reserve Withdrawal"), the Governmental Agency shall pay to the Trustee, in each month, 
pursuant to the ACH Debit Direct Payment Method an amount equal to at least 1/12 of the Reserve 
Withdrawal, plus accrued interest thereon at the rate equal to the highest rate of interest paid by the 
investments making up the Program Reserve Fund until such Reserve Withdrawal has been 

8 



·replenished. 

Section 4. Redemption. (a) Optional Redemption. Subject to the prior written approval of 
the Compliance Group, Obligations maturing on or after January 1, 2012, are subject to redemption, 
in whole or in part, at any time, by the Governmental Agency prior to their stated maturities, on any 
date falling on or after January 1, 2011, upon payment of the principal amount to be redeemed· plus · 
accrued interest to the date of redemption, on the dates, subject to redemption premium stated as a 
percentage of the principal amount to be redeemed, as follows: 

Redemption Dates (Inclusive) 

.January 1, 2011·through December 31,2011 
January 1, 2012 through December 31,2012 
January 1, 2013 an<;l thereafter 

. Redemption 
Price 

102% 
101% 
100% 

In the event that the Governmental Agency desires to optionally redeem a portion of its Obligations, 
such redemption shall be in a denomination equal to $5,000 or any integral multiple thereof. 

(b) Notice of Redemption. The Govetnmental Agency shall give the Issuer and the Trustee 
notice of any redemption by sending at least one such notice by first class United States mail not less 
than 45 and not more than 90 days prior to the date fixed for redemption. 

All of said Obligations as to which the Governmental Agency reserves and exercises the right 
of redemption and as to which notice as aforesaid shall have been given; and for the retirement of 
which, upon the terms aforesaid, funds are duly provided, will cease to bear interest on the 
redemption date. 

Section 5. Obligations Payable Out of Revenues on a Parity with Prior Bonds. All of 
the Obligations and Prior Bonds, together with the interest thereon and such additional bonds 
ranking on a parity therewith heretofore issued and outstanding and that may be hereafter issued and 
outstanding from time to time under the conditions and restrictions hereinafter set forth, shall be 
payable out of the Sinking Fund, as heretofore created in the Prior Bond Legislation and as 
hereinafter more specifically provided and shall be· a valid claim of the holder thereof only against 
said fund and the fixed portion or amount . of the income and revenues of the System of said 
Governmental Agency pledged to said fund. 

Section 6. Compliance with Parity Coverage Requirements of the Prior Bond 
Legislation. It is hereby declared that in accordance with the provisions of the Prior Bond 
Legislation, and prior to the issuance of any of the Obligations hereby authorized, there will be 
procured and filed with the Governmental Agency Clerk of said Governmental Agency any and all 
statements or certifications for the purpose of having both principal and interest on the Prior Bonds 
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and the Obligations hereby authorized payable on a parity from the income and revenues of said 
System with said outstanding Prior Bonds. 

Section 7. Flow of Funds. All proceedings preliminary to and in connection with the 
issuance of the Prior Bonds, whereby provision was made for the receipt, custody, and application of 
the proceeds of the Prior Bonds; for the operation of said System on a revenue-producing basis; for 
the segregation, allocation, and custody of the revenues derived from the operation of the System; 
and for the enforcement and payment of the Prior Bonds; and all other covenants for the benefit of 
the bondholders set out in the Prior Bond Legislation, are hereby ratified and confirmed and shall 
continue in force and inure to the security and benefit of the Bonds, the same as if such provisions 
and proceedings were repeated in full herein; provided, further, that, hereafter, the income and 
revenues of the System shall be collected, segregated, accounted for, and distributed as follows: 

A. Revenue Fund. The Governmental Agency covenants and agrees that it will 
continue to deposit in the Revenue Fund, promptly as received from time to time, all revenues of the 
System, as same may be extended and improved from time to time. The moneys in the Revenue 
Fund shall continue to'be used, disbursed and applied by the Governmental Agency only for the 
purpose and in the manner and order of priorities specified in the Prior Bond Legislation, as 
hereinafter modified by this Assistance Agreement, all as permitted by the Act, and in accordance 
with previous contractual commitments. 

B. Sinking Fund. It is hereby recognized that the Governmental Agency is 
obligated upon the issuance of the Obligations to provide for additional debt service requirements of 
the Obligations. 

There shall be transferred from the Revenue Fund and deposited into the Sinking 
Fund on or before the 20th day of each month, for payment of interest on and principal of the 
Outstanding Bonds, including the Obligations, a sum equal to the total of the following: 

(1) An amount equal to one-sixth (1/6) of the next succeeding six-month interest 
payment to become due on the Outstanding Bonds, plus 

(2) A sum equal to one-twelfth (1112) of the principal of any Outstanding Bonds 
maturing on the next succeeding principal payment date. 

If the Governmental Agency for any reason shall fail to make any monthly deposit as 
required, then an amount equal to the deficiency shall be set apart and deposited into the Sinking 
Fund out of the first available revenues in the ensuing months, which amount shall be in addition to 

· the monthly deposit otherwise required during such succeeding months. Whenever there shall 
accumulate in the Sinking Fund amounts in excess of the requirements during the next twelve 
months for paying the principal of and interest due on the Outstanding Bonds, as same fall due, such 
excess may be used for redemption or prepayment of any Outstanding Bonds, subject to the terms 
and conditions set forth therein, prior to maturity. 
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C. Replacement Fund. Pursuant to the provisions of the Prior Bond Legislation, 
there shall next be transferred from the Revenue Fund a sum sufficient, each month, to maintain a 
balance in said Replacement Fund of at least the sum required by the Prior Bond Legislation, which 
shall be deposited into the Replacement Fund. 

Moneys in the Replacement Fund may be withdrawn and used by the Governmental 
Agency, upon appropriate certification of the Governing Body, in accordance with the provisions of 
the Prior Bond Legislation, for the purpose of paying the cost of unusual or extraordinary . 
maintenance, repairs, renewals and replacements not included in the annual budget of current 
expenses and/or of paying the costs of constructing future extensions, additions and-improvements to 
the System which will either enhance its revenue.:. producing capacity or will provide a higher degree· 
of service, and when necessary, for the purpose of making payments of principal and interest on the 
Bonds if the l:UllOunt on deposit in the Sinking· Fund is not sufficient to make such payments. 

D. Operation and Maintenance Fund. There shall next be transferred monthly· 
from the Revenue Fund and deposited into said Operation and Maintenance Fund, sums sufficient to 
meet the current expenses of operating and maintaining the System. The balance maintained in said 
Operation and Maintenance Fund shall not be in excess of the amount required to cov~r anticipated 
System expenditures for a two-month period pursuant to the Governmental Agency's annual budget. 

E. Surplus Funds. Subject to the provisions for the disposition of the income 
and revenues of the System as set (orth hereinabove, which provisions are cumulative, and after · 
paying or providing for the payment of debt service on any·subordinate obligations, there shall be 
transferred, within sixty days after the end of each fiscal year,. the balance of excess funds in the 
Revenue Fund on such date, to the Replacement Fund for application in accordance with the terms of 
this Assistance Agreement or to the Sinking Fund to be applied to the maximum extent feasible, to 
the prompt purchase or redemption of Outstanding Bonds. 

Provided, however, notwithstanding anything to the contrary in any Prior Bond Legislation, 
the Governmental Agency shall be allowed a credit to the extent of moneys on deposit in the 
Program Reserve Fund for the purpose of meeting any parity requirements in any Prior Bond 
Legislation; subject however, to the limitation that moneys in the Prograrri Reserve Fund may only 
be used to make payments of tlie Government Agency due under this Assistance Agreement, if 
necessary, and; provided further, that the Trustee may not seek payment for any reserve funds held 
by the Governmental Agency under any Prior Bond Legislation for payment of any amounts due 

· from the Governmental Agency under this Assistance Agreement 

Section 8. Disposition of Proceeds ofthe Loan; Governmental Agency Account. Upon 
(i) the execution of this Assistance Agreement, (ii) the deliverance of this Assistance Agreement to 
the Trustee, (iii) certification of the Compliance Group that the Loan is to be accepted in the 
Program, and (iv) upon receipt by the Governmental Agency of the proceeds of the Obligations, the 
proceeds shall be applied as follows: 
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(a) Disposition of the Proceeds. There shall first be deducted and paid from the proceeds of 
the Obligations the fees and costs incurred by the Governmental Agency and any other pertinent 
expenses incident to the issuance, sale and delivery of the Obligations and such other appropriate 
expenses as may be approved by the Governmental Agency. Chief Executive, including but not 
limited to the Governmental Agency's pro rata share of the Program's fees and expenses. 

The balance shall be deposited to the Governmental Agency Account to be used to construct" · 
the Project. 

(b) Governmental Agency Account. It is hereby acknowledged that a fund entitled 
"Cannonsburg Water District Governmental Agency Account" (the "Governmental Agency 
Account") has been created and maintained by the Trustee pursuant to the Indenture; and the amount 
on deposit in said Governmental Agency Account shall.be applied to the extent necessary, to pay the 
cost of additions and improvements to and the construction of the Project. 

Investment income derived from investment of the Governmental Agency Account, which 
shall be invested in Permitted Investments in accordance with this Assistance Agreement, shall, as 
received, be deposited in the Governmental Agency Account. · 

The Trustee shall be obligated to send written notice to the Governmental Agency of the need 
for investment directions if and whenever funds in excess of $50,000 shall remain ·uninvested for a. 
period of more than five days. In the absence of written direction from the Governmental Agency 
with respect to investment of moneys held in the Governmental Agency Account; the Trustee is 
hereby directed to invest funds in money market mutual funds of the Trustee or its affiliates that 
qualify as Permitted Investments under this Assistance Agreement. 

Payment from the Governmental Agency Account for costs in connection with the Project 
shall be made only upon a Requisition Certificate delivered to the Trustee which has been approved 
by the Engineers having charge of supervising such acquisition, improvement and construction, and 
countersigned by the Governmental Agency Chief Executive, said Engineers to certify in each 
instance that the Requisition Certificate represents a sum actually earned by and due to the proposed 
payee under a contract with said Governmental Agency for work performed and/or materials 
furnished in connection with the Project, or represents a sum necessary· to be expended for land 
and/or rights of way necessary to be acquired by the Governmental Agency in connection with said 
Project. 

No expenditure shall be made from the Governmental Agency Account except for proper and 
authorized expenses relating to the acquisition, improvement and construction of the Project in 
accordance With the contracts, plans and specifications approved by the Governmental Agency. 

After completion of the Project, as certified by the Engineers, any balance then remaining on 
deposit in the Governmental Agency Account shall, subject to any and all applicable legal provisions 
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and applicable arbitrage regulations necessary to assure the exemption of interest on the Obligations 
from Federal income taxation, upon orders of the Governing Body, be transferred to the Sinking 
Fund, to be used for the purposes thereof 

Section 9. Arbitrage Limitations. ( 1) The Governmental Agency covenants that neither the 
proceeds of the Obligations, nor "Non-Exempt Revenues" of the System, as defined below, will be 
invested in investments which will produce a net adjusted yield in excess of the net interest cost 
(effective yield) of the Obligations, if such investment would cause such Obligations to be treated as 
"arbitrage bonds" within the meaning of Section 148 of the Internal Revenue Code, as amended, and 
the applicable regulations ~hereunder; provided, however, that such proceeds and/or revenues may be 
invested to whatever extent and whenever the Code and/ or applicable regulations permit same to be 
invested without causing the Obligations to be treated as "arbitrage bonds." 

(2) "Non-Exempt Revenues" within the meaning of the foregoing shall be deemed tq · 
refer to revenues of the System deposited in any of the furids earmarked for or reasonably expected 
to be used for the payment of debt service on the Obligations, in excess of "Exempt Revenues," 
which Exempt Revenues are: 

(a) amounts deposited in the Sinking· Fund for the purpose of paying debt service on any 
Obligations against the System within thirteen (13) months from the date of deposit; 
and 

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

(3) If, and to the extent that any Non'-Exempt Revenues are on deposit and are available 
for investment by reason of the foregoing, such funds· shall be subject to the investment limitations 
set out in Section 9(1) above. 

On the basis of information furnished to the Governmental Agency, on known· facts, 
circumstances and reasonable expectations on the date of enactment of this Assistance Agreement, 
the Governmental Agency certifies as follows: 

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

(b) That it is not expected or contemplated that the Governmental Agency will make any 
use of the proceeds of the Obligations, which, if such use had been reasonably 
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anticipated on the date of issuance of the Obligations, would have caused the 
Obligations to be arbitrage bonds. 

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

(d) That it is anticipated that amounts on deposit in the Sinking Fund will be used within 
13 months from the date of deposit for the payment of debt service on the 
outstanding Obligations and all Prior Bonds payable from said Sinking Fund. 

(e) That amounts accumulated in the Sinking Fund shall not exceed the limitations set 
forth in this Assistance Agreement. 

(f) That it is not reasonably anticip~ted that amounts accumulated in the Replacement 
Fund will be used for payment of debt service on any bonds payable from the 
revenues of the System, even though such Replacement Fund will be so available if 
necessary to prevent a default in the payment of principal and interest on such bonds. 

Prior to or at the time of delivery of the Obligations, the Governmental Agency Chief 
Executive and/or the Governmental Agency Treasurer are authorized to execute the appropriate 
certification with reference to the matters referred to above, setting out all known and contemplated 
facts concerning such anticipated investment ·of the .proceeds of the Obligations, including the 
execution of necessary and/or desirable certifications of the type contemplated by the Code and 
applicable regulations, as amended, in order to assure that interest on the Obligations will be exempt · 
from all federal income taxes and that the ObHgations will not constitute or be treated as arbitrage 
bonds. 

Section 10. Parity Bonds. The Obligations shall not be entitled to priority one over the 
other in the application of the income and revenues of the System, regardless of the time or times of 
their issuance, it being the intention that there shall be no priority among the Obligations, regardless 
of the fact they may be actually issued and delivered at different times, and provided further that the 
lien and security of and for any bonds or obligations hereafter issued that are payable from the 
income and revenues of the System, shall, except as set out herein, be subject to the priority ofthe 
Prior Bonds and the Obligations as may from time to time be outstanding; provided the 
Governmental Agency has in said Prior Bond Legislation reserved the right and privilege, and does 
hereby reserve the right and privilege, of issuing additional bonds from time to time payable from 
the income and revenues of the System ranking on a parity with the Prior Bonds and with the 
Obligations, but only under the conditions specified in the Prior Bond Legislation, which conditions 
are hereinafter repeated, taking into account the issuance of the Obligations. 
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The Governmental Agency reserves the right to finance future extensions, additions, and/or 
improvements to the System by the issuance of one or more additional series ofbonds to be secured 
by a parity lien on and ratably payable from, the revenues of the System pledged to the Prior Bonds 
and the Obligations, provided; 

(a) The facility or facilities to be constructed from the proceeds of the additional.parity 
bonds is or are made a part of the System and its or their revenues are pledged as additional security 
for the additional parity bonds and the outstanding Prior Bonds and Obligations. 

(b) The Governmental Agency is in compliance with all covenants and undertakings in 
connection with all of the bonds then outstanding and payable from the revenues of the System or 
any part thereof. 

(c) The annual net revenues (defined as gross revenues less current expenses) of the facility 
or facilities to be constructed or acquired with the proceeds of such additional parity bonds.( and any 
other funds pledged as security), when added to the estimated future annual net revenues of the then 
existing project, shall equal at least 125% of the average annual debt service requirements on all 
outstanding bonds payable from the revenues of the project, including the additional parity bonds 
then to be issued. The calculation ofaverage annual debt service requirements for priJ1cipal of and 
interest on the additional bonds to be issued shall, regardless of whether such bonds are to be serial 
or term bonds, be determined on the basis of the principal of, and interest on, such bonds being 
payable in approximately equal annual installments. · 

(d) The "animal net revenues" referred to above may be adjusted forth~ purpose of the 
foregoing computations to reflect: 

(i) any revision in the. schedule of rates or charges being imposed at the time of the 
issuance of any such additional Parity Bonds, and 

(ii) any increase in the "net annual revenues" to be realized, within 12 months of the 
completion of the Project, from the proposed extensions, additions, and/or improvements 
being financed (in whole or in part) by such additional Parity Bonds; provided all such 
adjustments shall be based upon and included in a certification of a Certified Public 
Accountant. 

(e) Reference is made to the necessity of obtaining the written consent of the United States 
Department of Agriculture Farmers Home Administration or its successor [the "FHA"] for the 
issuance of future bonds encumbering the System while the FHA holds any bonds payable from the 
revenues of the System. 

The Governmental Agency hereby covenants and agrees that in the event any additional 
Parity Bonds are issued, the Governmental Agency shall: 
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(1) Adjust the monthly amount to be deposited into the Sinking Fund on the same basis as 
that prescribed in the provisions establishing such Sinking Fund, to reflect the annual debt service 
requirements of the additional Parity Bonds; and 

(2) Adjust the minimum annual amount to be deposited monthly into the Sinking Fund on 
the same basis as that prescribed in the provisions establishing such Sinking Fund, taking into 
account the future debt service requirements of all first lien bonds which will then be outstanding 
against the System. 

The Governmental Agency reserves the right to issue parity bonds to refund or refinance any 
part or all of the Prior Bonds and the Obligations, provided. that prior to the issuance of such 
additional parity bonds for that purpose, there shall have been procured and filed with the 
Governmental Agency Clerk of the Governmental Agency a statement. by a Certified Public 
Accountant, as defmed herein, reciting the opinion based upon necessary investigation that: 

(a) after the issuance of such parity bonds,· the annual net revenues, as adjusted and 
defined above, of the then existing system for the fiscal year preceding the date of issuance 
of such Parity Bonds, after taking into account the revised debt service requirements 
resulting from the issuance of such Parity Bonds and from the elimination of the Bonds being 
refunded or refinanced thereby, are equal to not less than 125% of the average annual debt 
service requirements then scheduled to fall due in any fiscal year thereafter for principal of 
and interest on all of the then outstanding Bonds payable from the revenues of the System, 
calculated in the manner specified above; or · 

(b) in the alternative, that the average annual debt service requirements for the. Prior 
Bonds, the Obligations, any previously issued Parity Bonds and the proposed refunding 
Parity Bonds, in any year of maturities thereof after the redemption of the Bonds scheduled 
to be refunded through the issuance of such proposed refunding Parity Bonds, shall not 
exceed the average annual debt service requirements applicable to the then outstanding Prior 
Bonds, the Obligations and any previously issued Parity Bonds for any year prior to the 
issuance of such proposed Parity Bonds and the redemption of the Bonds to be refunded. 

Section 11. Rates and Charges for Services of the System. While any Bonds are 
outstanding and unpaid, the rates for all services of the System rendered by the Governmental 
Agency to its citizens, corporations, or others requiring the same, shall be reasonable and just, taking 
into account and consideration the cost and value of said System, the cost of maintaining and 
operating the same, the proper and necessary allowances for depreciation thereof, and the amounts 
necessary for the retirement of the outstanding Bonds and the accruing interest on all such Bonds as 
may be outstanding under the provisions of this Assistance Agreement and the · Prior Bond 
Legislation, and there shall be charged such rates and amounts as shall be adequate to meet all 
requirements of the provisions of this Assistance Agreement. Prior to the issuance of the Obligations 
a schedule of rates and charges for the services rendered by the System to all users adequate to meet 
all requirements of this Assistance Agreement has been established and adopted. 
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The Governmental Agency covenants that it will not reduce the rates and charges for the 
services rendered by the System without first filing with the Governmental Agency Clerk a 
certification of an Independent Consulting Engineer or a Certified Public Accountant that the annual 
net revenues (defined as gross revenues less current expenses) of the then existing System for the 
fiscal year preceding the year in which such reduction is proposed, as such annual net revenues are 
adjusted, after taking into account the projected reduction in annual net revenues anticipated to result 
from any such proposed rate decrease, are equal to not less than 125% of the average annual debt 
service.requirements for prinCipal and interest on all ofthe then outstanding bonds payable from the 
revenues of the System, calculated in the manner specified in Section 1 0 hereof. 

The Governmental Agency also covenants to cause a report to be filed with the Governing 
Body within four months after the end of each fiscal year by a Certified Public Accountant, setting 
forth the precise debt service coverage percentage of the average annual debt service requirements 
falling due in any fiscal year thereafter for principal of and interest on all of the then Outstanding 
Bonds payable from the revenues of the System, produced or provided by the net revenues of the 
System in that fiscal year, calculated in the manner specified in Section 10 hereof; and the 
Governmental Agency covenants that if and whenever such report so filed shall establish that such 
coverage of net revenues for such year was less than 125% of the average annual debt service 
requirements, the -Governmental Agency shall increase the rates by an amount sufficient, in the 
opinion of such Certified Public Accountant, to establish the existence of or immediate projection of, 
such minimum 125% coverage. 

Section 12. All Obligations of this Issue Are Equal. The Obligations authorized and 
permitted to be issued hereunder, and from time to time outstanding, shall not be entitled to· priority 
one over the other in the application of the income and revenues of the System regardless of the time 
or times of their issuance, it being the intention that there shall be no priority among the Obligations, 
the Prior Bonds and any Parity Bonds authorized or permitted to be issued under the provisions of 
this Assistance Agreement, regardless of the fact that they may be actually issued and delivered at 
different times. 

Section 13. Defeasance and/or Refunding of Obligations. The Governmental Agency 
reserves the right, at any time, to cause the pledge of the revenues securing the outstanding 

I Obligations to be defeased and released by paying an amount into an escrow fund sufficient, when 
invested (or sufficient without such investment, as the case may be) in direct obligations of or 
obligations guaranteed by the United States of America, including book entry obligations and trust 
receipts representing an ownership in direct obligations of the United States of Am~rica, to assure 
the availability in such escrow fund of an adequate amount (a) to call for redemption and to redeem 
and retire all of such outstanding Obligations, both as to principal and as to interest, on the next or. 
any optional redemption date, including all costs and expenses in connection therewith, and to pay 
all principal and interest falling due on the outstanding Obligations to and on said date, or (b) to pay 
all principal and interest requirements on the outstanding Obligations as same mature, without 
redemption in advance of maturity, the determination of whether to defease under (a) or (b) or both 
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to be made by the Governing Body. Such Permitted Investments shall have such maturities as to 
assure that there will be sufficient funds for such purpose. If such defeasance is to be accomplished 
pursuant to (a), the Governmental Agency shall take all st~ps necessary to publish the required notice 
of the redemption of the outstanding Obligations and the applicable redemption date. Upon the 
proper amount of such investments being placed in escrow and so secured, such revenue pledge shall 
be automatically fully defeased and released without any further action being necessary. 

Section 14. Contractual Nature ·of Assistance Agreement. The provisions of this 
Assistance Agreement shall constitute a contract between the Governmental Agency and the Issuer; 
and after the issuance of any of such Obligations, no change, variation or alteration of any kind in the 
provisions of this Assistance Agreement, nor of the Prior Bond Legislation, shall be made in any 
manner except as herein or therein provided until such time as all of the Bonds authorized. thereby 
and the -interest thereon have been paid or provided for in full, or as otherwise provided ·herein; 
provided {a) that the Governing Body may enact legislation for any other purpose not inconsistent 
with the terms of this Assistance Agreement, and which shall not impair the security of the Issuer 
and/or for the purpose of curing any ambiguity, or of curing, correcting or supplementing any 
defective or inconsistent provisions contained herein or in any ordinance or other proceedings 
pertaining hereto. 

Section 15. Appointment and Duties of Trustee. The Trustee is hereby designated as the 
bond registrar and paying agent with respect to the Obligations. 

Its duties as Trustee shall be as follows: 

(1) To register all of the Obligations in the names of the Issuer; 

(2) To cancel and destroy (or remit to the Governmental Agency for destruction, 
if so requested by the Governmental Agency) all exchanged, matured, retired and redeemed 
Obligations, and to maintain adequate records relevant thereto; 

(3) To remit, but only to the extent that all required funds are made available to 
the Trustee by the Governmental Agency, semiannual interest payments directly to the 
Issuer's accounts for the Program; 

(4) To notify the Issuer of any Obligations to be redeemed and to redeem 
Obligations prior to their stated maturity upon receiving sufficient funds; and 

( 5) To supply the Governmental Agency with a written accounting evidencing the 
payment of interest on and principal of the Obligations within thirty (30) days following each 
respective due date. 

The Trustee shall be entitled to the advice of counsel and shall be protected for any acts taken 
by it in good faith in reliance upon such advice. The Trustee shall not be liable for any actions taken 
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in good faith and believed by it to be within its discretion or the power conferred up~n it by this 
Assistance Agreement, or the responsibility for the consequences of any oversight or error in 
judgment. 

The Trustee may at any time resign from its duties set forth in this Assistance Agreement by 
filing its resignation with the Governmental Agency Clerk and notifying the Issuer. Thereupon, the 
Issuer shall notify the Governmental Agency of a successor Trustee which shall be an incorporated 
.bank or trust company authorized to transact business in the United States of America. · 
Notwithstanding the foregoing, in the event of the resignation of the Trustee, provision shall be made 
for the orderly transition of the books, records and accounts relating to the Obligations to the 
successor Trustee in order that there will be no delinquencies in the payment of interest or principal 
due on the Obligations. 

Section 16. Provisions in Conflict Repealed. All ordinance~, resolutions and orders, or 
parts thereof, in conflict herewith are, to the extent of such conflict, hereby repealed; and it is hereby 
specifically ordered and provided that any proceedings heretofore taken for the issuance of other 
bonds payable or secured in any manner by all or any part of the income and revenues of the System; 
or any part thereof, and which have not heretofore been issued and delivered, are hereby revoked and 
rescinded, and none of such other bonds shall be issued and delivered. 

Section 17. Covenant of Governmental Agency to Take All Action Necessary to Assure 
Compliance with the Internal Revenue Code of 1986. In order to assure purchasers of the 
Obligations that interest thereon will continue to be exempt from federal and Kentucky income 
taxation (subject to certain exceptions set out below), the Governmental Agency covenants to and 
with the Issuer that ( 1) the Governmental Agency will take all actions necessary to comply with the 
provisions of the Code, (2) the Governmental Agency will take no actions which will violate any of 
the provisions of the Code, or would cause the Obligations to become "private activity bonds" within 
the meaning of the Code, (3) none of the proceeds of the Obligations will be used for any purpose 
which would cause the interest on the Obligations to become subject to federal income taxation, and 
the Governmental Agency will comply with any and all requirements as to rebate (and reports with 
reference thereto) to the United States of America of certain investment earnings on th~ proceeds of 
the Obligations. 

The Governmental Agency reserves the right to amend this Assistance Agreement but only 
with the consent of the Issuer (i) to whatever extent shail, in the opinion of Bond Counsel, be 
deemed necessary to assure that interest on the Obligations shall be exempt from federal income 
taxation, and (ii) to whatever extent shall be permissible (without jeopardizing such tax exemption or 
the security of such oWners) to eliminate or reduce any restrictions concerning the investment of the 
proceeds of these Obligations, or the application of such proceeds or of the revenues of the System. 
The purchasers of these Obligations are deemed to have relied fully upon these covenants and 
undertakings on the part of the Governmental Agency as part of the consideration for the purchase of 
the Obligations. To the extent that the Governmental Agency obtains an opinion of nationally 
recognized bond counsel to the effect that non-compliance with any of the covenants contained in 
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this Assistance Agreement or referred to in this Assistance Agreement would not subject interest on 
the Obligations to federal income taxes or Kentucky income taxes, the Governmental Agency shall 
not be required to comply with such covenants or requirements. 

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

Section 18. Insurance. (a) Fire and Extended Coverage. If and to the extent that the 
System includes structures above ground level, the Goverrunental Agency shall, upon receipt of the 
proceeds of the sale of the Obligations, if such ihsurance is not already in force, procure fire and 
extended coverage insurance on the insurable portion of all of the facilities of the System, of a kind 
and in such amounts as would ordinarily be carried by private companies or public bodies engaged in 
operating a similar utility. 

The foregoing fire and extended coverage insurance shall be maintained so long as any of the 
Obligations are outstanding and shall be in· amounts sufficient to provide for not less than full 
recovery whenever a loss from perils insured against does not exceed eighty percent (80%) of the full 
insurable value of the damaged facility. 

In the event of any damage to or destruction of any part of the System the Governmental 
Agency shall promptly arrange for the application of the insurance proceeds for the repair or 
reconstruction of the damaged or destroyed portion thereof 

(b) Liability Insurance on Facilities. So long as any of the Obligations are outstanding, the 
Governmental Agency shall, procure and maintain, public liability insurance relating to the operation 
of the facilities of the System, with limits of not less than $200,000 for one person and $1,000,000 
for more than one person involved in one accident, to protect the Governmental Agency.from claims 
for bodily injury and/or death; and not less than $200,000 from claims for damage to property of 
others which may arise from the Governmental Agency•s operations of the System and any other 
facilities constituting a portion of the System. 

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

Section 19. Eve~t of Default; Remedies. The following items shall constitute an "Event of 
Default" on the part of the Governmental Agency: . 

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

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

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

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

Upon the occurrence of an Event of Default, the Issuer or the Trustee on its behalf, as owner 
of the Obligations, may enforce and compel the performance of all duties and obligations of the 
Governmental Agency as set forth herein. Upon the occurrence of an Event of Default, then, upon 
the filing of suit by the Trustee or the Issuer, any court having jurisdiction of the action may appoint 
a receiver to administer the System on behalf of the Governmental Agency, with power to charge 
and collect rates sufficient to provide for the payment of the principal of and interest on the 
Obligations, and for the payment of operation and maintenance expenses of the System, and to 
provide and apply the income and revenues in conformity with this Assistance Agreement and with 
the laws of the Commonwealth of Kentucky. 

In addition to and apart from the foregoing, upon the occurrence of an Event of Default, the 
owner of any of the Obligations may require the Governmental Agency by demand, court order, 
injunction, or otherwise, to raise all applicable rates charged for services of the System a reasonable 
amount, consistent with the requirements of this Assistance Agreement. 

Section 20. Annual Reports. The Governmental Agency hereby agrees to provide or cause 
to be provided to the Issuer and the Compliance Group audited financial statements prepared in 
accordance with generally accepted accounting principles (commencing with the fiscal year ended 
December 31, 2001) and such other financial information and/ or operating data as requested by the 
Issuer or the Compliance Group. 

The annual financial information and operating data, including audited financial statements, .. 
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will be ma~e available on or before 120 days after the end of each fiscal year (December 31 ). 

Section 2J. Supplemental Assistance Agreement. The Governmental Agency may, but 
only with the consent of the Issuer, execute one or more supplemental Assistance Agreements as 
shall not be inconsistent with the terms and provisions hereof for any one or more of the following 
purposes: 

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

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

(c) to add to the conditions, limitations and restrictions on the issuance ofbonds, other 
conditions, limitations and restrictions thereafter to be observed; 

(d) to add to the covenants and agreements of the Governmental Agency in this 
Assistance Agreement, other covenants and agreements thereafter to be incurred by 
the Governmental Agency or to surrender any right or power herein reserved to or 
conferred upon the Governmental Agency; 

(e) to effect the issuance of additional Parity Bonds; and/or 

(f) to modify the terms and conditions of this Assistance Agreement at the request of the 
·Issuer in order to assist the Issuer in operating the Program or to maintain any rating 
the Issuer may have on its Program obligations. 

Section 22. No Remedy Exclusive. No remedy herein conferred upon or reserved to the 
Issuer is intended to be exclusive, and every such remedy will be cumulative and will be in addition 
to every other remedy given hereunder and every remedy now or hereafter existing at law or in 
equity. No delay or omission to exercise any right or power accruing upon any default will impair 
any such right or power and any such right and power may be exercised from time to time and as 
often as may be deemed expedient. 

Section 23. Waivers. In the event that any agreement contained herein should be breached 
by either party and thereafter waived by the other party, such waiver will be limited to the particular 
breach so waived and will not be deemed to waive any other breach hereunder. 

Section 24. Agreement to Pay Attorneys' Fees and Expenses. In the event that either 
party hereto shall become in default under any of the provisions hereof and the non-defaulting party 
employs attorneys or incurs other expenses for the enforcement of performance or observance of any 
obligation or agreement on the part of the defaulting party herein contained, the defaulting party 
agrees that it will pay on demand therefore to the non-defaulting party the fees of such attorneys and . 
such other expenses so incurred by the non-defaulting party. 

22 



Section 25. Signatures of Officers. If any of the officers whose signatures or facsimile 
signatures appear on this Assistance Agreement or any other document evidencing the Obligations 
cease to be such officers before delivery of the Obligations, such signatures shall nevertheless be 
valid for all purposes the same as if such officers had remained in office until delivery, as provided 
by KRS 58.040 and KRS 61.390. 

Section 26. Severability Clause. If any section, paragraph, clause or provision of this 
Assistance Agreement shall be held invalid, the invalidity of such section, paragraph, clause or 
provision shall not affect any of the remaining provisions of this Assistance Agreement. 
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IN WITNESS WHEREOF, the Kentucky Rural Water Finance Corporation has caused this 
Assistance _Agreement to be signed in its name by its President and attested by its 
Secretary/Treasurer and the Cannonsburg Water District has caused this Assistance Agreement to be 
signed in corporate name and by its officer thereunder duly authorized, all as of the day and year first 
above written. 

Attest: 

KENTUCKYRURAL WATERFINANCE 
CORPORATION 

By __________________________ __ 

President 

ex'..-.. 1-. -~ ,_;:>.-) 
Secretary/Treas 

CANNONSBURG WATER DISTRICT 

By~.~~ 
-chairman 

Attest: 

L:J{......._. ~ - o/--...51! t -:z_ 5' -d I 
Secretary ' 
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IN WITNESS WHEREOF, the Kentucky Rural Water Finance Corporation has caused this 
Assistance Agreement to be signed in its name by its President and attested by its 
Secretary/Treasurer and the Cannonsburg Water District has caused this Assistance Agreement to be 
signed in corporate name and by its officer thereunder duly authorized, all as. of the day and year first 
above written. 

KENTUCKY RURAL WATER FINANCE 
C TION 

Attest: 

CANNONSBURG WATER DISTRICT 

By __________________________ _ 

Chairman 

Attest: 

Secretary 
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ISSUER ACKNOWLEDGMENT 

CO~ONWEALTHOFKENTUCKY 

COUNTY OF WARREN 

The foregoing instrument was acknowledged before me tl:Jis J 1 !fJune, 2001 by Paul 
Lashbrooke who is the President of the Kentucky Rural Water Finance Coq:)oration, on behalf of 
said Corporation. ~ .. 

WITNESS my hand this~ day of June, 2001. 

My Commission expires: ~ -f- 2-<:JO} 

CO~ONWEALTHOFKENTUCKY 

COUNTY OF WARREN 

. . . ~ . 

The foregoing instrument was acknowledged before me thi~_7 day ofJune, 2001 by Gary 
Larimore who is the Secretary/Treasurer of the Kentucky Rural Water Finance Corporation, on 
behalf of said Corporation. r/f_ 

WITNESS my hand this~ day of June, 2001. 

My Commission expires: ~--~ 2tJ d 3 
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GOVERNMENTALAGENCYACKNOWLEDGMENT 

COMMONWEALTH OF KENTUCKY 

COUNTY OF BOYD 

The foregoing instrument was acknowledged before me this~6day of June, 2001 by 
lduitJ.4-m Wq./b; rJ and kur· s &"'" 7b' who are the Chairman and Secretary of 
the Cannonsburg Water District, on behalf of said District. 

WITNESS my hand this2S dayofJune, 2001. 

My Commission expires: 8:- 2/ - 0 3 

Notary Public, in and for said County and State 
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KENTUCKY RURAL WATER FINANCE CORPORATION FLEXIBLE· TERM FINANCE PROGRAM 

Borrower: Cannonsbu Water District 
Dated Date: 06117101 

~orro]!e[ ~DI!!!fnl ~£hedyiJ! 

< 
~ II II II I .I · Tru~tee ........ 
I::Q Principal Interest Fees Total Total Monthly I I Monthly 

Principal Interest 

~ 06127101 711-112 857.14 1,808.30 2,665.44 

01/0I/02 6,000.00 12,658.10 250.00 18,908.10 2/2.7(1. 666.67 1,753.75 2,420.42 

07/01102 0.00 10,522.50 0.00 10,522.50 29,430.60 812-1/3 666.67 1,753.75 2,420.42 

01101103 8,000.00 10,522.50 250.00 18,772.50 213-713 666.67 1,726.08 2,392.75 

07/01103 0.00 10,356.50 0.00 10,356.50 29,129.00 813-1/4 666.67 1,726.08 2,392.75 

01/01/04 8,000.00 10,356.50 250.00 18,606.50 214-7/4 750.00 1,698.42 2,448.42 

07/01/04 0.00 10,190.50 0.00 10,190.50 28,797.00 8/4-115 750.00 1,698.42 2,448.42. 

01101/05 9,000.00 10,190.50 250.00 19,440.50 215-7/S 750.00 1,667.29 2,417.29 

07/01/05 0.00 10,003.75 0.00 10,003.75 29,444.25 8/5-116 750.00 1,667.29 2,417.29 

01/01106 9,000.00 10,003.75 250.00 19,253.75 216-7/6 833.33 1,636.17 2,469.50 
07/01/06 0.00 9,817.00 0.00 9,817.00 29,070.75 8/6-ln 833.33 1,636.17 2,469.50 
01/01/07 10,000.00 9,817.00 250.00 20,067.00 zn-1n 833.33 1,597.42 2,430.75 
07/01107 0.00 9,584.50 • 0.00 9,584.50 29,651.50 817-1/B 833.33 1,597.42 2,430.75 
01101108 10,000.00 9,584.50 250.00 19,834.50 218-718 . 833.33 1,558.67 2,392.00 
07/01108 0.00 9,352.00 0.00 9,352.00 29,186.50 818-1/9 833.33 1,558.67 2,392.00 
01101/09 10,000.00 9,352.00 250.00 19,602.00 219-7/9 833.33 1,519.92 2,353.25 
07101/09 0.00 9,119.50 0.00 9,119.50 28,721.50 8/9-1110 833.33 1,519.92 2,353.25 
01101/10 10,000.00 9,119.50 250.00 19,369.50 2/10-7/10 1,000.00 1,477.00 2,477.00 
07/01110 0.00 8,862.00 0.00 8,862.00 28,231.50 8/10-1111 1,000.00 1,477.00 2,477.00 
01101111. 12,000.00 8,862.00 250.00 21,112.00 2111-7111 1,000.00 1,425.50 . 2,425.50 
07/01111 0.00 8,553.00 0.00 8,553.00 29,665.00 8111-1/12 1,000.00 1,425.50 2,425.50 
01101112 12,000.00 8,553.00 250.00 20,803.00 2112-7112 1,083.33 1,374.00 2,457.33 
07101112 0.00 8,244.00 0.00 8,244.00 29,047.00 8/12-1113 1,083.33 1,374.00 2,457.33 
01101/13 13,000.00 8,244.00 250.00 21,494.00 2113-7113 1,166.67 1,318.21 2,484.88 
07101113 0.00 7,909.25 0.00 7,909.25 29,403.25 8/13-1114 1,166.67 1,318.21 2,484.88 
01101/14 14,000.00 7,909.25 250.00 22,159.25 2114-7114 1,166.67 1,253.75 2,420.42 
07101/14 0.00 7,522.50 0.00 7,522.50 29,681.75 8/14-1/15 1,166.67 1,253.75 2,420.42" 
01/01115 14,000.00 7,522.50 250.00 21,m.5o 2115-7115 1,250.00 1,189.29 2,439.29 
07101115 0.00 7,135.75 0.00 7,135.75 28,908.25 8/15-1116 1,250.00 1,189.29 2,439.29 
01/01116 15,000.00 7,135.75 250.00 22,385.75 2116-7/16 1,333.33 1,120.23 2,453.56 
07/01/16 0.00 6,721.38 0.00 6,721.38 29,107.13 8/16-1117 1,333.33 1,120.23 2,453.56 
01101117 16,000.00 6,721.38 250.00 22,971.38 2/17-7117 1,416.67 1,046.56 2,463.23 
07/01/17 0.00 6,279.38 0.00 6,279.]8 29,25_0.76 8/17-1118 1,416.67 1,046.56 2,463.23 
01/01118 17,000.00 6,279.38 250.00 23,529.38 2/18-7/18 1,416.67 968.29 2,384.96 
07/01118 0.00 5,809.75 0.00 5,809.75 29;339.13 8/18-1/19 1,416.67 968.29 2,384.96 
01101119 17,000.00 5,809.75 250.00 23,059.75 2119-7/19 1,583.33 890.02 2,473.36 07/01119 0.00 5,340.13 0.00 5,340.13 28,399.88 8/19-1-20 1,583.33 890.02 2,473.36 01/01120 19,000.00 5,340.13 250.00 24,590.13 2120-7120 1,916.67 802.54 2,719.21 07/01120 0.00 4,815.25 0.00 4,815.25 29,405.38 8/20-1121 1,916.67 802.54 2,719.21 01/01121 23,000.00 4,815.25 250.00 28,065.25 2121-7121 3,333.33 703.83 4,037.17 07/01121 0.00 4,223.00 0.00 4,223.00 32,288.25 8/21-1122 3,333.33 703.83 4,037.17 01/01122 40,000.00 4,223.00 250.00 44,473.00 2122-7fZ2 3,500.00 532.17 4,032.17 07101/22 0.00 3,193.00 0.00 3,193.00 47,666.00 8122-1123 3,500.00 532.17 4,032.17 
01/01123 42,000.00 3,193.00 250.00 45,443.00 2123-7123 3,750.00 351.92 4,101.92 
07101123 0.00 2,111.50 0.00 2,11 I.SO 47,554.50 B/23-lf1.4 3,750.00 351.92 4,101.92 
01/01124 45,000.00 2,111.50 250.00 47,361.50 2124-7(1.4 3,083.33 158.79 3,242.13 
07101124 0.00 952.75 0.00 952.75 48,314.25 8/24-1/25 3,083.33 158.79 3,242.13 
01/01/25 37,000.00 952.75 250.00 38,202.75 2125-7125 0.00 0.00 0.00 
07/01/25 0.00 0.00 0.00 0.00 38,202.75 0.00 0.00 0.00 

Totals 416,000.00 345,895.88 6,000.00 767,895.88 416,000.00 345,895.88 761,895.88 

Kirkpatrick Pettis 06/26/2001 



Direct -Paynl'ent (ACH Debit) Authorization Form 
TDBE COMPlEEDBY .CUSTOMER . . 

customer Name Federal 1"ax Identification Number or SSN 

Contact Name Contact Phone Number Seccnp ?hone Numbur 

Address DTCJCompany lilenUficatlon Number 

Clly State Zip Code 

ENlERBANK ACCOUNT INFORMATION 
Name of Bank, Thrlft. Depository or Credit Union 

' 
: 

' 
Branch 

City State Zip 

Bank ldentlficatlc[l Number [MUST BE PRESENT TO ACTIVATE DIRECT PAYMENT (ACH DEBITD) (The 11!1\B lllg!tJ on 11111 bc11Dm leltolyw clled<Bl . 

Cheoklng Account Number [MUST BE PRESENT TO ACTIVATE DIRECT PAYMENT (ACH DEBmJ 

·. 
SIGN CUSTOMER ACTJVATIDN AGREEMENT 

As en authorized representative of, end ·en behalf of, the customer referenced above ("Customer"), I authorize Fifth Third Bank as 
Trustee, or Paying Agent ("Ct!mpany") to lnlllala transfers from Customer's Bank Account to the Company In orde'J'ID lnltls~e 
Payments and other related tra~acUons. Payments will be initiated based on Instructions the Company accepts frQm Customer 
and/orfrom payees that Customer ·designates. Customer agrees that pai11clpatlon In the service will be solely governed by the 
Compan~ Terms and Condtuons, which may change from time to time. . · · . 

This authorization Is to remain In full force and effect until Fifth Thlrtl has received written notlllcailon frtim me (or either of us) of Its 
termination In such time and In such manner es to afford Fifth Third and Banlt a reasonable opportunll¥ tc set on IL · 

NOTE: Al.l. DEBIT AUTHORIZATIONS MUST PROVIDE THAT THE RECEIVER MAY REVOKE THE AUTHORIZATION ONLY 
BY NOTIFYING THE ORIGINAT.OR IN THE MANNER SPECIFIED IN THE AUTHORIZATION. 

Customer AuthoriZed Signature 

BY. ______________________ __ 

~Ue~----------------------
Date, _____ ,_.:. _____________ _ 

TOBE 'CDMPl.ElED BY FIFTH THIRD CORPORATE 1RUST COMPLIANCE 

Corporate Trust Account 
Numbers 

Data Received 

r9J ·I ]_]__]__] 

~ 

r9J } .. )_J_J 

riJ_)__j_I . ] . 

., 1-L.J 

1__]-LJ_J 

]__}-! .·] 

l-L.J ·) 

Completed By EmplcYJ!e Number 

Route to Corperate Trust Complianee - MD 1 0 AT 60 



"This Fifth "Third Bank Services Agreement i's made between FIFTH THIRD BANI<, having Its principal office st 38 Fountain Square Plaza, Cincinnati, Ohio 45263 
<:compan'f'l and , having Its principal office at_ 

----'-----------------------;_ (;;;"M;:;;-::emb~e::::r;:")-; _.;C::o::o:::m::::p~a':""ny~an::::d~M~e':""mb=er:::-h~e~reby agree as follows: 

1. · DEFlNITIONS 
For purposes of this Agreement, the- following terms shaH have the meanings set 
forth below: ·(al "Agreement" shall mean this Fifth Tbird Bank Services 
Agreement, any Addendum attached hereto or referencing this Agreement, and ell 
documents and other materiels Incorporated herein by reference; (b) "Fifth Third 
Bank Services• and "Services" shall mean the Fifth Third Bank data processing 
services offered by ·Company; (c) "Customer" shall mean the customers of 
Member end -Company, whether solici1ed by Company or Member, that have 
entered into an agreement with Company to participate In the Servlcas; (d) 
"Company Service Marks" shell mean "Fifth Third Bank~", their respective logos 
and/or designs and any other trade names(s), trademarkslsl and service merk(s) 
owned by ·ComPBJ:IY and/or Its afflliatelsl and used in connection with ·the 
Services; (e) "Standards" shell mean Company's operating and marketing 
standards conceming the Services which Company may amend from tima to time. 
and which are incorporated herein by reference; and (fl "Payment• shell mean a 
trarisfar of 'funds Initiated through the Services. Other capitalized terms shall 
have the meanings set forth In the Agreement or In the Standari:ls. 

2. SERVICES . · . 
(a) Servlces. Company wlll perform the ~ervlces -as set forth In the Agreement. 
Company may make changes In the Services based upon, but not limited to, 
technological davalol'ments, legislative or regulatory changes, or the introduction 
of new services by Company. Company will use Its reasonable best efforts to 
notify Member of any such changes that will materially effect Member at least 30 
days prior to the implementation date of any such .change. Member agrees to 
,eview the Standards upon receipt thereof end to abide by and fully comply with 
tna Standards purrently In effect end as may pe emend_ad from time to time. 

· lbl .Payments. Customers may initiate Payments through one· or more of· 
Company's tacnlties or select the ·automatic payments -option. For CuStomers 
that sillect the automatic payment option, Mamber agrees to provide Company on 
an ongoing basis e file in Company's format, end In accordance With the 
Standards, containing billing Information deemed necessary by Company for 
Payments ("Payment Information"). AS to all Payment Information, and the 
obligations represented thereby, submitted by Member to Company, Member 
represents and warrants to Company that: Ia) ·each such obligation is e bona fide 
obligation of Customer to Member lncuned In thB ordinary course. of business and 
for only the amount of such obligation; and (bl Member Is In ell respects in 
compliance with this Agreement, the Standards, the agreement between 
Company ·and Customer, the agreement or policies between Member and its' 
customers and al~ laws, rules and. regulations. governing the same. 

lei Payment Posting. Company will make available to Member, In accordance. 
with the Standards, Information regarding Payments. Member agrees to credit 
Payments·to Its Customers' accounts effective as of the date sucti Payments are 
made eveileble to Member. 

ldl Compan(s Obligations. Member acknowledges end agrees that Company 
merely initiates Payments and that Company assumes no liability whatsoever 
arising In connection with Payments Including but not limited to the amount of 
the Payment, late charges, lnte~st or the like. Member egrf!es to look solaly to 
Customers, lind not Company, tor any obfigption owed Memtier. Mamber agrees 
that Company shall be the exclusive provli:ler of the Services. Not limiting the 
penerallty .of the foregoing, Member agrees not to submlj or deliver any billing 
mformation relating to Its customers to any financial Institution, credit card 
proc!lssor, or other "third party In order to Initiate a transfer of -funds from such 
customers. 

lei Customers Rights. Member acknowledgas and agrees that the Customers 
shell determine .Wheri' and If Company Initiates '11 Payment notwithstanding any· 
Payment Information suppfied by Member. ·should. Company, on behalf of a 
Customer, credit Marnber In connection with a Payment but not receive for 
whatever reason the conespondlng funds for such. Payment, Member agrees to 
Immediately reimburse Company for such Payment. Member agrees that 
Customers snail have the right io reverse any Payment Initiated by them or made 
automatically, end Member agrees to accept such revenlels. In addition, 
Payments may be adjusted bY. Company" and/or Customers for any Inaccuracies. · 
Company may ddbh Member s Account to obtain any non collected, reversed or 
adjusted funds from Member. . 

(fl Mlsceilaneous·. Cartel~ services end expanses will be ttie sole responsibility 
of Member and include but are not Umlted to the following: external costs for end 
verification of monetary settlement; Individual terminals, modems, upgrades, 
modem sharing devices, etc.; date entry Into Member's syatem or other systems 
of Payments, Pe'(l11ent Information, maintenance data, etc.; communications 
lines, eQuipment, 'Installation end maintenance costs to the Company 
communications controller; costs associated with maintaining end Implementing 
all software end hardware necessary to interface to Company in accordance with 
the Standards; costs associated with Member's use of any third party tor 
purposes of sending date to, or receiving date from, Company; costs associated 
with ~E; costs Incurred by Company network control fer contacting Member; 
thlrd)larty expenses incurred by Member and/or Company in connection with the 
elec:tronlc or nan-electronic delivery of reports, Payments, and any other date to· 
and· from Member; physical magnetic tape or disk file OutPut for Member use· 
postage, printing, and courier .costs associated with non-electronically transmitted 
reports or other data, end· ell other postage or third party costs associated with 
the servia~ provided herein. . 

3. TERM . 
The term of this Agreemam shell commence the date Company executes this 
Agreement, end shell conlltlue for e term of three (3) years from the l st day of 
the calendar month following the later of the commencement· date or the date 
Member commences use of the Services ("Initial Termn). Unless either partY 
gives written notice to the other pany· at least 1 BO -days prior to the expiration of 
any term, the A-greement shell be automatically extended for additional periods 
equal to the Initial Term. All obligations-of Member lncurred or existing under this 
Agreement as l!f the date of termination shall survive _such termination. 

4. FEES AND PAYMENT 
(a) Payment of Fees. Member agrees to pay Company the fees and expenses 
outlined in this Agreement including any Addenda. All fees shall be paid within 
30 days of Member's receipt of Company's invoice unless otherwise provided 
h.,r~in. Company will deb!& Member's Account tor such fees on or at any time. 

• -L • •-•--- --.... --.. .:-~ "' ...... ..,ir~Dn in thR Aoreement. 

Company ·may not change the· fees listed in this Agreement during the IRilial 
lerm. Thereafter, Company may, at Its discretion, add or change any fee upon 
notice to Member. Any such add or change ·shell become effeCtive ·net less .than 
30 days after the· date Company sends written notice to· Member by ordlnBIY 
mall. CompBfiY may charge for any non-specified service It provides and expense 
It Incurs at the request of or on behalf of Member. 

lbl Member· Account. Member shall always maintain an open checking account at 
a financial institution which Company or its agent can access through the ACH 
!"'Account"). Member authorizes Company to debit end/or credit the Accoum to 
settle any and ell . amounts due or payable under this Agreement snd any 
Addenda. Member shall always maintain the Account with sufficient cleared 
furids to meet Its obligations under this Agreement. 

lcl Miscellaneous. Notwithstanding any other provision, In 'the event that by 
virtue of any law, rule, or regulation now existing or hereinafter enacted, 
Company or Member becomes obligated to change in any fashion their manner of 
doing business In order to "comply with such· lew, rule or regulation end Company 
Incurs any Increased cost by virtue thereof, Company may reasonably Increase Its 
fees to Member set forth in the attached Addenda as necessary to offset auch 
Increased costs. Any Increased fees hereunder If any, shall not be taken Into 
account fer purposes of any price change. All fees and charges paid ·under this 
Agreement shell be made without set-off or deduction. Any fee not paid when 
due shall beer lnurest at an annual percentage rate of thll, higher of twelve 
percent or the ·so called prime rete as·announced by The Fifth Third Bank In 
Cincinnati, Ohio from time to time but In no evant more then the highest Interest 
rate permitted by law. 

li. TITLE TO THE SERVICES · . 
Member agrees It Is ecquiiing only e nontransferable, non-exclusive rlght to usc 
the Sarvlcas. Company shell" at all times retain exclusive title to the ~~rvicss 
Including without limitation, the Standards and any other materlelli delivered t1 
Member hereunder end any patent, invention, development, productf ti'I!.IIB name 
trademark, service mark, software or hardware pr"grem oaveloped In connectio 
with providing the Services or ~urlng the- term of this Agreement. Membl 
acknowledges that Company has filed for a patent on certain aspectS of 1h 
Services !lnd, If granted,· Company, and not Member, shall be ihe sole Br1 
_exclusive owner of su.ch patent. 

6. CONRDENTIAL INFORMATION 
Ia) Member• acknowledges that the methods, techniques, programs, ~evlces er 
operations of Coml'any ere of a confidential nature, end are valuable end unlqc 
assets of Company's business. During the term of this Agreement end followic 
the expiration or termination thereof, Member shall not disclose anv su 
confidential information to any person or entity (othllr than to those employe 
and agents of Member who participate directly In the P.erformance of ~ 
Agreement end need access to such Information). Upon termination of t 
Agreement, Member shall deliver. to Company ·an manuals, memoranda end otl 
papers, and ell copies thereof, r:eletlng In any way to the SerVices or· to Compel 
Member acknowledges that It does not have nor can Member· ecqucre any ri~h1 

or claim to such. confidential Information. Member acknowledges that the m) 
· that would be sustained by Company as a result of the violation of this previa 

cannot be compensated solely bV money damages, and therefore .agrees 1 
Company shall be entitled to injunctive relief and eny other remedies liS may 
available at· lew or In equity in the event Member., Its' employees or agents via 
ihe previsions contained in this Section. The restrictions contained In this Sec 
do not apply to any Information which becomes a metter of public knowle 
other then through a violation of :this. Agreement or other agreements to w 
C~any ~·a party. . 

lbl Until such 'time as Member's customer b~~~mes a Custpmer, Com 
agrees to hold In confidence any Information coricemlng such customer "' 
COmpany receives from Member and only use such Information .for purpose 
soliciting for the Services. . 

1. GENERAL PROVISIONS . . . , 
(B) Member grants to Company and its agents 'Ule right to use Member s r 
logos, and/or symbols !"Logos"), at no cost to .Company end/or Its egdants, f1 

.. preparation end promotion of the Services, related materials en ertv1 
Member· shall provide and deliver to Company such Logos In its standard 
font end design·, · and Member shell provide and deliver to Company II 
Member's standards and/or guldaiiJ"!e& regarding such Logos. 

lbl Member acknowledges and agr-ees that Company end/or Its efflllat&(l 
the- Company Service Marks. Company only· grams to Member during the t 
·this Agreement a nonexclusive, revocable and nontransfereble.llcanse to u 
Company Service MarkS in accordance with th\1! Agreement .end the Ste 
I"Ucense•j, and any use of the Company Servic=e Marks by Member 16 s

11
ut 

· the prior written approval of Company. Member shell .net grant anywlthc£ 
right to use any Company Service Marks covered by: this Agreement 1 

prior written consent of Company. Except tor the License granted to Mer 
this Section, Member shell neither have nor acquire any other rights whdat 
including any ownership rights, in the Company Service Marks1 tre e 
product names, lnventlcns,·petents or services relating to the SeMCBS. t 
shell not In any way state or Imply that any Company Service Marks co\ 
referenced by this Agreement are owned by Member or that Member I 
rights other than those granted hereunder to such Compeqy Servi~e Marks 

lcf Member agrees to provide, or assist Company In providing, any lnft 
and/or data reQuired by Customers end/or rliguletorv agencies in connect 
the Services. Except for any customer service obligations specifically. de 
as me responslbllJtv of Company in the Standards, Member snail proVIde 
necessary cuStomer service to Customers". . . 

(d) Ccnipeny snell CN<olusively define the con"trBct terms, conditio~ : 
between Customers and Company, and/or Its designated agent, •n : 
connected with the Services. Member agrees that Cpmpany (and. not M· 
entitled to any and all such tees and that Member wDI not charge Custr 
Payments or the Services (excePt for any tees che rged by M,ember b 

. commencement of this Agreement which may relate u the Servaces suet 
for a late P.avmentl. Member agrees that Customers may ut!Jize Con 
similar or other services lncluding but not limiled to Services With othe~ 
Company in its sole discretion mey perform s elicitations to prospect• 

· then current Customers provl~ed It does so at its sole expense. 



't:: IVICUiugl ""~,..,..,.,, ••· ··--··. .•. .., 

Payments throuph the Service~. IVIemoer shall comol1• with all applicebll: law in 
connection with the Services, including bUt not limited to any Regulation Z or 
Regulation E requirements including those regarding preauthori2ed transfers 
and/or thEr automatic payment option. Member agrees to mail or deliver the 
~roper advance written notice to each Customer, regarding each upcoming 
Payment, In accordance :with the r.equlremants of any such. applicable law. 

· ttl Member agrees to be responsible ·for all direct -end· indirect costs (Including 
but not limited to those incurred by Company) in connection wlth and/or related 
to Member's conversion from Company at the termination of this Agreement 
and/or related to any conversion or termination· effecting the Services af:ter 
Member's initla! conversion to Company. 

(gl Member agrees that Company shell not be responsible for the action or 
inaction of any third party used by Member for purposes of communications or 
01her Interface to Company to send and/or receive Payments, ·Payment 
Information, and/or other data even If Company recommended sucl:l third party to 
Member. 

8. DEFAULT 
(al Default by Company. in the event Member reasonably -believes that Company 
has substantially failed to provide the Services, Member shall give to Company a 
written notice specifically describing the nature of such failure end the 
approximate date .on which Company failed to so provide the· Services. Upon 
receipt of such notice, Company shall have 30 days to. cure such failure, unless 
such failure cannot be reasonably cured within such period and in ·such case 
Company shall have such additional time as may be necessary to cure such 
ta11ure provided that Company Is proceeding diligently to effept such cure. In the 
event Company falls 'to cur~ such failure within such time, and such failure has or 
will have e materially adverse effect upon Member, Member shall have a right to 
terminate this Agreement effective upon not less than· 90 days prior written 
notice to Company. Upon such termination, Company will reimburse Member for 
the actual monatarv damages Member incurred as a result of Company's 
nonperformance; pre-vided, however, in no event shall such damages exceed the 
limit of liabilitY set forth in Section 9, Notwithstanding the foregoing·, Company 
shell not b.e deemed to be in default under this Agreement nor liable for any delay 
or loss in the performance, failure to perform, or Interruption of eny Senilces 
resulting, directly or indirectly, from errors In dllta provided by Member or others, 
labor disputes, fire or other ca·sualty, governmental orders or regulations, or any 
other cause, whether similar. or dissimilar to the foregoing, beyond Company's 
reasonable ·control. Upon such an occurrence, performance by Company shall be 
excused until the cause for the delay has been removed and Company has had a 
reasonable time to again provide the Services. 

(b) Default by Member. In the event Member: ffi becomes ·sUbject to any 
voluntarY or Involuntary bankruptcy, Insolvency·,. reorganlmtlon or liquidation 
proceeding, e receiver is appointed for Member, or Member makes an assignment 
for l::ienefft: of creditors or admits Its inabRitV to pay Its debts as they become 
due; or (II) fells to pay the fees, expenses or charges rfilferenced·hereln when they 
become due; or OIQ is In default of any terms or conditions of this Agreement . 
pnd/or Addenda end/or schedules and/or exhibits hereto whether by reason· of Its 
own action or Inaction or that of another; or Uvl has a material deterioration In ·Its 
financial condition which Company can reasonably. demonstrate; Member shell be 
in default of this Agreement ("Evant of Deteult"l. Upon the occurrence of en· 
E.vent of Default. Company may anytime thereafter terminate this Agreement 
upon· written notice to Member. Termination of Member tor lmy reason shall not 
relieve Member train any liability or obligation to Company arising prior to such 
termination. In the event this Agreement is terminated as a .result of en Event of. 
Default, Member shall be liable to Company for liquidated damages In en amount 
equal to the average amount of the monthly revenue payable by. Member end 
Customers to Company In connection with the Services for the 3 calender 
momhs in which such revenue was the highest during the preceding 12 calender 
months lor such shorter period If. this Agreement has not been In effect for 1 2 
monlti&J, multiplied by the numbs~ of months remaining during the then current 
term of this Agreement end for -any .clemage, loss or expense Incurred by 
Company as a result of a breach by Member. All such amounts shell be due and 
payable. by Member on the affective date of termination. . . 

9. LIMITS ON LIABILITY . . 
E.XCEPT FOR THOSE E.XPRESS ·WARRANTIES MADE IN THIS AGREEMENT, 
COMPANY DISCLAIMS ALL WARRANTIES, INCLUDING WIThiDUT UMITATION. 
ANY EXPRESS OR IMPUED WARRANTIES OF. MERCHANT ABIUTY. OR FITNESS 
FOR A PARTICULAR PURPOSE. Without limiting the foregclnlj, Company shall 
not ba liable for lost profits, lost business or shy incidental, spec1al, consequential 
or. punitive damage~ (whether or not arising out of circumstances known or 
foreseeable by C-ompany) suffered by Member, any of its cuSiomers or eny third 
party In connection With the Services provided by Company hereunder. 
Companr's llabllttv 'hereunder shell in no &\lent exceed en amount aqual tQ the 
Iasser o 01 actual monetary damages incurred by Member or (Ill fees paid by 
Membar for the particular Services In t~uestion for the calendar month Immediately 
prllce'dlng the data on which Company received · Member's · notice of 
nonperformance as set forth in Section B., above. In no event shall Company be 
liable tor any matter beyond Its reasonable control, or for damages or iosaas 
wholly or partially caused by the Member, or any of Its customers, employees or 
.agents, or for eny damages or losses which could 'have bean avoided or limited b'l 
Men1ber glvlrig notice to Company as provided In Section·B., above. No cause .of 
action, regardless of form; shall be brought by either party more than 1 year after 
the cause of action arose, other then one for the nonpayment of fees and 
expanses related to the Services rendered by Company. 

,.Q. MEMBER'S REPRESENTAnONS AND COVENANTS 
Member represents and warrants to Ccmpeny: 
(a) That It wiU comply with all applicable federal, state end local laws and 
regulations applicable to the Services and Its business operations end will acquire 
all the rights and licenses deemed necessary by Company for Company to 
Interface with Member, or vice versa, as contemplated under this Agreement. 
CbJ That it will solely be responsible for the quality, accuracy, and adequacy of 
all information supplied by or on behalf of Member to Company, Including but not 
limited to Payment Information, and that It will establish end maintain adequate 
audit controls to monitor the quality end delivery of such date. . 

Ccl That It will solely be responsible tor ell record keeping as may be required of 
It under any federal, state or local laws and regulations. Company shall net be 
obligated to retain any records of Services performed hereunder for a period 
beyond 90 calender days after delivery of the records to Member. 
ldl That It shall indemnify, defend, and hold harmless Company, ana Its 
directors, officers, employees, affiliates and agents from ·lind aQeinst all 
proceedings, claims, losses, damages, demands, liabilities and expenses 
whatsoever {incluaing reasonable legal and accounting fees and expanses) 
resulting from or arising out of any dispUte b.etweeri a Customer and Member, the 

noncompuance wttr. me ~ttu1Ut1Ju~. u1 u'· IQQ.Qw.. .... -··• -· ---· . 
nonperformance· of any provision of this Agreement on tl)e part of the Member, or 
its employees, · agents or customers. This indemnification shall survive llle 
termination of the Agreement. 

, 1, MISCELLANEOUS 
'(al Other Agreements. Company reserves the right to enter into ether 
agreements pertaining to the Serv1ces with ether parties including, without 

· limitation, other payees. 

lbl Taxes •. Any sales, use, excise .or other tBXI!S (other then Company's Income 
taxes) ·payable In connection with· or attributable to the SQrvlces shall be paid by 
Member. Company may, but shell not have the obligation to, pay such taxes 11 
Member. fells to do· so, and Member shall immediately reimburse Company upor 
demand or Company may .debit Member's Acco\lnt therefor. 

lei. VIolation of Applicable Laws and Regulations. Company may ceBSI 
providing any Service If such Service, In Company's opinion, violates or woulc 
violate any federal, state or local statute or ordinance or any regulation, order o 

. directive cf·eny gove!llm.entel agency or court. 

(d) Entire Agr.eement. This Agreement llncludlng all exhibits end Addend: 
hereto and ell documents and materials referenced herein) supersedes any and a 
Dther agreements, oral or written, between the parties hereto with respect to th 
subject metter.hereof, and contains the entire agreement betWeen such parties. 
This Agreement may be executed and dellverad in counterparts; each of whlc 
shall be deemed an original but all 'of which together shall constitUte one and th 
same Instrument. · · · 

lei Amendmants. Except as provided for herein, this Agreement end er. 
Addendum shall only be modified or amended by an instrume~ In .writing ·slgne 
by each party hereto. Provided, however, Company may· emend or otherwil 
modify this Agraement: and any Addendum provided such modification does 111 
create any new obllglltlon on the part of Member and does not materially llimlnh 
any. Service being provided by Company hereunder. 'Company shell give Memb 
notice of such changes by ordlnarymall. · · 
(fJ Successors; Assignment. This Agreemem and all of lhe provisions here 
shall be binding Upon and inure to the benefit of the parties hereto and th 
respective suc.ces$ors, transferees end asSignees. Neither this Agreement r 
any !merest herein may directly or Indirectly be transferred or assigns~ 
Member, In whole or in pert,· without the prior wrlnen consent of Company. 

igl· Notice~;. Except as otherwise provided, all notices, requests, demands I 
other communications to be delivered hereunder shall be In writing and shell 
delivered by hand or mailed, by registered or certified mall, postage prepaid, B1 
to. the following addresses: 01 If to Company, to the attention of the Preslderl' 
the address listed at the 'top of this Agreement with a copy to. Gene. rei Counse 
the same address; OU If to Member. to the address llated at the top of . 
Agreement; or to such other address or to such other peHion as either party s 
have last designated by wrlnen notice to the other party. Notices, etc .. 
delivered shall be deemed given upon receipt. · . 
(hi Waiver. If either party waives ln writing an unsatisfied· condit 
representation, warranty, undertaking or agreement Cor portion thereof) set f 
herein, the waiving party shall thereafter be bal!'ed from recovering,· 
thereafter shall not seek to recover, .eny damage~ .claims, losses, liabllltle 
expenses, Including, withoUt limitatlon, legel·enc! IJtfler expenses, from the c 
party In respect of the -matter or matters so waived. Except as othero 
specifically provided for In this Agreement or eny Addendum, the failure of 
party to promptly enforce Its rights herein shall not be construed to be a weivo 
such rights unless agreed to In writing. · · . 
(I) Headings: The headings In this Agreement are :tor c.onvenience of -refer 
only end shall not· be deemed to altar or affect any provision of this Agreemer 
til Severability. If any term or .provision of this Agreement or any appllc 
thereof shall be Invalid or unenforceable, the remainder of this Agreement enc 
other application of such term or provision shall nat be affected thereby. 
lkl Applicable L.ew. 'This Agreement shell be governed by, Bl'ld conatruec 
enforced In accordance With. the laws of the State af Ohio. The parties h 
consent to. service of· process, personal jurisdiction, and venue in the stetl 
taderal courtS In Cincinnati, Ohio or Hllmllton Ccuntv, Ohio, end select 
courtS as the exclusive forum with respect to any act:lon or proceeding brou1 
enf~rce any liBbllity or obligation under this Agreement. 

(I) Authbrizetlon. Each of the parties hereto represents end warrants that 
full powar and authority to enter Into this Agreement; that the execution, dt 

. and performance of this Agreement 'has been duly authorized by aU naco 
corporate or partnership or 'other appropriate authorizing actions; th1 
execution, delivery end pertormenc11 of this Agreement will not ccntravar 
applicable by-law, corporate charter, partnership or jcint venture agreemel\' 
ragulatlon, order or judgment; that executlcin, delivery and performanced• 
Agreainent Will not contravene any provision or conStitute B default U'!._ 
other agreement, license or contract to which such partY Is bound;.and, uo 
Agreement Is valid and enforceeblil in accordance wltti 11s terms. · 
(nl No Third Party Beneficiary~ This Agreemant Is for the benefit of,· and I 
enforced only by, Company and Member and "their relipective euccassc 
permitted transferees and ·assigns, and is not tor. the baneflt of, and may 
enforced by, any third party. 

IN WITNESS WHEREOF, the p_ertles hereto have caused this Agreemen 
executed by their authorized officers as of the dll'tes set forth below. 

Fifth Third Bank 

Signature:, _____________________ _ 

Print Name: _____________________ _ 

Title:~---------- Date:. ________ _ 

Member: 
Sig!lature: _____________________ --''--
PrintName:. ________________________ _ 

Time:,_______________ Dew!~·-------------
,,,contriCI\blllpiY.IIIcvlnn\\lr 



EXHIBITC 

REQUEST FOR PAYMENT WITH RESPECT TO 
KENTUCKY RURAL WATER FINANCE CORPORATION 

(FLEXIBLE TERM PROGRAM) 

Request No. ___ _ 

To: Fifth Third Bank 
Corporate Trust Administration 
Mail Drop 1 090D2 
38 Fountain Square Plaza 
Cincinnati, Ohio 45263 
Fax Number: (513) 744-6785 

From: Cannonsburg Water District ("Governmental Agency") 

Contact Person: _______ , Manager 

Address: ---------------

Ladies and Gentlemen: 

Dated 

The above identified Governmental Agency has entered into an Assistance Agreement with 
the Kentucky Rural Water Finance Corporation (the "Issuer") for the acquisition and construction of 
facilities described in the Assistance Agreement as the "Project." 

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

Respectfully submitted, 

CANNONSBURG WATER DISTRICT 

By ______________________ _ 

Title ---------------



Certificate of Consulting Engineers as to 
Payment Request 

The undersigned, a duly qualified and licensed Engineer hereby certifies that he or she 
represents the Governmental Agency submitting this request and that all expenses represented in this 
request were duly incurred for the construction of the "Project," and that such expenses have not 
been the subject of any request for disbursement previously submitted. 

Engineer/Consultant 

Firm Name ___________ _ 

By ________________________ __ 

Title _____________ _ 


