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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 April 4, 2001 (the "Bonds") pursuant to a Trust Indenture dated as of
April 4,2001 (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 entmes by making loans,
pursuant to Assistance Agreements; and

WHEREAS, the Governmental 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 project 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:



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 exemp‘uon 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 April 4, 1971.

"Bond Legislation of 1973" or "1973 Bond Legislation" refers to the resolution authorizihg
the Series 1974 Bonds, which was adopted by the Governing Body on August 6, 1973.

"Bond Legislation of 1989" or " 989 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 Agreement will be-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
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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 of Kentucky
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 April 4,2001, as originally executed or as
it may from time to time be supplemented, modified or amended by any supplemental mortgage, by
and between the Issuer and the Trustee.

"Interest Payment Date" shall mean the 1* 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 issuance of, bonds ranking inferior in security to the Obligations.



" Permitted Investments" refers to investments of funds on deposit in the various funds created
herein and includes: :

[

@

©)

(4)

©)

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 of the 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)

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; -

repurchase agreements (including those of the 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; :

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 (or in 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 definition) of a market value (valued at least
quarterly) of no less than the amount of money so invested;

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;



(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;

®) 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;

(i1) The management company of the investment company shall have been in
operation for at least five (5) years; and '

(111) 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 ,designect 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 estabhshed pursuant to
Sectlon 4.2 of the Indenture.

"Project" refers to the financing of the cost of a telemetry system to be part of the 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 of business on
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the 15" 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.

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

"Series 1974 Bonds" refers to the orlglnal authorized $362,000 of Cannonsburg Water
D1str1ct Waterworks Revenue Bonds of 1974, dated August 6, 1974. :

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

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

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

"Treasurer” refers to the Treasurer of the Governmental Agency.
"Trustee" 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 "ACH 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 of 'each month, from the Sinking Fund, the amounts hereinafter specified:

(1)  Anamount equal to one-sixth (1/6) 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 on 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
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‘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

Redemption Dates (Inclusive) Price
January 1, 2011 through December 31, 2011 - 102%
January 1, 2012 through December 31, 2012 101%
January 1, 2013 and thereafter 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 Governmental 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 Obhgatlons 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)  Anamount equal to one-sixth (1/6) of the next succeeding six-month interest
payment to become due on the Outstanding Bonds, plus -

(2) A sumequal to one-twelfth (1/12) 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 OQutstanding 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 amount 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 cover 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 forth 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 Program Reserve Fund may only
be used to make payments of the 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 of the 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 Ass1stance 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 fora
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 thereunder; 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."

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

(@ amounts deposited in the Sinking Fund for the purpose of paying debt service on any
~ Obligations against the System within thirteen (1 3) 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 regulatlons thereunder.

(b)  Thatitis 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 Governmental 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 net be treated as arbitrage bonds:

@ 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. :

® That it is not reasonably anticipated 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 énd 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 Obligations 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 of the
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. o
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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 of bonds 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 add1t10na1 security
for the additional parity bonds and the outstanding Prior Bonds and Obhgatlons

(b) The Governmental Agency is in comphance 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 of average annual debt service requirements for principal 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 "annual net revenues" referred to above may be adjusted for the purpose of the
foregoing computations to reflect:

(i) any revision in the schedule of rates or charges being imposéd 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 defined 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
. aschedule 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 of the then outstanding bonds payable from the
revenues of the System, calculated in the manner specified in Section 10 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 1mmed1ate 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
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 America, 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 steps 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 contalned herein or in any ordinance or other proceedings
pertaining hereto.

Section 15. Appointment and Duties of Trustee The Trustee is hereby de31gnated 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)  Tocancel and destroy (or remit to the Governmental Agehcy 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 followmg 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 upén 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 dehnquenmes in the payment of interest or pr1n01pa1
due on the Obligations.

Section 16. Provisions in Conflict Repealed. All ordinances, resolutions and orders, or
parts thereof, in conflict herewith are, to the extent of such conflict, hereby repealed; and it is hereby
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 the 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 shall, 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 of the 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 Governmental Agency shall, upon receipt of the
proceeds of the sale of the Obligations, if such insurance is not already in force, procure fire and
extended coverage insurance on the insurable portion of all of the facilities of the System, of a kind
and in such amounts as would ordinarily be carried by pnvate compames 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 operatlons of the System and any other
facilities constituting a portion of the System.

(c) Vehicle Liability Insurance. If and to the extent that the Governmental 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. Event 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 made available on or before 120 days after the end of each fiscal year (December 31).

Section 21. 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:

€)] 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 of bonds, 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

® 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.
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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 anj' 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.
KENTUCKY RURAL WATER FINANCE
CORPORATION
By
President
Attest:
Secretary/Treas
CANNONSBURG WATER DISTRICT
‘b \\\DEQT‘E%
"Chairman
Attest:
% 2 - MZ—_ 250/
Secretary / g
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IN WITNESS WHEREQF, 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
B W
\

President

ecretary/Treasurer

CANNONSBURG WATER DISTRICT

By

Chairman

Attest:

Secretary
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ISSUER ACKNOWLEDGMENT
COMMONWEALTH OF KENTUCKY

COUNTY OF WARREN

/
/! day of June, 2001 by Paul
Lashbrooke who is the President of the Kentucky Rural Water Finance Corporation, on behalf of
said Corporation. ‘

The foregoing instrument was acknowledged before me this 7’ 7

WITNESS my hand this 27 day of June, 2001.
My Commission expires: é - ﬁ-’ 20 0} .

Sero . Jlos

" Notary Public, in and for said COW and State

COMMONWEALTH OF KENTUCKY

COUNTY OF WARREN

The foregoing instrument was acknowledged before me this?’ 7 day of June, 2001 bj Gary
Larimore who is the Secretary/Treasurer of the Kentucky Rural Water Finance Corporation, on

behalf of said Corporation.
WITNESS my hand th1827 day of June, 2001.
My Commission expires: jé - 4 —~ 20 ‘73 .

S 2 THor

Notary Public, in and for %/County and State
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GOVERNMENTAL AGENCY ACKNOWLEDGMENT
COMMONWEALTH OF KENTUCKY

COUNTY OF BOYD

The foregoing instrument was acknowledged before me this 7 < day of June, 2001 by
L)l it Lo dTe s ¢ and @&Mwho are the Chairman and Secretary of
the Cannonsburg Water District, on behalf of said District.

WITNESS my hand this 25 day of June, 2001.

My Commission expires: Yo 2 /-2 >

Notary Public, in and for said County and State

(97 DB AVM/&
7
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EXHIBIT A

Kirkpatrick Pettls

KENTUCKY RURAL WATER FINANCE CORPORAT!ON FLEXIBLE - TERM FINANCE PROGRAM

Borrower:

062701

Cannonsburg Water District

Borrower Payment Schedule

Payment
Date

06/27/01

o0l/o1/02
07/01/02
01/01/03
07/01/03
01/01/04
07/01/04
01/01/05
07/01/05
01/01/06
07/01/06
01/01/07
07/01/07
01/01/08
07/01/08
01/01/09
07/01/09
o1/01/10
07/01/10
ol/o1/11.
07/01/11
01/01/12
07/01/12
01/01/13
07/01/13
ol1/0114
07/01/14
01/01/15
07/01/15
o1/01116
07/01/16
01/01/17
07/01/17
01/01/18

07/01/18

o119
07/01/19
01/01/20
07/01/20
01/01/21

Q7/01/21

01/01/22

07/01/22

01/01/23

07/01/23

01/01/24

07/01/24

01/01/25

07/01/25

Totals

I " Trustee |
Principal Interest - Fees

6,000.00 12,658.10 250.00 18,908.10
0.00 10,522.50 0.00 10,522.50
8,000.00 10,522.50 250,00 18,772.50
0.00 10,356.50 0.00 10,356.50
8,000.00 10,356.50 250,00 18,606.50
0.00 10,190.50 0.00 10,190.50
9,000.00 10,190.50 250.00 19,440.50
0.00 10,003.75 0.00 10,003.75
9,000,00 10,003.75 250.00 19,253.75
0.00 9,817.00 0.00 9,817.00
10,000.00 9,817.00 250,00 20,067.00
0.00 9,584.50 . 0.00 9,584.50
10,000.00 9,584.50 250.00 19,834.50
0.00 9352.00 0.00 9,352.00
10,000.00 9,352.00 250.00 19,602.00
0.00 9,119.50 0.00 9,119.50
10,000.00 9,119.50 250.00 19,369.50
0.00 8,862.00 0.00 8,862.00
12,000.00 8,862.00 250.00 21,112.00
0,00 8,553.00 0.00 8,553.00
12,000.00 8,553.00 250,00 20,803.00
0.00 8,244.00 0.00 8,244.00
13,000.00 8,244.00 250,00 21,494,00
0.00 7,909.25 0.00 7,909.25
14,000.00 7,909.25 250.00 22,159.25
0.00 7,522.50 0.00 7,522.50
14,000,00 7,522.50 250,00 21,772.50
0.00 7,135.75 0,00 7,135.75
15,000.00 7,135.75 250.00 22,385.75
0.00 6,721.38 0.00 6,721.38
16,000,00 6,721.38 250.00 22,971.38
0.00 6,279.38 0.00 6,279.38
17,000.00 6,219.38 250.00 23,529.38
0.00 5,809.75 0.00 5,809.75
17,000,00 5,809.75 250.00 23,059.75
0.00 5,340.13 0.00 5,340.13
19,000.00 5,340.13 250,00 24,590.13
0.00 4,815.25 0.00 4,815.25
23,000.00 4,815.25 250,00 28,065.25
0.00 4,223.00 0.00 4,223.00
40,000,00 4,223.00 250.00 44,473.00
0.00 3,193.00 0.00 3,193.00
42,000.00 3,193.00 250.00 45,443.00
0.00 2,111.50 0.00 2,111.50
45,000.00 2,111.50 250.00 47,361.50
0.00 952.75 0.00 952,75
37,000.00 952.75 250.00 38,202.75
0.00 0.00 0,00 0.00
416,000.00 345,895.88 6,000,00 767,895.88

29,430.60
29,129,00
28,797.00
29,444.25
29,070.75
29,651.50
29,186.50
28,721.50
28,231.50
29,.665.00
29,047.00
29,403.25
29,681.75
28,908.25
29,107.13
29,250.76
29,339.13
26,399.88
29,405.38
32,288.25
47,666.00
47,554.50
48,314.25

38,202.75

mn-in
2212
82-133
2137113
83-1/4
2/4-14
8/4-1/5
245-75
8/5-1/6
2/6-76
8/6-177
a7
8/7-1/8
2/8-78
8/8-1/9
2979
8/9-1/10
2/10-710
8/10-1/11
2111
8/11-1/12
212712
8/12-1/13
2/13-713
8/13-1/14
2/14-714
8/14-1/15
2157115
8/15-1/16
2/16-7/16
8/1e-117
21717
&/17-1/18
2/18-7/18
8/18-1/19
2/19-7119
8/19-1-20
2/20-7/20
8/20-1/21
22171121
821-1/22
2227122
8/22-1/23
2723-123
8/23-1724
2247124
8/24-125
2/25-125

Monthly Monthly
Principal Interest

Total Monthly
Sinking Fund

Paymeats -
B57.14 1,808.30 2,665.44
666.67 1,753.75 2,420.42
666.67 1,753.75 2,420.42
666.67 1,726.08 2,392.75
666.67 1,726.08 239275
750.00 1,698.42 2,448.42
750.00 1,698.42 244842 .
750.00 1,667.29 241729
750.00 1,667.29 2,!_1]7.29
833.33 1,636.17 2,469.50
83333 1,636.17 2,469.50
833.33 1,597.42 2430.75
83333 1,597.42 2,430.75
- 833.33 1,558.67 2,392.00
83333 1,558.67 2,392.00
83333 1,519.92 2,353.25
833.33 1,519.92 2,353.25
1,000.00 1,477.00 2477.00
1,000.00 1,477.00 2,471.00
1,000.00 1,425.50 + 2,425.50
1,000.00 1,425.50 2,425.50
1,083.33 1,374.00 2,457.33
1,083.33 1,374.00 2,457.33
1,166.67 1,318.21 2,484.88
1,166.67 1,318.21 2,484.88
1,166.67 1,253.75 2,42042
1,166.67 1,253.75 2,420.42°
1,250.00 1,189.29 2,439.29
1,250.00 1,189.29 2,439.29
1,333.33 1,120.23 2,453.56
1,333.33 1,12023 2,453.56
1,416.67 1,046.56 2,463.23
1,416.67 1,046.56 2,463.23
1,416,67 968,29 2,384.96
1,416.67 968.29 2,384.96
1,583.33 890.02 2,473.36
1,583.33 890.02 2,473.36
1,916.67 802.54 2,7119.21
1,916.67 802.54 2,719.21
3,333.33 703.83 4,037.17
3,333.33 703.83 4,037.17
3,500.00 53217 4,03217
3,500.00 532.17 4,032.17
3,750.00 351.92 4,101.92
3,750.00 351.92 4,101.92
3,083.33 158.79 3,242.13
3,083.33 158.79 3,242.13
0.00 0.00 0.00
0.00 0.00 0.00
416,000.00 345,895.88 761,895.88

06/26/2001



Dn*ecz Payment (ACH Debn) Authorlza’ucn Form

Customer Name Federal Tax |denﬂﬁ-'hon Number or §SN
Contact Name . _ Contact Phone Number Sacond Phone Number

Address . — BTG/Company Bentcalion Narmber
Clty. : ) Stale . le Code

ENTER BANK ACCDUNT INFDRMATI DN

Name of Eank Thrift, Depository or Credit Unlon

Branch

City State Zip

Bank Identification Number ]MUST BE PRESENT 7O ACTIVATE DIRECT PAVMENT (ACH DEBIT)]) (The trat 8 cigits on tha botiom leftof your chacks)

Checking Account Number [MUST BE PRESENT TO ACTIVATE DIRECT PAYMENT (ACH DEBIT)]

SIGN CUSTOMER ACTIVATIDN AGREEMENT

As an euthorized representative of, and on behalf of, the customsr referenced above (“Customer”), | authorize Fifth Third Biank &s
Trustee, or Paying Agent ('Company") to Initiate trensfers from Cusiomer's Bank Account to the Compeny in order to inftiate
Payments and other related transactions. Payments will be inftiated based on instructions the Company accepts from Custorner
andlorfrom payeés that Customer designates, Customer agrees that paﬂiclpaﬂon In the service will be solely govemed by the
Company's Terms and Conditions, which may change from time to ime.

This authorkzation s o Temaln In full force and effect untit Fith Thitd has received wrltten noﬂﬂcaﬂun from me (or elthsr of us) of lts
termination in such time and in such manner as to afford Fifth Third and Bank a reasoriable oppmtunlty to acton lt.

NOTE: ALL DEBIT AUTHORIZATIONS MUST PROVIDE THAT THE RECEIVER MAY REVOKE THE AUI’HORIZATIDN ONLY
BY NDTIFYlNG THE ORIGINATOR IN THE MANNER SPECIFIED IN THE AUT HORIZATION

Customer Autl'l'nrtzed.SIgnanJra

By,

Tite,

Date

77O BE COMPLETED BY FIFTH THIRD CORPORATE TRUST COMPLIANCE
Corporgte Trust Account

Numbers
| AT 1 S T I O O ™ A N S IO IO
- 1 R R D O OO S IO S O
12 I A D D D TN T N (N A0 IO O A
2 1 A T R A R R ™ GG R A AR, T
IR T NS TN T T T OO A O O
Dats Recaved Compieted By ‘ Employss Nomber

Route to Corperate Trust Compliance - MD 10. AT 60



This Fitth Third Bank Services Agreement is made between FIFTH THIRD BANK, having hts principal office 6t 38 Fountain Square Plaze, Cjncinnati, Ohio 45263

, having its principal office at __

(:Company“) and . .

. ("Member"); Company end Member hereby agree as follows:

1. DEFINITIONS . : .
For purposes of this Agreement, the following terms shall have the meanings set
forth below: ‘(a) “Agresement” shall mean this Fifth Thitd Bank Services
Apreement, any Addendum attached hereto or referencing this Agreement, end all
documents ang other meteriels incorporated hereln by reference; (b) "Fifth Third
Bank Services” end "Services” shall mean the Fifth Third Bank data processin

services offered by -Company; (c) “Customer” shall mean the customers of
Member snd -Company, whether solicited by Compeny or Member, that have
entered into sn agreement with Company to participste in the Services; (d}
"Company Ssrvice Marks" shall mean "Fifth Third Benk®®, their respective logos
and/or designs end eny other trade nemesi{s), trademarks(s} and service mark(s)
owned by ‘Compeny sndlor It afflliate(s) end used in connection with -the
Services; (e] “"Stendards” shell mean Compeny's operating end marketing
standards conceming the Services which Compeny may amend from tims to time
and which are incorporated herein by reference; and (7 "Payment” shall mean &
trarisfer of funds inhiated through the Services, Other caphslized terms shall
have the meanings set forth in the Agreement or in the Standards.

2. SERVICES . . .

{e) Services. Company wlill perform the Services -s set forth In the Agreement.
Company may make changes In the Services based upon, but not limited to,
tachnological developments, legisiative or regulstory changes, or the introduction
of new services by Company. Company will use its reasonable best efforts to
notify Membsr of eny such changes that will materially affect Member et least 30
days prior 1o the implementation date of any such.change. Member agrees 10
review the Stenderds upon recsipt thereof end to sbide by end fully comply with
the Standards cutrently in effect and as may be emended from time 1o time.

*{b) Peyments.  Customers may inltiate Payments through one- or_more of
Compsny's tachities or select the -automstic payments option. For Customers
that select the sutomatic payment optlon, Msmber agrees to ptovide Company on
sn ongoing basis & file in Company's farmat, and in accordence with the
Standerds, containing billing [nfo_rmaﬁon daemed necessary by Compeny for
Payments {"Payment Information”). As 1o all Payment Information, snd the
obﬁgaﬂons represented thereby, submitted by Member 1o Compeny, Member
represents end warrents to Compeny that: (8) 'each such oblipetion is 8 bena fide
obligation of Customer to Member incurred In the ordinary course. of business end
for only the amount of such obligation; and (b) Member is in ell respects in
compliance with this Agreement, the Standards, the agreement between
Company end Customer, the epreement or policies between Member and s
customers end sl laws, rules end regulations. governing the seme.

{c) Payment Posting. Compeny will make avallable to Member, in accordance
with the Standards, lnfom}atlon regarding Payments. Member agrees to credlt
Payments:to its Customers’ eccounts effective as of the date such Payments are
made aveliable to Member.

(d) Company's Obflgations. Member scknowledges snd sprees thet Company
merely initistes Payments and that Compeny sssumes no Ilablllz whatsosver
arlsing In connection with Peyments Including but not limjted to the emount of
the Payment, lete cherges, intergst or the like, Member agrees to {ook solely to
Custorners, end not Compeny, for any obligation owed Member. Member agrees
that Company shall be the exclusive provider of the Services. Not limiting the
gensrality of the foregoing, Member agrees not to submit or dsliver any billin

information relating to its customers to any firancial institution, credit cer

processor, or other third party in order to initlate a wensfer of funds from such

customers.

(8) Customers Rights. Member acknowledﬁ_es and sgrees that the Customers,

shall determine when end if Company initiates '8 Peyment notwithstanding any
Payment Information supplisd by Member, ‘Should.Compeny, on behslf of 8
Customer, credit Member In connection with 8 Peyment but not recsive for
whetever reeson the corresponding funds for such Payment, Member agrees to
immediately reimburee Compeny for such Peyment. Member egrees that
Customers shall have the right o reverse any Payment Initiated by themn or made
automatically, end Member aprees to sccept such reverssls. In addition,
Payments may be adjusted by ompany and/or Customers for eny Inaccuragies. -
Compeny may déblt Member's Acoount to obtain eny non collected, reversed or
adjusted funds from Member.

{f) Misceileneous, Certain services end expenses wili be the sole responsibllity
of Member and include but are not limited to the following: externa! costs for and
verificetion of monetery settiement; individual terminais, modems, upgrades,
modemn sharing devices, etc.; deta entry into Membsr's system or other systems
of Payments, Peymgnt Inforination, meaintenance dsta, etc.; communications
lines, epuipment, Instaliation end melntenance costs w the Compeny
communications controller; costs associated with meintaeining and implementing
all software and hardware necessary to interface to Compeny in accordance with
the Standerds; costs assoclated with Member's use of eny third party fot
purposes of sending data o, or receiving data from, Company; costs associsted
with RJE; costs incurred by Company network control for contacting Member;
third party expenses incurred by Member end/or Company in connection with the
electronic or non-alectronic delivery of reports, Payments, and any other date t0
and from Member; physice! mepnetic teps or disk file output for Member use;
postege, printing, and courler costs essociated with non-slectronically trensmitte

reports of other data, and all other postage or third party costs associsted with

- the services provided herein.

3. TERM

The term of this Agreement shall commence the date Compeny executes this
Agreement, and shall continue for 8 term of three (3) years from the 1st day of
the calendar month following the later of the commsncement date or the date
Member commsnces use of the Services ("Initial Term”), Unless elther party
gives wiitten natice to the other party'at lgest 180 days prior 1o the expiration of
any term, thé Agreement shall be sutomsticelly extended for edditionsl periods
equal to the Initial Term. All obligations.of Member incurred or existing under this
Agreement as of the date of termination shall survive such termination.

4. FEES AND PAYMENT

(a) Paymant of Fees. Member agrees to pay Company the fees and expenses
outiined in this Agreement including any Addends. All fees shall be peid within
30 days of Member's receipt of Company's invoice uniess otherwise provided

herein. Company will debii Member's Account for such fees on or at any time.

m== ssbmmsins nrnidad in the Aoraement,

. or claim to such. confidential informstion. Member mcknowledges that

--preperation snd promotion of

Compeny ‘mey not chanpe the fees listed in this Agresment during the Initial
Term. Thereafter, Company may, at its discretion, add or change eny fee upon
notice 10 Member. Any such edd or change shall become effective not léss thin
30 days after the date Company sends written notice to' Member by ordinary
mall. Compeny may charge for any non-spacified service it provides and expense
It incurs et the request of or on behalf of Member. :

{b) Member- Account. Member shall alweys maintain an open checking account at
a finenciel institutions which Company or its epent can access through the ACH
(~Account*). Mémber authorizes Company 1o deblt and/or credit the Account to
settle any end ell .emounts due or payable under this Agreement snd eny
Addenda. Member shall siways meintein the Account with sufficient cleerad
funds to meet its obligations under this Agraement. .

(c) Miscellenecus. Notwithstending any cther provision, in-the event that by
virue of any lsw, rule, or regulation now existing or hereinafter enected,
Company or Member becomnes obligated to chenge in_eny fashion their manner o
doing business in orter to comply with such:law, rulé or regutation and Company
incurs any increased cost by virtue thereof, Compeny may reasanably increase its
fees 10 Member set forth in the stteched Addenda &s necessary to offset such
increpsed costs. Any increased fees hersunder If eny, shall not be teken into
account for purposes of eny price change. All fess snd cherges pald ‘under this
Agreament shall be made without set-off or deduction. Any fes not pald whsn
due shall bear interest st an annusl percentage rate of th.g_ higher of twelve
percent or the so celled prime rate as-ennounced by The Fifth Third Bank in
Clncinnsti, Ohlo from time 1o time but in R0 event more then the highest interest
rate permitted by law. - . .o

. TITLE TO THE SERVICES . :

Member agress It is scquiring only & nontrensferable, non-exclusive right to usd
the Services. Company shell et ell times retain exclusive title to the Services
including without limitetion, the Standerds end eny other materiels delivered ©
Member hereunder and any patent, invention, development, product, trade neme
wademark, service matk, software or hardware program developed in connectio
with providing the Services or during the term bf this Agreement. Membs
soknowledpes thet Company has filed for a patent on certein espects of th
Services snd, If grantad, Compeny, Bnd not Member, shall be the sole en

exclusive owner of such patent.

6. CONFIDENTIAL INFORMATION ot :

{a) Member-acknowledges that the methods, techniques, programs, devices a1
operations of Compeny ere of a confidential nature, end ate valusble and uniy
assets of Company's business. During the term of this Agreement and followi!
the explration or termination thersof, Member shell not disclose any su
confidentiel information to eny person or entity (other than to those employe
and apents of Msember who participate directly in the performence of q
Agresment end need access t0 such information). Upon termination of t
Agreement, Member shali deliver. to Company 'all manuels, memorande end ot!
papers, end sl coples thereof, elating in any way to the Services or-to Compal
Member ecknowlgdges that it does not have nor cen Member acquite B% eﬂ?r"‘)"
that would be sustzined by Company es e rasult of the viclation of this provie
cannot be compensated solsly gv money damsges, end therefore aprees 1
Company shall be entitied 1o injunctive relief and eny other remedies 85 mby
aveliable &t law or in equity in the event Member, its’ employees or agents vio
the provisions contained in this Section. The restrictions comtained in this Sec

do not app% 10 eny information which becomes & matter of public knowie

other then through e violstion of this Apreament or other agresments 1 W

Compeny is'a party.

{b) Untll such time a5 Member's customer becornes @ Custome:, Com

ggrees to hold in confidence any informetion coricerning such customer w

Company receives from Member and only use such informstion for purpos

soliciting for the Services. .

7. GENERAL PROVISIONS . ’ ) ) L,
{a) Member grants to Company and its egents the ripht to use Mamber's 1
lopos, end/or symbols {"Logos"), 8t no cost to Company end/or Its agents, &
the Services, roleted materials and ertw
Member- shall provide and deliver to Compsny such Logos In its standaerd
font and desipn, snd Member shall provide and deliver 1o Company @
Member's stenderds and/or guldelines regarding such Logos.

{b) Member acknowledges end egrees that Company and/or its sffiliate(s
the Company Service Marks. Company only-grams to Member duting the t
this Apgreemsnt a nonsxclusive, revocable and nontransferable. license 1 u
Company Service Merks in accordance with this Agreement and the Sta
{"License"), end eny use of the Compeny Service Marks by Member is sut
the prior written epprovel of Company. Member shall not grent eny lice
right to use any Company Service Marks coverad by this Agreement with
prior wiitten consent of Company. Except for the License granted to Mer
this Section, Member shell neither have nor acquire Bny other rights whet
including sny ownership rights, in the Company Service Marks, wade
product names, inventions, patsnts or services relating 1o the Services, 1
shall not in any way state or imply thet any Company Service Marks coy
referenced by this Agreement are owned by Member or thet Member |
tights other then those granted hereunder to such Cornpany Service Marke

{c) Member egrees to provide, or assist Comp any in providing, any Infc
and/or data required by Custorners andior réguistory agencies in connect
the Services. Except for eny customer service obligations epecifically de
as the responsibility of Company in the Standards, Wiembsr shall provide
necessery customer service to Customers, . .

(d) Compeny shell exciusively dsfine the contract terms, conditions !
between Customers and Company, endlor its designated agent, in i
connected with the Services. Member agrees that Company (and. not M
entitied to any and all such fees and that Member will not charpe Custu
Payments or the Services (except for any fees charged by Member b

- commencemant of this Agreement which may ralate To the Services suct

for & late Paymentl. Member agrees thet Customers may utllize Con
simllar or other services including but not limited 1o Services with other
Company in its sole discretion mey perform s olicitations to prespecti

" then current Customers provided it does so at its sole expsnse.
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Pavments through the: Services. iemper shall compiy with all applicable law in
connection with the Services, inciuding but not limited 1o any Regulation Z or
Regulation E requirements including those regarding preauthorized transfers
and/or the* automatic payment option. Member agrees to mail or deliver the
groper advance written notice to esch Customer, reparding each upcoming
Payment, in accordance with the requirements of any such. epplicable law.

-{f) Member agrees to be responsible for all direct -and-indirect costs {including

but not limited to those incurred by Company) in connaction with and/or related
to Member's converslon from Company et the termination of this Agresment
and/or related to sny conversion or termination’ effecting the Services after
Member's inftial conversion to Company.

(g} Member agrees that Company shall not be responsible for the action or

inaction of eny third party used by Member for purposes of communications or

other Interface 10 Company to send &nd/or receive Payments, ‘Payment

anforrgation. and/or other data even If Company recommended such third party to
ember,

8, DEFAULT :

(a) Defautt by Company. in the event Member ressonebly belisves that Company
hes substentially falled to provide the Services, Mamber shall give to Company a
written notice specificelly describing the nature of such failure end the
approximate date .on which Company felled to so provide the Services. Upon
receipt of such notice, Compeny shall have 30 days to cure such fallure, unless
such fellure cannot be reasonably cured within such period end in ‘such case
Compeny shall have such edditiona!l time ss may be necessary to cure such
feflure provided that Company is proceeding diligently to effact such cure. In the
event Compeny falls 1o cure such failure within such time, and such failure has or
will have a materislly adverse effect upon Member, Member shall heve & right to
tarminate this Agreement effectivé upon not iess than 90 days prior written

notice to Company. Upon such termination, Compeany wlill reimburse Member for .

the actusl monetary demages Member incurred as & result of Compeny's
nonpetrformance; provided, howevet, in no event shall such damages exceed the
limit of liability set forth in Section 8. Notwithstanding the foregoing, Company
shall not be deemed 1o be in default under this Agresment nor liable for eny dslay
or loss in the Parformanca, fallure to perform, ot interruption of any Services
resulting, directly or indirectly, from errors In dbte provided by Member or others,
labor disputes, fire or other casualty, povernmental orders or regulations, or any
other cause, whether simliar. or dissimiler to the foregoing, bayond Corngany's
reasonable control. Upon such an occurrence, performance by Company shall be
excused untii the ceuse for the delay has been removed and Company hes had a
reaseneble time to again provide the Services, .

{b} Default by Member,
voluntery _ or involuntary bankruptcy, insolvency, . reorgenization or liquidation
proceeding, a receiver is appolnted for Member, or Member mekes an assignment
for benefit of creditors, or admits its insbility 10 pay lts debts as they become
due; or {if} fells to FaY the fees, expenses of charges referenced-herain when they
become due; or (i} ;

and/or Addenda and/or schadules and/or exhibits hereto whether by reason of its
own sctlon or inection or that of another; or {iv) has a material deterioration in its
financial condition which Compeny can reasansbly. demonstrate; Member shall be
in default of this Agreement ("Event of Defauit"), Upon the occurmence of an:
Event of Default, Company may snytime thereafter terminate this Agreement
upon written notice 10 Member. Termination of Member for any reason shall not
relisve Member from eny liabliity or oblipation to Compsny arising prior to such
terminsation. in the event this Agreament is terminated as a .resuit of an Event of
Detault, Miember shell be lisble to Compeny for liquideted damsges in an amount
equal to the average smount of the monthly revenue paysble by Member and

Customers to Company in connection with the Services for the 3 calendar -

months in which such revenue was the highest during the preceding 12 caiender
months (or such shorter period If this Apreement hes not been in effect for 12
months), multiplied by the number of months remaining during the then current
term of thls Apreement end for any demage, loss or expense incurred by
Compeny &s a result of a breach by Member. All such smounts shall be due and
payable by Member on the effective dete of ermination. .

9. LIVIITS ON LIABILITY - . ",
EXCEPT FOR THOSE EXPRESS -WARRANTIES MADE IN THIS AGREEMENT,
COMPANY DISCLAIMS ALL WARRANTIES, INCLUDING WITHOUT LIMITATION,
ANY EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY. OR FITNESS
FOR A PARTICULAR PURPOSE, Without limiting the foregoing, Company shall
not be lisbie for lost profits, lost business or ehy incidentsl, specisl, conssquential
or. punitive demages (whether or not arising out of circumstences known or
foreseeable by Comipany) suffered by Member,. ny of its customers or eny third
party in connection the Services provided by Company hereunder.
Compsny's lisbility hereunder shall in no event exceed an smount equal to the
lesser of (i) actusl monetary damages incurred by Membsr or (i) fees paid by
Membar for the particuler Services in question for the calender month immeadiately
préceding the date on which Compeny received Member's notice of
nonperformance as set forth in Section B., above. In no event shall Company be
lible for any mstter beyond its reasonable contral, or for damages or losses
wholly or partially ceused by the Member, or any of lts customers, employees or
.agents, or for sny damages or losses which could have been avoided or limited by
Memibar givirig notice to Company as provided in Section 8., sbove. No cause of
action, regardiess of form, shall be brought by either party more then 1 year sfter
the cause of action srose, other then one for the nonpaymemt of fees and
expenses felated to the Services rendered by Compsny.

10. MEMBER'S REPRESENTATIONS AND COVENANTS -

Member represents and warrants to Company: :

{a) That it will comply with all applicable federal, state snd iocal laws and
regulations applicable to the Services and its business operations and wlill ecquire
gll the rights end licenses deemsd necessary by Company for Company to
intertace with Member, or vice versa, as contemplated under this Agreement.

{b) That it will solely be responsible for the quality, accuracy, and adequacy of
all information supplied by or on behelf of Member to Company, including but not
limited to Payment Information, and that It will establish and maintein adeguate
audit controls to monitor the quality and delivery of such data. .

{c) That it will solsly be responsible for gll record keeping as may be required of
it under eny federal, state or local laws and regulations. Company shall not be
obligated 10 retain any records of Services performed hereunder for 8 period
beyond 90 calendar days after dalivery of the records to Member.

(d) That it_shall indemnify, deiend, end hold harmless Company, and its
dgirectors, officers, employees, sffilistes and sgents from and ageinst all
proceedings, claims, losses, damages, demands, liabllities and expenses
whatsoever ({including reasonsble legal and accounting fees and expanses)
resulting trom or arising out of any dispute betweer 8 Customer and Member, the

- ()  Successors; Assignment., T

in the event Member: () becomes -subject to eny

s in default of any terms or conditions of this Agreemént ° )
. (R}  Waiver,

NONCOMPUANCe WITR INE  DIBIUBIUS, LI LY 1983w w1 wey .
nonperiormance: of any provision of this Agreement on the part ot the Member, o
fts employees, ' agents or customérs. This indemnification shall survive the
termination of the Agreement. :

11. MISCELLANEOUS )
‘la) Other Agresments. Compeny reserves the right to enter. into other
agreements pertaining to the . Services with other parties including, without

" limiation, other payees.

(b} Taxes.. Any sales, use, excise .or other taxes (other then Company's income
taxes) payable in connection with or attributable to the Services shall be paid by
Member. Company may, but shell not have the obligstion to, pay such texes i
Member. fails to do so, end Member shell immedistely reimburse Company upor
demand or Company may tebit Membaer's Account therefor.

{c}. Violation of Applicable Laws and Regulations. Compsny meay cesst
providing any Service if such Service, in Company's opinion, violates or woult
violats any federal, state or local statute or ordinence or eny regulation, ordsr o

. directive of-any governmental egency or court.

(d) Entire Agreemsnt. This Agreement (including all exhibits and Addend:
hereto and all documents and materials referencéd herein) supersedes any and a
other agreements, oral or written, between the parties hersto with respect 10 th
subject metter.hereof, and contains the entire agreement betwean such parties.
This Agreement may be executed and delivered in counterparts; each of whic
shall be deemed an original but ell of which together shell constitute one and th
same instrument. :

{e] Amendments. Except es provided for herein, this Agresment and en
Addendum shell only be modified or amended by an instrument in writing -signe
by esch party hersto. Provided, however, Company may- amend or otherwit
modify this Agreement and any Addendum provided such modification does n
create eny new obligetion on the part of Member and does not meterially diminli
any- Service being provided by Company hereunder. ‘Cornpany shaell give Memb
notice of such chenges by ordinarKlmall. 5 .

s Agreement snd all of the provisions hers
shall be binding upon end inure to the benefit of the parties hersto and th
respective successors, transferess and assignees. Nelther this Agresment t
any interest herein mey directly or indirectly be transferred or assigned
Msmber, in whole or in part, without the prior written consent of Company.

(o) Notices. Except es otherwise provided, all notices, requasts, demands 1
other communications to be delivered hareunder shall be in writing and shell
deliverad by hand or malled, by repistered or certified mail, postege prepaid, &
10 the following addresses: (i} If to Company, to the ettention of the Presiden
the address listed &t the 1op of this Agreement with a capy to. Genaral Counse
the sam@ address; (i} If to Member, to the sddress listed at the top of
Agreement; or to such other address or to such other person as either perty s
have [ast designated by written notice to the other perty. Notices, 6tc.,
delivered shall be deemed given upon receipt. ~ 5 .

If either perty welves in writing an unsatisfied condht
representation, warranty, undertaking or egreement {(or émnlon thereof] set £
herein, the walving party shall thereafter be berred from recovering, .
theresfier shall not seek to recover, any damsges, clalms, losses, liebllitie
expenses, including, without limitation, legal-and er expenses, from the o
party in respect of the.matter or maners so waived. Except es othen
speclfically provided for in this Agreement or eny Addendum, the fallure of
party to promptly enforce its rights herein shall not be construed to be & weivi
such rights uhless agreed to in writing. : L .
() Hesdings. The headings in this Agresment are for convenientce of refer
only end shall not-be deemed to aiter or affect any provision of this Agresmier
u.)1 Severability. |f eny term or.provision of this Agreement or eny applic
thereof shell be invelid or unenforceabls, the remainder of this Agreement ant
other applicetion of such term or provision shell not be affected thereby.

{k} Applicable Law. This Apresment shall be governed by, end construec
enforced in accordance with, the laws of the State af Ohlo. The parties h
consent to service of process, persongl juriadiction, and venue in the stat
federal courts in Cincinneti, Ohio or Hamiton County, Ohio, &nd select
courts as the exclusive forum with respect to eny action or proceeding brou
enforce any liability or obligation under this Agreement. :

() Authbrization. Each of the parties hereto represents and warants thet
full power end authority to enter into this Agresment; that the execution, di
-end performance of this Agresment hes been duly euthorized by all nec
corporate or pertnership or other sppropriste authorizing actions; the
execution, delivery end performance of this Agreement will not contraver
epplicable by-law, corporate charter, pertnership or joint veriture agreemery
reguletion, order or judgment; that execution, delivery end performance |
Agreement will not contraveng any provision or constitute & defeult und
other agreement, licensé or contrect to which such party is bound; snd, th
Agresment is valid and enforcegbls in accordance with its terms.

{(n) No Third Party Beneficiery. This Agreement is for the benefit of, end 1
enforced only by, Compeny and Member and their respective successo
permitted transferees and ‘assigns, and Is not for. the benefit of, end may
enforced by, any third party. .

IN WITNESS WHEREOF, the partis hereto have caused this Agreemen
executed by their authorized otficers a§ of the dates set torth below.

", Fifth Third Bank

Sipnature:

Print Name:
Title: Date:

Member;
Signature:

Print Name:

) Title: Date: .

tiblllpay.eih



EXHIBIT C

REQUEST FOR PAYMENT WITH RESPECT TO
KENTUCKY RURAL WATER FINANCE CORPORATION
(FLEXIBLE TERM PROGRAM)

Request No. Dated

To:  Fifth Third Bank
Corporate Trust Administration
Mail Drop 1090D2 '
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:

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




