









































































































































BOND RESOLUTION

WESTERN PULASKI COUNTY WATER DISTRICT
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BOND RESOLUTION

RESOLUTION OF THE WESTERN PULASKI COUNTY WATER DISTRICT
AUTHORIZING AND PROVIDING FOR THE ISSUANCE AND SALE OF
§$911,000 PRINCIPAL. AMOUNT OF WESTERN PULASKI COUNTY
WATER DISTRICT WATERWORKS REVENUE BONDS,SERIES 2010 FOR
THE PURPOSE OF FINANCING THE COST {(NOT OTHERWISE
PROVIDED) OF THE CONSTRUCTION OF EXTENSIONS, ADDITIONS
AND IMPROVEMENTS TO THE EXISTING WATERWORKS SYSTEM OF
SAID DISTRICT; SETTING FORTH TERMS AND CONDITIONS UPON
WHICH SAID BONDS MAY BE ISSUED AND OUTSTANDING;
PROVIDING FOR THE COLLECTION, SEGREGATION AND
DISTRIBUTION OF THE REVENUES OF SAID WATERWORKS SYSTEM;
AND PROVIDING FOR AN ADVERTISED, PUBLIC, COMPETITIVE SALE
OF SAID BONDS.

WHEREAS, the waterworks system (the "System™} of the Western Pulaski County Water
District (the "District"} is owned and operated by said District pursuant to Chapters 58 and 74 of the
Kentucky Revised Statutes (the "Act"), and

WIHEREAS, the District presently has outstanding certain Prior Bonds {as hereinafier
defined), which Prior Bonds are payable from and secured by a pledge of the revenues derived from
the operation of the System, and

WHEREAS, all of the Prior Bonds presently outstanding are current as to payment of both
principal and interest, and for the security of which a certain Sinking Fund and certain reserves are
being maintained in the manner and by the means prescribed in the Prior Bond Resolution (as
hereinafter defined) of the District, authorizing the Prior Bonds, and

WHEREAS, it is the desire and intent of the District at this time to authorize and provide for
the issuance of revenue bonds in the principal amount of $911,000 (the "Current Bonds"), for the
purpose of financing the cost (not otherwise provided) of the construction of extensions, additions
and improvements to the System of the District, in accordance with plans and specifications
prepared by Bell Engineening, Inc. and to prescribe the covenants of the District, the rights of
Bondowners and the details of the issuance and sale of the proposed Current Bonds, and

WHEREAS, the District desires and intends that the Current Bonds be issued so as to rank
on g parity basis with the Prior Bonds, and

WHEREAS, the Prior Bonds were issued to and are now held by the Rural Development of
the Department of Agriculture of the United States of America (the "RD"), and

WHEREAS, the RD, as the Owner of the Prior Bonds, has consented to the issuance by the
District of the Current Bonds, and :




WHEREAS, the Public Service Comnmission of Kentucky will grant to the District a
Certificate of Public Convenience and Necessity, authorizing the construction of said extensions,
additons and improvements, and

WHEREAS, the proceeds of the Current Bonds will be supplemented by Grant Proceeds (as
hereinafter defined) in the amount of approximately $391,000, to provide the total cost of such
construction,

NOW, THEREFORE, IT IS HEREBY RESOLVED BY THE BOARD OF
COMMISSIONERS OF THE WESTERN PULASKI COUNTY WATER DISTRICT, AS
FOLLOWS:




ARTICLE 1. DEFINITIONS; PURPOSE; AUTHORIZATION OF BONDS;
SECURITY.

Section 101. Definitions. Asused in this Resolution, unless the contextrequires otherwise:

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

"Beginning Month" refers to the month following the month in which the Current Bonds
authorized herein are issued, sold and delivered to the Purchaser thereof.

"Bond Counsel” refers to an attorney or firm of attorneys recognized nationally as experts
in the field of municipal bond law and shall be deemed to refer to Rubin & Hays, Louisville,
Kentucky, or their successors.

"Bondowner" or "Owner" refer to registered Owners of the Current Bonds at the time issued
and outstanding hereunder.

"Bonds" collectively refers to the outstanding Current Bonds, Prior Bonds and the Parity
Bonds,

“Bonds of 2001" or "Series 2001 Bonds" refer to the outstanding Western Pulaski County
Water District Waterworks Revenue Bonds, Series 2001 A and B, dated January 17, 2002, in the
original authorized principal amount of $2,844,000.

"Bonds of 2002" or "Series 2002 Bonds" refer to the outstanding Western Pulaski County
Water District Waterworks Revenne Bonds, Series 2002A and B, dated February 7, 2003, in the
original authorized principal amount of $1,450,000.

"Bond Resolution of 2001" or "2001 Bond Resolution” refer to the Resolution authorizing
the Bonds of 2001, duly adopted by the Board of Commissioners of the District on January 10,2002,

"Bond Resolution of 2002" or "2002 Bond Resolution” refer to the Resolution authorizing
the Bonds of 2002, duly adopted by the Board of Commissioners of the District on January 10,2002,

"Chairman" refers to the elected or appointed Chairman or Chairperson of the Commission.

"Code™ refers to the Internal Revenue Code of 1986, as amended, and the Treasury
Repgulations relating thereto,

"Commission” refers to the Board of Commissioners of the District, or sﬁch other body as
shail be the governing body of said District under the laws of Kentucky at any given time.

"Construction Account” refers to the Western Pulaski County Water District Waterworks
Construction Account, created i Section 301(B) of this Current Bond Resolution.




"Contractors" refers to the general contractors who have been employed by the District to
construct the Project.

"Current Bond Resolution” or "Resolution” refer to this Resolution authorizing the Current
Bonds.

"Current Bonds" refers to the $911,000 of Western Pulaski County Water District

Waterworks Revenue Bonds, Series 2010 authorized by this Resolution, to be dated as of the date
of issuance thereof.

"Depository Bank" refers to the bank, which shall be 2 member of the FDIC, which bank
shall be named by the District, or its successor.

"Depreciation Fund"” refers to the Western Pulaski County Water District Waterworks
Depreciation Reserve Fund, described in Section 402 of this Resolution.

"District" rcfers to the Western Pulaski County Water District of Pulaski County, Kentucky.
"Engineers"” refers to the Engineers or any one of them, who prepared the plans and
specifications for the construction of the Project and who will supervise the construction thereof
and/or will furmish full time resident inspection of the construction of the Project, and shall be

deemed to refer to Bell Engineering, Inc., or a member of said firm, or their successors.

"Event of Default" refers to one or more of the Events of Default set forth in Section 701 of
this Resolution.

"FDIC" refers to the Federal Deposit Insurance Corporation, or its successors.

"Fiscal Year" refers to the annual accounting period of the District, beginning on January
1, and ending on December 31, of each year.

"Funds" refers to the Construction Account, the Revenue Fund, the Sinking Fund, the
Depreciation Fund and the Operation and Maintenance Fund.

“Government” refers to the United States of America, or any agency thereof, including RD.
"Grant Proceeds"” refers to the proceeds of the RD Grant.
"Independent Consulting Engineer” refers to a consulting engineer or a firm of consulting

cngineers of recognized excellent reputation in the field of waterworks system engineering, and such
definition includes the Engineers named above.




"Interim Lender" refers to Kentucky Rural Water Finance Corporation, Bowling Green,
Kentucky, its successors or assigns; or any other financial institution or governmental agency
approved by the District.

"Local Counsel” refers to Ryan Morrow, Esq., Somerset, Kentucky, or any other attorney
or firm of attorneys designated by the District.

"Multiple Advances" refers 1o the advance of loan funds from the RD as described in
Section 302 of this Resolution.

"Note” refers to a single note o1 any number of notes, in such form as may be prescribed by
the Interim Lender, including any revenue bond anticipation notes issued pursuant to Chapter 58 of
the Kenfucky Revised Statutes, including any renewal or extensions of the Note, issued by the
District evidencing the interim financing for the Project as prescribed in Section 302 of this
Resolution.

"Operation and Maintenance Fund" refers 1o the Western Pulaski County Water District
Waterworks Operation and Maintenance Fund descnibed in Section 401 of this Resolution.

"Outstanding Bonds " refers to the outstanding Bonds, and does not refer to, nor include, any
Bonds for the payment of the principal and interest of which sufficient funds will have been
deposited and earmarked for payment of Bonds; provided all Outstanding Bonds of any series held

by the RD shall be deemed to constitute Outstanding Bonds until paid regardless of the deposit of
funds to pay for same.

"Parity Bonds" refers to bonds which may be issued in the future which, pursuant to this
Resolution, rank on a basis of parity with the outstanding Bonds, as to priority, security and source
of payment, and does not refer to bonds which might be issued s0 as to rank inferior to the security
and source of payment of the outstanding Bonds.

"Prior Bonds" refers collectively to the Series 2001 Bonds and the Series 2002 Bonds .

"Prior Bond Resolution " refers collectively to the 2001 Bond Resolution and the 2002 Bond
Resolution.

"Project” refers specifically to the construction of the currently proposed extensions,
additions and improvements to the System of the District, which Project is being financed by the
Current Bonds and by other funds.

"Purchaser” refcrs to the agency, person, firm or firms, or their successors, to whom the
Current Bonds herein authorized are awarded at the public sale of the Current Bonds.

"RD" refers to the Rural Development of the Department of Agriculture of the United States
of America. '




"RD Grant" refers to the RD grant described in Section 804 of this Resolution.

"Required Signatures" refers to the signatures necessary to be obtained with reference to the
approval of the expenditures to be made from the Construction Account, which required signatures
shall consist of the signatures of (1) the Chairman; (2} the Engincers; and (3) the Purchaser;
provided, however, any expenditures for issuance and administrative costs and the costs of any
equipment which is not permanently affixed o the real estate shall not require the signature or the
approval of the Engineers.

"Revenue Fund' refers to the Western Pulaski County Water District Waterworks Revenue
Fund, described in Scciion 401 of this Resolution.

"Secretary" refers to the elected or appointed Secretary of the Commission.

“Sinking Fund" refers to the Western Pulaski County Water Disirict Waterworks Sinking
Fund of 2002, described in Scction 401 of this Resolution.

"System" refers to the existing waterworks system of the District, together with all
¢xtensions, additions and improvements to said System.

"Treasurer” refers to the elected or appointed Treasurer of the Commission.

"US. Obligations” refers to bonds or notes which are the direct obligations of the United
States of America, or obligations the principal of and interest on which are guaranteed by the United
States of America.

Allwords and terms importing the singular number shall, where the context requires, import
the plural number and vice versa. Unless otherwise indicated, references to Articles or Sections
refers to those in this Resolution.

Section 102. Purpose. The Current Bonds shall be issued for the purpose of financing the
cost (not otherwise provided} of the Project, as set out in the plans and specifications prepared by
the Engineers. The Commission hereby declares the System of the District, including the
extensions, additions and improvements to be constructed, to constitute a revenue producing public
project, and said System shall continue to bec owned, controlled, operated and maintained by the
District as a revenue producing public project pursuant to the Act, so long as any Bonds remain
outstanding.

Section 103. Construction Award Approved; Work Authorized. The Commission
hereby authorizes, approves, ratifies and confirms its previous action in advertising for and taking
steps toward awarding the contracts for the construction of the Project to the lowest and best bidders,
and further approves the action of the District officials in entering into formal contracts with said
bidders, subject to the necessary approvals being obtained. Authority is hereby given for under-




taking the construction of the Project according to the plans and specifications heretofore prepared
by the Engineers for the District, after all necessary approvals have been obtained.

Section 104. Declaration of Peried of Usefulness. The Commission hereby declares that
the peniod of usefulness of the System is more than forty {40) years from the date of completion of
the Project.

Section 105. Authorization of Bonds. The District has heretofore detenmined that the total
cost of the Project, including preliminary expenses, land and rights-of-way, engineering expense,
capitalized interest during construction, legal and administrative costs, publication costs, initial
deposits required and all incidental expenses, will not exceed $1,302,000. Therefore, it is hereby
determined to be necessary in order for the District to finance the cost (not otherwise provided) of
the Project that the District issue a total of $911,000 of Current Bonds, based on the following
calculation:

Total cost of Project $1,302,000
Less:

RD Grant $391.000

Tota] Non-Bond Funds: {391,000)
Balance {0 be financed by Current Bonds $911,000

Accordingly, for the purpose of financing the cost (not otherwise provided} of the Project,
under the provisions of the Act, there is hereby authorized to be issuned and sold $911,000 principal
amount of Western Pulaski County Water District Waterworks Revenue Bonds, Series 2010,

The Current Bonds shall be dated as of the date of delivery 1o the Purchaser thereof; shall
bear interest from such daie at such interest rate as may be fixed by supplemental resolution as a
result of the advertised sale and competitive bidding for such Current Bonds, as hereinafter
provided; and shall be issued and delivered as prescribed in Section 202 hereof.

Interest on the Current Bonds shall be payable semiannually on January 1 and July 1 of each
year, provided that the first interest payment period will cover interest only from the date of delivery
of the Current Bonds to the ensuing January 1 or July 1, as the case may be. Principal of the Current

‘Bonds shall be payable on January | of each of the respective years until maturity, as set out in
Section 201 hereof.

Section 106. Recognition of Prior Bonds. The District hereby expressly recognizes and
acknowledges that the District has previously created for the benefit and protection of the owners
of the Prior Bonds, a certain lien and pledge and certain security rights relating to the System, all
as set forth in the Prior Bonds and in the Prior Bond Resohution.




Section 107. Current Bonds Shall be Payable on Qut of Gross Revenues, The Current
Bonds and any additional Parity Bonds that may be issued under the conditions and restrictions
hereinafier set forth, shall be payable out of the gross revenues of the System, on a parity with the
Prior Bonds.

Section 108. Lien on Centracts. In addition to the revenue pledge securing the Bonds, a
hien is hereby created and granted in favor of the Bondowners on all contracts, and on all other rights
of the District pertaining to the System, enforceable by assignment to any receiver or other operator
proceeding by authority of any court.




ARTICLE 2. THE BONDS; BOND FORM; PREPAYMENT,

Section 201. Principal Payments. Principal payments due on the Current Bonds shall be
as set forth in the schedule of maturities set out in Exhibit A attached to this Resolution and
incorporated herein.

Section 202. Issugmce of Current Bonds; Hond Form. The Purchaser of the Current
Bonds at the public sale shall take delivery of the Current Bonds in the form of one or more fully
registered bonds, as set forth in Exhibit B attached hereto and incorporated herein, amounting in
the aggregate to the principal amount of the Cuwrrent Bonds authorized herein, maturing as to
principal as set out in Section 201. The Current Bonds shall be numbered R-1 and consecutively
upward thereafter. Such Cwrent Bonds shall, upon appropriate execution on behalf of the District
as prescribed, constitute the entire bond issue herein authorized, shall be negotiable (subject to
registration requirements as to transferability), registered as to principal and interest and payable as
directed by the registered Owner.

Section 203. Place of Payment and Manner of Execution. Both principal of and interest
on the Current Bonds shall be payable at the place and in the manner set out m the form of such
Current Bond. The Current Bonds shall be executed on behalf of the District by the manual or
facsimile signature of the Chairman of the District, with the Corporate Seal of the District affixed
thereto and attested by the manual or facsimile signature of the Secretary of said District.

If either of the officers whose signatures appear on the Cumrent Bonds ceases to be such
officer before delivery of said Current Bonds, such signatures shall nevertheless be valid for all
purposes the same as if such officers had remained in office until delivery.

Section 204. Provisions asto Prepayment, Except when all of the Current Bonds are held
by the Government, principal maturities falling due prior to January 1, 2019, shall not be subject to
prepayment. Principal maturities falling due on and after January 1, 2019, shall be subject to
prepayment by the District on any date falling on and after January 1, 2018, at par plus accrued
interest, without any prepayment penalty.

So long as all of the Current Bonds are owned by the Government, all or any of the Current
Bonds, or in a multiple of $100, may be prepaid at any time in inverse chronological order of the
principal maturities due, at par plus accrued interest without any prepayment penalty.

Notice of such prepayment shali be given by certified mail to the Bondowner or his assignee,
at least 30 days prior to the date fixed for prepayment. Notice of such prepayment may be waived
with the written consent of the Bondowner.




ARTICLE 3. CONSTRUCTION ACCOUNT; INTERIM FINANCING;
APPLICATION OF PROCEEDS; ARBITRAGE LIMITATIONS.

Section 301. Construction Account; Application of Proceeds of Bonds; Other Transfers
and Deposits. The Treasurer, or such other District official as shall be designated by the
Commussion, shall be the custodian of all funds helonging to and associated with the System. All
moneys in excess of the amount insured by the FDIC in the Construction Account shal] be secured
by the Depository Bank in accordance with U. S. Treasury Department Circular No. 176. The
officials of the District entrusted with the receipt and disbursement of revenues of the System and
the custody of valuable property shall be covered by a fidelity bond in the amount of not less than
$308,000 (the "Fidelity Bond"), or such larger amount as the RD may require, which Fidelity Bond
shall be effective and secured by a surety company approved by the RD so long as it is owner of any
of the Current Bonds. The RD and the District shall be named co-obligees in such Fidelity Bond
and the amnount thereof shall not be reduced without the written consent of the RD. Whenever sums
in the Funds shall exceed $308,000, the Fidelity Bond shall be increased accordingly as requested
by and with the approval of the RD.

A. Covenants Applicable if RD Purchases Current Bends. It is
acknowledged that all covenants herein with reference to the necessity for approval of the RD, the
necessity of observing RD regulations and procedures and the necessity of using RD forms (the "RD
Forms"), shall apply only if the RD is the Purchaser of the Current Bonds and only so long as the
RD holds the Current Bonds thereafter. In the event that the RD shall not be the Purchaser of the
Current Bonds, or, after purchasing same, shall sell or transfer the Current Bonds to an Owner who
shall not be the Government, all covenants herein with reference to the necessity for approval of the
RD, the necessity of observing RD regulations and procedures, and the necessity of using RD
Forms, shall not be applicable.

B. Application of Proceeds of Current Bonds. The proceeds of the Current
Bonds shall be applied as follows:

[§}] Payment of Interim Financing, Costs of Project and Costs of
Issuance, Simultaneously with the delivery of the Current Bonds, there shall immediately
be paid to the Interim Lender (or the RD if Multiple- Advances are made} an amount
sufficient to pay principal of and interest on any temporary loans borrowed by the District
in anticipation of the sale and delivery of the Current Bonds and/or of the receipt of Grant
Proceeds. Also, atthe time of delivery of the Current Bonds, there shall be paid all amounts
then due and payable in connection with the costs of the Project and in connection with the
isspance of the Current Bonds,

(2)  Construction Account. If and to the extent that the proceeds of the
Current Bonds shall be in excess of the amount necessary to pay the interest, principal and
costsreferred to in subparagraph B(1) of this Section, such excess amount shall immediately
be deposited 1 the "Western Pulaski County Water District Waterworks Construction
Account” hereby created, which shall be established at the Depository Bank. There shail
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also be deposited in said Construction Account the Grant Proceeds, as and when recerved,
or said Grant Proceeds may be applied, to the extent nccessary, to liquidate or reduce any
interim financing owed by the District at the time of receipt of Grant Proceeds.

(3)  Withdrawal of Funds From Construction Aceount. Prior to the
expenditure by the District of any moneys from the Construction Account, the District must
obtain written approval from the RD as to such expenditures, if the RD is the Owner of any
Outstanding Bonds. The proceeds of said Construction Account shall be withdrawn only on
checks signed by the Chairman. the Treasurer (or by such other official of the District as may
be anthorized by the Commission), provided such official shall be covered by the Fidelity
Bond required by Section 301 of this Resolution, in payment for services and/or materials
supplied in connection with the Project, as evidenced by {1) a Requisitian Certificatc; and
{2} invoices and/or partial payment cstimates beanng the written approval of the Engineers
and the Chairman (or by such other official of the District as may be authorized by the
Commission), and which invoices and/or partial payment estimates must have been reviewed
and approved for payment by the designated RD official.

Written approval or certification of the Engincers shall not be required for
matters not under the jurisdiction of the Engineers, such as legal fees, land acquisition and
related items.

During construction, the District shall disburse Construction Account funds
in 2 manner consistent with RD Instruction 1780.

The District shall prepare and submit any and all RD Forms required by the
RD. Periodic audits of the District's Construction Account records shall be made by RD as
determined by it to be necessary.

(4)  Transier of Capitalized Interest to Sinking Fund. There shall be
transferred from the Construction Account an amount sufficient to provide for capitalized
interest (initially estimated at $22,000) during the construction of the Project, as approved
by the Engincers and by the RD. If and to the extent not theretofore expended in paying
interest on interim finrancing and if and to the extent then needed to pay interest during the
remaining period of construction of the Project, such amount so transferred from the
Construction Account shall be deposited in the Sinking Fund.

(5) Investment of Funds in Construction Account. Pending
disbursement of amounts on deposit in the Construction Account, ali such funds, or such
portion of said amounts on deposit in said Construction Account as is designated by the
Commission, shall be invested for the benefit of such Construction Account in Certificates
of Deposit, savings accounts or U.S. Obligations which may be converted readily into cash,
having a maturity date prior to the date when the sums invested will be needed for costs of
the Project (as determined by the Engineers, the Chainman and the RD), provided that to the
extent that any amounts on deposit in said Depository Bank shall cause the total deposits of
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the District in said Depository Bank to exceed the amount insured by the FDIC, the same
shall be continuously secured by a valid pledge of U.S. Obligations, having an equivalent
market value, in conformity with Section 66480 of the Kentucky Revised Statutes.
Investments in Certificates of Deposit may be made only if a separate RD Fonn 402-4
Agreement is executed, if the RD has purchased any of the Bonds, and investments in
Certificates of Deposit or savings accounts may be made only in such Certificates or
accounts of an FDIC bank. Any such investments will be a part of the Construction
Account, and income from such investments will be credited o the Construction Account.
All such investments shall be subject to the limitations set out in Section 303 hereof.

(6)  Statements of Contractors, Engineers and Aftorneys as to
Payment. Prior to the delivery of the Current Bonds, if the RD is the Purchaser of the
Current Bonds, the District will be required 1o provide the RD with statements from the
Contractors, Engineers and attomeys for the District that they have been paid to date in
accordance with their contract or other agreements and, in the case of any Contractor, that
he has patd his suppliers and subcontractors. Any exceptions must be authorized under RD
Instruction 1780.

N Disposition of Balancein Construction Account After Completion
of Project. When the Project has been completed and all construction costs have been paid
in full, as certified by the Engineers for the District and/or by the RD, any balance then
rcmaining in the Construction Account may, with the consent of the RDD, be applied to the
cost of constructing additional extensions, additions and improvements to the System (the
"Additional Construction™). If such Additional Construction is to be undertaken by the
Contractors previously engaged in the Project, such Additional Construction may be
authorized by a change order.

If there is a balance remaining i the Construction Account after such
Additional Construction, such balance (subject to legal requirements as to possible refund
of any allocated portion of the balance derived from Grant Proceeds) shall be transferred to
the Sinking Fund, whereupon said Construction Account shall be closed. Such remaining
balance in the Construction Account so transferred to the Sinking Fund shall be used by the
District immediately to prepay principal installments due on the Current Bonds inthe inverse
order of maturities without prepayment penalty, provided further that any balance
insufficient to prepay at least $100 of the principal payment falling due in any year on the
Bonds will be transferred to the Depreciation Fund.
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Section 302. Interim Financing Authorization.

A, Interim Financing. The District shall use intetim financing for the Project
during construction of that portion of the cost of the Project financed by the Current Bonds, if
available at reasonable rates and terms.

The borrowing of up to the aggregate sum of $911,000 from the Interim Lender is
hereby authorized; and the Chainman is hereby authorized to execute the Note in the name and on
behalf of the District. Each advance under the Note shall evidence a loan by the Interim Lender to
the District for services rendered and/or materials supplied in connection with the Project, as
evidenced by a Requisition Certificate.

Interim financing shall be disbursed as follows:

(1)  Atthe direction of the District, the Interim Lender shall disburse the
proceeds of the Note by cashier's checks directly to the parties entitled thereto as set forth
in the Requisition Certificate; or

(2) At the direction of the District, the Interim Lender shall deposit the
proceeds of the Note in the Construction Account, in which event amounts of the District on
deposit therein shall, until expended to the extent that same shall exceed the amount insured
by the FDIC, be fully secured by a pledge of U.S. Obligations.

The aggregate of the principal amount of all Notes shall not exceed $911,000. Each
Note which is renewed or superseded shall be simultancously cancelled by the Interim Lender and
transmitted to the Treasurer. The rate of interest applicable to each Note shall not exceed a
reasonable rate, which rate is subject to the approval of the RD.

The total authorized interim financing of $911,000 shall be the maximum
indebtedness which the District may owe at any one time to the Interim Lender for the purpose of
providing temporary construction financing for the Project; provided, however, that the District may
reduce the amount owed by the District to the Interim Lender from time to time as and when funds
are available to the District, whether derived from the proceeds of the Grant Proceeds, the proceeds
of the sale of the Current Bonds or otherwise, and may reborrow from the Interim Lender additional
amounts in anticipation of the further receipt by the District of additional proceeds from the Current
Bonds and/or Grant Proceeds.

The District hereby covenants and agrees with the Interim Lender that upon the
issuance and delivery of the Current Bonds and/or the receipt of said Grant Proceeds, the District
will apply the proceeds thereof, to whatever extent may be necessary, in payment of the principal
amount of the Note, together with accrued interest thereon to the date of such payment; and the
proceeds of the Cwrrent Bonds and Grant Proceeds are hergby pledged therefor, and such pledge
shall constitute a first and prior charge against said proceeds.
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Although the proceeds of the Current Bonds and Grant Proceeds are pledged to the
repayment of said interim financing, it is recognized that the Grant Proceeds may be applied to the
extent required at the time of receipt of the Grant Proceeds, to the payment of costs of the Project
due and owing by the District at the time of receipt of such Grant Proceeds, rather than to the
repayment of portions of the interim financing at that time. If and to the extent that the Grant
Proceeds are in excess of any costs of the Project due and owing at the time of receipt thereof, such
Grant Proceeds inay be applied, in the same manner as set out hereinabove, to the reduction of the
amount of the interim financing, after which, such interim financing may again be increased as
theretofore. The District further pledges the revenues of the System to the repayment of said interim
frnancing, subject to the vested rights and priorities of the pledges securing the Outstanding Bonds.

It is understood that the foregoing constitutes an altemative method of obtaining
interim financing, and does not preclude the authorization and sale, by public advertisement or
otherwise, of bond anticipation notes and/or grant anticipation noies to the most favorable bidder
on the open market, by concurrent or subsequent proccedings of the District.

B. Multiple Advances by RD. In the event the Current Bonds are purchased
by the RD, and in the event the Districl is unable {0 obtain a commitment for interim financing for
the Project from any Interim Lender at reasonable rates and terms, the Chairman is authorized to
request Muitiple Advances of loan funds from the RD.

If the RD agrees to make Multiple Advances to the District pending the delivery of
the Current Bonds, the Chairman is hereby authorized to execuie in the name and on behalf of the
Disinict any number of Notes. Each such Note, evidencing an advance of funds by the RD to the
District, shall be in the form prescribed by the RD.

Each request for an advance from the RD shall be accompanied by a Requisition
Certificate. The Districi will also fumish to the RD, prior to the receipt of each Multiple Advance,
whatever additional documentation shali be requested by the RD, including an updated supplemental

title opinion of Local Counsel and an updated supplemental preliminary legal epinion of Bond
Counsel.

The proceeds of any Multiple Advances shall be either (i) disbursed directly to the
parties entitled thereto for services and/or materials supplied in connection with the Project; or
(ii} deposited into the Construction Account and disbursed in accordance with the provisions of
Section 301 hereof, in which event amounts on deposit in such Construction Account shall, until
expended, to the extent that same shall exceed the amount insured by the FDIC, be fully secured by
a pledge of U.S. Obligations.

The proceeds of the Current Bonds are hereby pledged to the repayment of such
Multiple Advances, and such pledge shall constitute a first and prior pledge against such proceeds.
The District further pledges the revenues of the System to the repayment of said Multiple Advances,
subject to the vested rights and priorities of the pledges securing the Outsianding Bonds.
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Section 303. Arbitrage Limitations on Investment of Proceeds. The District covenants
and certifies, in compliance with the Code, on the basis of known facts and reasonable expectations
on the date of adoption of this Resolution, that it is not expected that the proceeds of the Current
Bonds willbeused in a manner which would cause the Current Bonds to be "arbitrage bonds" within
the meaning of Section 148 of the Code. The District covenants to the Owners of the Current Bonds
that (1) the District will make no use of the proceeds of said Current Bonds which, if such use had
been reasonably expected on the date of issue of such Current Boads, would have caused such
Current Bonds to be "arbitrage bonds"; and (2) the District will comply with all of the requirements
of the Code to whatever extent is necessary to assure that the Current Bonds shall not be treated as
or constitute "arbitrage bonds" and that the interest on the Bonds shall be excludable from gross
income for federal income tax purposes.

Prior to or at the time of delivery of the Current Bonds, the Chairman and/or the Treasurer
{who are jointly and severally charged with the responsibility for the issuance of the Current Bonds)
are authorized to execute such certifications as shall be required by Bond Counsel, setting out ail
known and contemplated facts concemning the anticipated construction, expenditures and
investments, including the execution of necessary and/or desirable certifications of the type
contemplated by Section 148 of the Code in order to assure that interest on the Current Bonds shall
be excludable from gross income for federal income tax purposes and that the Current Bonds will
not be treated as "arbitrage bonds".
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ARTICLE 4. FLOW OF FUNDS.

Section 401, Fumds. There was heretofore created in the Prior Bond Resolution the
following funds and accounts:

{a) Western Pulaski County Water District Waterworks Revenue Fund

{b) Western Pulaski County Water District Waterworks Sinking Fund of 2002

{c) Western Pulaski County Water District Waterworks Depreciation Fund

{d) Western Pulaski County Water District Waterworks Operation and
Maintenance Fund

All of the Funds shall be maintained with the Depository Bank so long as any Bonds remain
outstanding, subject to the right of the District to change depository banks.

Section 402. Flow of Funds. All proceedings preliminary to and in connection with the
issuance of the Quistanding Bonds, including provisions made for (i) the receipt, custody and
application of the proceeds of the Qutstanding Bonds; (ii) the operation of the Syster on a revenue-
producing basis; (i) the segregation, allocation and custody of the revenues denved from the
operation of the System, (iv) the enforcement and payment of the Outstanding Bonds and (v) the
depreciation of the System; and all other covenants for the benefit of Bondowners set out in the Prior
Bond Resolution, are hereby ratified and confirmed and shall continue in force and inure to the
security and benefit of the Outstanding Bonds, the same as if such provisions and proceedings were
set out in full herein; provided, further, that after the issuance of the Current Bonds, the income and
revenues of the System shall be collected, segregated, accounted for and distributed as follows:

A. Revenue Fund, The District covenants and agrees that it will continue to

depaosit in the Revenue Fund, prompily as recerved {rom time to time, all revenues of the System,
‘&3 same may be extended and improved from time to tune. The moneys in the Revenue Fund shall
continue to be used, disbursed and applied by the District only for the purpose and in the manner
and order of priorities specified in the Prior Bond Resolution, as hereinafter modified by this
Resolution, all as permitted by the Act, and in accordance with previous contractual commitments.

B. Sinking Fund. It is hereby recognized that the Disirict is obligated upon the
issuance of the Current Bonds to provide for additional debt service requirements of the Current
Bonds.

At or after the delivery of the Current Bonds, there shall be transferred from the
Construction Account to the Sinking Fund an amount sufficient to provide for capitalized interest
(imitially estimated at $22,000) on the Current Bonds during the construction of the Project, if and
to the extent not theretofore expended in paying interest on interim financing and if and to theextent
then needed to pay interest during the remaining period of construction of the Project.
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There shall be iransferred from the Revenne Fund and deposited into the Sinking
Fund on or before the 20th day of cach month, for payment of interest on and principal of the
Outstanding Bonds, a sum equal 10 the total of the following:

(1)  Anamount equal to one-sixth (1/6) of the next succeeding six-month intercst
payment to become due on the Bonds, phus

(2) A sum equal to one-twelfth (1/12) of the principal of any Bonds maturing on
the next succeeding January L.

If the District for any reason shall fail 1o 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 ensping months, which amount shall be in addition to the monthly deposit
othcrwise 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 Qutstanding Bonds, as same fall due, such excess may be used for
redemption or prepayment of any Qutstanding Bonds, subject to the terms and counditions set forth
therein, prior to maturity.

C. Depreciation Fund. Pursuant to the provisions of the Prior Bond Resolution
which requires that an adjustment be made in the Depreciation Fund upon the isswance of bonds
ranking on a parity with the Prior Bonds, it is hereby determined that upon the issuance of the
Current Bonds, and upon completion of the Project, as certified by the Engineers and by the RD,
there shall next be transferred from the Reverue Fund the sum of at least $325 each month which
shall be deposited into the Depreciation Fund until there is accumulated i such Depreciation Fund
the sum of atleast $39,000, which amount shall be matntaned, and when necessary, restored to said
sum of $39,000, so long as any of the Bonds are outstanding and unpaid. Thesc deposits are in
addition to the deposits required by the Prior Bond Resolution.

As further security for the Bondowners and for the benefit of the District, it has been
and is hereby provided that in addition to the monthly transfers required to be made from the
Revenue Fund into the Depreciation Fund, there shall be deposited into said Depreciation Fund all
proceeds of connection fecs collected from potential customers {except the amounts necessary to pay
the actual costs and service conncctions applicable to said potential customers) to aid in the
financing of the cost of future extensions, additions and improvements to the System, pius the
proceeds of any property damage insurance (not otherwise used to replace damaged or destroyed
property); and any such amounts or proceeds so deposited shall be used solely and only for the
purposes intended.

Moneys in the Depreciation Fund may be withdrawn and used by the District, upon
appropriate certification of the Commission, for the purpose of paying the cost of unusual or extra-
ordinary 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
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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 monthiy
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 District's annual budget.

E. Monthly Principal and Interest Payments if Requested by the RD. So
long as any of the Bonds are held or insured by the RD, the District shall, if requested by the RD,
make the payments required by this Section 402, in monthly installments to the RD or to the insured
Owners of the Bonds.

F. 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 afler
paying or providing for the payment of debt service on any subordinate obligations, there shail 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 Depreciation Fund for application in accordance with the terms
of this Resolution or to the Sinking Fund to be applied to the maximum extent feasible, to the
prompt purchase or redemption of Qutstanding Bonds.

G. Investment and Miscellaneous Provisions. All monies in the Sinking Fund
and the Depreciation Fund shall be deposited in the Depository Bank, or such portion thereof as is
designated by the Commission. Allnonies in the Sinking Fund and the Depreciation Fund shall be
invested for the benefit of such respective Funds in Certificates of Time Deposit or savings accounts
of the Depository Bank or in U.S. Obligations which may be converted readily into cash, having a
matunity date prior to the date when the sums invested will be needed for the purposes for which
such funds may be expended, provided that to the extent that any amount of the District on deposit
in the Depository Bank shall cause the total deposits of the District in said Depository Bank to
exceed the amount insured by the FDIC, such excess amount shall be continuously secured by a
valid pledge of U.S. Obligations, having an equivalent market value, in conformity with
Section 66.480 of the Kentucky Revised Statutes.

If the RD has purchased any of the Outstanding Bonds, mmvestments in Certificates
of Deposit may be made only if a separate RD) Form 402-4 Agreement is executed. Any suchinvest-
ments will be a part of the respective Funds from which the proceeds invested are derived, and
income from such investments will be credited to such respective Funds. All investments of funds
derived from proceeds of the Outstanding Bonds shall be subject to the applicable limitations set out
in Section 303 hereof. '
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All payments into the Funds shall be-made on or before the twentieth (20th) day of
each month, except that when the twenticth (20th) day of any month shall be a Saturday, Sunday or
a legal holiday, then such payment shall be made on the next succeeding business day.

All monies held m any of the Funds shall be kept apart from all other District funds
and shall be deposited in the Depository Bank, and all such deposits which cause the aggregate of
all deposits of the District therein to be in excess of the amount secured by FDIC, shall {unless
invested as herein authorized) be secured by a surety bond or bonds or by a pledge of U.S.
Obligations, having a market value equivalent to such deposit.

The Treasurer shall keep appropriate records as to payment of principal and interest
mstallments and as to payment of principal of and interest on any Bonds.

Section 403, Current Bonds on a Parity with Prior Bonds. It is hereby certified and
declared that prior to the issuance of any of the Current Bonds, there will have been procured and
filed with the District (1) a letter from the RD to the effect that the RD agrees to the issuance of the
Current Bonds ranking on a parity as to security and source of payment with the Prior Bonds, all of
which are owned by the RD, together with (if) a certification signed by the RD to the effect that a
iegend has been typed, stamped or otherwise affixed on each of the Prior Bonds held by the RD,
evidencing the agreement of the RD as the then Owner of the Prior Bonds, to the issuance of the
Cumrent Bonds so as to rank on 2 parity with the Prior Bonds, such legend to be in substantially the
following form:

The holder of this Bond has consented to the issuance of $611,000 of
Western Pulaski County Water District Waterworks Revenue Bonds,
Series 2010 ranking on a parity as to security and source of payment
with this Bond.

Accordingly, it is hereby found and declared that the Current Bonds shall rank and be
payable on a panty with said outstanding Prior Bonds from the gross income and revenues of the
System.

19




ARTICLE 5. COVENANTS OF DISTRICT

Section 501. Rates and Charges. The Distrct shall charge such rates and charges for all
services and facilities rendered by the System, which rates and charges shall be reasonable, taking
Into account and consideration the cost and value of the System, the cost of maintaining, repairing
and operating same and the amounts necessary for the payment of principal of and interest on
Outstanding Bonds against the System. The District shali charge such rates and charges as shall be
adequate to meet the requirements of Articles 4 and 5 hereof.

The District covenants that it will not reduce the rates and charges for the services rendered
by the System without first filing with the Secretary a certification of an Independent Consulting
Engineer that the annual net revenues (defined as gross revenues less operating 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 120%
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 603 hereof.

Section 502. Books and Acceunts; Audit. The District shall maintain proper records and
accounts relating to the operation of the System and the District's financial affairs; and the
Bondowners, or their authorized representatives, shall have the right at all reasonable times to
inspect the facilities of the System and all records, accounts and data relating thereto. An annual
audit shall be made of the books and accounts pertinent to the System by a Certified Public
Accountant licensed in Kentucky. No later than ninety (90) days after the close of each Fiscal Year,
copies of such audit reports certified by such Certified Public Accountant shall be promptly mailed
to the RD without request, so long as the Government is the Owner of any of the Bonds, and to any
Bondowner that may have made a written request for same.

Monthly operating reports shall be furnished to the RD and to any Bondowner requesting
same, during the first two {2) years of operation after completion of the Project, and whenever and
s0 long as the District is delinquent in any of the covenants set out in the Prior Bond Resolution or
this Current Bond Resolution. Thereafter, quarterly operating reports shall be furnished at all other
times to the RD and to any Bondowner requesting the same.

Section 503. System to Continue to be Operated on Fiscal Year Basis: Annual Budget.
While any of the Bonds are outstanding and unpaid, and to the extent permitted by law, the System
shall continue to be operated and maintamed on a Fiscal Year basis.

Not later than sixty {60) days before the end of each Fiscal Year, the District agrees to cause
to be prepared a proposed annual budget of operating expenses (the "Proposed Budget") of the
System for the then ensuing Fiscal Year, itemized on the basis of monthly requirements. A copy of
said Proposed Budget shall be mailed to any Bondowner who may request in writing a copy of such
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Proposcd Budget and to the RD without request, if the Government is the Owner of any of the
Bongs.

For the purpose of the Proposed Budget, operating expenses shall include all reasonable and
necessary expenses of operating, repairing, maintaining and msuring the System, but shall cxclade
depreciation and debt service payments. The District covenants that the operating expenscs incurred
in any year will not excecd the reasonable and necessary amounts therefor, and that the District will
not expend any amount or Incur any obligation for operation or maintenance and repair in excess
of the amounts provided for operating expenses in the annual budget, except upon resolution by the
District that such expenses are necessary to operate and maintain the System.

Not later than sixty (60) days before the end of each Fiscal Year, the District shall prepare
an estimate of gross revenucs to be derived from the operation of the System for said Fiscal Year,
and, to the extent that said gross revenues are insufticient (a) to pay debt service requirements on
all Outstanding Bonds during the ensuing Fiscal Year, (b) fo accumulate and maintain all required
reserves enumerated herein and (c} to pay operating expenses, the District shall revise the rates and
charges sufficiently to provide the funds so required.

If the Owners of at least 50% of the principal amount of the Qutstanding Bonds, or the
Government so Jong as it is the Owner of any of said Cutstanding Bonds, so request, the Commis-
sion shali hold an open hearing not later than thirty (30) days before the beginning of the ensuing
Fiscal Year, at which time any Bondowner may appear by agent or altorney and may file written
objections to such proposed budget. Notice of the time and place of such hearing shall be mailed
at least fifteen (15) days prior to the hearing to each registered Bondowner and to the Government.

The District covenants that annually before the first day of the Fiscal Year, the annual budget
for the upcoming Fiscal Year will be adopted substantially in accordance with the Proposed Budget,
and that no expenditures for operation and maintenance expenses of the System in excess of the
budgeted amount shall be made during such Fiscal Y earunless directed by said District by a specific
resolution duly adopted.

Section 504. General Covenants. The District, through its Commission, hereby covenants
and agrees with the Owners of the Bonds that:

§3)] It will faithfully and punctually perform all duties with reference to the
System required by the Constitution and laws of the Commonwecalth of
Kentucky;

2) It will make and collect reasonable and sufficient rates and charges for
scrvices and facililies rendered by the System;

3) It will segregate the revenucs and income from the System and make
application thereof consistent with and as provided by this Resolution;
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4) Unless the written consent of the Owners of a majority of the principal
amount of the Cutstanding Bonds has been obtained, the District agrees not
to sell, lease, mortgage or in any manner dispose of any integral part of the
System, including any and all appurtemances thereto and extensions,
additions and improvements that may be made thereto, untii all of the
Outstanding Bonds shall have been paid or provided for in full, as provided
herein; subject to the provisions of Section 607 hereof,

(5 It will maintain in good condition and continuously operate the System and
appurtenances thereto and will charge such rates and charges for the services
rendered thereby so that the gross income and revenues will be sufficient at
all times (i) to pay the interest on and principal of the Qutstanding Bonds as
same become due; (ii) to pay the cost of operating and maintaining the
System; and (iii} to provide for an adequate depreciation account; and

{6) It will carry and maintain insurance on properties of the System subject to
loss or damage in amounts and against hazards substantially in accordance
with the praclices of other districts, cities or corporations which own and
maintain waterworks systems under similar conditions; and so long as the
Government 1s the Owner of any of the Outstanding Bonds, the Government
will be listed as co-beneficiary on any such policy; and the District shall
further comply with the insurance requirements of Section 506 hereof
(involving insurance on motors, tanks and structures).

Section 505, Other Covenants Applicable So Long as RD Owns Any Bonds. So long
as the RD shall own any of the Bonds, the District shall comply with such RD regulations,
requirements and requests as shall be made by the RD, including the furnishing of operating and
other financial statements, in such form and substance and for such periods as may be requested by
the RD, the carrying of insurance of such types and in such amounts as the RD may specity, with
mnsurance carriers acceptable to the RD and compliance with all of the terms and conditions of the
Loan Resolution (RD Form 1780-27) adopted and executed by the District, which is hereby
authorized, approved, ratified and confirmed.

Section 506. Insurance on Motors, Tanks and Structures. The District shall (a) im-
mediately after the adoption of this Resolution and (b} at the timne of final acceptance of the Project,
msure all electric motors, elevated water storage tanks, pumping stations and major structures of the
System in an amount recommended by the Engimeers and approved by the RD, so long as the RD
~ 18 the Owner of any of the Bonds, for the hazards usually covered in such area, and shall similarly
insure same in an amount recommended by the Engineers, without the necessity of approval by the
RD if and whenever the Dastrict has Outstanding Bonds against the System and none of such
Outstanding Bonds are owned by the RD.
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ARTICLE 6. INFERIOR BONDS AND PARITY BONDS

Section 601. Inferjor Bonds. Except as hereinafter provided below in this Article, the
District shall not, so long as any Bonds are outstanding, 1ssue any additional bonds payable from the
revenues of the System unless the security and/or pledge of the revenues to secure such additional
bonds are made inferior and subordinate in all respects to the security of the Bonds.

The District expressly reserves the right at any time to issue its bonds or other obligations
payable from the revenues of the System and not ranking on a parity basis with the Current Bonds,
without any proof of previous eamings or net revenues, provided that the consent of the RD must
be obtained prior to the issuance of any inferior bonds so long as the RD owns any of the Bonds, and
provided further that, after the initial completion of the Project, such inferior bonds may be issued
only for the purpose of providing for future extensions, additions and improvements to the System,
and only in express recognition of the prionties, liens and rights created and existing for the security,
source of payment and protection of the Outstanding Bonds; provided further, that nothing in this
Section is intended to restrict or shall be construed as a restriction upon, the ordinary refunding all
or a portion of the Outstanding Bonds.

Section 602. _Parity Bonds to Complete the Project. The District hereby certifies,
covenants and agrees that in the event that the cost of completion of the construction of the Project
shall exceed the moneys available to the District from any and all sources, the District shall have the
right, if necessary, to provide for such excess, and only such excess, through the issuance of Parity
Bonds, provided the District has obtained a certification from the Engineers to the effect that it is
necessary to issue the desired amount of Parity Bonds in order to enable the District to pay.the cost
(not otherwise provided) of the completion of the Project, and provided the District has complied
with the provisions of Section 603 below or has obtained:

(a) the consent of the RD if the Govemment is as the Owner of the Pnor Bonds
at that time or the congent of any other Owners of the Prior Bonds, and

{b)  the consent of (1) the RD if the Government is the purchaser of the Current
Bonds; or (2) the Owners of at least 75% of the principal amount of the
Current Bonds outstanding, if the Current Bonds have been issued, sold and
delivered and are held by Owners other than the Governruent.

Section 603. Parity Bonds to Finance Future Improvements. The District reserved the
right and privilege, and does hereby reserve the right and privilege, of issuing additional Parity
Bonds, but only under the conditions specified in the Current Bond Resolution, which conditions
are as follows:

The District further reserves the right to add new waterworks facilities and/or to finance
future extensions, additions and improvements to the System by the issuance of one or more
additional series of Parity Bonds to be secured by a parity lien on and ratably payable on a parity
with the Current Bonds, from the revenues of the System, provided:
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(a} The facilities to be constructed from the proceeds of the additional Parity
Bonds are made a part of the System and their revenues are pledged as additional security
for the additional Parity Bonds and for the Outstanding Bonds.

{b)  The District is in compliance with all covenants and undertakings in
connection with all of the Outstanding Bonds.

{c) The annual net revenues (defined as gross revenues less operating expenses),
of the then existing System for the Fiscal Year preceding the year in which such Parity
Bonds are to be issued, adjusted as hereinafter provided, shall be certified by an independent
Certified Public Accountant to be equal at least one hundred twenty percent (120%) of the
average anmual debt service requirements for principal and interest on all Outstanding Bonds
payable from the revenues of the System, plus the anticipated debt service requirements of
any Panty Bonds then proposed to be issued. The calculation of average annual debt service
requirements of principal and interest on the additional Parity Bonds to be issued shall,
regardless of whether such additional Parity Bonds are to be serial or term bonds, be
determined on the basis of the principal of and interest on such Parity 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:

(1} any revisions in the System's schedule of rates or charges being
mmposed on or hefore the time of the issuance of any such additional Parity Bonds,
and

(2)  any increase in the annual net revenues to be realized from the
proposed extensions, additions and 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 an
Independent Consulting Engineer.

{e) Compliance with Section 603{a) through {d) shall not be necessary for the
issuance of Parity Bonds if the District has obtained (1) the written consent of the RD for the
issuance of such Parity Bonds, if ihe Government is the Owner of any Bonds at the time of
issuance of such Panity Bonds; and (2) the wrntten consent of the Owners of all of the then
outstanding Prior Bonds, and no other prerequisite need be complied with by the District in
order to issue Parity Bonds.

Section 604. Covenants to be Complied with at Time of Issnance of Parity Bonds. The
District hereby covenants and agrees that in the event any Parity Bonds are issued, the District shall:
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(a) 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
average annual debt service requirements of the Parity Bonds;

{b) Adjust the minimum annual amount fo be deposited monthly into the
Depreciation Fund on the same basis as that prescribed in the provisions establishing such
Depreciation Fund, taking into account the future debt service requirements of all Bonds
which will then be outstanding against the System; and

(c) Make such Parity Bonds payable as to principal on January 1 of each year in
which principal falls due and payable as to interest on January 1 and July 1 of each year until
the final maturity of such Parity Bonds.

‘Section 605. Prepayment Provisions Applicable to Parity Bonds. If, in connection with
any subsequently issued series of Parity Bonds, it is provided that excess revenues in the Revenue
Fund shall be used to prepay Outstanding Bonds in advance of scheduled maturity, or if the District
at its option undertakes to prepay Qutstanding Bonds in advance of scheduled maturity, it is agreed
and understood, for so long as the Government owns any of the Qutstanding Bonds, that no such
prepayment will be effected without the approval of the RD.

Section 606. Consent of the RD Regarding Future Bonds. Notwithstanding any other
provisions of this Resolution, the District agrees that so long as the Government owns any Out-
standing Bonds against and/or payable from the revenues of the System, the District will not issue
any future bonds, notes or other obligations against, secured by or payable from the revenues of the
System without the written consent of the RD..

Section 607. Priority of Lien; Permissible Disposition of Surplus or Obsolete Facilities.
The District covenants and agrees that so long as any of the Prior Bonds and/or Bonds are
outstanding, the District will not sell or otherwise dispose of any of the facilities of the System, or
any part thereof, and, except as provided above, the District will not create or permit to be created
any charge or lien on the revenues thereof ranking equal or prior to the charge or lien of the
Outstanding Bonds. Notwithstanding the foregoing, the District may at any time permanently
abandon the use of, or sell at fair market value, any part of the facilities of the System, provided that:

(a} The Disfrict is in compliance with all covenants and undertakings in
connection with all of the Qutstanding Bonds, and the required reserves for
such Outstanding Bonds will have been accumulated;

(b} The District will, in the event of any such sale, apply the proceeds to either
{1) redemption of Outstanding Bonds m accordance with the provisions
governing prepayment of bonds in advance of matunity; or (2) replacement
of the facility so disposed of by another facility, the revenues of which shall
be incorporated into the System, as hereinbefore provided;
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{(c) The District cerlifies, in good faith, prior to any abandonment of use, that the
facilities to be abandoned are no longer economically feasible of producing
net revenues; and

(d} The Dustrict certifies, in good faith, that the estimated net revenues of the
remaining facilities of the System for the then next succeeding Fiscal Year,
plus the estimated net revenues of the facilities, if any, to be added o the
System, comply with the earnings requirements hereinbefore provided in the
provisions and conditions governing the issuance of Parity Bonds.

Notwithstanding any other provisions hereof, so long as any Bonds are held by the

Government, the District shall not dispose of its title to the System or to any part thereof, without
first obtaining the written consent of the RD.
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ARTICLE 7. DEFAULT AND CONSEQUENCES

Section 701._Events of Default, The following items shall constitute an Event of Default
on the part of the District:

(a)  The failure to pay principal of the Bonds as and when same shall become due
and payable, either at maturity or by proceedings for redemption.

(b}  The failure to pay any instaliment of interest on the Bonds when the same
shall become due and payable or, if any or ali of the Outstanding Bonds are
owned by the RD, within thirly {30) days thereafter.

{c) The default by the District in the due or punctual performance of any of the
covenants, conditions, agreements and provisions contained in the Bonds, the
Prior Bond Resolution or in this Resolution.

(d)  The failure to promptly repair, replace or reconstruct facilities of the System
that have been damaged and/or destroyed.

{e) The entering of any order or decree with the consent or the acquiescence of
the District, appointing a receiver of all or any part of the System or any
revenues thereof; or if such order or decree shall be entered without the
acquiescence or consent of the District, its failure to have the order vacated,
discharged or stayed on appeal within sixth (60) days after entry.

Section 702. Counsequences of Event of Default. Any Owner of the Current Bonds may
enforce and compel the performance of all duties and obligations of the District set forth herein.
Upon the occwrrence of ant Event of Default, then upaon the filing of a suit by any Owner of said the
Current Bonds, any court having junisdiction of the action may appoint a receiver to administer said
System on behalf of the District with power to charge and collect rates sufficient o provide for the
payment of operating and maintenance expenses and for the payment of principal of and mterest on
the Outstanding Bonds and to provide and apply the income and revenues in conformity with this
Resolution and with the laws of the Commonwealth of Kentucky.

The District hereby agrees to transfer to any bona fide receiver or other subsequent operator
of the System, pursuant to any valid court order in a proceeding brought to enforce collection or
payment of the District's obligations, all contracts and other rights of the District pertaining to the
System, conditionally, for such time only as such receiver or operator shall operate by anthority of
the court. Upon the occurrence of an Event of Default, the Owner of any of the Outstanding Bonds
may require the governing body of the District by appropriate order to raise the rates a reasonable
amount consistent with the requirements of this Resolution.
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ARTICLE 8. CONTRACTUAL PROVISIONS; GRANT APPROVAL;
MISCELLANEQUS PROVISIONS.

Section 801, Resolution Contractual with Bondowners. The provisions of this Resolution
constitute a contract between the District and its Commission and the Owners of the Current Bonds
as may be outstanding from time to time; and after the issuance of any of said Current Bonds, no
change, alteration or variation of any kind of the provisions of this Resolution shall be made in any
manner which will affect an Owner's rights except as herein provided or except with the written
consent of all Bondowners until such time as all of the Current Bonds and the interest thereon have
been paid in full or fully provided for; provided that the Commission may adopt any resclution for
any purpose not inconsistent with the terms of this Resolution and which shall not impair the
security of the Owners of the Current Bonds and/or for the purpose of curing any ambiguity, or of
curing, correcting or supplementing any defective or inconsistent provisions contained herein or in
any resolution or other proceedings pertaining hereto.

It is further agreed that the Owners of 75% in principal amount of the Current Bonds at any
time outstandng shall have the right to consent to and approve the adoption of resolutions or other
proceedings, modifying or amending any of the terms or provisions contained in this Resolution,
subject to the conditions that (a) this Resolution shall not be so modified in any manner that may
adversely affect the rights of the Owners of any of the Prior Bonds, nor in any manner that may
adversely affect the rights of any certain Owners of the QOutstanding Bonds without similarly
affecting the rights of all Owners of such Outstanding Bonds, or to reduce the percentage of the
number of Owners whose consent is required to effect a further modification and (b) no such change
may be effected without the consent of the RD so long as the RD owns any of the QOutstanding
Bonds.

Section 802. All Current Bonds are Equal. The Current Bonds authorized herein shall
not be entitled to prionity one over the other in the application of the income and revenues of the
System, or with respect to the security for their payinent, regardless of the time or times of their
1ssuance, it being the intention that there shall be no priority among any of the Current Bonds
regardless of the fact that they may be actually issued and delivered at different times.

Section 803. District Obligated to Refund Current Bonds Owned by Government
Whenever Feasible; Defeasement Prohibited. So long as the Government is the Owner of any
of the Current Bonds, if it appears to the Govemnment that the District is able to refund such Current
Bonds in whole or in part, by obtaining a loan for such purposes from responsible cooperative or
private credit sources, or to sell bonds of the District in the open market, at reasonable rates and
terms, for loans or bond issues for similar purposes and periods of time, the District will, upon
request of the Government, obtain such loan and/or issue such bonds in sufficient amount to repay
the Government and will take all such action as may be required in connection therewith.

In addition, so long as the Government is the Owner of any of the Current Bonds, the District
shall not issue any bonds or other obligations for the purpose of defeasing or otherwise terminating
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the lien of the Current Bonds without immediately prepaying all of the then outstanding Current
Bongds.

Section 804. Approval and Acceptance of RD Grant Agreement. The RD has agreed to
make a grant to the District in the amount of $391,000 (the "RD Grant"} to supplement the proceeds
of the Current Bonds in order to provide the total cost of the Project, and the RD has requested the
Dastrict to approve, accept and execute RD Form 1780-12 (the "RD Grant Agreement"), setting out
the terms and conditions upon which said RD Grant will be made. Said RD Grant Agreement is
hereby approved, and the Chairman and the Secretary are authorized to execute said RD Grant
Agreement on behalf of the District. The Chairman and Secretary are also authorized on behalf of
the District lo accept any and all other RD Grants offered to the District in connection with the
Project and to execute any and all RD Grant Agreements and any other documents as may be
requested by the RD in connection with RD Grants which have been and/or which may hereafter be
approved for such Project.

Section 805, Aunthorization, Ratification and Confirmation of Approval and Execution

of Various Documents. The Commission hereby authorizes, approves, ratifies and confimms the
previous action of the officers of the District in approving and executing various documents refated
to the financing of the Project, including the following:

{a) Legal Services Agreement with Bond Counsel.

(b)  Legal Services Agreecment with Local Counsel.

{c) Letier of Intent to Meet Conditions of RD Letter of Conditions (RD
Form 1942-46).

(d) Loan Resolution (RD Form 1780-27).

(e) Agreement for Engineering Services with the Engineers.

Section 806. Authorization of Condcmnation to Aequire Easements and/or Sites. In
the event that (a) any necessary deeds of eascment to allow construction of the Project over the
property of any property owner or (b) any necessary deed to the necessary sile of any waterworks
facility of the Project shall not be obtained through negotiation within ten (10) days afier the date
of adoption of this Resolution and in the ¢venl that (1) such waterworks lines cannot be located
within the right-of-way of the State and/or County road involved; and/or (2) such waterworks
facilities cannot be located on a site already owned by the District, Local Counsel is hereby
authonzed and directed to file condemnation actions to obtain such necessary rights-of-way and/or
sites forthwith, without further authorization or direction from the District or the Commission.
Local Counsel is further directed {o follow the same condemnation procedure in the event that it
becomes necessary, through change orders, line extensions and/or errors in the location of property
lines and/or property owners, to obtain additional easements, rights-of-way and/or sites for
completion of the Project and whenever the necessary deed is not obtained by negotiation at least

29




ten (10) days prior to the date on which construction is contemplated in the respective easement,
right-of-way and/or site.

The District further approves the payment from the funds available therefor allocated to the
costs of the Project to pay any judgment award, or compromise, determined by Local Counsel with
the acquiescence of the Commission, toward the costs of such easemenis, rights-of-way and/or sites;
provided, in each instance, that the payment of such funds to satisfy any judgment, award or
compromise must first be approved by the RD; and the Commission further determines that if and
to whatever extent the funds available from the proceeds of the financing contemplated by this

- Resolution shall be inadequate to pay any judgment, award or compromise amount for such
casements, rights-of-way and/or sites, or if the District 13 unable fo obtain the approval of the RD
for any such payment, the Commission shall take all reasonably necessary actions, within the powers
and authority of the Commission, to make such additional amount available from all other available
District resources.

Section 807. Awuthorization to File Required Financing Statements. In the event that it
is determined by Bond Counsel or Local Counsel that the District is required to file any financing
statements under the Kentucky Uniform Commercial Code in order to perfect the pledge of the gross
revenues of the District’s System as security for the Current Bonds, Bond Counsel and/or Local
Counsel are hereby authorized to preparc and file with the appropriate officials such financing
statements as they deem necessary.
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ARTICLE 9. SALY. OF CURRENT BONDS

Section 901. Sale of Current Bonds. The Current Bonds shall be offered publicly for sale
upon the basis of sealed, competitive bids at such time as the Commission shall designate.

A suggested form of "Notice of Bond Sale”, a suggested form of "Official Notice of Sale of
Bonds" and a suggested form of "Bid Form", having been prepared in advance by Bond Counsel,
and all of such documents having been found to be in satisfactory form, a copy of each is hereby
ordered to be filed in the records of the Secretary with the Minutes of the meeting at which this
Resolution is adopted. The Notice of Bond Sale shall be signed by the Secretary and may be used
for the purpose of publishing notice of the sale of the Current Bonds. Copies of such documents
shall be furnished to any interested parties who may request same.

In the event that there is no bid or that all bids are rejected, the District may readvertise the
sale pursuant to this Resolution.

Section 902. Adjustmentin Maturities, Prepayment Provisions and Otber Dates, with
Consent of Purchaser if Delivery is Delayved. In the event that delivery of the Current Bonds
authorized herein is delayed for any reason and the District, with the consent of the Purchaser of the
Current Bonds, determines it is in the District's best interest to change the maturities, the applicable
prepayment date or any other dates, the District may adjust the same by a Resolution of the
Commission approving the adjustments.
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ARTICLE 10. CONCLUDING PROVISIONS

Section 1001. Covenant of District to Take All Necessary Action To Assure Compliance
with the Code. In order to assure the Owners of the Current Bonds that such Current Bonds shall
continue to he legal and that interest thereon will continue to be excludable from gross income for
federal income tax purposes and exempt from all Kentucky income taxation, the District covenants
to and with the Owners of the Current Bonds to take the following action:

(a) The District will (1) take all actions necessary to comply with the provisions
of the Code necessary to assure that interest on the Current Bonds will be excludable from
gross income for federal income tax purposes; (2) will take no actions which will violate any
of the provisions of the Code; and (3) not use the proceeds of the Current Bonds for any
purpose which will cause interest on the Current Bonds or on interim financing obligations,
including, but not limited to the Note, issued pursuant to Section 302 hereof to become
includable in gross income for federal income tax purposes.

{b)  The District hercby certifies that it does not reasonably anticipate that the
total principal amount of "qualified tax-exempt obligations” within the meaning of
Section 265(b)(3) of the Code which the District, or any subordinate entity of the District,
will issue during the calendar year during which the Current Bonds are issued, will exceed
$10,000,000; and therefore the District hereby designates the Current Bonds and all interim
financing gbligations, including, but not limited to the Note, issued pursuant to Section 302
hereof as "qualified tax-cxempt obligations”.

(c) The District further certifies that the Current Bonds and any and all intenm

financing obligations of the District are not "private activity bonds" within the meaning of
the Code.

(d)  The District covenants and agrees to comply with the rebate requirements on
certain excess earnings imposed by Section 148 of the Code, and in the event it is determined
by the District, upon the advice of Bond Counsel, that the Counstruction Account, or any
other Fund established hereunder, is subject to said rebate requirements and does in fact
generate camings from "non-purpose investments” in excess of the amount which said
investments would have eamned at a rate equal to the "vield" on the Current Bonds, plus any
income attributabie to such excess, there shall be established a separate and special fund with
the Depository Bank, which fund shall be designated the "Excess Earmings and Rebate
Fund®, which shall be utilized for the collection and payment of any excess generated from
investmenls and the remittance thereof to the United States of America on or before the
anniversary of the fifth (5th) year from the date of the Current Bonds, and once every
five {5) years thereafter until the final retirement of the Current Bonds; the last instaliment,
1o the extent required, to be made no later than sixty (60) days following the date on which
funds sufficient for the complete retirement of the Current Bonds are deposited with any
escrow agent. The District further covenants to file any and all reports, if any, as may be
required to be filed with the Government with regard to the liability or non-liability of the

32




District as 10 any such rebate requirements and to maintam records in regard thereto for the
period of time required by applicable Treasury regulations.

Section 1002. Severability Claugse. If any section, paragraph, clause or provision of this
Resolution shall be held invalid, the invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions of this Resolution, which shall continue in full force and
effect.

Scction 1003. All Provisions in Conflict Repealed. All motions, resolutions and orders,
or parts thereof, in conflict with the provisions of this Resolution, arc to the extent of such conflict
hereby repealed. It is hereby specifically ordered and provided that any proceedings heretofore
taken for the issuance of other bonds of the District payable or secured in any manner by all orany
part of the income and revenues of said System or any part thereof, and which have not been
heretofore issued and delivercd, are hereby revoked and rescinded, and none of such other bonds
shall be issued and delivered. 'The District covenants to correct by appropriate proccedings any
required procedure previously taken invalidly.

Section 1004. Effective Immediately Upon Adoption. This Resolution shall take effect
and be effective immediately upon its adoption.

Adopted this January 19, 2010.

Western Pulaski County Water District

Chainnan

(Seal of District)

Atlest:
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CERTIFICATION

1, the undersigned, hereby certify that I am the duly qualified and acting Secretary of the
Westemn Pulaski County Water District, and that the foregoing Resolution is a true copy of a
Resolution duly adopted by the Board of Commissioners of said District, sighed by the Chairman
of said District and attested under Seal by me as Secretary, at a properly convened meeting of said
Board of Commissioners held on January 19, 2010, as shown by the official records of said District
in my custody and under my control.

I further certify that said meeting was duly held in accordance with all applicable
requirements of Kentucky law, including KRS 61.810, 61,815, 61.820 and 61.825, that a quorum
was present at said meeting, that said Resolution has not been modified, amended, revoked or
repealed, and that same is now in full force and effect.

IN TESTIMONY WHEREQF, witness my signature as Secretary and the official Seal of the
District this January 19, 2010.

4 Secretary

{Seal of District)
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EXHIBIT A

Schedule of Principal Payments

Payment Due Principat Payment Due Principal
January } Payment Januarv 1 Payment
2012 $14,000 2031 $23,500
2013 14,500 2032 24,000
2014 14,500 2033 24,500
2015 15,000 2034 25,500
2016 15,500 2033 26,000
2017 16,000 2036 26,500
2018 16,500 2037 27,500
2019 17,000 2038 28,000
2020 17,500 2039 29,000
2021 18,000 2049 30,000
2022 18,500 2041 30,500
2023 19,000 2042 31,500
2024 19,500 2043 32,500
2025 20,000 2044 33,000
2026 20,500 2045 34,000
2027 21,000 2046 35,000
2028 21,500 2047 36,000
2029 22,000 2048 37,600
2030 22,500 2049 34,000




EXHIBIT B
(FORM OF FULLY REGISTERED BOND)
UNITED STATES OF AMERICA
COMMONWEALTH OF KENTUCKY

WESTERN PULASKI COUNTY WATER DISTRICT
WATERWORXKS REVENUE BONDS, SERIES 2009

No.R-1 Interest Rate: % $_
KNOW ALL PERSONS BY THESE PRESENTS:

That the Western Pulaski County Water District (the "District"), acting by and through its
Board of Commissioners (the "Commission”}, a public body corporate in Pulaski County, K entucky,
for value received, hereby promises to pay to

the registered owner hereof, or to its registered assigns, solely from the fund hereinafter identified,
the sum of

DOLLARS ($

on the first day of January, in years and installments as follows:

Year Prncipal Year Principal Year Poncipal

[Here the prnter of the Current Bond will print the maturities of the Current Bonds purchased by
the registered Owner]

and in like manner, solely from said fund, to pay interest on the balance of said principal sum from
time to time remaining unpaid, at the Interest Rate specified above, sermannually on the first days
of January and July in each year, beginning with the first January or July after the date of this Bond,
until sasd sum is paid, except as the provisions hereinafter set forth with respect to prepayment may
be and become applicable hereto, both principal and interest being payable, without deduction for
exchange or collection charges, in lawful money of the United States of America, at the address of
the registered owner shown on the registration book of the Distnict.
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This Bond is issued by the District under and in full compliance with the Constitution and
Statutes of the Commonwealth of Kentucky, including Chapters 58 and 74 of the Kentucky Revised
Statutes (collectively the "Act"), and pursuant to a duly adopted Bond Resolution of the District
authorizing same (the "Current Bond Resolution"), to which Current Bond Resolution reference is
hercby made for a description of the nature and extent of the security thereby created, the rights and
limitations of rights of the registered owner of this Bond, and the rights, obligations and duties of
the District, for the purpose of financing the cost (not otherwise provided) of the construction of
extensions, additions and improvements to the cxisting waterworks system of the District (said
existing waterworks system, together with said extcnsions, additions and improvements, being
hereinafter referred to as the "System").

This Bond is issued on a parity as to security and source of payment with the outstanding (i)
Western Pulaski County Water District Waterworks Revenue Bonds, Series 2001A and B, dated
January 17, 2002 (the "2001 Bonds"), authorized by a Resolution adopted by the Commission of the
District on January 10, 2002 (the "2001 Bond Resolution™); and (11} Western Pulaski County Water
District Waterworks Revenue Bonds, Series 2002A and B, dated February 7, 2003 (the "2002
Bonds"), authorized by a Resolution adopted by the Commission of the District on January 10, 2002
(the "2002 Bond Resolution"} [hereinafter the 2001 Bonds and the 2002 Bonds shall be collectively
referred to as the "Prior Bonds", and the 2001 Bond Resclution and the 2002 Bond Resolution shall
be coliectively referred io as the "Prior Bond Resolution"]. Accordingly, this Bond, the Prior Bonds
and any bonds ranking on a parity therewith, are payable from and secured by a pledge of the gross
revenues to be derived from the operation of the System.

This Bond has been issued in full compliance with the Current Bond Resolution and the Prior
Bond Resolution; and this Bond, and any bonds ranking on a parity therewith that may be issued and
outstanding under the conditions and restrictions of the Current Bond Resolution and the Prior Bond
Resolution, are and will continue to be payable from revenues which shall be set aside in a fund for
that purpose and identified as the "Western Pulaski County Water District Waterworks Sinking Fund
of 2002", created 1 the 2002 Bond Resoclution.

This Bond does noi constitute an indebtedness of the District within the meaning of any
constitutional or statulory provisions or limitations and 1s payable solely out of the revenues of the
Sysiem. Asprovided in the Current Bond Resolution, the District covenants that so long as any of
the Prior Bonds and/or this Bond, are outstanding, the Sysiem will be continuously owned and
operated by the District as a revenue producing public undertaking within the meaning of the
aforesaid Act for the security and source of payment of the Prior Bonds and of this Bond, and that
the Distnict will fix, and if necessary adjust, from fime to time, such rates for the services and
facihities of the System and will collect and account for the revenues therefrom sufficient to pay
promptly the principal of and inlerest on the Prior Bonds, this Bond and all other bonds ranking on
a parity therewith as may be ouistanding from time to time, to pay the cost of operation and
maintenance of the System and to provide for the depreciation thereof.

The District has reserved the right to issue addiiional bonds ranking on a panty as to security
and source of payment with this Bond in order to complete the Project, and to finance future
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extensions, additions and improvements to the System, provided the necessary requirements of the
Current Bond Resolution have been complied with by the District.

This Bond shall be registered as to principal and interest m the name of the owner hereof,
after which it shall be transferable only upon presentation to the Secretary of the District as the Bond
Registrar, with a written transfer duly acknowledged by the registered owner or its duly authorized
attorney, which transfer shall be noted upon this Bond and upon the registration book of the District
kept for that purpose.

The District, at its option, shall have the right to prepay, on any interest payment date on and
after Janmary 1, 2018, in inverse chronological order of the instaliments due on this Bond, the entire
principal amount of this Bond then remaining unpaid, or such lesser portion thereof, in a multiple
of One Hundred Dollars ($100), as the District may determine, at a price in an amount equivalent
to the principal amount to be prepaid plus accrued interest to the date of prepayment, without any
prepayment premium. Notice of such prepayment shall be given by registered mail to the registered
owner of this Bond or its assignee, at least 30 days prior to the daie fixed for prepayment. Notice
of such prepayment may be waived with the written consent of the registered owner of this Bond.

So long as the registered owner of this Bond is the United States of America, or any agency
thereof, the entire principal amount of this Bond, or instaliments in multiples of $100, may be
prepaid at any time in inverse chronological order of the installments due.

Upon default in the payment of any principal or interest payment on this Bond, or upon
failure by the District to comply with any other provision of this Bond or with any provision of the
Current Bond Resclution, the registered owner may, at its option, institute all rights and remedies
provided by law or by said Current Bond Resolution.

1t is hereby certified, recited and declared that all acts, conditions and things required to
exist, happen and be performed precedent to and in the issuance of this Bond, do exist, have
happened and have been performed in due time, form and manner as required by law, and that the
face amount of this Bond, together with all other obligations of the District, does not exceed any
Imit prescribed by the Constitution or Statutes of the Commonwealth of Kentucky.
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IN WITNESS WHEREOF said Western Pulaski County Water District, by its Board of
Commussioners, has caused this Bond to be executed by its Chairman, its corporate seal to be
hereunto affixed, and attested by its Secretary, on the date of this Bond, which is

Western Pulaski County Water District

By

Chairman
Attest;

Secretary

{Seal of District}

PROVISION FOR REGISTRATION

This Bond shall be registered on the registration book of the District kept for that purpose
by the Secretary, as Bond Registrar, upon presentation hereof to said Secretary, who shall make
notation of such registration in the registration blank, and this Bond may thercafter be transferred
only upon written transfer acknowlcdged by the registered owner or its attorney, such transfer to be
made on said book and endorsed hereon.

Date of Name of ' Signature
Registration Registered Owner of Bond Registrar
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ASSIGNMENT

For value received, this Bond is hereby assigned, without recourse and subject io all of its
terms and conditions, unto , this day of

-}

By:




EXHIBIT C
REQUISITION CERTIFICATE

Rer Western Pulaski County Water District Watcrworks Revenuc Bonds, Scries 2009,
in the principal amount of $911,000

The undersigned hereby certify as follows:

1. That they are the signatories required for construction draws pursuant to the Bond
Resclution adopted by the Western Pulaski County Water District (thc "District”).

2. That the named firms and/or persons set forth on Exhibit A attachcd hereto are now
entitled to the aggregate sum of § ___, itermized as sct forth in said Exhibil A and as per
approved invoices attached hereto:

3. That upon said amount being lent to said District and/or obtained by said District
from the proceeds of the Current Bonds and/or other sources, the undersigned approve such expen-
diture and the payment of said amounts to said firms and/ot persons, either directly or from amounts
deposit in the "Western Pulaski County Water District Walerworks Construction Account”.

4. That we hereby certify that we have carefully inspected the work and, as & result of
our inspection and to the best of our knowledge and belief, the amounts shown in this Requisition
Certificate are correct and the work has been performed in accordance with the agreements between
the District and the parties requesting payment.

IN TESTIMONY WHEREOF, witness the signature of the undersigned, this day of

, 20
Westem Pulaski County Water Distnict Bell Engineering, Inc.
By By
Chairman Registered Professional Engineer
Stale of Kentucky No.
Approved on Approved on
Rural Development Amount expended heretofore $
By Amount approved herein
Authorized RD Official
Total

Approved on
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EXHIBIT A TO REQUISITION CERTIFICATE

Name of Entity/Person Amount




BOND RESOLUTION

WESTERN PULASKI COUNTY WATER DISTRICT

AUTHORIZING

WESTERN PULASKI COUNTY WATER DISTRICT

WATERWORKS REVENUE BONDS, SERIES 2013

IN THE FRINCIPAL AMOUNT OF

$1,400,000
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BOND RESOLUTION

RESOLUTION OF THE WESTERN PULASK1 COUNTY WATERBDISTRICT
AUTHORIZING AND PROVIDING FOR THE ISSUANCE AND SALE OF
$1,400,000 PRINCIPAL AMOUNT OF WESTERN PULASKI COUNTY
WATER BISTRICT WATERWORKS REVENUE BONDS, SERIES 2013 FOR
THE PURPOSE OF FINANCING THE COST (NOT OTHERWISE
PROVIDED) OF THE CONSTRUCTION OF EXTENSIONS, ADDITIONS
AND IMPROVEMENTS TO THE EXISTING WATERWORKS SYSTEM OF
SAID PISTRICT; SETTING FORTH TERMS AND CONDITIONS UPON
WHICH SAID BONDS MAY BE ISSUED AND OUTSTANDING;
PROVIDING FOR THE COLLECTION, SEGREGATION AND
DISTRIBUTION OF THE REVENUES OF SATD WATERWORKS SYSTEM;
AND PROVIDING FOR AN ADVERTISED, PUBLIC, COMPETITIVE SALE
OF SAID BONDS.

WIIEREAS, the waterworks system (the "System") of the Western Pulaski County Water
District (the "District") s owned and operated by said District pursuant to Chapters 58 and 74 of the
Kentucky Revised Statutes (the "Act™), and

WHEREAS, the District presently has outstanding ccrtain Prior Bonds (as hercinafter
defined), which Prior Bonds are payable from and secured by a pledge of the revenucs derived from
the operation of the System, and

WHEREAS, all of the Prior Bonds presently outstanding are current as to payment of both
principal and interest, and for the security of which a certain Sinking Fund and certain reserves are
being maintained in the manner and by {he means prescribed in the Prior Bond Resolulion (as
hereinafter defined) of the District, authorizing the Prior Bonds, and

WHEREAS, it is the desire and intent of the District at this timnce to authorize and provide for
the issuance of revenue bonds in the principal amount of $1,400,000 (the "Current Bonds"), for the
purpose of financing the cast (not otherwise provided} of the construction of extensions, additions
and improvements to the System of the District, in accordance with plans and specifications
prepared by Monarch Engineering, Inc. and to prescribe the covenants of the District, the rights of
Bondowners and the details of the issuance and sale of the proposcd Current Bonds, and

WHEREAS, the District desires and intends that the Current Bonds to be issued be
subordinate as to security and source of payment to the Prior Bonds, and

WHEREAS, the Public Service Commission of Kentucky has granied to the District a
Certificate of Public Convenience and Necessity, authorizing the construction of said extensions,
additions and improvements, and




WHEREAS, the proceeds of the Current Bonds will be supplemented by Grant Proceeds (as
hereinafter defined) in the amount of approximately $522,000 to provide the total cost of such
consiruction,

NOW, THEREFORE, IT IS HLEREBY RESOLVED BY THE BOARD OF
COMMISSIONERS OF THLE WESTERN PULASKI COUNTY WA'TER DISTRICT AS
FOLLOWS:




ARTICLE 1. DEFINITIONS; PURPOSE; AUTHORIZATION OF BONDS;
SECURITY.

Section 101. Definitions. Asused in this Resolution, unless the context requives otherwisc:

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

"Beginning Month” refers to the month following the month in which the Current Bonds
authworized herein are issued, sold and delivered to the Purchaser thereof.

"Bond Counsel” refers to an attorney or firm of attorneys recognized nationally as experts
in thae field of municipal bond law and shall be deemed to refer to Rubin & Hays, Louisville,
Kentucky, or their successors.

"Bondowner” or "Owner " refer to registered Owners of the Current Bonds at the time issued
and soutstanding hereunder.

"Bonds" collectively refers to the outstanding Current Bonds, Prior Bonds and the Parity
Bondds.

"Bonds of 2002" or "Series 2002 Bonds" 1efer to the outstanding Western Pulaski County
Water District Waterworks Revenue Bonds, Series 2002A and B, dated February 7, 2003, in the
original authorized principal amount of $1,450,000,

"Bonds of 2010 or "Series 2010 Bonds" refer to the outstanding Western Pulaski County
Wat«r District Taxable Waterworks Revenue Bonds, Series 2010 (Build America Bonds - Direct
Payrment), dated December 3, 2010, in the original authorized principal amount of $911,000.

"Bond Resolution of 2002" or "2002 Bond Resolution" refer to the Resolution authorizing
the Bonds ot 2002, duly adopted by the Board of Commissioners of the District on January 10, 2002,

"Bond Resolution of 2010" or "2010 Bond Resolution” refer to the Resolution authorizing
the Bonds 0f 2010, duly adopted by the Board of Commissioners of the District on January 19,2010

"Chairman" refers to the elected or appointed Chairman or Chairperson of the Coramission.

"Code” refers to the Internal Revenue Code of 1986, as amended, and the Treasury
Reguilations relating thereto.

"Commission” relers to the Board of Coramissioners of the District, or such other body as
shalll be the governing body of said District under the laws of Kentucky at any given time,

"Construction Account"” refers to the Western Pulaski County Water District Waterworks
Construction Accound, created in Scetion 301(B) of this Current Bond Resolution.




"Contractors " refers to the general contractors who have been employed by the District to
construct the Project.

“Crrrent Bond Resvhution” or "Resolution” refer to this Resolution authorizing the Current
Bonds.

“Crrrent Bonds” refers to the $1,400,000 of Western Pulaski County Water District

Waterworks Revenue Bonds, Series 2013 authorized by this Resolution, 1o be dated as of the dafe
of 1ssuance thereof.

"Current Sinking Fund” refers to the Western Pulaski County Water District Watcrworks
Sinking Fund of 2013, created in Section 401 of this Resolution.

"Drebt Reserve Fund” refers to the Western Pulaski County Water District Waterworks Debt
Reserve Reserve Fund, described in Section 402 of this Resolution.

"Dyepository Bank" refers to the bank, which shall be a member of the FDIC, which bank is
Monticello Banking Company, Somerset, Kentucky, or its successor.,

"Dristrict"” refers to the Western Pulaski County Water District.

"Engineers” refers (o the Engineers or any one of them, who prepared the plans and
apecifications for the construction of the Project and who will supervise the construction thereof
and/or wili furnish full time resident inspection of the construction of the Project, and shall be

deemed to refer to Monarch Engineering, Inc, or a member of said firm, or their successors.

"E'vent of Default" refers to one or more of the Events of Default set forth in Section 701 of
this Resolution.

“FDIC" refers to the Federal Deposit Insurance Corporation, or its successors.

"Fiscal Year” refers to the annual accounting period of the District, beginning on January
1, and ending on December 31, of each year.

“Funds " refers to the Construction Account, the Revenue Fund, the Curmrent Sinking Fund,
the Prior Smking Fund, the Debt Reserve Fund and the Operation and Maintenance Fund,

"Crovernment” refers to the United States of America, or any agency thereof, including RD.
"Grrant Proceeds” relers to the proceeds of the RD Grant.
“independent Consulling Engineer” refers to a consuliing engineer or a firm of consulung

engincers of recognized excellent reputation in the field of waterworks system engineering. and such
definition includes the Engineers named above.




“Interim Lender” refers to Kentucky Rural Water Finance Corporation, Bowling Green,
Kentucky, its successors or assigns; or any other financial institution or governmental agency
approved by the District.

"KRWEFC Resohition® refers to the Resolution of the District authorizing the KRWI'C Loan,
adoptcd on April 17, 2012,

"KRWEFC Loan” rclers 1o the Kentucky Rural Water Finance Corporation loan to the District,
dated August 29,2012, in the original principal amouat of $2,080,000.

"Local Counsel” refers 10 John T, Pruitt, Esg., Somersct, Kentucky, or any other attorney or
firm of altorneys designated by the District.

"Multiple Advances” refers to the advance of loan funds from the RI) as described in
Section 302 of this Resolution.

“Note" rcfors to a single note or any number of notes, in such form as may be prescribed by
the Interim Lender, including any revenue bond anticipation notes issued pursuant to Chapler 58 of
the Kentucky Revised Statutes, including any rengwal or extensions of the Nole, tssued by the
District evidencing the interim financing for the Project as prescribed in Section 302 of this
Resolution.

“"Operation and Maintenance Fund" refers to the Western Pulaski County Water District
Waterworks Operation and Maintenance Fund described in Section 401 of this Resolution,

"Oustanding Bonds " refers to the outstanding Bonds, and does not refer to, nor include, any
Bonds tor the payment of the principal and interest of which sufficient funds will have been
depasited and earmarked for payment of Bonds; provided all Qutstanding Bonds of any series held
by the RD shall be deemed 1o constitute Outstanding Bonds until paid regardiess of the deposit of
{unds to pay for same.

"Parity Bonds” refers to bonds which may be 1ssued in the futurc which, pursuant to this
Resolution, rank on a basis of parity with the outstanding Bonds, as to priority, security and source
ol payment, and does not reter to bonds which might be 1ssued so as to rank infecior to the sceurity
and source of payment of the outstanding Bonds.

“Prior Bonds" 1efers collectively to the Series 2002 Bonds, the Series 2010 Bonds and the
KRWFC Loan.

"Priov B ond Resolution” refers collectively to the 2002 Bond Resolution, the 2010 Bond
Resolution and the KRWFC Resolution.

"Prior Sinking Fund” rcfers 1o the Western Pulaski County Water District Waterworks
Sinking Fund of 2002, described in Section 401 of this Resolution.




"Praject” rcfers specifically to the construction of the currently proposed extensions,
additions and improvements to the System of the District, which Project is being financed by the
Current Bonds and by other funds.

"Purchaser” refers to the agency, person, firm or firms, or their successors, to whom the
Current Bonds herein authorized are awarded at the public salc of the Current Bonds.

"RD" refers to the Rural Development of the Department of Agriculture of the United States
of America.

"RD Grant" refers to the RD grant described in Section 804 of this Resolution.

"Required Signutures" refers to the signatures necessary to be obtained with reference to the
approval of the expenditures to be made from the Construction Account, which required signatures
shall consist of the signatures of (1) the Chairman; (2) the Engineers; and (3) the Purchaser;
provided, however, any expenditures for 1ssuance and administrative costs and the costs of any
equipment which is not permanently affixed to the real estate shall not require the signature or the
approval of the Engineers.

"Revenue Fund" refers to the Western Pulaski County Water District Waterworks Revenue
Fund, described in Section 401 of this Resolution.

"Secretury' refers to the elected or appointed Secrctary of the Commission.

"System” r1efers to the existing waterworks system of the District, together with all
extensions, additions and improvements to said Systcm.

"Treasurer" refers to the elected or appointed Treasurer of the Commission.

"U.S. Obligations” refers 10 bonds or notes which are the direct obligations of the United
States of America, or obligations the principal of and interest on which are guaranteed by the United
States of America.

All words and terms importing the singular number shall, where the context requires, import
the plural number and vice versa. Unless otherwise indicated, references to Articles or Sections
refers to those in this Resolution.

Section 102, Purpose. The Current Bonds shall be issued for the purpose of financing the
cost (not otherwise provided) of the Project, as sel out in the plans and specifications prepared by
the Engincers, The Commission hereby declares the System of the District, including the
extensions, additions and improvements to be constructed, to constitute a revenuc producing public
projeet, and said System shall continue to be owned, conirolled, operated and maintained by the
District as a revenue producing public project pursuant to the Act, so long as any Bonds remain
outstanding.




Section 103. Censtruction Award Approved; Work Authorized. The Commission
hereby authorizes, approvces, ratifies and confirms its previous action in advertising for and taking
steps toward awarding the contracts for the construction of the Project to the lowest and best bidders,
and further approves the action of the District officials in entering into formal contracts with said
bidders, subject to the necessary approvals being obtained. Authority is hereby given for under-
taking the construction of the Project according to the plans and specifications heretofore prepared
by the Engineers for the District, after all necessary approvals have been obtained.

Section 104, Declaration of Period of Usefulness. The Commission hereby declares that
the period of usefulness of the System is more than forty (40) years from the date of completion of
the Project,

Section 105. Authorization of Bonds. The District has heretofore determined that the total
cost of the Project, including preliminary expenses, land and rights-of-way, engineering expense,
capitalized interest during construction, legal and administrative costs, publication costs, initial
deposits required and all incidental expenses, will not exceed $1,922,000. Therefore, it is hereby
determined to be necessary in order for the District to finance the cost (not otherwise provided) of
the Project that the District issue a total of $1,400,000 of Current Bonds, based on the following
calculation:

Total cost of Project $1,922,000
Less:

RD Grant $522,000

Total Non-Bond Funds: (522.000)
Balance to be financed by Current Bonds $1,400,000

Accordingly, for the purpose of financing the cost {not otherwise provided) of the Project,
under the provisions of the Act, there is hereby authorized to be issucd and sold $1,400,000 principal
amount of Western Pulaski County Water District Waterworks Revenue Bonds, Series 2013,

The Current Bonds shall be dated as of the date of delivery to the Purchaser thereof: shall
bear intcrest from such dale at such interest raic as may be fixed by supplemental resolution as a
result of the advertised sale and competitive bidding for such Current Bonds, as hercinafter
provided; and shall be issued and delivered as prescribed in Section 202 hereof.

Interest on the Current Bonds shall be payable semiannually on January 1 and July 1 of cach
year, provided that the first interest payment period will cover interest only from the date of delivery
of the Current Bonds to the ensuing January 1 or July 1, as the case may be. Principal of the Current
Bonds shall be payablc on January 1 of cach of the respective years until maturity, as set out in
Section 201 hereof.




Section 106. Recognition of Prior Bonds. The District hereby expressly recognizes and
acknowledges that the District has previously created for the benefit and protection of the owners
of the Prior Bonds, a certain lien and pledge and certain security rights relating to the System, all
as set forth in the Prior Bonds and in the Prior Bond Resolution.

Section 107. Current Bands Shall be Payable on Out of Gross Revenues. The Current
Bonds and any additional Parity Bonds that may be issued under the conditions and restrictions
hereinafter set forth, shall be payable solely out of the gross revenues of the System, subject to the
rights and priorities of the outstanding Prior Bonds.

Section 108, Lien on Contracts. In addition 1o the revenue pledge secunng the Bonds, a
lien is hereby created and granted in favor of the Bondowners on all contracts, and on all other rights
of the District pertaining to the System, enforceable by assigriment to any receiver or olher operator
proceeding by authority of any court.




ARTICLE 2. THE BONDS; BOND FORM; PREPAYMENT.

Section 201. Principal Pavments. Principal payments due on the Current Bonds shall be
as set forth in the schedule of maturities set out in Exhibit A attached to this Resolution and
incorporated herein.

Section 202. Issuance of Current Bends; Bond Form. The Purchaser of the Current
Bonds at the public sale shall take delivery of the Cumrent Bonds in the form of one or more fully
registered bonds, as sct forth in Exhibit B atlached hercto and incorporated herein, amounding in
the aggregate to the principal amount of the Current Bonds authorized herein, maturing as to
principal as set out in Scction 201, The Current Bonds shall be numbered R-1 and consecutively
upward thereafter. Such Current Bonds shall, upon appropriale cxecution on behalf of the District
as prescribed, constitute the entire bond issue herein authorized, shall be negotiable (subject to
registration requirements as to transferability), registered as to principal and interest and payable as
directed by the registered Owner.

Section 203. Place of Payment and Manner of Execution. Both principal of and intcrest
on the Current Bonds shall be payable at the place and in the manner set out 1n the [orm of such
Current Bond. The Current Bonds shall be exccuted on behalf of the District by the manual or
facsimile signature of the Chairman of the District, with the Corporale Seal of the District affixed
thereto and attested by the manual or facsimile signature of the Secretary of said District.

I either of the officers whosc signatures appear on the Current Bonds ceascs 1o be such
officer before delivery of said Current Bonds, such signatures shall nevertheless be valid for all
purposes the same as if such officers had remained in office until delivery.

Section 204. Provisions as to Prepayment. Except when all ofthe Current Bonds are held
by the Govemment, principal maturities falling due prior to January 1, 2024, shall not be subjcct to
prepayment. Principal maturities falling due on and after January 1, 2024, shall be subject to
prepayment by the District on any date falling on and after January 1, 2023, at par plus accrued
interest, without any prepayment penalty.

So fong as all of the Current Bonds are owned by the Government, all or any of the Current
Bonds, or in a multiple of $100, may be prepaid at any time in inverse chronological order of the
principal maturitics due, at par plus accrued interest without any prepayment penalty.

Notice of such prepayment shall be given by certified mail to the Bondowner or his assignee,
at least 30 days prior {o {he date fixed for prepayment. Notice of such prepayment may be waived
with the written consent of the Bondowner.




ARTICLE 3. CONSTRUCTION ACCOUNT; INTERIM FINANCING;
APPLICATION OF PROCEEDS; ARBITRAGE LIMITATIONS.

Section 301. Construction Account: Application of Proceeds of Bonds:; Other Transfers
and Deposits. The Trcasurer, or such other District official as shall be designated by the
Commission, shall be the custodian of all funds belonging to and associated with the System. All
moncys in ¢xcess of the amount insured by the FDIC in the Construction Account shall be sccured
by the Depository Bank in accordance with U. S, Treasury Department Circular No. 176. The
officials of the District entrusted with the receipt and disbursement of revenues of the System and
{he custody of valuable property shall be covered by a {idelity bond in the amount of not less than
$375,000 (the "Fidelity Bond™), or such larger amount as the RD may require, which Fidelity Bond
shall be effective and secured by a surety company approved by the RD so long as it is owner of any
of the Current Bonds. The RD and the District shall be named co-obligees in such Fidelity Bond
and the amount thereo{ shall not be reduced without the written consent of the RD. Whenever sums
in the Funds shall cxceed $375,000, the Fidelity Bond shall be increased accordingly as requested
by and with the approval of the RD.

A. Covenants Applicable if RD Purchases Current Bonds. It is acknowledged
that all covenants herein with reference to the necessity for approval of the RD, the necessity of
observing RD regulations and procedures and the necessity of using RD forms (the "RD Forms™),
shall apply only if the RD is the Purchaser of the Current Bonds and only so long as the RD holds
the Current Bonds thereafter. In the event that the RD shall not be the Purchaser of the Current
Bonds, or, after purchasing same, shall sell or transfer the Current Bonds to an Owner who shall not
be the Government, all covenants herein with reference to the necessity {or approval of the RD, the
necessity of observing RD regulations and procedures, and the necessity of using RD Forms, shall
not be applicable.

B. Application of Proceeds of Current Bonds. The proceeds of the Current
Bonds shall be applied as follows:

(1) Payment of Interim Financing, Costs of Project and Costs of
Issuance. Simultancously with the delivery of the Current Bonds, there shall immediately
be paid to the Intertm Lender (or the RD if Multiple Advances are made} an amount
sufficient to pay principal of and interest on any temporary loans borrowed by the District
in anticipation of the sale and delivery of the Current Bonds and/or of the receipt of Grant
Procecds. Also, at the time of delivery of the Current Bonds, there shall be paid all amounts
then due and payable in conncction with the costs of the Project and in conncction with the
issuance of the Current Bonds.

(2)  Construction Aceount. Ifand to the extent that the proceeds of the
Current Bonds shall be in excess of the amount necessary (o pay the inicrest, principal and
costs referred to in subparagraph B{1) of this Section, such excess amount shall immediately
be deposited in the "Western Pulaski County Water District Waterworks Construction
Account" hereby created, which shall be cstablished at the Depository Bank. There shall
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also be deposiled in said Construction Account the Grant Proceeds, as and when received,
or said Grant Proceeds may be applied, to the extent necessary, to liquidate or reduce any
intcrim financing owed by the District at the time of receipt of Grant Proceeds.

3) Withdrawal of Funds From Construction Account. Prior to the
expenditure by the District of any moneys from the Construction Account, the District must
obtain written approval from the RD as 1o such expenditures, if the RD) is the Owner of any
Qutstanding Bonds. The proceeds of said Construction Account shall be withdrawn only on
checks signed by the Chairman, the Treasurer (or by such other official of the District as may
be authorized by the Commissien), provided such official shall be covered by the Fidelity
Bond required by Section 301 of this Resolution, in payment for services and/or materials
supplied in connection with the Project, as evidenced by (1) 2 Requisition Certificate; and
(2) invoices and/or partial payment estimates bearing the written approval of the Engineers
and the Chairman (or by such other official of the District as may be authorized by the
Commission), and which inveices and/or partial payment estimates must have been reviewed
and approved for payment by the designated RD official.

Written approval or certification of the Engineers shall not be required for
matters not under the jurisdiction of the Engineers, such as legal fees, land acquisition and
related items.

During construction, the District shall disburse Construction Account funds
in a manner consistient with RD Instruction 1780,

The District shall prepare and submit any and all RD Forms rcquired by the
RD. Periodic audits of the District's Construction Account records shall be made by RD as
determined by it to be necessary.

(4)  Transfer of Capitalized Interest to Current Sinking Fund. There
shall be transferred from the Construction Accounl an amount sufficient to provide for
capitalized intercst (initially estimated at $26,000) during the construction of the Project, as
approved by the Engineers and by the RD. If and to the extent nol therciofore cxpended in
paying interest on interim financing and if and to the extent then needed to pay interest
during the remaining period of construction of the Project, such amount so transferred from
the Construction Account shall be deposited in the Current Sinking Fund.

3) Investment of Funds in Constructien Account. Pending
disburscment of amounts on deposit in the Construction Account, all such funds, or such
portion of said amounts on deposit in said Construction Account as is designated by the
Commisston, shall be invested for the benefit of such Construction Account in Certificales
of Deposit, savings accounts or U.S. Obligations which may be converted readily into cash,
having a maturity date prior to the date when the sums invested will be needed for costs of
the Project (as determined by the Engineers, the Chairman and the RD), provided that {o the
exlent that any amounts on deposit in said Depository Bank shall cause the total deposits of
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the District in said Deposttory Bank to exceed the amount insured by the FDIC, the same
shall be continuously secured by a valid pledge of U.S. Obligations, having an equivalent
market value, in conformity with Section 66.480 of the Kentucky Revised Statutes. Invest-
ments in Certificates of Deposit or savings accounts may be made only in such Certificates
or accounis of an FDIC bank. Any such investments will be a part of the Construction
Account, and income from such investments will be credited to the Construclion Account.
All such investments shall be subject to the limitations set out in Section 303 hereof.

®) Statements of Contractors, Engineers and Attorneys as to
Payment. Prior to the delivery of the Current Bonds, if the RD is the Purchaser of the
Current Bonds, the District will be required to provide the RD wilh statements from the
Contractors, Engineers and attorneys for the District that they have been paid to date in
accordance with their contract or other agreements and, in the casc of any Contractor, that
he has patd his suppliers and subcontractors. Any exceptions must be authorized under RD
Instruction 1780.

{(7) Dispesition of Balance in Construction Account After Completion
of Project. When the Projcct has been completed and all construction costs have been paid
in full, as certified by the Engineers for the District and/or by the RD, any balance then
remaining in the Construction Account may, with the consent of the RD, be applied to the
cost of constructing additional cxtensions, additions and improvements to the System (the
"Additional Construction™). If such Additional Construction is to be undertaken by the
Contractors previously engaged in the Project, such Additional Construction may be
authorized by a change order.

If there is a balance remaining in the Construction Account after such
Additional Construction, such balance (subjcct to legal requirements as {o possible refund
of any allocated portion of the balance derived from Grant Proceeds) shall be transferred to
the Current Sinking Fund, whereupon said Construction Account shall be closed. Such
remaining balance in the Construction Account so transferred to the Current Sinking Fund
shall be used by the District immediately to prepay principal installments due on the Current
Bonds in the inverse order of maturities without prepayment penalty, provided further that
any balance insufficient to prepay at least $100 of the principal payment falling duc in any
year on the Bonds will be transferred to the Debt Reserve Fund.

Section 302. Interim Financing Authorization.

A. Interim Financing. The District shall use interim financing for the Project

duriag construciion of that portion of the cost of the Project financed by the Current Bonds, if
avail able at reasonable rates and lerms.

The borrowing of up to the aggregate sum of $1,400,000 from the Intcrim Lender is

hereby authorized; and the Chairman is hereby authorized to execute the Note in the name and on
beha If of the District. Each advance under the Note shall evidence a loan by the Interim Lender to
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the District for services rendered and/or materials supplied in conncction with the Project, as
¢videnced by a Requisition Certificate.

interim f{inancing shall be disbursed as follows:

) Al the direction of the District, the Interim Lender shall disburse the
proceeds of the Note by cashier's checks directly to the partics entiticd thereto as sct {orth
m the Requisition Certificate; or

(2) At the direction of the Dhstrict, the Intcrim Lender shall deposit the
proceeds of the Note in the Construction Account, in which event amounts of the District on
deposil therein shall, until expended to the extent that same shall exceed the amount insured
by the FDIC, be fully secured by a pledge of U.S. Obligations.

The aggregate of the principal amount of all Notes shall not exceed $1,400,000. Each
Note which is renewed or superseded shall be simultaneously cancelled by the Interim Lender and
transmitted 1o the Trcasurcr, The rate of interest applicable to each Note shall not exceed a
reasonable rate, which rale is subject to the approval of the RD.

The lotal authorized interim financing of $1,400,000 shall be the maximum
mdebtedness which the District may owc at any onc time to the Interim Lender for the purpose of
providing temporary construction financing for the Project; provided. however, that the District may
reduce the amount owed by the District to the Intorion Londer from time fo time as and when funds
are avaiiable to the District, whether derived from the proceeds of the Grant Proceeds, the procecds
of the salc of the Current Bonds or otherwise, and may reborrow from the Interim Lender additional
amounts in anticipation of the further receipt by the District of additional proceeds from the Current
Bonds and/or Grant Proceeds.

The District hercby covenants and agrees wilh the Interim Lender that upon the
issuance and delivery of the Current Bonds and/or the receipt of said Grani Proceeds, the District
will apply the proceeds thereof, to whatcver extent may be necessary, in payment of the principal
amount of the Note, together with accrued inicrest thereon to the date of such payment; and the
procecds of the Current Bonds and Grant Proceeds are hereby pledged therefor, and such pledge
shail constitute a first and prior charge against said procecds.

Although the proceeds of the Current Bonds and Grant Proceeds are pledged to the
repayment of said interim financing, it is recopnized that the Gran Procceds may be applied to the
extent required at the time of receipt of the Grant Proceeds, to the payment of costs of the Project
due and owing by the District at the time of reecipt of such Grant Proceeds, rather than to the
repayment of portions of the interim financing at that time. If and to the cxtent that the Grant
Proceeds are in excess of any costs of the Project duc and owing at the time of receipt thereol, such
(irant Proceeds may be applied, in the same manner as set out hereinabove, fo the reduction of the
amount of the mterim financing, after which, such interim financing may again be increased as
theretofore. The District further pledges the revenues of the System to the repayment of said interim
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financing, subject to the vested rights and priorities of the pledges securing the Outstanding Bonds.

Il i3 understood that the foregoing constilules an alternative method of obtaining
interim financing, and does not preclude the authorization and sale, by public advertisement or
otherwise, of bond anticipation notes and/or grant anticipation notes to the most favorable bidder
on the open market, by concurrent or subsequent proceedings of the District.

B. Multipie Advances by RD. In the event the Current Bonds are purchased
by the RD, and tn the event the District is unable to obtain a commitment [or interim financing for
the Project from any Interim Lender at reasonable rates and terms, the Chairman is authorized fo
request Multiple Advances of loan funds from the RD.

If thc RD agrees to make Multiple Advances to the District pending the delivery of
the Current Bonds, the Chairman is hereby authorized to exceute in the name and on behalf of the
District any number of Notes. Lach such Note, evidencing an advance of funds by the RD to the
District, shall be in the form prescribed by the RDD.

Each request for an advance from the RD shall be accompanied by a Requisition
Certificatc. The District will also furnish (o the RD, prior to the receipt of cach Multiple Advarnce,
whatever addilional documentation shall be requested by the RD, including an updated supplemental
titte opinion of Local Counsel and an updated supplemental preliminary legal opinion of Bond
Counsel.

The proceeds of any Multiple Advances shall be either (i) disbursed directly to the
parties entilled thereto for services and/or materials supplied in conneclion with the Project; or
(1) deposited into the Construction Account and disbursed in accordance with the provisions of
Section 301 hereof, in which cvent amounts on deposit in such Construction Account shall, until
cxpended, to the extent that same shall exceed the amount insured by the FDIC, be fully sccured by
a pledge of U.S. Obligations.

The proceeds of the Current Bonds are hereby pledged 1o the repayment of such
Multiple Advances, and such pledge shall constitute a first and prior pledge against such proceeds.
The District further pledges the revenues of the System to the repayment of said Multiplc Advances,
subject to the vested rights and priorities of the pledges securing the Cutstanding Bonds.

Section 303. Arbitrage Limitations on Investment of Proceeds. The Dislricl covenants
and certifies, in compliance with the Code, on the basis of known facts and reasonable expectations
on the date of adoption of this Resolution, that it is not cxpected that the proceeds of the Current
Bonds will be used in a manner which would cause the Current Bonds to be "arbitrage bonds" within
the meaning of Section 148 of the Code. The District covenants lo the Owners of the Current Bonds
that (1) the District will make no use of the proceeds of said Current Bonds which, if such use had
been reasonably expected on the date of issuc of such Current Bonds, would have caused such
Current Bonds to be "arbitrage bonds”; and {(2) the District will comply with all of the requirements
of the Code to whatever extent is necessary to assure that the Current Bonds shall not be treated as

i4




or constiluic "arbitrage bonds" and that the interest on the Bonds shall be excludable from gross
income [or [ederal income tax purposes.

Prior to or at the time of delivery of the Current Bonds, the Chairman and/or the Treasurer
(who are jointly and severally charged with the responsibility for the issnance of the Current Bonds)
are authorized to execute such certifications as shall be required by Bond Counsel, setting out all
known and contemplated facts concerning the anticipated construction, expenditures and
investments, including the execution of necessary and/or desirable certifications of the type
contemplated by Sectton 148 of the Code in order to assurc that intcrest on the Current Bonds shall
be excludable from gross income for federal income tax purposcs and that the Current Bonds will
not be treated as "arbitrage bonds".
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ARTICLE 4. FLOW OF FUNDS.

following funds and accounts:

(a) Westem Pulaski County Water District Watcrworks Revenuc Fund

(b) Western Pulaski County Water District Waterworks Sinking Fund of 2002
(«) Western Pulaski County Water District Waterworks Depreciation Fund
(d)  Westem Putaski County Water District Opcration and Maintenance Fund

"There is hereby created the following funds and accounts:

(@) Western Pulaski County Water District Waterworks Sinking Fund of 2013
(b) Western Pulaski County Water District Waterworks Debt Rescrve Fund

All of the Funds shall be maintaincd with the Depository Bank so long as any Bonds remain
oulstanding, subjcot 10 the right of the District to name a different depository bank.

Section 402. Flow of Funds. All proceedings preliminary to and in connection with the
issuance of the Qutstanding Bonds, including provisions made for (1) the receipt, custody and
application of the proceeds of the Outstanding Bonds; (ii) the operation of the System on a revenue-
producing basis; (iii) the segregation, allocation and custody of the revenues derived from the
operation of the System; (iv) the enforcement and payment of {he Outstanding Bonds and (v) the
depreciation of the System; and all other covenants for the benefit of Bondownees set out in the Prior
Bond R esolution, arc hereby ratified and confirmed and shall continue in force and tnure to the
security and benefit of the Qutstanding Bonds, the samc as if such provisions and proccedings were
set out i nfull herein; provided, further, that after the issuance of the Current Bonds, the income and
revenucs of the System shall be collected, segregated, accounted for and distributed as follows:

A. Revenue Fund. The Distnict covenants and agrees that it will continue to
deposit 1n the Revenue Fund, promptly as received from time 10 {ime, all revenues of the System,
as same may be extended and improved from time (o time. The moneys in the Revenue Fund shall
continue 10 be used, disbursed and applied by the District only for the purpose and 1n the manner
and order of priorities specified in the Prior Bond Rcsolution, as hereinafter modified by this
Resolution, all as permitted by the Act, and in accordance with previous contractual commitments.

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

(1) A sum cqual to one-sixth (1/6} of the next succeeding interest payment to
become due on all Prior Bonds then outstanding, plus
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(2) A sum equal to one-twelfth (1/12) of the principal of all of the Prier Bonds
maturing on the next succeeding principal payment date.

Said Prior Sinking Fund shall be used solely and only and ts hereby pledged for the
purpose of paying the principal of and interest on the Prior Bonds.

C. Current Sinking Fund. At or after the time that the Current Bonds have
been delivered, there shall be transferred from the Construction Account into the Current Sinking
Fund an amount sufficient (currently estimated at $26,000) to provide for capitalized interest during
the construction of the Project, if and to the extent not theretofore expended in paying inlerest on
interim financing and il and 1o the extent then needed to pay interest during the remaining period
of construction of the Project.

After the monthly transfers required in the preceding paragraphs have been paid from
the Revenue Fund, there shall next be transferred monthly from said Revenue Fund and deposited
into the Current Sinking Fund on or before the 20th day of each month, for payment of interest on
and principal of the Current Bonds, a sum equal to the total of the following:

(1 An amountequal to one-sixth (1/6) of the next succeeding six-month interest
payment to become due on the Current Bonds then outstanding, plus

) A sum equal to one-twelfth {1/12) of the principal of any Current Bonds
maturing on the next succeeding January 1.

The Current Sinking Fund is hereby pledged for the payment of the interest and the
principal of the Currcat Bonds, but subject to the vested rights and priorities of the Prior Bonds.

D. Debt Reserve Fund. It is hercby detecrmined that upon the issuance of the
Current Bonds, and upon compietion of the Project, as certified by the Enginecrs and by RD, there
shall next be transferred from the Revenue Fund the sum of at least $465 each month which shatl
be deposited into the Debt Reserve Fund until there is accumulated in such Debt Reserve Fund the
sum of at least $55,8€00, which amount shall be maintained, and when necessary, restored to said
sum of $55,800, so long as any of the Current Bonds are outstanding and unpaid. These deposits
are in addition o any deposits required by the Prior Bond Resolution.

As further security for the Bondowners and for the benefit of the District, it has been
and 13 hereby provided that in addition to the monthly transfers requircd to be madc from the
Revenuc Fund into the Debt Rescrve Fund, there shall be deposited into said Debt Reserve Fund all
proceeds of connection fees collected from potential customers (excepl the amounts necessary to pay
the actual costs and service connections applicable to said potential customers) to aid in the
financing of the cost of future exiensions, additions and improvements to the System, plus the
proceeds of any property damage insurance {not otherwise used {o replace damaged or deslroyed
properly}); and any such amounts or proceeds so deposited shall be used solely and only for the
purposes intended.
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: Moneys in the Debt Rescerve Fund may be withdrawn and used by the District, upon
appropriate certification of the Commission, for the purpose of paying the cost of unusual or exira-
ordinary maintenance, repairs, renewals and replacements not included in the annual budget of
curent expenses and/or of paying the costs of constructing futurc extensions, additions and
improvements to the Sysiem 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.

E. 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 District's annual budget.

F. Monthly Principal and Interest Payments if Requested by the RD. So
long as any of the Bonds are held or insured by the RD, the District shall, if requested by the RD,
make the payments required by this Section 402, in monthly installments to the RD or to the insurcd
Owners of the Bonds.

G. Surplus Funds. Subject {o 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
transferrcd, within sixty days after the end of each fiscal ycar, the balance of excess funds in the
Revenue Fund on such date, to the Debt Reserve Fund for application in accordance with the terms
of this Resolution or to the Sinking Fund to be applied to the maximum cxtent feasible, 1o the
promp! purchase or redemption of Ouistanding Bonds.

H. Investment and Miscellaneous Provisions. All monies in the Sinking Fund
and the Debt Reserve Fund shall be deposited in the Depository Bank, or such portion thereof as is
designated by the Commission. All monies in the Sinking Fund and the Debt Reserve Fund shall
be investied for the benefit of such respeclive Funds in Certificates of Time Deposit or savings
accounts of the Depository Bank or in U.S. Obligations which may be converted readily into cash,
having a maturity date prior to the date when the sums invested will be needed for the purposcs for
which such funds may be expended, provided that to the extent that any amount of the District on
deposit inthe Depository Bank shall cause the total deposits of the District in said Depository Bank
to cxceed the amount insurcd by the FPIC, such cxcess amount shall be continuously secured by a
valid pledge of U.S. Obligations, having an equivalent market value, in conformity with
Scction 66.480 of the Kenlucky Revised Statutes.

Any investments will be a part of the respective Funds from which the procecds
invesled are derived, and income from such investments will be credited to such respective Funds.
All investments of funds derived from proceeds of the Outstanding Bonds shall be subject to the
applicablc limitations set out in Section 303 hercof.
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All payments into the Funds shall be made on or before the twenticth (20th) day of
each month, except that when the twentieth (20th) day of any month shall be a Saturday, Sunday or
a legal holiday, then such payment shall be made on the next succeeding business day.

All monies held in any of the Funds shall be kept apart from all other District funds
and shall be deposited in the Depository Bank, and all such deposits which cause the aggregate of
all deposits of the District thercin to be in excess of {he amount sccured by FDIC, shall (unless
invested as herein authorized) be secured by a surety bond or bonds or by a pledge of U.S.
Obligations, having a market valuc equivalent to such deposit.

The Treasurer shall keep appropriate records as to payment of principal and interest
instaliments and as {o payment of principal of and interest on any Bonds.

Section 483. Current Bonds Subject to Priority of Prior Bonds, [t is hereby found and
declared that the Current Bonds shall be subordinate to the rights and prioritics of the outstanding
Prior Bonds.




ARTICLE 5. COYENANTS OF DISTRICT

Section 501. Rates and Charges. The District shall charge such rates and charges for all
services and facilitics rendered by the System, which rates and charges shall be reasonable, taking
into account and consideration the cost and value of the System, the cost of maintaining, repairing
and operating same and the amounts necessary for the payment of principal of and interest on
Outstanding Bonds against the System. The District shall charge such rates and charges as shall be
adequate to meet the requirements of Articles 4 and S hereof.

The District covenants that it will not reduce the rates and charges for the services rendered
by the System without first filing with the Secretary a certification of an Independent Consulting
Engineer that the annual net revenues (defined as gross revenues less operating cxpenses) of the then
existing System for the fiscal vear preceding the vear in which such reduction is proposed, as such
snnual net revenues are adjusted, after taking into account the projected reduction in annual net
revenues anticipated to result from any such proposed rate decreasc, arc cqual o not less than 120%
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 specifiad in
Section 603 hereof.

Section 502. Books and Accounts; Audit. The District shall maintain proper records and
accounts rclating 10 ihe operation of the System and the District's financial affairs; and the
Bondowners, or their authorized representatives, shall have the right at all reasonable times to
nspect the facilities of the System and all records, accounts and data relating thercto. An annual
audit shall bc made of the books and accounts pertinent to the System by a Certified Public
Accountanl licensed in Kentucky. No later than ninety {90) days after the close of each Fiscal Year,
copies of such audit reports certified by such Certificd Public Accountant shall be promptly mailed
to the RD withoul request, so long as the Government is the Owner of any of the Bonds, and to any
Bondowner that may have made a written request for same.

Monthly operating reports shall be furnished to the RD and to any Bondowner requesting
same, during the first two (2} years of operation after completion of the Project, and whenever and
so long as the District is delinquent in any of the covenants sct out in the Prior Bond Resolution or
this Current Bond Resolution. Thereafter, quarterly operating reports shall be furnished at all other
times to the RDD and to any Bondowner requesting the same.

Scction 503. System to Continue te be Operated on Fiscal Year Basis; Annual Budget.
While any of the Bonds are outstanding and unpaid, and to the extent permitted by law, the System
shall continue to be operated and maintained on a Fiscal Year basis.

Not later than sixiy (60) days before the end of each Fiscal Year, the District agrees to cause
to be prepared a proposed annual budget of operating expenses (the "Proposed Budget") of the
System for the then ensuing Fiscal Year, itemized on the basis of monthly requirements. A copy of
said Proposed Budget shall be mailed to any Bondowner who may request in writing a copy of such
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Proposed Budget and to the RD without request, if the Government is the Owner of any of the
Bonds.

For the purpose of the Proposed Budget, operating expenses shall include all reasonable and
necessary expenses of operaling, repairing, mainiaining and insuring the System, but shall exclude
depreciation and debt service payments. The District covenants that the operaling expenscs incutrcd
in any year willnot cxceed the reasonable and necessary amounts therefor, and that the District will
not expend any amount or incur any obligation for opcration or mainlenance and repair in excess
of the amounts provided for operating expenses in the annual budget, excep! upon resolution by the
District that such expenses are necessary to operate and maintain the System.

Not later than sixty (60) days before the end of each Fiscal Year, the District shall prepare
an estimate of gross revenues to be derived from the operation of the System for said Fiscal Year,
and, to the extent that said gross revenues are insufficient (a) to pay debt service requircments on
all Qutstanding Bonds during the ensuing Fiscal Year, {b) to accumulate and maintain all required
reserves enumerated herein and {c) to pay operating expenses, the District shall revise the rates and
charges sufficiently 1o provide the funds so required.

If the Owners of at least 50% of the principal amount of the Outstanding Bonds, or the
Government solong as it is the Owner of any of said Outstanding Bonds, so request, the Commis-
sion shall hold an open hearing not later than thirty (30) days before the beginning of the ensuing
Fiscal Year, at which timec any Bondowner may appcar by agent or attorney and may file written
objections to such proposed budge!l. Notice of the time and place of such hearing shall be mailed
at least fifteen {1 5} days prior to the hearing to each registered Bondowner and to the Government.

The District covenants that annually before the first day of the Fiscal Year, the annual budget
for the upcoming Yiscal Year will be adopted substantially in accordance with the Proposed Budget,
and thal no expenditurcs for operation and maintenance expenscs of the System in ¢xcess of the
budgeted amount shall be made during such Fiscal Year unless directed by said District by a specific
resolution duly adopted.

Section 504. General Covenants. The District, through its Commission, hereby covenants
and agrees with the Owners of the Bonds that:

(1} It will faithfully and punctually perform all duties with reference to the
System required by the Constitution and laws of the Commeoenwealth of
Kentucky;

2) It will make and collect reasonable and sufficient rates and charges for
services and facilities rendered by the System;

{3) It will segregate the revenues and income from the System and make
application thereof consistent with and as provided by this Resolution;
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(4)  Unless the written consent of the Owners of a majority of the principal
amount of the Gutstanding Bonds has been obtained, the District agrees not
1o sell, Icasc, mortgage or in any manner dispose of any integral part of the
Systemn, including any and all appurtenances thereto and extensions,
additions and improvements that may be made thereto, until all of the
Outstanding Bonds shall have been paid or provided for in full, as provided
herein; subject to the provisions of Section 607 hereof;

(5) It will maintain in good condition and continuously operate the System and
appurtenances thercio and will charge such rates and charges for the services
rendered thereby so that the gross income and revenues will be sufficient at
alt times (i) to pay the interest on and principal of the Qutstanding Bonds as
same become duc; (ii) to pay the cost of operating and maintaining the
System; and (1) to provide for an adequate depreciation account; and

(6 It witl carry and maintain insurance on propertics of the System subject to
loss or damage in amounts and against hazards substantially in accordance
with the practices of other districts, citics or corporations which own and
maintain waterworks syslems under similar conditions; and so long as the
Government is the Owner of any of the Outstanding Bonds, the Government
will be listed as co-beneliciary on any such policy; and the District shall
further comply with the insurance requirements of Section 506 hercof
(involving insurance on motors, tanks and structures).

Section 505. Other Covenants Applicable So Lorg as RD Owns Any Bonds. So long
as the RD shall own any of {he Bonds, the District shall comply with such RI) regulations,
requirements and requests as shall be made by the RD, including the furnishing of operating and
other financial statements, in such form and substance and for such periods as may be requested by
the RD, the carxying of insurance of such types and in such amounts as the RD> may specify, with
insurance carriers acceptable to the RD and compliance with all of the terms and conditions of the
Loan Resolution (RD Form 1780-27) adopted and executed by the District, which is hereby
authorized, approved, ratified and confirmed.

Section 506. Insurance on Motors, Tanks and Structures. The District shall (a} im-
mediately after the adoption of this Resolution and (b) at the time of final acceptance of the Project,
insure all electr ic molors, clevated water storage tanks, pumping stations and major structures of the
System in an arnount recommended by the Engincers and approved by the RD, so long as the RD
is thc Owner of any of the Bonds, for the hazards usually covered in such area, and shall similarly
insure same in anr amount recommended by the Engincers, without the neccessity of approval by the
RD if and whenever the District has QOutstanding Bonds against the System and nonc of such
Cutstanding Bonds are owned by the RID.
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ARTICLE é. INFERIOR BONDS AND PARITY BONDS

Section 601. Inferior Bonds. Exccpt as hereinafter provided below in this Article, the
District shall not, so long as any Bonds arc outstanding, issuc any additional bonds payable from the
revenucs of the Sysicm unless the secunty and/or pledge of the revenues to secure such additional
bonds are made inferior and subordinate in all respeets to the security of the Bonds.

The District expressly reserves the right at any time to issue its bonds or other obligations
payable from the revenues of the System and not ranking on a parity basis with the Carrent Bonds,
without any proof of previous eamings or nel revenues, provided that the consent of the RD must
be obtained prior (o the 1ssuance of any inferior bonds so long as the RD owns any of the Bonds, and
provided further that, after the initial completion of the Project, such inferior bonds may be issucd
only for the purposc of providing for future extensions, additions and improvements to the System,
and only inexpress recognition of the priorities, ltens and rights created and existing for the sccurity,
source of payment and protection of the Outstanding Bonds; provided further, that nothing in this
Section 1s inlended 1o restrict or shall be construed as a restriction upon, the ordinary refunding all
or a portion of the Outstanding Bonds.

Section 602. Parity Bonds to Complete the Projeet. The District hereby certifies,
covenants and agrees that in the event that the cost of completion of the construction of the Project
shall cxceed the moneys available to the District from any and all sources, the District shall have the
right, if necessary, to provide for such excess, and only such excess, through the issuance of Parity
Bonds, provided the District has obtained a certification from the Engineers to the effect that it is
nceessary 10 issue the desired amount of Parity Bonds in order to enable the District to pay the cost
(not otherwise provided) of the completion of the Project, and provided the District has complied
with the provisions of Section 603 below or has obtained:

(a) the consent of the RT) if the Government is as the Owner of the Prior Bonds
at that timce or the consent of any other Owners of the Prior Bonds, and

(b) the consent of (1) the RD if the Government is the purchaser of the Current
Bonds; or (2) the Owners of at Icast 75% of the principal amount of the
Current Bonds outstanding, if the Current Bonds have been issued, sold and
delivered and arc held by Ownecrs other than the Government.

Section 603. Parity Bonds ts Finance Future Imprevements. The Disiricl reserved the
right and privilege, and docs hercby reserve the right and privilege, of issuing additional Parity
Bonds, but only under the conditions specified in the Current Bond Resolution, which conditions
are as follows:

The District further reserves the right to add new watcrworks [acilitics and/or to finance
future extenstons, additions and improvements to the System by the issuance of one or more
additional series of Parity Bonds to be secured by a parity lien on and ratably payablc on a parity
with the Current Bonds, from the revenues of the System, provided:
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(a) The facilities to be constructed from the proceeds of the additional Parity
Bonds are made a part of the System and their revenues are pledged as additional securily
for the additional Parity Bonds and for the Outstanding Bonds.

(b) The District is in compliance with all covenants and undertakings in
conncetion with all of the Outstanding Bonds.

{c) The annual net revenues (defined as gross revenucs Icss operating expenses),
of the then existing System for the Fiscal Year preceding the year in which such Parity
Bonds arc to be issucd, adjusted as hereinafter provided, shall be certified by an independent
Certified Public Accountant to be equal at least one hundred twenty percent {(120%) of the
average anmual debt service requirements for principal and interest on all Outstanding Bonds
payable from the revenues of the System, plus the anticipated debt scrvice requirements of
any Parity Bonds then proposed to be tssued. The calculation of average annual debt scrvice
requirements of principal and interest on the additional Parity Bonds to be issued shall,
regardless of whether such additional Parity Bonds are to be serial or term bonds, be
determined on the basis of the principal of and interest on such Parity Bonds being payable
in approximately cqual annual installments.

(d}  Theannual net revenues referred to above may be adjusted for the purpose
of the foregoing computations to reflect:

(1)  any revisions in the System's schedule of rates or charges being
imposed on or before the time of the issuance of any such additional Parity Bonds,
and

2) any increase in the annual nel revenucs to be realized from the
proposed extensions, additions and 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 an
Indcpendent Consulling Engincer.

(c) Compliance with Section 603(a) through (d) shall not be necessary for the
issuance of Parity Bonds if the District has obtained (1) the written consent of the RD for the
issuance of such Parity Bonds, if the Government is the Owner of any Bonds at the time of
issuancc of such Parity Bonds; and (2) the written consent of the Owners of all of the then
outstanding Prior Bonds, and no other prerequisite need be complied with by the District in
order to issue Parity Bonds.

Section 604. Cavenants to he Complied with at Time of Issuance of Parity Bends. The
District hereby covenants and agrees that in the cvent any Parity Bonds arc issued, the District shall:
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(a)  Adjustthe 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
average annual debt service requiremients of the Parity Bonds:

(b} Adjust the minimum annual amount to be deposited monthly into the Debt
Reserve Fund on the samc basis as that prescribed in the provisions establishing such Debt
Reserve Fund, taking into account the future debt service requirements of all Bonds which
will then be outstanding against the System; and

(¢}  Make such Parity Bonds payable as 1o principal on January ] of each yearin
which principal fafls due and payable as to iterest ur January 1 and July | of cach year until
the tinal maturity of such Parity Bonds.

Section 605. Prepayment Provisions Applicable to Parity Bonds. If, in connection with
any subsequently issued series of Parity Bonds, i1 1s provided that excess revenues in the Revenue
Fund shall be used to prepay Outstanding Bonds in advance of scheduled maturity, or if the District
at its option undertakes to prepay Outstanding Bonds in advance of scheduled maturity, it is agreed
and understood, for so long as the Government owns any of the Qutstanding Bonds. that no such
prepayment will be effected without the approval of the RD.

Section 6G6. Consent of the RD Regardjng Future Bonds. Notwithstanding any other
provisions of this Resolution, the District agrees that so long as the Government owns any Out-
standing Bonds against and/or payablc from the revenues of the System, the Distriet will not issue
any future bonds, notes or other obligations against, sevured by or payable from the revenues of the
System without the wrilten consent of the RD.

Section 607. Priority of Licn: Permissible Dispositivn of Surplus or Qbsoleie Facilities.
The District covenants and agrees that so long as any of the Prior Bonds and/or Bonds are
outstanding, the District will not sell or otherwise dispose of any of the facilities of the System, or
any part thercof, and, ¢xcept as pravided above, the District will not create or permit to be creaied
any charge or lien on the revenacs thereof ranking equal or prior to the charge or lien of the
Outstanding Bonds. Notwithstanding the foregoing, the Disirict may at any time permanently
abandon the use of, or sell at fair market value, any part of the facilities of the System, provided that:

(a) The District is in compliance with all covenants and underiakings in
connection with atl of the Outstanding Bonds, and the required reserves for
such Qutstanding Bonds will have been accumulated,

(b}  The District will, in the event of any such sale, apply the proceeds to either
(1} redemption of Qutstanding Bonds in accordance with the provisions
goverming prepayment of bonds in advance of maturity; or (2) replacement
of the facility so disposed of by another facility, the revenues of which shall
be incorporated into the System, as hereinbefore provided;
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(c) The District certifies, in good faith, prior to any abandonment of use, that the
facilities 10 be abandoned are no longer economically feasible of producing
net revenues; and

{d)  The District certifies, in good faith, that the estimated net revenues of the
remaining facilities of the System for the then next succeeding Fiscal Year,
plus the estimated net revenues of the facilities, if any, to be added to the
System, comply with the earnings requirements hereinbefore provided in the
provisions and conditions governing the issuance of Parity Bonds.

Notwithstanding any other provisions hereof, so long as any Bonds are held by the

Government, the District shall not dispose of its title to the System or to any part thereof, without
{irst obtaining the written consent of the RD.
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ARTICLE 7. DEFAULT AND CONSEQUENCES

Section 701. Events of Default, The following items shall constitute an Event of Default
on the part of the District:

() The failure to pay principal of the Bonds as and when same shall become due
and payable, either at maturity or by proceedings for redemption.

(b)  The failure to pay any installment of interest on the Bonds when the same
shall become due and payable or, if any or all of the Outstanding Bonds are
owned by the RD, within thirty (30) days thereafter.

(©) The default by the District in the due or punctual performance of any of the
covenants, conditions, agrecments and provisions contained in the Bonds, the
Prior Bond Resolution or in this Resolution.

(d)  The failure to promptly repair, replace or reconstruct facilities of the System
that have been damaged and/or destroyed.

) The entering of any order or decree with the consent or the acquiescence of
the District, appoinling a receiver of all or any part of thc System or any
revenues thereof or if such order or decree shall be entered without the
acquiescence or conserd of the District, its failure to have the order vacated,
discharged or stayed on appeal within sixth (60) days after entry.

Section 702. Consequences of Event of Defauit. Any Owncr of the Current Bonds may
enforce and compe! the performance of all duties and obligations of the District set forth hercin.
Upon the occurrence of an Event of Default, then upon the filing of a suit by any OGwner of said the
Current Bonds, any court having jurisdiction of the action may appoint a receiver to administer said
System on behalf of the District with power to charge and collect rates sufficient to provide for the
paymenl of operating and mainicnance expenses and for the payment of principal of and interest on
the Outstanding Bonds and to provide and apply the income and revenues in conformity with this
Resolution and with the faws of the Commonwealth of Kentucky.

The District hereby agrees to transfer to any bona fide receiver or other subscquent operator
of the System, pursuant to any valid court order in a procecding brought to enforce collection or
payment of the District's obligations, all contracts and other rights of the District pertaining 1o the
System, conditionaltly, for such time only as such receiver or operator shall operate by authority of
the court. Upon the occurrence of an Event of Default, the Owner of any of the Qutstanding Bonds
may require the governing body of the District by appropriate order to raise the rales a rcasonable
amount consistent with the requirements of 1his Resolution.
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ARTICLE 8. CONTRACTUAL PROVISIONS; GRANT APPROVAL;
MISCELLANEQUS PROVISIONS.

Section 801. Resolution Contractual with Bondowners. The provistons of this Resolution
constitute a contract between the District and its Commission and the Owners of the Current Bonds
as may be ouistanding from time to timc; and after the issuance of any of said Current Bonds, no
change, alteration or variation of any kind of the provisions of this Resolution shall be made in any
manner which will affect an Owner's rights except as herein provided or except with the written
conscnt of all Bondowners until such time as all of the Current Bonds and the interest thereon have
been paid in full or fully provided for; provided that the Commission may adopt any resolution for
any purpose not inconsistent with the terms of this Resolution and which shall not impair the
security of the Owners of the Current Bonds and/or for the purpose of curing any ambiguity, or of
curing, correcting or supplementing any defective or inconsistent provisions contained herein or in
any resolution or other proccedings pertaining hereto.

Itis further agreed that the Owners of 75% in principal amount of the Current Bonds at any
time outstanding shall have the right to consent to and approve the adoption of resolutions or other
proceedings, modifying or amending any of the terms or provisions contained in this Resolution,
subject to the conditions that (a) this Resolution shall not be so modified in any manner that may
adversely affcct the rights of the Owners of any of the Prior Bonds, nor in any manner that may
adverscly affect the rights of any certain Owners of the QOutstanding Bonds without similarly
affecting the rights of all Gwners of such Qutstanding Bonds, or to reduce the percentage of the
number of Owners whose consent is required to effect a further modification and (b) no suchchange

may be effected without the consent of the RD so long as the RD owns any of the Outstanding
Bonds.

Section 882. AH Currcnt Bonds are Equal. The Current Bonds authorized herein shall
not be entitled to priority one over the other in the application of the income and revenucs of the
Syslem, or with respect to the security for their payment, regardiess of the time or times of their
issuance, it being the intention that there shall be no priority among any of the Current Bonds
regardless of the fact that they may be actually issued and dclivered at different times.

Section 803, District Oblipated to Refund Current Bonds Owned by Government
Whenever Feasible; Defeasement Prohibited. So long as the Government is the Owner of any
of the Current Bonds, if it appears to the Government that the District is able to refund such Current
Bonds in wholc or in part, by obtaining a loan for such purposes from responsible cooperalive or
private credit sources, or to sell bonds of the District in the open market, at reasonable rates and
terms, for loans or bond issucs for similar purposes and periods of time, the District will, upon
request of the Government, obtain such loan and/or issue such bonds in sufficient ainount to repay
the Government and will take all such action as may be required in connection therewith.

In addition, so long as the Government is the Owner of any of the Current Bonds, the District
shall not issuc any bonds or other obligations for the purpose of defeasing or otherwise terminating
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the lien of the Current Bonds without immediately prepaying all of the then outstanding Current
Bonds.

Scction 804. Approval and Acceptance of RD Grant Agreement. The RD has agreed to
make a grant tothe District in the amount ¢f $522,000 (the "RD Grant") to supplement the proceeds
of the Current Bonds in order to provide the total cost of the Project, and the RD has requested the
District to appreve, accept and cxecute RD Form 1780-12 (the "RD Grant Agreement”), setting out
the terms and conditions upon which said RD Grant will be made. Said RD Grant Agreement is
hereby approved, and the Chairman and the Secretary are authorized to execute said RD Grant
Agreement on behalf of the District. The Chatrman and Sccrctary are also authorized on behalf of
the District to accept any and all other RD Granis offered 1o the District in connection with the
Project and to execute any and all RD Grant Agreements and any other documents as may be
requested by the RD in conncction with RD Grants which have been and/or which may hereafter be
approved for such Project.

Section805. Authorization, Ratification and Confirmation of Appreval and Execution
of Various Documents. The Commission hereby authorizes, approves, ratifies and confirms the
previous actionof the officers of the District in approving and executing various documents r¢lated
to the financing of the Projedt, including the following:

(a) Legal Services Agrecment with Bond Counsel.
(b)  Legal Services Agreement with Local Counsel.

(c) Letter of Intent to Meet Conditions of RD Letter of Conditions (RD
Form 1542-46).

{d}  Loan Resolution (RD Form 1780-27).
) Agreement for Engincering Services with the Engineers.

Section 886. Authorization of Condemnation to Acquire Easements and/or Sites. In
the event that (a) any necessary deeds of easement to allow construction of the Project over the
property of any property owner or (b) any nccessary deed to the necessary site of any waterworks
facility of the Project shall not be obtained through negotiation within ten (10) days after the date
of adoption of this Resolution and in the event that (1} such waterworks lines cannot be located
within the right-of-way of the State and/or County road involved; and/or (2) such waterworks
facilities cannol be localed on a site already owned by the District, Local Counsel is hereby
authorized and directed to file condemnation actions to obtain such necessary rights-of-way and/or
sites forthwith, without further authorization or direction from the District or the Commission.
Local Counsel is further directed to follow the same condemnation procedure in the event that it
becomes necessary, through change orders, line extensions and/or errors in the location of property
lines and/or property owners, to obtain additional easements, rights-of-way and/or sites for
completion of the Project and whenever the necessary decd is not obtained by negotiation at lcast
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ten {10) days prior to the date on which construction is contemplated in the respective casement,
right-of-way and/or silc.

The District further approves the payment from the funds available thercfor allocated to the
costs of Lthe Project to pay any judgment award, or compromise, determined by Local Counsel with
the acquiescence of the Commission, toward the costs of such easements, rights-of-way and/or sites;
provided, in each instance, that the payment of such funds to satisfy any judgment, award or
compromise must first be approved by the RD; and the Commission further determingcs that if and
to whatever extent the funds available from the proceeds of the financing contemplated by this
Resolution shall be inadequate to pay any judgment, award or compromisc amount for such
cascments, rights-of-way and/or sites, or if the District is unablc 1o obtain the approval of the RD
for any such payment, the Commission shall take all reasonably necessary actions, within the powers
and authority of the Commission, to make such additional amount available from all other available
District resources,

Section 887, Authorization to File Required Financing Statements. In the event that it
is determined by Bond Counsel or Local Counsel that the District is required to file any financing
statementsunder the Kentucky Uniform Commercial Code in order to perfect the pledge of the gross
revenucs of the District’s System as security for the Current Bonds, Bond Counscl and/or Local
Counsel are hereby authorized to prepare and file with the appropriate officials such financing
statements as they deem nccessary.
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ARTICLE 9. SALE OF CURRENT BONDS

Section 901. Sale of Current Bonds. The Current Bonds shall be offered publicly for sale
upon the basis of sealed, competitive bids at such time as the Commission shall designate.

A suggested form of "Notice of Bond Sale”, a sugpested form of "Official Notice of Sale of
Bonds" and a suggested form of "Bid Form", having becn prepared i advance by Bond Counsel,
and all of such documents having been found to be in satisfactory form, a copy of each is hercby
ordered to be filed in the records of the Secretary with the Minutes of the meeting at which this
Resolution is adopied. The Notice of Bond Sale shall be signed by the Sceretary and may be used
for the purpose of publishing notice of the sale of the Current Bonds. Copies of such documents
shall be farnished to any interested parties who may request same.

In the event that there is no bid or that all bids are rejected, the District may readvertise the
sale pursuant o this Resolution.

Section 982. Adjustment in Maturities. Prepayment Provisions and Other Dates, with
Consent of Purchaser if Delivery is Delaved. In the cvent that delivery of the Current Bonds
authorized herein is delayed for any reason and the District, with the consent of the Purchaser of the
Current Bonds, determines it is in the District's best interest to change the maturities, the applicable
prepayment date or any other dates, the District may adjust the same by a Resolution of the
Commission approving the adjustments.
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ARTICLE 10. CONCLUDING PROVISIONS

Section 1601. Covenant of District to Take All Necessary Action To Assure Compliance
with the Code. In order to assure the Owners of the Current Bonds that such Current Bonds shall
continue to be legal and that interest thereon will continue to be excludable from gross income for
federal income tax purposes and exempt from all Kentucky income taxation, the District covenants
io and with the Owners of the Current Bonds 1o {ake the following action:

(a) The Bistrict will (1} take all actions necessary to comply with the provisions
ofthe Codc necessary to assure that interest on the Current Bonds will be excludable from
gross income for federal income tax purposes; (2) will take no actions which will violate any
of the provisions of the Code; and {3} not use the proceeds of the Current Bonds for any
purpose which will cause intercst on the Current Bonds or on interim financing obligations,
including, but not limited to the Note, issued pursuant to Section 302 hereof to become
includable in gross income for federal income tax purposes.

(b}  The District hereby certifies that 1t does not reasonably anticipate that the
tofal principal amount of "qualified tax-exempt obligations” within the meaning of
Section 265(b)(3) of the Code which the District, or any subordinatc entity of the District,
will issue during the calendar year during which the Current Bonds are 1ssued, will exceed
% 10,000,000, and therefore the District hereby designates the Current Bonds and all interim
financing obligations, including, but not limiled to the Note, 1ssucd pursuant (o Scction 302
hereof as "qualified tax-exempt obligations".

() The District further certifies that the Current Bonds and any and all interim
financing obligations of the District are not "private activity bonds" within the meaning of
the Code.

(d) The District covenants and agrees to comply with the rebate requirements on
certain cxcess carnings imposed by Scction 148 of the Code, and in the event it is determincd
by the District, upon the advice of Bond Counsel, that the Construction Account, or any
other Fund established hercunder, is subject to said rebate requiremcents and does in fact
generate earnings [rom "non-purpuse investments” in excess of thc amount which said
investments would have eamed at a rate equal to the "yield" on the Current Bonds, plus any
income attributable to such excess, there shall be established a scparate and special fund with
the Depository Bank, which fund shall be designated the "Excess Eamings and Rebate
Fund", which shall be utilized for the collection and payment of any excess generated from
imvestments and the remiltance thereof (o the United Sales of America on or before the
anniversary of the fifth (5th) year from the date of the Current Bonds, and once every
five (5) years thereafter until the final retirement of the Current Bonds; the last instaliment,
tothe extent required, to be made no later than sixty {60} days following the date on which
funds sufficient for the complete retirement of the Current Bonds are deposited with any
escrow agent. The District further covenants 1o file any and all reporis, if any, as may be
reguired to be filed with the Government with regard to the liability or non-liability of the
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District as to any such rebate requirements and to maintain records in regard thereio for the
period of time required by applicable Treasury regulations.

Section 1002. Severability Clause. If any section, paragraph, clause or provision of this
Resolution shall be held invalid, the invalidity of such section, paragraph, clause or provision shall
not affect any ofthe remaining provisions of this Resolution, which shall continue in full force and
effect.

Sectiom 1003. All Provisiens in Conflict Repealed. All motions, resclutions and orders,
or parts thereof, in conflict with the provisions of this Resolution, are to the extent of such conflict
hereby repealed. It is hereby specifically ordered and provided that any proceedings heretofore
taken for the 1ssuance of other bonds of the District payable or secured in any manner by all or any
part of the incame and revenues of said System or any part thereof, and which have not been
heretofore issucd and delivered, are hereby revoked and rescinded, and none of such other bonds
shall be issued and delivered. The District covenants to correct by appropriate proceedings any
required procedure previously taken invalidly.

Sectionn 1004, Effective Immediatelv Upon Adoption. This Resolution shall take effect
and be effcetive immediately upon its adoption.

Adopted this February 18, 2013.

Western Pulaski County Water District

//M\ ///,%A/

Chairmén

(Seal of District)

Attest:

il A

Secreta:ry
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CERTIFICATION

I, the undersigned, hereby certify that I am the duly qualified and acting Secretary of the
Western Pulaski County Water District, and that the foregoing Resolution is a true copy of a
Resolution duly adopted by the Board of Commissioners of said District, signed by the Chairman
of said District and attested under Seal by me as Secretary, at a properly convened meeting of said
Board of Commissioners held on February 18, 2013, as shown by the official records of said District
in my custody and under my control.

1 further certify that said meeting was duly held in accordance with all applicable
requirements of Kentucky law, including KRS 61.810, 61.815, 61.820 and 61.825, that a quorum
was present at said meeting, that said Resolution has not been modified, amended, revoked or
repealed, and that same is now in full force and effect.

INTESTIMONY WHEREQF, witness my signature as Secretary and the official Seal of the

District this February 18, 2013.
alll / e
V4 £

Secretary

(Seal of District)
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EXHIBIT A

Schedule of Principal Payments

Payment Due Principal Payment Duc Principal
January 1 Payment January 1 Payment
2016 $23,500 2035 $36,000
2017 24,000 2036 37,000
2018 25,000 2037 38,000
2019 25,500 2038 38,500
2020 26,000 2039 39,500
2021 26,500 2040 40,500
2022 27,000 2041 41,500
2023 27,500 2042 42,500
2024 28,500 2043 43,000
2025 29,000 2044 44,000
2026 29,500 2045 45,000
2027 30,500 2046 46,000
2028 31,0600 2647 47,600
2029 31,500 2048 48,500
2030 32,500 2049 49,500
2031 33,600 2050 50,560
2032 34,600 2051 51,500
2033 34,500 2052 53,000
2034 35,500 2053 54,000
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EXHIBIT B
(FORM OF FULLY REGISTERED BOND)
UNITED STATES OF AMERICA
COMMONWEALTH OF KENTUCKY

WESTERN PULASKI COUNTY WATER DISTRICT
WATERWORKS REVENUE BONDS, SERIES 2013

No. R- Interest Rate: Yo $

KNOW ALL PERSONS BY THESE PRESENTS:

That the Western Pulaski County Water District (the "District™), acting by and through its
Board of Commuissioners (the "Commission™), a public body corporate in Pulaski County, Kentucky,
for value received, hereby promises to pay to

the registered owner hereof, or to its registered assigns, solcly from the fund hereinafter identified,
the sum of

DOLLARS (% P

on the first day of January, in years and installments as follows:

Year Pringipal Year Principal Year Principal

[I1ere the printer of the Current Bond will print the maturitics of the Current Bonds purchased by
the registered Owner]

and in like manner, solcly from said fund, to pay interest on the balance of said principal sum from
time to time remaining vopaid, at the Interest Rate specificd above, semiannually on the first days
of January and July in each year, beginning with the first January or July after the date of this Bond,
until said surn is paid, excepl as the provisions hereinafier set forth with respeet to prepayment may
be and become applicable hereto, both principal and interest being payable, without deduction for
exchange or collection charges, in lawfiil money of the United States of America, at the address of
the registered owner shown on the registration book of the Dastrict.

B-1




This Bond is issued by the District under and in full compliance with the Constitution and
Statutes of the Commonwealth of Kentucky, including Chapters 58 and 74 of the Kentucky Revised
Statules {collectively the "Act"), and pursuant {o a duly adopted Bond Resolution of the District
authorizing same (the "Current Bond Resolution™), to which Current Bond Resolution reference is
hereby made for a description of the nature and extent of the security thereby created, the rights and
limitations of rights of the registered owner of this Bond, and the rights, obligations and dulies of
the District, for the purpose of fimancing the cost (not otherwise provided) of the construction of
extensions, additions and improvements to the existing waterworks system of the District (said
cxisting waterworks system, together with said extensions, additions and improvements, being
hereinafter referred to as the "System").

This Bond is subject tothe rights and priorities of the outstanding (1) Weslern Pulaski County
Water District Waterworks R evenue Bonds, Series 2002 A and B, dated February 7, 2003 (the "2002
Bonds"}), authorized by a Resolution adopted by the Commission of the District on January 10, 2002
{the "2002 Bond Resolution"); (ii) Western Pulaski County Water District Taxable Waterworks
Revenue Bonds, Series 2010 (Build Anierica Bonds - Direct Payment), dated December 3, 2010 (the
"2010 Bonds"), authorized by a Resolution adopted by the Commission of the District on January
19, 2018 {the "2010 Bond Resolution™); and (iii) Kentucky Rural Watcr Finance Corporation loan
to the District, dated August 29, 2012 (the “KRWFC Loan”), authorized by a Resolution adopted
by the Commission of the District on April 17, 2012 (the “KRWFC Resolution™) [hereinafter the
2002 Bonds, the 2010 Bonds and the KRWFC Loan shall be collectively referred to as the "Prior
Bonds", and the 2002 Bond R esolution, the 2010 Bond Resolution and the KRWFC Resolution shall
be collectively referred to as the "Prior Bond Resolution"]. Accordingly, this Bond and any bonds
ranking on a parity therewith, are payable from and secured by a pledge of the gross revenues 1o be
derived from the operation of the System after providing for the requirements of the Prior Bonds and
the Prior Bond Resolution.

This Bond has been issued in full compliance with the Current Bond Resolution and this
Bond, and any bonds ranking on a parity thercwith that may be issued and oulstanding under the
conditions and restrictions of the Current Bond Resolution are and will continue to be payable from
revenucs which shall be set aside in a fund for that purposc and identificd as the "Western Pulaski
County Water Districl Waterworks Sinking Fund of 2013", created in the Current Bond Resotution.

This Bond does not constitute an indchiedness of the District within the meaning of any
constitutional or statutory provisions or limitations and is payable solely out of the revenues of the
System. As provided in the Currcnt Bond Resolution, the District covenants that so long as any of
the Current Bonds arc outstanding, the System will be continuously owned and operated by the
District as a revenue producing public undertaking within the meaning of the aforesaid Act for the
security and source of paymeat of the Current Bonds and that the District will {ix, and if necessary
adjust, from time to time, such rates for the services and facilities of the System and will collectand
account for the revenues therefrom sufficient to pay prompily the principal of and interest on the
Current Bonds and all other bonds ranking on a parity therewith as may be outstanding from timc
to time, to pay the cost of operation and maintenance of the System and to provide for the
depreciation thereof.
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The District has reserved the right to issue additional bonds ranking on a parity as to security
and source of payment with this Bond in order to complete the Project, and to finance futurc
extenstons, additions and improvements to the System, provided the necessary requirements of the
Current Bond Resolution have been complied with by the District.

This Bond shall be registered as to principal and interest in the name of the owner hereof,
after which it shall be transferable only upon presentation to the Secretary of the District as the Bond
Registrar, with a written transfer duly acknowledged by the registercd owner or its duly authorized
attorney, which transfer shall be noted upon this Bond and upon the registration book of the District
kept for that purpose.

The District, at its option, shall have the right to prepay, on any interest payment date on and
after January 1, 2023, in inversc chronological order of the instaliments due on this Bond, the entire
principal amount of this Bond then remaining unpaid, or such lesser portion thereof, in a multiple
of One Hundred Dollars (5100}, as the District may determine, at a price in an amount equivalent
to the principal amount to be prepaid plus accrued inderest to the date of prepayment, without any
prepayment premium. Nolice of such prepayment shall be given by registered mnail to the registered
owner of this Bond or its assignee, at least 30 days prior to the date fixed for prepayment. Notice
of such prepayment may be waived with the written consent of the registered owner of this Bond.

So long as the registered owner of this Bond is the United States of America, or any agency
thercof, the entire principal amount of this Bond, or installments in multiples of $100, may be
prepaid at any time in inverse chronological order of the installments due.

Upon default in the payment of any principal or interest payment on this Bend, or upon
failure by the District to comply with any other provision of this Bond or with any provision of the
Currcnt Bond Resolution, the registered owner may, at its option, instituic all rights and remedies
provided by law or by said Current Bond Resolution.

It is hereby ceriified, recited and declared that all acts, conditions and things required to
exist, happen and be performed precedent to and in the issuance of this Bond, do exist, have
happened and have been performed in due time, form and manner as required by law, and that the
face amount of this Bond, together with all other obligations of the District, does not cxceed any
limit prescribed by the Constitution or Statutes of the Commonwealth of Kentucky.
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IN WITNESS WHEREOT said Western Pulaski Counily Water District, by its Board of
Commissioners, has caused this Bond to be executed by its Chairman, its corporate seal to be
hereunto affixed, and attested by its Secretary, on the datc of this Bond, which is

Western Pulaski County Water District

Chairman
Attest:

Secretary
(Seal of District)
PROVISION FOR REGISTRATION

This Bond shall be registered on the registration book of the District kept for that purpose
by the Secretary, as Bond Registrar, upon presentation hereof to said Secretary, who shall make
noiation of such registration in the registration blank, and this Bond may thereafter be transferred
only upon written transter acknowledged by the regisiered owner or its attorncy, such transfer (o be
made on said book and endorsed herson.

Date of Name of Signature
Registration Registered Owner of Bond Registrar
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ASSIGNMENT

For value received, this Bond is hereby assigned, without recourse and subject to all of its
terms and conditions, unto B . ,this _ dayof .




EXHIBIT C
REQUISITION CERTIFICATE

Re: Western Pulaski County Water District Waterworks Revenue Bonds, Series 2013,
in the principal amount of $1,400,000

The undersigned hercby certify as follows:

1. That they are the signatories required for construction draws pursuant to the Bond
Resolution adopted by the Western Pulaski County Water District (the "District™).

2. That the named firms and/or persons set forth on Exhibit A attached hereto are now
entitled to the appregate sum of § , itemized as sct forth in said Exhibit A and as per
approved invoices allached hereto:

3. That upon said amount being lent to said District and/or obtained by said District
from the procceds of the Current Bonds and/or other sources, the undersigned approve such expen-
diture and the payment of said amounts to said firms and/or persons, either directly or from amounts
deposit in the Western Pulaski County Water District Waterworks Construction Account.

4, That we hereby certify that we have carelully inspecied the work and, as a result of
our inspection and 10 the best of our knowledge and belief, the amounts shown in this Requisition
Certificate are correct and the work has been performed in accordance with the agreements between
the District and the parties requesting payment.

IN TESTIMONY WHEREOQOF, witness the signature of the undersigned, this _ day of

,20
Western Pulaski County Water District Monarch Engincering, Inc.
By By
Chairman Registered Professional Engineer
State of Kentucky No.
Approved on o Approved on
USDA, Rural Development Amount cxpended heretofore §
By Amount approved herein
Authorized RD Official
Total

Approved on
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EXHIBIT A TO REQUISITION CERTIFICATE

Name of Entity/Person Amount




BOND RESOLUTION
WESTERN PULASKI (’OUNTY WATER DISTRICT
AUIH (:)RiZING
WESTERN PULASKI COUNTY WATER DISTRICT
WATERWORKS REVENUE BONDS, SERIES 2018
IN THE PRINCIPAL AMOUN'T OF $2,225,000

(BIG CLIFTY ('REEK PROJECT)




UNITED STATES OF AMERICA
COMMONWEALTH OF KENTUCKY
WESTERN PULASKI COUNTY WATER DISTRICT
WATERWORKS REVENUE BONDS, SERIES 2023

No. R-1 Interest Rate: 1.75% $4,472,000

KNOW ALL PERSONS BY THESE PRESENTS:

That the Western Pulaski County Water District (the "District"), acting by and through its
Board of Commissioners (the "Commission"), a public body corporate in Pulaski County, Kentucky,
for value received, hereby promises to pay to

UNITED STATES OF AMERICA
acting by and through the
U.S. DEPARTMENT OF AGRICULTURE
771 Corporate Drive, Suite 200
Lexington, Kentucky 40503-5477

the registered owner hereof, or to its registered assigns, solely from the fund hereinafter identified,
the sum of

FOUR MILLION FOUR HUNDRED SEVENTY-TWO THOUSAND DOLLARS
($4,472,000)

on the first day of January, in years and installments as follows:

Year Principal Year Principal Year Principal
2025 $ 78,000 2038 $ 98,000 2051 $ 122,500
2026 79,500 2039 99,500 2052 125,000
2027 81,000 2040 101,500 2053 127,000
2028 82,500 2041 103,000 2054 129,500
2029 84,000 2042 105,000 2055 131,500
2030 85,500 2043 107,000 2056 134,000
2031 87,000 2044 108,500 2057 136,000
2032 88,500 2045 110,500 2058 138,500
2033 90,000 2046 112,500 2059 141,000
2034 91,500 2047 114,500 2060 143,500
2035 93,000 2048 116,500 2061 146,000
2036 94,500 2049 118,500 2062 148,500
2037 96,500 2050 120,500 2063 151,000

2064 151,000



and in like manner, solely from said fund, to pay interest on the balance of said principal sum from
time to time remaining unpaid, at the Interest Rate specified above, semiannually on the first days
of January and July in each year, beginning with the first January or July after the date of this Bond,
until said sum is paid, except as the provisions hereinafter set forth with respect to prepayment may
be and become applicable hereto, both principal and interest being payable, without deduction for
exchange or collection charges, in lawful money of the United States of America, at the address of
the registered owner shown on the registration book of the District.

This Bond is issued by the District under and in full compliance with the Constitution and
Statutes of the Commonwealth of Kentucky, including Chapters 58 and 74 of the Kentucky Revised
Statutes (collectively the "Act"), and pursuant to a duly adopted Bond Resolution of the District
authorizing same (the "Current Bond Resolution"), to which Current Bond Resolution reference is
hereby made for a description of the nature and extent of the security thereby created, the rights and
limitations of rights of the registered owner of this Bond, and the rights, obligations and duties of
the District, for the purpose of financing the cost (not otherwise provided) of the construction of
extensions, additions and improvements to the existing waterworks system of the District (said
existing waterworks system, together with said extensions, additions and improvements, being
hereinafter referred to as the "System").

This Bond ranks on a parity as to security and source of payment with the outstanding (i)
Western Pulaski County Water District Waterworks Revenue Bonds, Series 2013, dated January 16,
2015 (the "2013 Bonds"), authorized by a Resolution adopted by the Commission of the District on
February 18, 2013 (the "2013 Bond Resolution"); and (ii) Western Pulaski County Water District
Waterworks Revenue Bonds, Series 2018, dated August 8, 2019 (the "2018 Bonds"), authorized by
a Resolution adopted by the Commission of the District on June 19, 2018 (the "2018 Bond
Resolution") and is subject to the rights and priorities of the outstanding (i) Western Pulaski County
Water District Waterworks Revenue Bonds, Series 2002A and B, dated February 7,2003 (the "2002
Bonds"), authorized by a Resolution adopted by the Commission of the District on January 10, 2002
(the "2002 Bond Resolution"); (ii) Western Pulaski County Water District Taxable Waterworks
Revenue Bonds, Series 2010 (Build America Bonds - Direct Payment), dated December 3, 2010 (the
"2010 Bonds"), authorized by a Resolution adopted by the Commission of the District on January
19, 2010 (the "2010 Bond Resolution"); and (iii) Kentucky Rural Water Finance Corporation loan
to the District, dated August 29, 2012 (the “KRWFC Loan”), authorized by a Resolution adopted
by the Commission of the District on April 17, 2012 (the “KRWFC Resolution”) [hereinafter the
2002 Bonds, the 2010 Bonds and the KRWFC Loan shall be collectively referred to as the "Prior
Bonds", and the 2002 Bond Resolution, the 2010 Bond Resolution and the KRWFC Resolution shall
be collectively referred to as the "Prior Bond Resolution"]. Accordingly, this Bond, the 2013 Bonds,
the 2018 Bonds and any bonds ranking on a parity therewith, are payable from and secured by a
pledge of the gross revenues to be derived from the operation of the System after providing for the
requirements of the Prior Bonds and the Prior Bond Resolution.

This Bond has been issued in full compliance with the Current Bond Resolution and this
Bond, and any bonds ranking on a parity therewith that may be issued and outstanding under the
conditions and restrictions of the Current Bond Resolution are and will continue to be payable from
revenues which shall be set aside in a fund for that purpose and identified as the "Western Pulaski



County Water District Waterworks Sinking Fund of 2013", created in the 2013 Bond Resolution.

This Bond does not constitute an indebtedness of the District within the meaning of any
constitutional or statutory provisions or limitations and is payable solely out of the revenues of the
System. As provided in the Current Bond Resolution, the District covenants that so long as any of
the Current Bonds are outstanding, the System will be continuously owned and operated by the
District as a revenue producing public undertaking within the meaning of the aforesaid Act for the
security and source of payment of the Current Bonds and that the District will fix, and if necessary
adjust, from time to time, such rates for the services and facilities of the System and will collect and
account for the revenues therefrom sufficient to pay promptly the principal of and interest on the
Current Bonds and all other bonds ranking on a parity therewith as may be outstanding from time
to time, to pay the cost of operation and maintenance of the System and to provide for the
depreciation thereof.

The District has reserved the right to issue additional bonds ranking on a parity as to security
and source of payment with this Bond in order to complete the Project, and to finance future
extensions, additions and improvements to the System, provided the necessary requirements of the
Current Bond Resolution have been complied with by the District.

This Bond shall be registered as to principal and interest in the name of the owner hereof,
after which it shall be transferable only upon presentation to the Secretary of the District as the Bond
Registrar, with a written transfer duly acknowledged by the registered owner or its duly authorized
attorney, which transfer shall be noted upon this Bond and upon the registration book of the District
kept for that purpose.

The District, at its option, shall have the right to prepay, on any interest payment date on and
after January 1, 2031, in inverse chronological order of the installments due on this Bond, the entire
principal amount of this Bond then remaining unpaid, or such lesser portion thereof, in a multiple
of One Hundred Dollars ($100), as the District may determine, at a price in an amount equivalent
to the principal amount to be prepaid plus accrued interest to the date of prepayment, without any
prepayment premium. Notice of such prepayment shall be given by registered mail to the registered
owner of this Bond or its assignee, at least 30 days prior to the date fixed for prepayment. Notice
of such prepayment may be waived with the written consent of the registered owner of this Bond.

So long as the registered owner of this Bond is the United States of America, or any agency
thereof, the entire principal amount of this Bond, or installments in multiples of $100, may be
prepaid at any time in inverse chronological order of the installments due. Prepayments or extra
payments on this Bond shall, after payment of interest, be applied to the installments last to become
due hereunder and shall not affect the obligation of the District to pay the remaining installments in
accordance with this Bond.

Upon default in the payment of any principal or interest payment on this Bond, or upon
failure by the District to comply with any other provision of this Bond or with any provision of the
Current Bond Resolution, the registered owner, may, at its option, institute all rights and remedies
provided by law or by said Current Bond Resolution.



Itis hereby certified, recited and declared that all acts, conditions and things required to exist,
happen and be performed precedent to and in the issuance of this Bond, do exist, have happened and
have been performed in due time, form and manner as required by law, and that the face amount of
this Bond, together with all other obligations of the District, does not exceed any limit prescribed
by the Constitution or Statutes of the Commonwealth of Kentucky.

IN WITNESS WHEREOF said Western Pulaski County Water District, by its Board of
Commissioners, has caused this Bond to be executed by its Chairman, its corporate seal to be

hereunto affixed, and attested by its Secretary, on the date of this Bond, which is March 1, 2024.

Western Pulaski County Water District

Byﬁ/ﬁ)/é*

Chairman
Attest:

t. Yl

ecretary

(Seal of District)
PROVISION FOR REGISTRATION

This Bond shall be registered on the registration book of the District kept for that purpose
by the Secretary, as Bond Registrar, upon presentation hereof to said Secretary, who shall make
notation of such registration in the registration blank, and this Bond may thereafter be transferred
only upon written transfer acknowledged by the registered owner or its attorney, such transfer to be
made on said book and endorsed hereon.

Date of Name of Signature
Registration Registered Owner of Bond Registrar
March 1, 2024 UNITED STATES OF AMERICA

Lexington, Kentucky 40503-5477

acting by and through the
U.S. DEPARTMENT OF AGRICULTURE
771 Corporate Drive. Suite 200 I/ﬁ’ )




ASSIGNMENT

For value received, this Bond is hereby assigned, without recourse and subject to all of its
terms and conditions, unto , this  day of ,
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BOAD RESOLUTION

RESOLUTION OF THE WESTERN PULASKI COUNTY WATER DISTRICT
AUTHORIZING AND PROVIDING FOR THE ISSUANCE AND SALE OF
$2,225,000 PRINCIPAL. AMOUNT OF WESTERN PULASKI COUNTY
WATER DNISTRICTWATERWORKS REVENLEK BONDS, SERIES 2018 FOR
THE PURPOSE O FINANCING THE COST {(NOT OTHERWISE
PROVIDED) OF THE CONSTRUCTION OF EXTENSIONS, ADDITIONS
ANDIMPROVEMENTS TOTHE EXISTING WATERWORKS SYSTEM OF
SAID DISTRICT; SETTING FORTH TERMS AND CONDITIONS UPON
WHICH SAID BONDS MAY BE ISSUED AND OUTSTANDING;
PROVIDING FOR THE COLLECTION, SEGREGATION AND
DISTRIBUTION OF THE REVENUES OF SAIDWATERWORKS SYSTEM;
AND PROYIDING FOR AN ADVERTISED, PUBLIC, COMPETITIVE SALE
OF SAID BONDS.

WIHEREAS, the watcrworks system (the "System”} of the Wstern Pulaski County Water
Istrict (the "District™) 1s owned and operated by said District pursuant to Chapters 58 and 74 of the
Kentucky Revised Statutes (the "Act™), and

WHEREAS, the District presently has outstanding cerfain Prior Bonds (as hereinafter
defined), which Prior Bonds are payable trowm and secured by a pledge of the revenues derived from
the operation of the System, and

WHEREAS, ail of the Prior Bonds presently outstanding are current as to payment of both
principal and interest, and for the securtty of which a certain Sinking Fund and certain reserves arc
being maintamed m the manner and by the means prescribed in the Prior Bond Resolution (as
heremnafter defined) of the District, authorizing the Prior Bonds, and

WHERLAS. it is the desire and intent of the District at this time to authorize and provide for
the tssuance of revenue bonds in the principal amount of $2,225,000 (the "Current Bonds"), for the
purposc ol financing the cost (not otherwisc provided) ol the construction of extensions, additions
and miprovements to the System of the District, 1n aceordance with plans and specifications
prepared by Monarch Engineenag, Inc. and to prescribe thie covenants of the District, the rights ot
Bondowners and the details of the tssuance aud sale of the proposed Current Bonds, and

WHEREAS, the District desires and iniends that the Current Bonds to be rssued be
subordimate as (o security and source of paymenl to the Prior Honds, and

WHEREAS, the Public Serviee Comnussion of Kentacky has granted to the District a
Certificate of Public Convenience and Necessity. authorizing the construction of said extensions,
additions and improvements, and




WHEREAS, the proceeds of the Current Bonds will be supplemented by Grant Proceeds (as
hereinatter defined) in the amount of approximately $854,000 to provide the total cost of such
construction,

NOW, THEREFORE, IT IS HEREBY RESOLVED BY THE BOARD OF
COMMISSIONERS OF THE WESTERN PULASKI COUNTY WATER DISTRICT AS
FOLLOWS:




ARTICLE 1. DEFINITIONS; PURPOSE; AUTHORIZATION OF BONDS;
SECURITY.

Section 101, Definitions. Asuscd in this Resolution, unless the context requires otherwise:

“det” refers to Chapters 38 and 74 of the Kentucky Revised Statutes.

"Reginning Month" refers 1o the month following the month in which the Curreni Bonds
authorized herein are 1ssued, sold and delivered to the Purchaser thereof.

"Bond Counsel” refers to an attorney or firm of altorneys recognized nationally as experts
in the field of municipal bond faw and shall be deemed to refer to Rubin & Hays, Louisville,
Kentucky, or their successors.

"Bondowner” or "(hvner" refer (0 gegistered Owners of the Carrent Bonds at the time 1ssued
and ouistanding hercunder.

"Bonds” collectively refers to the outstanding Current Bonds, Prior Ronds and the Parity
Ronds.

"Bouds of 2002 or "Series 2002 Bonds” refer to the outstanding Western Pulaski County
Water District Waterworks Revenue Bonds, Scrics 2002A and B, dated Febmary 7, 2003, in the
original authorized principal armount of $1,450,000.

"Bonds of 2010" or "Series 2010 Honds" refer o the outstanding Western Pulaski Couaty
Water District Taxable Watcrworks Revenue Bonds, Series 2010 (Build America Bonds - Direct
Payment), dated Deceraber 3, 2010, ia the original authorized principal amount of $911,000,

"Bonds of 2013" or "Series 2013 Bonds" refer to the outstanding Western Pulaski County
Water District Waterworks Revenue Bonds, Scries 2013, dated January 16, 2015, in the original
authorized principal amount of $1,400,000.

"Bond Resolution of 20027 or "2002 Bund Resvhtion” refer to the Resolution authorizing
the Bonds of 2002, duly adopted by the Bourd of Commissioners of the District on January 10, 2002.

"Bond Resolution of 2010" or "2010 Bond Resolution” refer to the Resolution authorizing
the Bonds 0f 2010, duly adopted by the Board of Commissioncrs of the District on Junuary 19,2010.

"Band Resolution of 2013 or *2013 Bond Resolution™ refer to the Resolution authorizing
the Bonds of 2013, duly adopled by the Board of Commissioners of the District on February 18,
2013,

“Chuirman’ refors to the elected or appointed Chairman or Chairperson of the Commission.




"Cude"” refers to the Internal Revenue Code of 1986, as amended, and the Treasury
Regulations relating thercto.

"Commission” refers to the Board of Commissioners of the District, or such other body as
shall be the governing body of said District under the laws of Kentucky at any given tiene,

"Construction Account"” refers to the Western Pulaskt County Water District Watcrworks
Construction Account, created in Section 301(B) of this Current Bond Resolution,

"Contractors" refers o the gencral contractors who have been employed by the District to
construct the Project.

"Current Bond Rexolution" or "Resolution” refer to this Resolution authorizing the Current
Bonds.

"Current Bonds” refers to the $2.225,000 of Western Pulaski County Water District
Waterworks Revenue Bonds, Series 2018 authonized by this Resolution, to be dated as of the date
of issuance thereof.

"Current Sinking Fund"” refers to the Western Pulaski County Water District Waterworks
Sinking Fund of 2013, created in Scction 401 of this Resolution.

"Debt Reserve Iund " refers to the Western Pulaski County Water District Waterworks Deht
Reserve Fund, described in Section 402 of this Resolution.

"Depository Bank” refers to the bank, which shall be a member of the EDIC, which bank is
Monticello Banking Company, Somerset, Kentucky, or its successor.

"District” refers to the Western Pulaskt County Water District.

"Engineers” refers to the Engineers or any one of them, who prepared the plans and
specifications for the construction of the Project and who will supervise the construction thereof
and/or will turnish full time resident inspection of the comstruction of the Project. and shall be

decmed to refer to Monarch Engincering, ne., or a member of said firm, or their successors.

"Event of Default” refers to one or more of the Events of Defankt set forth in Section 701 of
this Resolution.

"FDIC" refers to the Federal Deposit Insurance Corporation, or its successors.

“Fiscal Year” refers 1o the annual accounting period of the Dastrict, beginning on January
1, and ending on December 31, of cach year,




"Funds" refers to the Construction Account, the Revenue Fund, the Current Sinking Fund,
the Prior Sinking {'und, the Debt Reserve Fnnd and the Opceration and Maintenance Fund.

"Government” refers to the United States of America, or any agency thereof, including RD.
"Grant Proceeds” refers 10 the proceeds of the RD Grant,

"Independent Consulting Engineer” yelers to a consulting engineer or a {irm of consulting
engineers of recognized excellent reputation in the field of watcrworks system engineering. and such
definition includes the Enginecrs named above.

"Interim [ ender” refers to any financinl institution or governmental agency approved by the
District.

"KRWFC Loan" refers to the Kentucky Rural Water Finance Cerporation loan to the District,
dated August 29, 2012, in the original principal amount of $2,080,000,

"KRWEFC Resolution” refers to the Resolution of the District authorizing the KRWFC Loan,
adopted on April 17, 2012,

"Local Counsel"refers to John T. Pruiti, Esq., Somerset, Kentucky, or any other attorney or
firm of atfomeys designated by (he Distriot.

"Mudtiple Advances” refers to the advance of loan funds from the RD as described in
Section 302 of this Resolution.

“"Note" refers to a single note or any number of notes. in such form as may be prescribed by
the [nterim Lender, including any revenue bond anticipation notes issued pursuant to Chapter S8 of
the Kentucky Revised Statutes, including any renewal or extensions of the Note, issucd by the
District evidencing the interim f{inancing for the Project as prescribed in Section 302 of this
Resolution.

"Operation and Maintenance Fund” refers to the Western Pulaski Counly Water District
Waterworks Operation and Mamntenance Fund described in Scction 40§ of this Resohution.

"Outstanding Bondys " refers to the outstanding Bouds, and does not refer to, nor include, any
Bonds for the payment of the principal and interest of which sufficient funds will have been
deposited and carmarked for payment of Bonds; provided all Outstanding Bonds of any series held
by the R1) shall be deemed to constitute Outstanding Bonds until paid regardless of the deposit of
funds to pay for same.

"Parity Bomds" refers to bonds which may be issued 1 the future which, pursuant to this
Resolution, rank on  basis of parity with the outstanding Bonds, as to priority, security and source




of payment, and dacs not refer to bands which might be 1ssucd so as to rank inferior to the sceurity
and source of payment of the outstanding Bonds,

"Prior Bonds” refers collectively to (he Series 2002 Bonds, the Series 2010 Bands and the
KRWFC Loan.

"Prioir Bund Resolution” refers collectively to the 2002 Bond Resolution, the 2010 Bond
Resolution and the KRWHC Resolution,

"Prior Sinking Fund” refers to the Weslern Pulaski County Water Dislrict Walerworks
Sinkmg Fund of 2002, described in Section 401 of this Resohition.

"Project” refers specifically to the construction of the currently proposcd cxtensions,
additions and improvements to the System of the District, which Project is being financed by the
Current Bonds and by other funds.

"Purchaser” refers to the agency, persen, firm or firms, or thelr successors, 10 whom the
Current Bends herein anthorized are awarded al the public sale of the Current Bonds.

"RD" refers to the Uinted States Department of Agriculture, acting through Rural
Bevelopment.

"RD Grant” refers (o the RD grant described in Scection 804 of this Resolution,

"Required Signatures " relers to the signatures necessary 10 be obtamed with reference to the
approval of the expenditures to be made from the Construction Account, which required signatures
shall consist of the signatures of (1) the Charrman; (2) the Engineers; and (3) the Purchaser;
provided, however, any expenditures for issuance and administrative costs and the costs of any
equipment which s not permanently affixed 1o the real estate shall not require the signature or the
approval of the Engineers.

"Revenue Fund” refers to the Western Pulaski County Water District Watcrworks Revenue
Fund, described in Section 401 of this Resolution.

"Secretary” refers to the clecled or appointed Secretary of the Commission.

"Systemn” refers to the existing watcrworks svstern of the [District, togethier with all
extensions, additions and improvements to said System.

"Treaswrer” refers to the cleeled or appointed Treasurer of the Commission.
“1LS. Obligations” refers to bonds or nutes which are the direct oblipations of the United

States of America, or ohligations the principal of and interest on which are guaranteed by 1he United
States of America.

0




All words and terms importing the stagular number shall. where the context requires, import
the plural number and vice versy. Unless otherwise indicajed, references fo Articles or Sections
refers 1o those in this Resolution.

Section 102, Purposc. The Currenl Honds shall be 1ssued for the purpose of financing the
cost (not otherwise provided) of the Project, s set out in the plans and specifications prepared by
the Ynginecrs. The Commission hereby declares the System of the District, including the
extensions, additions and improvements to be constructed, o constitute a revenue producing public
project, and said System shall continuc to be awned, controlied, operated and maintained by the
District as a revenue producing public project pursuant (o the Act, su long as any Bonds remain
outstanding.

hereby authorizes, approves, ratifies and confirms 1#s previous action in advertising for and {aking
steps toward awarding the contructs for the construction of the Project to the lowest and bestbidders.
and further approves the action of the District officials in entering into formal contracts with said
bidders, subject to the nceessary approvals being obtained.  Authority 1s hereby given for under-
taking the construction of the Project according to the plans and specifications heretofore prepared
by the Engineers for the District, atler all necessary approvals have been abtained.

Section 104. Declaration_of Period of Usefulness, The Commission hereby declares that
the period of usefulness of the System is more than forty (40} vears from the date of compleiion of
the Project.

cost ot the Project, imncluding preliminary cxpenscs, land and rights-of-way, engincering ¢xpense,
capitatized interest during coanstruction, legal and administrative costs, publication costs, mitial
deposits required and all incidental expenses, will not exceed $3,079,000. Therefore, 1t is hereby
determined to be necessary in oxder for the District to finance the cost (not otherwise provided) of
the Project that the District issue a total of $2,225,000 of Current Bonds. based on the following
calculation:

Total cost uf Project $3,079.,000
Less:

RI} Grant $854,000

Total Nun-Bond Fimds: (854.000)
Halance to be financed by Current Bonds $2.225,000




Accordingly, for the purpose of financing the cost (not otherwise provided) of the Project,
under the provisions ot the Act. there is hercby anthorized to be issued and sold $2,225.000 principal
amount of Western Pulaski County Water District Waterworks Revenue Bonds, Scrics 2018,

The Current Bonds shall be dated as of the date of delivery to the Purchascr thereof; shall
bear interest from such date at such interest rate as may he fixed by supplemental resolution as a
resnit of the advertised sale and competitive bidding for such Cuwrent Bonds, as hereinafter
provided; and shall be issued and delivered as prescribed i Section 202 hercof,

Intercst on the Current Bonds shall be payable senirannually on fanuary 1 and fuly 1 of cach
yea, provided that the firstinterest payment penod will cover interest only from the dute of dehivery
of the Current Bonds to the ensuing January | or July 1, as the case may be. Principal of the Carrent
Bonds shall be payable on Jannary 1 of each of the respective years until maturity, as set out in
Section 201 hereof.

acknowledges thar the Disirict has previously created for the bencfit and protection of the owners
of the Prior Bonds, a certain hen and pledge and certain security rights relating to the System, all
as st forth in the Prior Bonds and in the Prior Bond Resolution,

Bonds and any additional Parity Bonds that may be issued under the conditions and restrictions
hercinafter set forth, shall be payable solcly out of the gross revenues of the System on a parity with
the Series 2013 I3onds, subject to the rights and priorities of the oulstanding Prior Bonds.

Section 108, Licn on Contracts, In addition to the revenue pledge securing the Bonds, a
lien s herelyy created and granted in favor of the Bondowncers on all contracts, and on alt other rights
ofthe District pertaming to the System, enforceable by assiptunent to any receiver or other operator
proceeding by authonty of any court.




ARTICLE 2. TIIE BONDS; BOND FORM; PREPAYMENT.

Scetion 201. Principal Payments. Principal payments duc on the Current Bonds shall be
as set forth in the schedule of maturitics set out in Exhibit A attached to this Resolution and
incorporated herein,

Section 202. Issuance of Current Bonds; Bond Farm. The Purchaser of the Current
Bonds at the public sale shall take delivery of the Current Bonds in the form of one or more fully
registered bonds, as set forth in Exhibit B attached hereto and incorporated herein, amounting in
the aggregate to the principal amount of the Current Bonds authorized herein, maturing as to
principal as sct out in Secuon 201. The Current Bonds shall be numbered R-1 and consecutively
upward thereafter. Such Current Bonds shall, upon appropriate execution on behalf of the District
as prescribed, constitute the entire bond tssue herein authorized, shall be negotiable (subject to
registralion requirernents as to transferability), registered as to principal and interest and payablc as
directed by the registered Owner.

Section 203. Place of Payment and Manner of Execution. Both principal of and interest
on the Current Bonds shall be payable at the place and in the manner set out in the form of such
Current Bond, The Current Bonds shall be executed on behalf of the District hy the manual or
{acsimile signature of the Chairman of the District, with the Carporate Scal ol the District affixed
thereto and attested by the manual or facsimile signature of the Secrctary ol said District.

If either of the officers whose signatures appear on the Current Bonds ceases to be such
officer before delivery of said Current Bonds, such signatures shall nevertheless be valid for all
purposes the same as if such officers had reinuined in office until delivery.

- Section 204. Provisions as to Prepavment. Except when all of the Current Bonds arc held
by the Govermment, principal maturities falling due prior to Janvary 1, 2028, shali not be subject to
prepayment. Principal matunities falling due on and afler Janvary 1, 2028, shall be subject to
prepayment by the District on any date falling on and after January |, 2027, at par plus accrucd
interest, without any prepayment penalty.

So long as all of the Current Bonds are owned by the Govemnment. all or any of the Current
Bonds, or in a multiple of $100, may be prepaid at any time in mverse chronological order of the
principal maturities due, at par plus accrued interest without any prepayment penalty.

Notice of such prepayment shall be given by certified mail to the Bondowner or his assignee,
at lcast 30 days prior to the date fixed for prepavment. Notice of such prepayment may be waived
with the written cansent of the Bondowner.




ARTICLE 3, CONSTRUCTION ACCOUNT; INTERIM FINANCING;
APPLICATION OF PROCEEDS; ARBITRAGE LIMITATIONS.

Section 30}, Construction Account; Application of Preceeds of Bands; Other Transfers
and _Deposits. The Treasurer, or such other District efficial as shall be designated by the
Commission, shall be the custodian of all funds belonging to and associated with the System. All
moncys in excess of the amount insured by the FDIC in the Construction Account shall be secured
by the Depository Bank in accordance with U, S. Treasury Department Circular No, 176, The
officials of the District entrusted with the receipt and dishursement of revenues of the System and
the custody of valuable property shall be covered by a fidelity bond in the amount of not less than
$265,000 (the "Fidelity Bond™), or such larger amount as the R1) may require, which Fidelity Bond
shal} be cffcctive and secured by a surety company approved by the RD so long as it is owner of any
of the Current Bonds. The RI3 and the District shall be named co-obligees in such Fidelity Bond
and the amount thereof shall not be reduced without the written consent of the RD. Whenever sums
in the Funds shall exceed $265,000, the Fidelity Bond shall be increased accordingly as requested
by and with the approval of the RDD.

A. Covenants Applicable if RD Purchases Current Bonds. Itis acknowledged
that all covenants herein with teference to the necessity for approval of the RD, the necessity of
observing RID regulations and procedurces and the necessily of using R1J forms (the "R12 Forms™),
shall apply only 1f the RD is the Purchaser of the Current 3onds and only so long as the RD holds
the Current Bonds thereafter, [n the event that the RD shall not be the Purchaser of the Current
Ronds. or, afler purchasing same, shall sell or rans{er the Current Bonds to an Owner who shall nol
be the Government, all covenauits herein with reterence to the necessity (ot approval of the RD, the
necessity of obscrving RD regulations and procedures, and the necessity of using R Forms, shall
not be applicable.

B. Application of Proceeds of Current Bands. "The proceeds ot the Current
Bonds shall be applied as follows:

(1)  Payment of Interim Financing, Costs of Project and Costs of
Issuance. Simultancously with the delivery of the Current Bonds, there shall imiediately
be paid to the Interim l.ender {(or the RD if Multiple Advances arc made) an amoumnt
sufficient to pay principal of and inlerest on any temporary Joans borrowed by the Distriet
in anticipation of the sale and delivery of the Current Bonds andior of the receipt of Grant
Proceeds. Also, at the time of delivery of the Current Bonds, there shall be paid all amounts
then due and payablc in connection with the costs of the Project and in connection with the
issuance of the Current Bonds.

(2) Construction Account. Ifand to the extent that the proceeds of the
Current Bonds shall be in excess of the armount necessary to pay the [ntercst, principal and
casts referred (o 1n subparagraph B(1) of this Scetion, such excess arount shall immediately
be deposited m the "Westerm Pulaski County Water Dastrict Waterworks Constraction
Avcount” hereby crealcd, which shall be established at the Depository Bank. There shald

R¢]




also be deposiled m sard Construction Account the Grant Proceeds, as and when recetved,
or satd Grant Proceeds may be applied, to the extent necessary, to Hiquidate or reduce any
interim financing owed by the District at the time of receipt of Grant Proceeds.

3 Withdrawal of Funds From Construction Account. Prior to the
cxpenditure by the District of any moneys from the Construction Account, the District must
obtain written approval {rom the RD as to such expenditures, if the R13 is the Owner of any
Outstanding Bonds. The proceeds of snid Constructivn Account shall be withdrawn only on
checks signed by the Chaiiman, the I'tcasurer (or by such other official ofthe Districl as may
be authorized by the Cornmission), provided such official shall b covercd by the Fidelity
Rond required by Section 301 of this Resolution, in payment for services and/or materials
supplied in connection with the Project, as evidenced by {1} a Reguisition Cettificate; and
{2} invoices and/or partial payment estimates bearing the written spproval of the Engineers
and the Chairman (or by such other official of the District as may be autharized by the
Commission), and which invoices and/or partial payment estunates must have beenreviewed
and approved for paynient by the designated RD official.

Written approval or certification of the Engincers shall not be required for
matters not under the junsdiction of the Engincers, such as legal fees, land acquisition and
related items.

During construction, the District shall disburse Construction Account fundy
in a manner consistent with RD fnstruction 1780,

The District shall prepare and subimt any and all RD Forms required by the
RD. Periodic audits of the District's Construction Account records shall be made by RD as
determincd by it to be necessary.

@) Transfer of Capitalized Interest (o Current Sinking Fund. There
shall be transferred from the Constlruction Account an amount sufficient to provide for
capitalized interest (initially cstimated at $40,000) during the construction of the Project, as
approved by the Engincers and by the RID. If and to the extent not theretofore expended in
paying inteeest on interim financing and if and {0 the extent then needed to pay interest
during the remaining period of construction of the Project, such amount so transkerred from
the Construction Account shall be deposited in the Current Sinking Fund.

(5) Investment of Funds in Construction Account. Pending
disburscment of amounts on depesit in the Conslruction Account, all such funds, or such
portion of said amounts on deposit in sa1d Construction Account as is designated by the
(‘ommission, shall be invested for the benefit of such Construction Account in Certificates
of Depostt, savings accounts or U.S. Obligations which may be converted readily inte cash,
having a maturity date prior to the date when the sums invested will be needed for costs of
the Project (as determined by the Engineers, the Chairman and the RID}, provided that to the
¢xtent that any amounts on deposit in said Depository 13ank shall causc the total deposits of
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the District n said Depository Bank to exceed the amount insured by the FDIC, the same
shall be continuously sccured by a valid pledge of U.S. Obligations, having an equivalent
market value, in conformity with Section 66,480 of the Kentucky Revised Statutes. Invest-
ments in Certificates of Deposit or savings accounts may be madc only in such Cerlificates
or accounts of an FDIC bank. Any such investments will be a part of the Construction
Account, and income from such investrents will be credited to the Construction Account.
All such imvesiments shall be subject 10 the limitations sct out 1n Section 303 hereof.

)] Statements of Contractors, Engincers and Attorneys as to
Payment. DIrior to the delivery of the Current Bonds, if the RD 1s the Purchaser of the
Cwirent Bonds, the District will be required to provide the R1Y with statements from the
Contractors, Engineers und attorneys {or the District that they have been paid to date in
accordance with their contract or other agreements and, in the case of any Contracior, thal
he has paid bis supplicrs and subcontructors. Any exceptions must be authorized under RD
Instruction 1780.

)] Disposition ef Balance in Construction Account After Complction
of Project. When the Project has been completed and all construction costs have been paid
in full, as certified by the Engincers for the District and/or by the RD, any balance then
remaining in the Construction Account may, with the consent of the RD, be applied to the
cost of constructing additonal extensiens, additions and improvements to the System (the
"Additional Construction™). If such Additional Construction is to be undertaken by the
Contractots previously engaged in the Project, such Additional Construction may be
authorized by a change ordcr.

If there is a balance remaining in the Construction Account after such
Additional Construction, such balance (subject to legal requircments as to possible refund
of any allocated portion of the balance derived from Grant Proceeds) shall be transferred to
the Current Sinking Fund, whercupon said Construction Account shall be closed. Such
remaining balance in the Construction Account so fransferred to the Current Sinking Fund
shall be used by the District immediately to prepay principal instaliments due on the Current
Bonds in the inverse order of maturities without prepayment penalty. provided further that
any balance insufficient to prepay at least $100 of the principal payment falluig due in any
year on the Bonds will be transferred to the Debt Reserve Fund.

A. laterim Financing. The District shall usc interim financing {or the Project

during consiruction of that portion of the cost of the Projeet {inanced by the Current 3onds, if
available at reasonable rates and terms,

The burrowing of up to the aggrepate sum of $2,225,000 from the Inteciin Tender is

hereby wuthorized: and the Chatrman is hereby authorized to exceute the Note in the nime and on
behalf of the District. Each advance under the Note shall evidence a loan by the Interin ].ender o
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the District for services rendered and/or materials supplicd in connection with the Project, as
evidenced by a Requisition Certificate,

Inlerim financing shatl be disbursed as follows:

(N Al the direction of the Distict, the Interim {.ender shall disburse the
proceeds of the Note by cashier's checks directly o the parties entitled thereto as set forth
in the Requsition Certificate; or

() At the direction of the District, the Interim Lender shall deposit the
proceeds of the Note in the Construction Account, in which event amounts of Lthe District on
deposit therein shall, until expended to the extent that same shall exceed the amount insured
by the FDIC, be fully secured by a pledge of U.S. Obligations.

The agpregale ot the principal amount of all Notes shall not exceed $2,2225,000. Each
Note which is renewed or superseded shall be simultaneously cancelled by the Interiin Lender and
transmitted to the Treasurer. The rate of interest applicable to cach Note shall not exceed
reasonable rate, which rate is subject to the approval of the RD.

The total authorized interim financing of $2,225.000 shall be the maximum
indebtedness which the District may owe at any one timg o the Interimy [.ender for {he purpose of
providing temporary construction financing [or the Project; provided, howcver, that the District may
reduce the amount owed by the District to the Interim Lender from tiene to time as and when funds
arc available to the District. whether derived from the proceeds of the Grant Proceeds, the procecds
of the sale of the Current Bonds or otherwise. and may reborrow from the Interim Lender additional
amounts in anticipation of the further receipt by the Districl ut'additional proceeds from the Current
Bonels and/or Grant Proceeds.

The District hereby covenants and agrees with the Intenm Lender that upon the
issnance and delivery of the Curent Bonds and/or the receipt of said Grant Procecds. the District
will apply the proceeds thereof, to whatever extent may be neccessary, in payment of the principal
amaunt of the Note, together with acerued interest thereon to the date of such paywent; and the
proceeds of the Current Bonds and Grant Proceeds are hereby pledged herefor, and such pledge
shall constitutc a {irst and prior charge against said proceeds.

Although the proceeds of the Current Ronds and Grant Proceeds are pledged to the
repayment of saict interim {inancing, it is recognized thal the Grant Proceeds may be applicd to the
cxlent required at the time of reccipt of the Grant Proceeds. to the payment of costs of the Project
due and owing by the District at the time of receipt of such Grant Proceeds, rather than to the
repayment of portions of the internn financing «t that time. If and to the extent that the Grant
Proceeds are in excess of any costs of the Project due and owing at the timg¢ of receipt thereof, such
Grant Proceeds may be applied, in the same manner as sct out hereinabave, to the reduction of the
amount of the interim fimancing, after which, such interim financing may again be increased as
theretofore. The District {urther pledges the revenues of the System to the repayment of said intcrim
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financing, subject to the vested rights and priovities of the pledges sccuring the OQutstanding Bonds.

It 15 understood that the foregoing constifutes an alternative method of obtaining
intcrim financing, and docs nof preclude the authorization and sale, by public advertisement or
otherwise, of bond anticipation notes and/or grant anticipation notes W the most favorable bidder
on the open market, by concurrent or subscquent proceedings of the District,

B. Multiple Advances by RD. In the event the Current Bonds arc purchased
by the RD, and in the event the District is unable o obtain a commitmeat for interim tinancing for
the Project from any Interim Lender at reasonable rates and terms, the Chatrman is autherized to
request Multiple Advances of loan funds from the RD.

I the RD agrees to make Multiple Advances to the District pending the delivery ol
the Current Bonds, the Chairman (8 hereby authorized to execute in the name and on behalf o[ the
District any number of Notes, Jach such Note, evidencing an advance of {unds by the RD to the
District, shall be 1y the form preseribed by the RD.

Each request for an advance from the RD shall be accompanied by a Requisition
Certiticate. The District will also furnish to the RD, prior to the receipt of each Multiple Advance,
whatever additional documentation shall be requested by the RD, including anupdated supplemental
title opinion of l.ocal Counsel and an updated supplemental preliminary legal opinion of Bond
Counscl.

The proceeds of any Multiple Advances shall be either {i) disbursed directly to the
pattics entitled thereto for services and/or matexials supplied in connection with the Project; or
{i1) deposited into the Construction Account and disbursed in accordance with the provisions of
Section 301 hercof, in which event amounts on deposit in such Construction Account shall, until
expended, to the extent that same shall exceed the amount insured by the FDIC, be [ully secured by
a pledge of U.S. Obligations.

The proceeds ol the Current Bonds are hereby pledged to the repayment of such
Multiple Advances, and such pledge shall constitute a first and prior pledge against such procecds.
The District further pledges the revenues of the System to the repayment of said Multiple Advances.
subject to the vesied rights and priorities of the pledges sceuring the Outstanding Bonds.

and certifies, in compliance with the Code, on the basis o[ known facls and reasonable expectations
on the date ol adoption of this Resolution, that 11 is not expected that the proceeds of the Current
Bonds will beused in a manner which would cause the Current Bonds to be "arbitrage bonds™ within
the meaning of Sectiont 148 ofthe Code. The District covenants to the Owners of the Current Bonds
that (1) the District will make no use of the pruceeds of said Current Bonds which, if such use had
been reasonably expucted on the date of issue of such Current Bonds. would have caused such
Current Bonds to be "arbitrage bonds™; and (2) the District will comply with all of the requirements
of the Code to whatever extent Is necessary to assure that the Current Bonds shall not be treated as
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or constitute "arbitragc bonds” and that the interest on the Bonds shall be excludable from gross
income for federal income tax purposes.

Prior to or at the time of delivery of the Current Bonds, the Chairman and/or the Treasurcr
(who are jointly and severally charged with the responsibility for the issuance of the Current Bonds)
are authorized to execute such cerlifications as shall be required by Bond Counsel, setting out all
known and con{cmplated fucts concerning the anticipated construction, c¢xpenditurcs and
investments, including the execution ot necessary and/or desirable certifications of the type
contemplated by Scction 148 of the Code in order to assure that interest on the Current Bonds shall
be cxcludablc from gross income for federal income tax purposes and that the Current Bonds will
not be treated as "arbitrage bonds”.




ARTICLE 4. FLOW OF FUNDS,

Section 401. Funds. There was heretotore creaicd in the Prior Bond Resolution the
following funds and acenunts:

(a) Western Pulaski County Water District Waterworks Revenue Fund

{b)  Woestern Pulaski County Water District Waterworks Sinking Fund of 2002
(c) Western Pulaski County Water District Waterworks Depreciation Fund
(d) Western Pulaski County Water District Operation and Maintenance Fund

There was heretofore created in the 2013 Rond Resolution the following funds and accounts:

(a) Weslern Pulaski County Water District Waterworks Sinking Fund o1 2013
(b) Western Pulaski County Water Disirict Watcrworks Debt Reserve Fund

All of the Funds shall be maintained with the Depository Bank so fong as any Bonds remain
outstanding, subject to the right of the District o name a difterent depository bank.

Section 402. Flow of Funds. All proceedings preliminary to and in conneclion with the
issuance of the Outstanding Bonds, including provisions made for (1) the receipt, custody and
application of the proceeds of the Guistanding Bonds; (ii) the operation of the System on a revenue-
producing basis; (i11) the segregation, allocation and custody of the revenues derived from the
speration of the Systeni: (1v}) the enforcemen and payment of the Outstanding Bonds and (v} the
depreciation of the Systen; and all other covenants for the benefit of Bondowners sct outin the Prior
Bond Resolutioin, are hereby ratified and conlirmed and shall continue in force and inure to the
security and benefit of the Qutstanding Bonds, the same ag if such provisions and proceedings weore
set out in fufl herein; provided, further, that after the issuance of the Cutrent Bonds, the income and
revenues of the System shall be collected, segregated, accounted for and distributed as follows;

A. Revenue Fund. 'The Dislrict covenants and agrees that it will continuc to
deposit in the Revenue Fund, prompily as recetved from time to time, all revenues of the System,
as same may be cxtended and improved from time to time. The moneys in the Revenue Fund shall
continug 10 be used, disbursed and applicd by the District only for the purpose and in the manner
and order of prioritics specified in the Prior Bond Resolution, as heremafter modified by this
Resolution, all as petinitted by the Act, and in aceordance with previous contractual commitments.

B. Prior Sinking Fund. There shall be transterred from the Revenue Fund and
deposited into the Prior Sinking Fund on or before the 20th day of each month. for pavment of
inicres! on and prineipal of the Prior Bonds, a sum cqual to the total of the following:

(1} A sum equal to one-sixth {1/6) of the ncxt succeeding interest payment to
become due on all Prior Bonds then outstanding, plus
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(2) A sum equal to one-twelfth (1/12) of the principal of all of the P'rior Bonds
maluring on the next succeeding principal payment date.

Said Prior Sinking Fund shall be used solely and only and (s hereby pledged for the
purpose of paying the principal of and intercst on the Prior Bonds,

C. Current Sinking Fund. At or after the time that the Current Bonds have
been delivered, there shall be transferred from the Construction Account into the Cirrent Sinking,
Fund an amount sufticient {curcently estimated at $40,000) to provide for capitalized interest during
the construction ol (he Project, if and to the extent not theretofore expended in paying interest on
inlerim fnancing and if and to the extent then needed lo pay interest during the remaining period
of construction of tlic Project.

After the monthly transters required in the preceding paragraphs have been paid from
the Revenue Fund, there shall next be transferred monthly fyom suid Revenue Fund uand deposited
info the Currenl Sinking Fund on or before the 20th day of cach month, for payment of intercst on
and principal of the Serics 2013 Bonds and the Current Bonds, a sum cqual to the total of the
following:

{1} Anamount cqual to one-sixth (1/6) of the next suceceding six-month interest
payment to become due on the Series 2013 Bonds and the Current Bonds
then outstinding, pluy

(2) A sum equal to onc-twelfth (1/12) of the principal of any Series 2013 Bonds
and Current Bonds matuning on the next succeeding January 1.

The Cwrrent Sinking Fund is hereby pledged for the payiment of the interest and the
principal of the Series 2013 Bonds and the Current Bonds, but subject to the vested rights and
prioritics of the Prior Bonds,

D. Debt Reserve Fund. 1t is hereby determined that upon the issuance of the
Current Bonds, and upon completion of the Praject, as certilied by the Engineers and hy RD, there
shall next be transferred from the Revenue TFund the sum of at least $740 cach wmonth which shall
be deposited into the Debt Reserve IFund until there is accuniiated in such Debt Reserve Fund the
sum of at least $8&,800, which amount shall be maintained. and when necessary, restored to said
sum of $88,800, so long as any of the Current Bonds are outstanding and unpatd. These deposits
are it addition to any deposits required by the 2013 Bond Resolution and the Prior Bend Resolution.

As further security [or the Bondowners and for the bencfit of the District, it has been
and is hereby provided that in addition to the monthly transfers required to be madce from the
Revenue Fund into the Debt Reserve Fund, there shall be deposited into said Debt Reserve Fund all
proceeds of connection fees collected from potential custoraers (except the amounts necessary to pay
the avtual costs and service connections applivable to said potential customers) to aid in the
financing of the cost of future extensions, additions and improvements 1o the System. plus the

17




proceeds of any praperty damage insurance (not otherwise used to vepliace damaged ot destroyed
property); and any such amounts or proceeds so deposited shabl be used solely and only for the
purposes intended.

Mongys in the Debt Reserve Fund may be withdrawn and used by the Distriet, upon
appropriate certitication of the Comumission, for the purpose of paying the cost of unusual or cxtra-
ordinary maintenance, repairs, renewals and replacements not included in the annual budget of
current expenses and/or of paying the costs of constructing future cxicnsions, additions and
improvements 1o the System which will cither cnhance its revenue-producing capacity or will
provide a higher degrec of service, and when necessary, for the purpose of making payments of
principal and intercst on the Bonds if the amount on depoesit in the Sinking Fund is not sufficient to
make such payments.

E, Operation and Maintenance Fuad. There shali uext be transferred monthly
from the Revenue Fund and deposited into saud Operation and Maintenance Fund, sums sufficient
to meet the current expenses of operating and maintaining the System. The balance maintained in
sald Opcration and Maintenance Fund shall not be in excess of the smount required to covet
anticipated System expenditures for a two-month period pursuant to the District's aunual budget.

I. Monthly Principal and Interest Payments if Requested by the RD. So
long as any of the Bonds are held or insured by the RD, the District shall, if requested by the RD,
mak« the payments required by tlus Scetion 402, in monthly installments to the RD or (0 the insured
Owners of the Bons.

G Surplus ¥unds, Subject o the provisions for the disposition of the income
and revenucs of the Sysiem as set forth hereinabove, which provisions are cumulative, and after
payiug or providing for the payment of debt scrvice on any subordinate abligations, 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 Debt Reserve Fund for application in accordance with the terms
of this Resolution or to the Sinking Fund to be applied 10 the maximum extent {vasible, to the
promipt purchase or redemption of Quistandug Bonds.

H. Investmment and Miscellaneous Provisions. All monics in the Sinking Fund
and the Debt Reserve Fund shall be deposited in the Depository Bank, or such portion thereof as is
designated by the Commission. All monics 1w the Sinking Fund and the Debt Reserve Fund shall
be 1nvested for the bencfit of stich respective Funds in Certificates ot "time Deposit or savings
accouats of the Depository Bank or in U.S, Obligations which may be converted readily into cash,
having a maturity date prior to the date when the sums invested will be needed for the purposes for
which snuch funds may be expended, provided that to the extent that any arnount of the Dastrict on
deposit in the Depository Bank shall cause the total deposits of the District in said Depository Bank
to cxceed the amount 1nsured by the FDIC, such excess amount shall be continuously secured by a
valid pledge of U8, Obligations, having an cquivalent market value, in conformity with
Section 66.480 of the Kentucky Ruvised Statutes.
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Any invesiments will be a part of the respective Funds from which the proceeds
invesicd are derived, and income from such investmoents will be credited o such respective Funds.
All investments of funds derived from proceeds of the Outstanding Bonds shall he subject to the
applicable limitations sct out in Section 303 hereof.

All payments info the Funds shall be made on or before the twenticth (20th) day of
each month, cxcept that when the twentieth (20th) day of any month shall be 4 Saturday, Sunday or
a legal holiday, then such payment shall be made on the nex{ succeeding business day,

All monies held in any of the Funds shall be kept apart from all other District funds
and shall be deposited in the Depository Bank, and all such deposits which cause the aggregate of
all deposits of the District therein to be m excess of the amount sccured by FDIC, shall (unless
invested as herein authorized) be secured by a surety bond or bonds or by a pledge of U.S.
Obligations, having a market value equivalent {o such deposit.

The Treasurer shall keep appropriate records as 1o payment of principal and intercst
installments and as to payment of principal of and interest on any Bonds.

Section 403, Current Bonds on a Parity with the Series 2013 Bonds, Subject to Priority
of Prior Bonds. It is hereby certified and declared that priar to the issuance of any of the Current
Bonds, there will have been pracured amd tifed with the District (1) a letter from the RD to the elfect
that the RD agrees to the 1ssuance of the Current Bonds ranking on a parity as to security and source
of payment with the Series 2013 Bonds, all of which are owned by the RD, together with (ii} a
certification signed by the RD to the effect that a legend has been typed, stamped or otherwise
affixed on each of the Serics 2013 Bonds held by the RID, evidencing the agreement of the RD as
the then Owner of the Series 2013 Bonds, to the issuance ot the Current Bonds so as to rank on a
parity with the Series 2013 Bonds, such legend to be in substantially the following form:

The holder of this Bond has consented to the 1ssuance of $2,225 000
of Westem Pulaski County Water District Waterworks Revenue
Bonds, Scries 2018 ranking on a parity as to sceurity and sowce of
payment with this Bond.

Accordingly, it 1s hereby found and declarcd that the Current Bonds shall rank and be
payable on a parity with said outstanding Serics 2013 Bonds from the gross income and revenues
of the System. It is also hereby found and declared that the Current Bonds shall be subordinate to
the rights and priorities of the outstanding Prior Bonds.




ARTICLE 5. COVENANTS OF DISTRICT

Section 501. Rates and Charges. The District shall charge such rates and charges for all
services and facilities rendered by the System, which rates and charpges shall be reasonable, taking
1nto account and consideration the cost and value of the System, the cost of mamtaining, repairing
and operating same and the amounts necessary for the payment of principal of and intcrest on
Oustanding Bonds against the System. The District shall charge such rates and chacges as shall be
adequate to meet the requirements of Articles 4 and 5 hereof.

The Dastrict covenants that it will not reduce the rates and charges for the services rendered
by the System without [first {iling with the Secretary a certification of an Independent Consulting
Engincer that the annual netrevenues (defined as gross revenucs less operating expenscsyofthe then
existing System for the fiscal year preceding the year in which such reduction is proposed, as such
annual nct revenues are adjusted, after taking into account the projected reduction in annual net
revenucs anticipated to result from any such proposed rate decrease, are equal to not less than 120%
of the average annual debt service requirements for principal and interest on all of the then
Quistanding Bonds payable [tom the revenues of the System, calculated in the manner spectfied in
Section 643 hereof.

Section 502. Books and Accounts: Audit, The IDistrict shall maintain proper records and
accounts relating to the operation of the System and the District’s financial affans; and the
Bondowners, or their authorized representatives, shall have the right at all reasonable times to
inspect the facilities of the System and all records, accounts and data relating thereto. Ar annual
audit shall be made of the books and accounts pertinent (o the System by a Certified Public
Accountant licensed in Kentucky. No later than ninety (90) days after the closc of each Fiscal Year,
copies of such audit reports certified by such Certificd Public Accountant shall be promplly mailed
to the R without request, sa long as the Government 15 the Owner of any of the Bonds, and to any
Bondowner that may have made a written request for same.

Monthly operating reports shall be furnished to the RD and to any Bondowncr requesting
saine, during the first two (2) years of operation aftcr completion of the Project, and whenever and
so long as the District is delinquent in any of the covenants set out in the Prior Bond Resolution or
this Curreni Bond Resolution. Thereafter, quarterly operating reports shail be furnished at all other
titnes to the RD and to any Bondowncer requesting the same.

Section 503. Systemto Continuc to be Operated on Fiscal Year Basis; Annaal Budget.
While any of the Bonds are outstanding and unpaid, and to the extent permitted by (aw, the System
shall continue to be operated and maintained on a Fiscal Year basis.

Not later than sixty (60) days belore the end of each Fiscal Year, the District agrees to cause
to be prepared a proposed annual budget of operating cxpenses (the "Proposed Budget™) of the
System for the then ensuing Fiscal Year, itemized on the basis of monthly requirements. A copy of
said Proposcd Budget shall be matled to any Bondowner who may request in writing & copy of such
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Proposed Budget and to the RT) without request, if the Government s the Owner of any of the
Bonds.

For the puposc of the Proposed Budget, operating expenses shall inchude all reasonable and
neccssary expenscs of operating, repairing, inamtaining and insuring the Syatem, but shall exclude
depreciation and debt service payments. The District covenants that the operating expenses incurred
in any year will not cxceed the reasonable and necessary amounts therefor, and that the District will
not expend any amount or incur any obligation for operafion or maintenance and repair in cxcess
ofthe amounts provided for operaling cxpenscs in the annual budget, cxecpt upon resolution by the
District that such ¢xpenscs are necessary to aperate and maintain the System.

Not later than sixty (60) days before the end of each Fiscal Year, the District shall prepare
an estimate of grosy revenues ta be derived from the operation of the System for said Fiscal Year,
and, to the extent that said gross revenucs are insufficient (a) to pay debt service requirements on
all Qutstanding Bonds during, the cnsuing Fiseal Year, (b) 10 accumulale and maintain a1l required
reserves enumerated herein and () to pay operating expenscs, the District shall revise the rates and
charges sufficiently to provide the funds so reguired.

I the Owners of at least 30% of the principal ainount of the Qutstanding Bonds, or the
Govermment so long as it is {he Owner of any of said Outsfanding Bonds. so requuest, the Commis-
sion shall hold an open hearing not later than thirty (30) days before the beginning of the ensuing
Fiscal Year, al which time any Hondowner inay appear by agent or attorney and may [ile written
objections to such proposed budget. Notice ot the time and place of such hearing shall be mailed
at feast fiftcen (13) days prior to the hearmp to cach registered Bondowner and to the Government.

'The District covenants that annually before the first duy of {he Fiscal Year, the annual budget
for the upcoming Fiscal Year will be adopted substantiaily in accordance with the Proposed Budget,
and that no expenditures for operation and inaintenance expenses of the System in cxcess of the
budgeted amount shall be made during such Fiscal Year unless directed by said District by a specific
resolution duly adopted.

Section 504. General Covenants, 'The District, through its Comnusston, hereby covenants
and agrees with the Owners of the Bonds that:

(1 It will fathfully and punctuatly perform all duties with reference {o the
System required by the Constitution and laws of the Comronweslth of
Kentucky:

(23 I will make and collect reasonable and sufficient rates and charges for
services and facilitics rendered by the System;

3 [t will segregate the revenues and income from the System and make
application thereof consistent with and as provided by this Resolution;




(4 Unless the written consent of the Owners of a majority of the principal
amount of the Outstanding Bonds has been obtained, the District agrees not
to sell, lease, mortgage ar in any manner dispose of any integral part of the
System, including any and all appurtenances thereto and cxtensions,
additions and improvements that may be made thereto, until all of the
Outstanding Bonds shall have been paid or provided for in full, as provided
herein; subject o the provisions of Section 607 hereof;

(3) It will mamtain in goed condition and continuously operate the System and
appurtcnances thereto and will charge such rates and chatges for the services
rendered thereby so that the gross income and revenues will be sufficient at
all times (i) to pay the interest on and principal of the Qutstanding Bonds as
same become due; (it) to pay the cost of operating and maintaining the
Swstem; and (it} to pravide for an adequate depreciation account; and

6) It will carry and maintain insurance on propertics of the System subject to
loss or damage 1 amounts and against hazards substantially in accordance
with the practices of other districts, cities or corporatrons which own and
maintain waterworks systems under simular cenditions; and so long as the
(Government is the Owner of any of the Outstanding Bonds, the Government
will be listed as co-beneficiary on any such policy: and the District shall
further comply with the insurance requirements of Section 506 hereof
{involving insurance on motors, tanks and structures).

Section 505. Other Covenants Applicable So Long as RD Owns Any Bands. So long
as the RD shall own any of the Bonds. the District shall comply with such RD rcgulations,
requirements and requests as shall be madc by the RD. including the furnishing of operating and
other financial statements, in such form and substance and for such periods as may be requested by
the RD. the carrying of insurance of such types and in such amounis as the RD may specify, with
insurance carriers acceptable to the RD and compliance with all of the terms and conditions of the
Loan Resolution (RD Form 1780-27) adopted and executed by the District, which is hercby
authorized, approved, ratified and confirmed.

Scetion 506. Civil Rights and Equal Opportunity. The District covenants and agrees to
comply with all applicable Federal laws and statutes, including but not hmited to:

{a) Section 504 of the Rehabilitation Act of 1973, The District acknowledges that under
Scction 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C. 794), no handicapped
individual in the United Stales shall, solely by reason of their handicap, be eacluded from
participalion in, be denied the benefits of, or be subjected to discrimination under any program or
activity recerving RHS financial assistance.

b} Civil Rights Act of 1964. The District acknowledges that it is subject to, and its
Facilities must be operated in accordance with, Title VI of the Civil Rights Act of 1964 (42 US.C.
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2000d ez seq.) and Subpart E of Part 1901 of said Title VI, particularly as it relates to conducting
and reporting of compliance reviews.

fc) Americans with Disabilities Act (ADA} of 1990. The District acknowledges that the
Americans with Disabilities Act of 1990 {42 1;.8.C. 12101 ef seq.) [the "ADA Act"] prohibits
discrimination on the basts of disability in croployment, state and local government services, public
transportation, public accommodations, facilities, and telecommunications. Title [Fofihe ADA Act
applics to {acilitics operated by state and local public eatitics that provide scrvices, programs, and
activities. Title TIT of the ADA Act applics to tacilitics vwned, leased, or aperated by private entitics
that accommaodate {hie public,

(d}  Age Discrimination Act of 1975 The District acknowledges that the Age
Diserimination Act of 1975 (42 U.S.C. 6101 et seq.) provicles that no person in the United States
shall, on the basis of age, be excluded from participation in, be denied the benefits of, ar be
subjected to discrimination under any program or activity receiving federal financial assistance.

{e) Limited English Proficiency (LEP) under Executive Order 13166. The District
acknowledges that LEP statutes and authorities prohibit exclusion from participation in, denial of
benefits ol and discrimination under Federally-assisted and/or conducted programs on the grounds
ofrace, color, or national origin. Title VI of the Civil Rights Actof 1964 covers program access for
LEP persons. LEP persons are individuals who do not speak English as their primary language and
who have a limited ability to read, speak, write or understand English. These individuals may be
entitled to language assistance, free of charge. The District agrees to take reasonable steps to ensure
that LEP persons receive the language assistance necessary to have meaninglul access to REHS
programs, services and information the District provides. These protections ate pursuant to
Executive Order 13160 entitled "Improving Access to Services by Persons with Limited English
Proficiency" and [urther affirmed in the USDA Deparimental Regulation 4330-005 "Prohibition
Against Nattonal Origin Discrimination Affccting Persons with Limited English Proficiency in
Programs and Activities Conducied by USDA.

Section 507. Insurance en Motors, Tanks and Structures. The District shall (a) im-
mediately after the adoption of this Resolution and (b) at the time ol final acceptance of the Project,
insure all electric motors. elevated water storage tanks, pumping stations and major structures of the
System in an amount recommended by the Engineers and approved by the R1), so long as the RD
is the Owner of any of the Bonds, for the hazards usually covered in such area, and shall sunilarly
Insure samme i an amount recommended by the Engineers, without the nccessity ol approval by the
RD if and whenever the District has Outstanding Bonds againgt the Systcm and none of such
Outstanding Bonds are owned by the RD.
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ARTICLE 6. INFERIOR BONDS AND PARITY BONDS

Section 601. Inferipr Bonds. Except as hercinafter provided below in this Article, the
District shall not, so long as any Bonds arc outstanding, issuc any additional bonds payable front the
revenucs of the System unless the scourity and/or pledge of the revenues to secure such additional
bouds are made inferior and subordinate in all respects to the security of the Boads.

The District expressly reserves the right at any time to issue its bonds or other obligations
payable from the revenues of the System and not ranking on a parity basis with the Current Bunds,
without any proof of previous camings or net revenues, provided that the consent of the RD must
be oblained prior to the issuance of any inferior bonds so long as the RID owns any of the Bonds, and
provided further that, aftcr the initial completion ot the Project, such inferior bonds may be issued
only for the purpose of providing for future extensions, additions and improvemenis to the System,
and only in express recoguition of the priorities, liens and rights created and existing tor the scourity,
saurce of payment and protection of the Outstanding Bonds; provided further, that nothing in this
Scction is intended to restrict or shall be construed as a restriction upon, the ordinary refunding all
or & portion of the Outstanding Bonds,

Section 602. Parity Bonds te Complete the Project. The District hereby certifics,
covenants and agrees that in the cvent that the cost of completion of the construction of the Project
shall excecd the moncys available to the District from any and ali sources, the District shall have the
right, if necessary, to provide for such excess, and only such cxcess, through the issuance of Panity
Bonds, provided the District has eblained a certification from the Engineers to the effect that it is
nceessary to issue the desired amount of Parity Bonds in order to enable the District to pay the cost
(not otherwise provided} of the completion of the Project, and provided the District has comphied
with the provisions of Section 603 below or has obtaned:

(a) the consent ot the RD if the Government s as the Owner of the Prior Bonds
at that time or the consent of any other Owners of the Prior Bonds, and

(b} the consent of (1} the RD if the Qovernment 1s the purchaser of the Current
Bonds; or (2) the Owners of at least 75% of the principal amount of the
Current Bonds outstanding, if the Current Bonds have been issued, sold and
dehivered and are held by Owners other than the Government,

Section 603. Parity Bonds to Finance Future Improvements. The District reserved the
right and privilege, and docs hereby reserve the night and privilege, of issuing additional Parity
Bonds, but only under the conditions specified in the Current Bond Resolution, which conditions
are as follows:

The District further reserves the right 1o add new waterworks facilities and/or to finance
future extensions, additions and improvements to the System by the issuance of one or more
additional series of Parity Bonds to be sccured by a parity licn on and ratably payable on 4 panity
with the Cutrent Bonds, from the revenues of the System, provided:

24




(a) The facilitics o be constructed from the proceeds of the additional Parity
Bonds are made a part of the System and their revenucs are pledged as additional sceurity
for the additional Panty Bonds and for the Onistanding Bonds.

(b) The District ts in compliance with all covenants and undertakings in
connection with all of the Quistanding Bonds.

(c) The annual netrevenucs (defined as gross revenucs Icss operating expenses),
of the then existing System for the Fiscal Year preceding the year in which such Parity
Bonds are to be tssued, adjusted as hereinafter provided, shall be certified by an independent
Certified Public Accountant Lo be equal at lcast one hundred twenty percent (120%) of the
average annual debl service requirements for principal and intercst on all Outstanding Bonds
payable from the revenues of the System, plus the anticipated debt service 1¢quirements of
any Parity Bonds then proposcd to be issucd, The calculation of average annual debtservice
requirements of principal and interest on the additional Parity Bonds to be issucd shall,
regardless of whether such additional Parily Bonds arc to be scrial ot term bonds, be
determined on the basis of the principal of and interest on such Parity Bonds being payable
in approximately equal annual installments.

(d) The annual net revenues referred to above may be adjusted for the purposc
of the {oregoing computations to reflect:

{(h any revisions in the System's schedule of rates or charges being
Imposed on or before the fimc of the 1ssuance of any such additional Parity Bonds,
and

2) any tncrcase in the annual nct revenucs to be cealized from the
proposed extensions, additions and improvements being financed (in wholc or in
part) by such additional Parity Bonds;

provided all such adjustments shall be based upon and included in a certification of an
Independent Consulting Engineer,

{¢) Compliance with Section 603(a) through (d) shall not be nceessary for the
1ssuance of Parity Bonds if the District has obtatned (1) the written consent of the RD for the
1ssuance of such Parity Bonds, if the Government is the Owner of any Honds at the time of
1ssuance of such Parity Bonds; and {2) the written consent of the Owners of all of the then
outstanding Prior Bonds, and no other prerequisite necd be complied with by the District in
order to issuc Parity Bonds.

Section 604. Covenants to be Complied with at Time of Issuance of Parity Bonds. The
District hereby covenants and agrees that in the event any Parity Bonds arc issucd, the District shall:
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(a) 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 retlect the
average annual debt service requirements of the Parity Bonds;

(b}  Adjust the minimum annual amount to be deposited monthly into the Debt
Reserve Fund on the same basis as that prescribed in the provisions establishing such Debt
Reserve Fund, taking into account the future debt service regnirements of all Bonds which
will then be outstanding against the System; and

{c) Make such Parity Bonds payable as to principal on January 1 of cach year in
which principal falls due and payable as to interest on January 1 and July 1 of cach year until
the fina] maturity of such Parity Bonds.

Section 605. Prepayment Provisions Applicable to Parity Bonds. If, in connection with
any subscquently issued serics of Parity Bonds, it is provided that excess revenues in the Revenue
Fund shall be used to prepay Outstanding Bonds in advance of scheduled maturity, or if the District
at its option undertakes to prepay Outstanding Bonds in advance of scheduled maturity, it is agreed
and understood, for so long as the Government owns any of the Qutstanding Bonds, that no such
prepayment will be effected without the approval of the RD.

Section 696. Cygsent of the RD Regardipg Future Bonds. Notwithstanding any other
provisions of this Resolution, the District agrees that so long as the Government owns any Out-
standing Bonds against and/or payable from the revenues of the System, the District will not issue
any future bonds, notes or other obligations against, sccured by or payablce from the revenues of the
System without the written consent of the RD.

Scction 607. Prigrity of Lien; Permissible Disposition of Surplus or Qbsolete Facilities.
‘The Dustrict covenants and agrees that so long as any of the Prior Bonds and/or Bonds arc
outstanding, the District will not sell or otherwisc disposc of any of the tacilitics of the System, or
any part thereof, and, cxcept as provided above, the District will not create or permit to be created
any charge or licn on the revenues thereof ranking equal or prior to the charge or lien of the
QOutstanding Bonds. Notwithstanding the foregoing, the District may at any time permanently
abandon the usc of, or scll at fair market value, any part of the facilities of the System, provided that:

(a) The District is in compliance with all covenants and undertakings in
conncection with all of the Qutstanding Bonds, and the required reserves for
such Qutstanding Bonds will have been accumulated,;

(b) The District will, in the event of any such sale. apply the proceeds to cither
(1} redemption of Outstanding Bonds 1n accordance with the provisions
governing prepayment of bonds in advance of maturity; or (2) replacement
of the facility so disposed of by another facility, the revenues of which shall
be incorpotated into the System, as hereinbefore provided;
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(c) ‘The District certifies, in good faith, prior to any abandonment of usc, that the
facilities to be abandoned are no longer economically feasible of producing
net revenuces; amd

{d) The District certifies, in good faith, that the estimated net revenucs of the
remalining fucilities of the System for the then next succeeding Fiscal Year,
plus the estimated net revenues of the facilities, if any, to be added to the
System, comply with the earnings requirements hereinbetare provided in the
pravisions and conditians governing the issuance of Parity Bonds.

Notwithstanding any other provisions hereof, so long as any Bonds arc held by the

Government, the District shall not dispose of its title to the System or to any part thereof, without
first obtaining the written consent of the R,
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ARTICLE 7. BEFAULT AND CONSEQUENCES

Section 701. Events of Defaunlt. The following items shall constitute an Event of Defaull
on the part of the District:

{a)  The fatlure to pay principal of the Bonds as and when samce shall become due
and payable, cither al maturity ot by proceedings for redemption.

(b)  The failure to pay any instaliment of interest on the Bonds when the same
shall become due and payable or, if any or all of the Outstanding Bonds are
owned by the RD, within thirty (30) days thercaticr,

(c) The default by the District in the due or punctual performance of any of the
covenants, conditions, agrcements and provisions contained in the Bonds, the
Prior Bond Resolution or in this Resolution.

(d)  The failure to promiptly repair, replace or reconstruct facilitics of the System
that have been damaged and/or destroyed.

{e) The entering of any order or decree with the consent ur the acquiescence of
the Iisirict, appointing a receiver of all or any part of the System or any
revenues thereof, or if such order or decree shall be entered without the
acquiescencce or consent of the District, its failure to have the order vacated,
discharged or stayed on appeal within sixth {60) days after entry.

Section 702, Consequences of Event of Default. Any Owner of the Current Bonds may
cnforce and compc! the performance of all duties and obligations of the District set forth herein.
Upon the occurrence of an Event of Default, then upon the filing of a suit by any Owner of said the
Current Bonds, any court having jurisdiction of the action may appoint a receiver to administer said
Systern on behalf of the District with power to charge and collect rates sufficient to provide for the
puynient of operating and maintenance expenses and for the payment of principal of and interest on
the Outstanding Bonds and to provide and apply the income and revenues in conformity with this
Resolution and with the laws of the Commonwealth of Kentucky.

The District hercby agrees to transfer to any boua fide receiver or other subsycquent operator
of the System, pursuant to any valid court order in 4 procceding brought to enforce collection or
payment of the District's obligations, all contracts and other rights of the District pertaining to the
System, conditionally, for such time only as such receiver or operator shall operale by anthority of
the court. Upon the occurrence of an Event of Default, the Owner of any of the Outstanding Bonds
may require the governing body of the District by appropriate order to raise the rates a reasonable
amount consistent with the requirements of this Resolution,
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ARTICLE 8. CONTRACTUAL PROVISIONS; GRANT APPROV AL
MISCELLANEOUS PROVISIONS.

Section 801, Resplution Contractual with Bopdywnrers. The provisions of this Resolution
constitute a contract between the District and its Commission and the Owners ol the Current Bonds
as may be outstanding from time to time; and aflier the issuance of any of said Current Bonds, no
change, alteration or variation of any kind of the provisions of this Resolution shall be made in any
manncr which will affect an Owner's rights except as hercin provided or except with the written
consent of all Bondowners until such time as all of the Current Bonds and the interest thereon have
becn paid in full or [ully provided for; provided that the Commission may adopt any resolution for
any purposc not mconsistent with the terms of this Resolution and which shall not impair the
securtty of the Owners of the Current Bonds and/or for the purpose of curing any ambiguity, or of
curing, correcting or supplementing any defective or inconsistent provisions containced herein or in
any resolution or other proceedings pertaining herclo,

[t ts further agrecd that the Owners of 75% in principal amount of the Current Bonds at any
time outstanding shall have the right to consent to and approve the adoption of resolutions or other
proceedings, modifying or amending any of the terms or provisions contained in this Resolution,
subject Lo the conditions that (a) this Resolution shall not be sa modificd in any wanner that may
adversely affect the rights of thc Owners of any of the Prior Bonds, nor in any manner that may
adversely affcet the rights of any certain Owners of the Outstanding Bonds without similarly
altccting the rights of all Ohwners of such Gutstanding Bonds, or to reduce the percentage of the
number of Gwners whose consent is required to effect a further modification and (b) no such change
may be clfected without the consent of the RD so long as the RD owns any of the Ouistanding
Bonds.

Section 802. AIl Current Bonds are Equal. ‘I'lic Current Bonds authorized herein shail
not be entitled to priority onc over the other in the application of the income and revenues of the
System, or with respect to the security for their payment, regardless of the time or times of their
issuance, it being the intention that therc shall be no priority among any of the Curmrent Bonds
repardless of the fact that they may be actually issued and delivered at different times.

Section §03. District Obligated fo Refund Current Bonds Owned by Government
Whenever Feasible; Defeasement Preohibited. So long as the Government is the Owner of any
of the Current Bonds, if it appears to the Government thar the District is able to refund such Current
Bonds m whole or in part, by obtaining a loan for such purposes from responsible cooperative or
private credit sources, or to sell bonds of the District in the open markct, al reasonable rates and
terms, for loans or bond issucs for similar purposes and periods of time, the District will, upon
request of the Governmient, obtain such loan and/or issue such bonds in sufficient amount to repay
the Government and will take all such action as may be required in conncction therewith.

In addition, s¢ long as the Government is the Owner of any of the Current Bonds, the District
shall not issue any bonds or other obligations for the purposc of deleasing or otherwise terminating




the lien of the Current Bonds without immediately prepaying all of the then outstanding Current
Ronds.

Scction 804. Approval and Acceptance of RD Grant Agreement. The RD hasagreed to
makc a grant to the District in the amount of $854,000 (the "R1) Grant™) to supplement the proceeds
of the Current Bonds in order to provide the total cost of the Project, and the RD has requesied the
District to approve, accept arl execute RD Form 1780-12 (the "RD Grant Agreement”), sctiing out
the terms and conditions upon which said RP Grant will be made. Said RD Granl Agrecment is
hereby approved, and the Chairman and the Scerelary are authorized to execute satd RD Grant
Agrecement on behalf of the District. The Chairman and Secretary are also authorized on behalf of
the District to accept any and all other RD Grants offered to the District in connection with the
Project and to exccule any and all RD Grant Agreements and any other documents as may be
requested by the RD in connection with RD Grants which have been and/or which may hereafter be
approved for such Project.

Section 805. Authgrization, Ratification and Confirmation of Approval and Execution
of Various Documents. The Commission hereby authorizes, approves, ratifies and confirms the
previous action of the officers of the District in approving and executing various documents related
to the financing of the Project, including the following:

(a) Legal Services Agreement with Bond Counscl.
(b)  Legal Scrvices Agreement with Local Counsel.

(¢} Letter of Intent to Mecet Conditions of RD Letter of Conditions (RD
Fotm 1942-46).

(d) Loan Resolution (RD Form 1780-27).
(&) Agreemcent [or Engineering Services with the Engineers.

Section 806. Authorization of Condemnation to Acquire Easements and/or Sites, In
the event that (a) any ncocssary deeds of cascment to allow construction of the Project over the
property ol any property owner or (b} any necessary deed to the nccessary site of any waterworks
facility of the Project shall not be obtained through negotiation within ten (10) days aftcr the date
of adoption of this Resolution and in the event that (1) such waterworks hines cannot be located
within the right-ol-way of the State and/or County road involved; and/or (2) such waterworks
facilities cannot be located on a site alrcady owned by the District, Local Counsel is hereby
authorized and directed {o file condemnation actions (o obtain such necessary rights-of-way and/or
sites forthwith, without further anthorization or dircction from the District or the Commission.
Local Counscl is further directed 1o follow the same condemnation procedure in the event that it
becomes necessary, through change orders, line extensions and/or errors in the location of property
lines ard/or property owners, to obtain additional cascments, rights-of-way and/or sites for
completion of the Project and whenever the necessary deed is not obtazined by negotiation at least
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ten (10) days prior to the date on which construction is contemplated in the respective casement,
right-of-way and/or sitc,

The District further approves the payment from the funds available therefor allocated fo the
costs of the Project to pay any judgment award, or compromisc, determined by Local Counsel with
the acquiescence of the Conunission, toward the costs of such cascments, tights-of-way and/or sites;
provided, in cach instance, thal the payment of such funds to satisfy any judgment, award or
compromise must {irst be approved by the RD; and the Commission further detcrmines that if and
to whatever extent the funds available from the proceeds of the financing conternplated by this
Resolution shall be tnadequate to pay any judgment, award or compromise amount for such
easements, rights-of-way and/or sites, or if the District is unable to obtain the approval ot the RD
for any such payment, the Commission shall take all reasonably necessary actions, within the powers
and authority of the Commission, fo make such additional amount available from all other available
District resources.

Section 867. Authorization to File Required Kinancing Statements, [n the event that it
15 determined by Bond Counsel or Local Counsel that the District is reguired to file any financing
stalements under the Kentucky Unitform Commercial Cade in order to perfect the pledge of the gross
revenues of the District’s System as security for the Current Bonds, Bond Counsel and/or Local
Counsel arc herehy authonzed to prepare and file with the appropriate officials such financing
slatcments as they deem necessary.




ARTICLE 9. SALE OF CURRENT BONDS

Section 901._Sale of Current Bonds. The Current Bonds shall be offered publicly for sale
upon the basis of scaled, competitive bids at such time as the Comunission shall designate.

A suggested form of "Netice of Bond Sale”, a suggested form of "Official Notice of Sale of
Bonds" and a sugpested form of "Bid Form", having been prepared in advance by Bond Counsel,
and al] of such documents having been found fo be in satistactory form, a copy of ¢ach is hercby
ordered to be filed in the records of the Secretary with the Minutes of the meeling at which this
Resolution is adopied. The Nolice of Bond Sale shall be signed by the Secretary amt may be used
for the purpose of publishing notice of the salc of the Cunrent Bonds. Copies of such documents
shall be furnished to any interested parties who may request same,

In the event that therc is no bid or that all bids are refected, the [histrict may readvertise the
sale pursnant to this Resolution.

avthorized hereinis delayed for any reason and the District, with the consent of the Purchaser of the
Current Bonds, determines it is in the District's best interast to change the maturities, the applicable
prepayment date or any other dates, the District may adjust the same by a Resolution of the
Cotrunission approving the adjustments.




ARTICLE 10. CONCLUDING PROVISIONS

Section 1001, Covenant of District to Take All Necessary Action To Assure Complianee
with the Cede. In order to assure the Owners of the Current Bonds that such Current Bonds shall
continuc to be legal and that interest thereon will continue o be excludable from gross income for
tederal income tax purposes and exempt from all Kentucky income taxation, the District covenants
to and with the Qwners of the Current Bonds to take the follawing action:

(a) The District will (1) take all actions necessary to comply with the provisions
nf the Code neeessary to assure that interest on the Current Bonds will be excludable from
gross income for federal income tax purposcs; (2) will take no actions which will violate any
of the provisions of the Code; and (3) not use the proceeds of the Current Bonds for any
purposc which will cause interest on the Current Bonds or on interim financing obligations,
including, but not Iimited to the Note, issued pursuant{ to Section 302 hereof to hecome
tncludable in gross income for federal income tax purposes.

(by  The District hereby certifies that it does not reasonably anticipate that the
total principal amount of "gualified tax-exempt obligations” within the meaning of
Section 265(b)(3) of the Code which the District, or any subordinate entity of the District,
will 1ssue during the calendar year during which the Current Bonds are issued, will exceed
$10,000,000; and therefore the District hereby designates the Current Bonds and all interim
financing obligations, including, but not limited to the Note, issued pursuant to Section 302
hereof as "qualified tax-cxempt obligations”.

(€} The District further certifies that the Cureent Bonds and any and all interim
financing obligalions of the District are not "private activity bonds” within the meaning of
the Caode.

(d}  The District covenants and agrees to comply with the rebate requirements on
certain execss earnings imposed by Section 148 of the Code, and in the event 1l is determined
by the District, upon the advice of Bond Counsel, that the Construction Account, or any
other Fund cstablished hereunder, is subject to said rebate requirements and docs in fuct
gencrate earnings from "non-purposc investments” in ¢xcess of the amount which said
investments would have carned at a rate equal to the "yield” on the Current Bonds, plus any
ncome attributable 1o such excess, there shall be estublished a separate and special fund with
the Depository Bank, which fund shall be designated the "Excess Earnings and Rebatc
Fund”, which shall be utilized for the collection and payment of any c¢xcess generated from
investrnents and the remittance thereot to the United States of America on or before the
anmiversary of the fifth (5th) year [rom the date of the Current Bonds, and once every
five (5) ycars thereafter until the final retirement of the Current Bonds; the last installment,
to the extent required. to be made no later than sixty (60} days following the date on which
funds sufficient for the complete retirement of the Current Bonds arc deposited with any
cscrow agent. The District further covenants to {ile any and all reports, if any, as may be
required to be filed with the Government with regard to the liability or non-lhability of the
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District as to any such rebate requirements and to maintain records in regard thereto for the
period of time required by applicable Treasury regulations.

Section 1892, Severability Clause. If any scction, paragraph, clausc or provision of this
Resolution shall be held invalid, the invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions of this Resolution, which shall continuc in full force and
effect.

Section 1003. All Provisions in Conflict Repealed. All motions, resolutions and orders,
or parts thereof, in conflict with the provisions of this Resolution, are to the extent of such conflict
hereby repealed. It is hereby specifically ordered and provided that any proceedings heretofore
taken for the 1ssuance of other bonds of the District payable or secured in any manner by all or any
part of the income and revenues of said System or any part thereof, and which have not been
heretofore 1ssued and delivered, are hereby revoked and rescinded, and none of such other bonds
shall be issued and delivered. The District covenants to correct by appropriate proceedings any
required procedure previously taken invatidly.

Section 1004, Effective Immediately Upon Adoption. This Resolution shall take cffect
and be effective immediately upon its adoption.

Adopted this June 19, 2018.

Western Pulaski County Water District

Chairman

{Seal of District)

S

SeC'etaly
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CERTIFICATION

I, the undersigned, hercby certify that I am the duly qualified and acting Secretary of the
Woestern Pulaski County Water District, and that the foregoing Rcsolution 15 a true copy of a
Resolution duly adopted by the Board of Commissioners of said District, signed by the Chairman
of said Districl and attested under Seal by me as Secretary, at a properly convened meeting of said
Board of Commissioners held on June 19, 2018, as shown by the official records of said District in
my custody and under my control,

[ further certify that said meeting was duly held in accordance with all applicable
requirements of Kentucky Jaw, including KRS 61.810, 6] 815, 61.820 and 61.825, that a quorum
was present at said meeting, that sad Resolution has not been modified, amended, revoked or
repealed, and that same is now in full force and effect,

IN TESTIMONY WHEREOF, witness my signature as Sceretary and the of{icial Scal of the

District this June 19, 2018,
V4

Sccrelary

{Seal of District)
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EXHIBIT A

Schedule of Principal Payments

Payment Due Principal Payment Due Principal
January | Payment January | Payment
2020 836,000 2039 $57,600
2021 36,500 2040 58,500
2022 37,500 2041 60,000
2023 38,500 2042 61,504
2024 39,500 2043 63,000
2025 40,500 2044 64,506
2026 41,500 2045 66,500
2027 42,500 20406 68,000
2028 43,500 2047 69,500
2029 44,500 2048 71,500
2030 46.000 2049 73,000
2031 47,000 2050 75,000
2032 48,000 2051 77,000
2033 49,5300 2052 79.000
2034 50,500 2053 81,000
2035 52,600 2054 83,000
2036 53,000 2055 85,000
2037 54,500 2056 87,000
2038 56,000 2057 88,000
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EXHIBIT B
(FORM OF FULLY REGISTERED BOND)
UNITED STATES OF AMERICA
COMMONWEALTH OF KENTUCKY

WESTERN PULASKI COUNTY WATER DISTRICT
WATERWORKS REVENUE BONDS, SERIES 2018

No.R- Interest Rate: % S

KNOW ALL PERSONS BY THESE PRHESENTS:

That the Western Pulaski County Water District (the "District”), acting by and through its
Board of Commissioners (the "Commission™), a public body corporate in Pulaski County, Kentucky,
for value received, hereby promises to pay to

the registered owner hereof, or to its registered assigns, solely from the fund hereinafter identified,
the sum of

DOLLARS ($

on the first day of January. in years and installinents as follows:

Yenr Principal Year Principal Year Principal

[Here the printer of the Current Bond will print the maturities of the Current Bonds purchased by
{he registered Owner|

and in like manner, solely from said tund, 1o pay intetcst on the balance of said principal sum from
time to time remaining utipail, at the Interest Rate specified above, semiannually on the first days
of January and July in each year, beginning with the first lanuary or July after the date of this Bond,
until saxd sum 1s paid, except as the provisions hereinatier set forth with respect to prepayment may
be and become applicable herelo, both principal and interest being payable, without deduction for
exchange or collection charges, in lawful money of the United States of America, at the address of
the registered owner shown on the registration book of the District.




This Bond is issucd by the District under and in full compliance with the Constitution and
Statutes of the Commonwealth of Kentucky, including Chapters 58 and 74 of the Kentucky Revised
Statutes (collectively the "Act™), and pursuant to a duly adopted Bond Resolution of the District
authorizing same {the "Current Bond Resolution™), to which Cumrent Bond Resolution reference is
hereby made for a description of the nature and extent of the security thereby created, the rights and
limitations of rights of the registered ownecr of this Bond, and the rights, obligations and dutics of
the District, for the purpose of financing the cost (not otherwise provided) of the construction of
cxtensions, additions and improvements to the existing waterworks system of the District (said
existing waterworks systeni, together with said cxtensions, additions and improvements, being
hereinalter referred to as the "System™).

This Bond ranks on a parity as to security and source of payment with the outstanding
Western Pulask: County Water District Waterworks Revenue Bonds, Series 2013, dated January 16,
2015 (the "2013 Bonds"), authorized by a Resolution adopted by the Commission of the District on
February 18, 2013 (the "2013 Bond Resolution™) and 1s subject to the rights and priorities of the
outstanding (1) Westlemn Pulaski County Water District Waterworks Revenue Bonds, Series 2002A
and B, dated Tebruary 7, 2003 (the "2002 Bonds™), authorized by a Resolution adopted by the
Commission of the District on January 10, 2002 (the "2002 Bond Resolufion"}; {i1) Western Pulaski
County Water District Taxable Waterworks Revenue Bonds, Series 2010 {(Build America Bonds -
Direct Payment), dated December 3, 2010 (the "2010 Bonds™), authorized by a Resolution adopied
by the Commission of the District on January 19, 2010 (the "2010 Bond Resolution™); and {i1i)
Kentucky Rural Water T'inance Corporation loan to the District, dated August 29, 2012 (the
“KRWFC Loan”), authorized by a Resolution adopted by the Commission of the District on April
17,2012 (the "KRWFC Resolution”) [hereinafter the 2002 Bonds, the 2010 Bonds and the KRWFC
Loan shall be collectively referred to as the "Prior Bonds", and the 2002 Bond Resolution, the 2010
Bond Resolution and the KRWFC Resolution shall be collectively referred to as the "Prior Bond
Resolution™]. Accordingly, this Bond, the 2013 Bonds and any bonds ranking on a parity therewith,
are payable from and sccured by a pledge ofthe gross revenucs to be derived from the operation of
the System after providing for the requirements of the Prior Bonds and the Prior Bond Resolution.

This Bond has been issued in full compliance with the Current Bond Resolution and this
Bond, and any bonds ranking on a parity therewith that may be issued and outstanding under the
conditions and restrictions of the Current Bond Resolution arc and will continue to be payable from
revenues which shall be set aside in a fund for that purposc and identified as the "Western Pulaski
County Water District Waterworks Sinking Fund of 2013", created in the 2013 Bond Resolution.

This Bond does not constitute an indebtedness of the District within the meaning of any
constitutional or statutory provistons or limitations and is payable solely out of the revenues of the
System, As provided in the Current Bond Resolution, the District covenants that so long as any of
the Current Bonds arc outstanding, the System will be continuously owned and operated by the
District as a revenue producing public undertaking within the meaning of the aforesaid Act for the
security and source of payment of the Current Bonds and that the District will fix, and if necessary
adjust, from time to time, such rates for the services and facilities of the System and will collect and
account for the revenues therefrom sufficient to pay prompily the principal of and interest on the
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Current Bonds and all other bonds ranking on a parity therewith as may be outstanding from time
{o time, to pay the cost of opcration and maintenance of the System and to provide for the
depreciation thercof.

The District has reserved the right to issuc additivnal bonds ranking on a parity as to sccurity
and source of payment with this Bond m order to complete the Project, and to finance future
cxtensions, additions and improvements to the System, provided the necessary requirements of the
Current Bond Resolution have been complicd with by the District.

This Bond shall be registered as to principal and interest in the name of the owner hereof,
after which it shall be transierable only upon presentation to the Sceretary of' the Disirict as the Bond
Registrar, with a written transfer duly acknowledged by the registered owner or its duly authorized
attorney, which transfer shall be noted upon this Bond and upon the registration book of the District
kept for that purposc.

The District. at its aption, shall have the right to prepay, on any interest payment date on and
after January 1, 2027, in inverse chronelogical order of the instaliments due on this Bond, the entire
principal amount of this Bond then remaining unpaid, or such lesser portion thereof, in a multiple
of One Hundred Dollars (8100), as the District may determine. at a price in an amount equijvalent
to the principal amount to be prepatd plus accrued interes! to the date of prepayment, without any
prepayment premium, Notice of' such prepayment shall be given by registered mail to the registered
owner of this Bond or its assignee, at least 30 days prior to the date fixed Jor prepayment. Notice
of such prepayment may be waived with the written consent of the registered owner of this Bond.

So long as the registered owner of this Bond is the United States of Amctica, or any agency
thercot; the entire principal amount of this Bond, or installments in multiples of $100, may be
prepaid at any time in inverse chronological order of the instaliments due.

Upon default in the payment of any principal or inlerest payment on this Bond, or upon
failure by the District to comply with any other provision of this Bond or with any provision of the
Current Bond Resolution, the registered owner may, at its option, institute all reghts and remedies
provided by law or by said Current Bond Resolution.

It is hereby certified, recited and declared that all acts, conditions and things required to
exist, happen and be performed precedent to and in the 1ssuance of this Bond, do exisi, have
happencd and have been performed in due time, form and manner as required by law, and that the
face amount of this Bond, together with all other obligations of the District, does not exceed any
limit prescribed by the Constitution or Statutes of the Commonwealth of Kentucky.




IN WITNESS WHEREOF said Western Pulaski County Water District, by its Board of
Commissioners, has caused this Rond to be exceuted by its Chairman, its corporate seal to be
hereunto affixed, and atfesied by its Secretary. on the date of this Bond, which is

Westemn Pulaski County Water District

By

Chairman
Attest:

Scoretary
(Seal of District)
PROVISION FOR REGISTRATION

This Bond shall be registered on the registration book of the District kept for that purpose
by the Secretary, as Bond Registrar, upon presentation hereof to said Secretary, who shatl make
nolation of such registration in the registration blank, and this Bond may thereafler be transferred
only upon written transfer acknowledged by the registered owner or its altorney, such transfer to be
madc on said book and cndorsed hereon.

Date of Namc of Signature
Registration Registered Owner of Bond Registrar




ASSIGNMENT

For value received, this Bond is hereby assigned, without recourse and subject to all of its
terms and conditions, unto ' . this _day of ,

By:
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EXHIBIT C
REQUISITION CERTIFICATE

Re:  Western Pulaski County Water District Waterworks Revenue Bonds, Serics 2018,
in the principal amount of $2,225,000

The undersigned hereby ceitify as follows:

I That they are the signatories required for construction draws pursuant to the Bond
Resolution adopted by the Western Pulaski County Waler District {the "District”).

2. That the named firms and/or persons set forth on Exhibit A attached hercto are now
entitled to the agpregate sum of § , ltemized as sct forth in said Exhibit A and as per
approved inveices attached hereto:

3. That upeon said amount being lent to said District and/or oblained by said District
from the proceeds of the Current Bonds and/or other sources, the undersigned approve such expen-
diture and the payment of said amounts to said firms and/or persons, either directly or from amounts
deposit in the Western Pulaski County Water District Waterworks Construction Account.

4. That we hercby certify that we have carcfully inspected the work and, as a result of
our inspection and to the best of our knowledge and belief, the amounts shown in this Requisition
Certificate are correct and the work has been performed in accordance with the agreements between
the District and the parties requesting payinent.

IN TESTIMONY WHEREOF, witness the signature of the undersigned, this  day of

.20,
Western Pulaski County Water District Monarch Engineering, Inc.
By By
Chatrman Registered Professional Enginecr
State of Kentucky No.
Approved on Approved on
USDA, Rural Development Amount expended herctofore $
By Amount approved herein
Authorized RD Official
Total

Approved on
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EXHIBIT A TO REQUISITION CERTIFICATE

Name of Enlitv/Person Amount







Western Pulaski County Water District 2

1 Number of Users and Their Contribution:

There shall be 8,577 water users, of which all are existing users. The Area Director will
review and authenticate the number of users prior to advertising for construction bids.

2 Grant Agreement:

Attached is a copy of RUS Bulletin 1780-12, "Water and Waste System Grant Agreement,"”
for your review. You will be required to execute a completed form at the time of grant
closing.

3. Drug-Free Work Place:

Prior to grant closing, the District will be required to execute Form AD-1049, "Certification
Regarding Drug-Free Workplace Requirements (Grants) Alternative | - For Grantees Other
Than Individuals."

4, Repayment Period:

The loan will be scheduled for repayment over a period not to exceed 40 years from the
date of the Bond. Principal payment will not be deferred. Payments will be in accordance
with applicable KRS, which requires interest to be paid semi-annually (January 1st and
July 1st) and principal will be due on or before the first of January. Rural Development may
require the District to adopt a supplemental payment agreement providing for monthly
payments of principal and interest so long as the bond is held or insured by RUS. Monthly
payments will be approximate amortized installments.

5. Recommended Repayment Method:

Payments on this loan shall be made using the Preauthorized Debit (PAD) payment
method. This procedure eliminates the need for paper checks and ensures timely receipt
of RD loan payments. To initiate PAD payments, Form RD 3550-28, “Authorization
Agreement for Preauthorized Payments,” should be signed by the District to authorize the
electronic withdrawal of funds from your designated bank account on the exact installment
payment due date. The Area Director will furnish the necessary forms and further
guidance on the PAD procedure.

6. Reserve Accounts:

Reserves must be properly budgeted to maintain the financial viability of any operation.
Reserves are important to fund unanticipated emergency maintenance, pay for repairs,
and assist with debt service should the need arise.

The District will be required to deposit $1,305 per month into a "Funded Debt Reserve
Account" until the account reaches $156,600. The deposits are to be resumed any time
the account falls below the $156,600.

The required monthly deposits to the Reserve Account and required Reserve Account
levels are in addition to the requirements of the District’s prior bond ordinances.
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10.

The monthly deposits to the Reserve Account are required to commence with the first
month of the first full fiscal year after the facility becomes operational.

The District also needs to fund an account for short-lived assets by depositing a sum of
$8,075 monthly into the account. The funds in the short-lived asset account may be used
by the District as needed to replace or add short-lived assets in the District’s utility
systems.

Security Requirements:

A pledge of gross water revenue(s) will be provided in the Bond Ordinance. Bonds shall
rank on a parity with existing bonds, if possible.

If this is not possible, the bond will be subordinate and junior to the existing bonds, in which
case the District will be required to abrogate its right to issue additional bonds ranking on a
parity with the existing bonds, so long as any unpaid indebtedness remains on this bond
issue.

Additional security requirements are contained in [RUS Bulletin 1780-12, “Water and
Waste System Grant Agreement,” and RUS Bulletin 1780-28, “Loan Resolution Security
Agreement,” which also serves as an assignment of income.] A draft of all security
instruments must be reviewed and concurred in by the Agency prior to advertising for bids.
The Loan Resolution must be duly adopted and executed prior to loan closing. The Grant
Agreement must be fully executed prior to the first disbursement of grant funds.

Land Rights and Real Property:

The District will be required to furnish satisfactory title, easements, etc., necessary to
install, maintain and operate the facility to serve the intended users.

The pipelines will be on private rights-of-way where feasible. Easements and options are
to be secured prior to advertising for construction bids.

Organization:

The District will be legally organized under applicable KRS, which will permit them to
perform this service, borrow, or repay money.

The District must maintain a current registration of their Dun and Bradstreet Data Universal
Numbering System (DUNS) number in SAM.gov (System for Award Management) in order
to receive federal loan and/or grant financial assistance. This registration must be
updated/renewed at least annually.

Business Operations:

The District will be required to operate the system under a well-established set of
resolutions, rules and regulations. A budget must be established annually and adopted by
the District after review by Rural Development. At no later than loan pre-closing, the District
will be required to furnish a prior approved management plan to include, as a minimum,
provisions for management, maintenance, meter reading, miscellaneous services, billing,
collecting, delayed payment penalties, disconnect/reconnect fees, bookkeeping, making and
delivering required reports and audits.
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11.

12.

13.

Conflict of Interest Policy:

Prior to obligation of funds, you will certify in writing that your organization has in place an
up-to-date written policy on conflict of interest. The policy will include, at a minimum: (1) a
requirement for those with a conflict/potential conflict to disclose the conflict/potential
conflict, (2) a prohibition of interested members of the applicant’'s governing body from
voting on any matter in which there is a conflict, and (3) a description of the specific
process by which the governing body will manage identified or potential conflicts.

You must also submit a disclosure of planned or potential transactions related to the use of
Federal funds that may constitute or present the appearance of personal or organizational
conflict of interest. Sample conflict of interest policies may be found at the National
Council of Nonprofits website,
https://www.councilofnonprofits.org/tools-resources/conflict-of-interest, or in Internal
Revenue Service Form 1023, Appendix A, “Sample Conflict of Interest Policy,” at
http:www.irs.gov/pub/irs-pdf/i1023.pdf. Though these examples reference non-profit
corporations, the requirement applies to all types of Agency borrowers.

Disclosure must be in the form of a written letter signed and dated by the applicant’s
official. A negative disclosure of the same format is required if no conflicts are anticipated.
Assistance in developing a conflict of interest policy is available through Agency-contracted
technical assistance providers if desired.

Accounts, Records and Audits:

The District will be required to maintain adequate records and accounts and submit annual
budgets and year-end reports (annual audits)/statistical and financial reports, quarterly and
annually, in accordance with subsection 1780.47 of RUS Instruction 1780.

The District shall be required to submit a copy of its audit agreement for review and
concurrence by Rural Development prior to pre-closing the loan.

Accomplish Audits for Years in Which Federal Financial Assistance is Received:

The type of financial information that must be submitted is specified below:

Audits — An annual audit under the Single Audit Act is required if you expend $750,000 or
more in Federal financial assistance per fiscal year. The total Federal funds expended
from all sources shall be used to determine Federal financial assistance expended.
Expenditures of interim financing are considered Federal expenditures.

All audits are to be performed in accordance with 2 CFR Part 200, as adopted by USDA
through 2 CFR Part 400. Further guidance on preparing an acceptable audit can be
obtained from the Agency. It is not intended that audits required by this part be separate
and apart from audits performed in accordance with State and local laws. To the extent
feasible, the audit work should be done in conjunction with those audits. The audit must be
prepared by an independent licensed Certified Public Accountant, or a State or Federal
auditor if allowed by State law, and must be submitted within 9 months of your fiscal year
end.
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14.

18.

Insurance and Bonding:

The following insurance and bonding will be required:

A.

Adequate Liability and Property Damage Insurance including vehicular
coverage, if applicable, must be obtained and maintained by the District. The
District should obtain amounts of coverage as recommended by its attorney,
consulting engineer and/or insurance provider.

Worker's Compensation - The District will carry worker's compensation
insurance for employees in accordance with applicable state laws.

Fidelity Bond - The District will provide Fidelity Bond Coverage for all persons
who have access to funds. Coverage may be provided either for all individual
positions or persons, or through "blanket" coverage providing protection for all
appropriate employees and/or officials. The amount of coverage required for
all RUS loans is $425,000.

Real Property Insurance - The District will obtain and maintain adequate fire
and extended coverage on all structures including major items of equipment
or machinery located in the structures. The amounts of coverage should be
based on recommendations obtained by the District from its attorney,
consulting engineer and/or insurance provider. Subsurface lift stations do not
have to be covered except for the value of electrical and pumping equipment
therein.

Flood Insurance - The District will obtain and maintain adequate coverage on
any facilities located in special flood and mudslide prone areas.

Planning and Performing Development:

A.

The engineer should not be authorized to commence work on final plans and
specifications until a determination has been made that the project can be
planned and constructed within the estimated cost shown in paragraph "28" of
this letter. The engineer may then proceed to develop final plans and
specifications to be completed no later than 210 days from this date, and prepare
bid documents. The Area Director is prepared to furnish the necessary guide to
follow so as to keep the project plans and documents within our guidelines and
requirements. The project must be constructed by the design/bid/build method of
construction. The project should not be advertised for construction bids until all

easements and enforceable options have been obtained, and total funds are

committed or available for the project.
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16.

B. The following documents will be submitted to Rural Development for review
and must be concurred in by Rural Development prior to advertisement for
construction bids:

1. Final plans, specifications and bid documents.

2. Applicant's letter on efforts to encourage small business and minority-
owned business participation.

3 Legal Service Agreements.

4. Engineering Agreements.

Revision in these documents will be subject to Rural Development
concurrence. Any agreements, contracts, etc. not reviewed and approved by
Rural Development will not be eligible for payment from project funds or
revenues from facilities financed by this Agency.

Prior to receipt of an authorization to advertise for construction bids, the
District will obtain advance clearance from Bond Counsel and/or Local
Counsel regarding compliance with KRS 424 pertaining to publishing of the
advertisement for construction bids in local newspapers and the period of
time the notice is required to be published.

Bid Tabulation:

Immediately after bid opening, you must provide the Agency with the bid tabulation and
your engineer’s evaluation of bids and recommendations for contract awards. If the
Agency agrees that the construction bids received are acceptable, adequate funds are
available to cover the total project costs, and all the requirements of this letter have been
satisfied, the Agency will authorize you to issue the Notice of Award.

A. Cost Overruns - If bids are higher than expected, or if unexpected construction
problems are encountered, you must utilize all options to reduce cost overruns.
Negotiations, redesign, use of bidding alternatives, rebidding or other means will be
considered prior to commitment of subsequent funding by the Agency. Any requests
for subsequent funding to cover cost overruns will be contingent on the availability of
funds.

Cost overruns exceeding 20% of the development cost at time of loan or grant approval
or where the scope of the original purpose has changed will compete for funds with all
other applications on hand as of that date.

B. Excess Funds — If bids are lower than anticipated at time of obligation, excess funds
must be de-obligate prior to start of construction except in the cases addressed in this
paragraph. In cases where the original PER for the project included items that were
not bid, or were bid as an alternate, the State Office official may modify the project to
fully utilize obligated funds for those items. Amendments to the PER, ER, and letter of
conditions may be needed for any work not included in the original project scope. In all
cases, prior to start of construction, excess funds will be de-obligated, with grant funds
being de-obligated first. Excess funds do not include contingency funds as described
in this letter.
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17.

18.

19.

Contract Documents, Final Plans, and Specifications:

A. The contract documents must consist of the EJCDC construction contract documents
as indicated in RUS Bulleting 1780-26 or other Agency-approved forms of agreement.

B. The contract documents, final plans, and specifications must comply with RUS
Instruction 1780, Subpart C — Planning, Designing, Bidding, Contracting, Constructing
and Inspections, and must be submitted to the Agency for concurrence prior to
advertising for bids along with an updated cost estimate. The Agency may require
another updated cost estimate if a significant amount of time elapses between the
original submission and advertising for bids.

C. The use of any procurement method other than competitive sealed bids must be
requested in writing and approved by the Agency.

Contract Review:

Your attorney will certify that the executed contract documents, including performance
and payment, if required, are adequate and that the persons executing these documents
have been properly authorized to do so in accordance with RUS Instruction 1780.61 (b).

Civil Rights & Equal Opportunity:

You should be aware of and will be required to comply with other federal statute
requirements including but not limited to:

A. Section 504 of the Rehabilitation Act of 1973:

Under Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C.
794), no handicapped individual in the United States shall, solely by reason of
their handicap, be excluded from participation in, be denied the benefits of, or
be subjected to discrimination under any program or activity receiving Rural
Development financial assistance.

B. Civil Rights Act of 1964:

All borrowers are subject to, and facilities must be operated in accordance
with, Title VI of the Civil Rights Act of 1964 (42 U.S.C. 2000d et seq.) and
Subpart E of Part 1901 of this Title, particularly as it relates to conducting and
reporting of compliance reviews.

Instruments of conveyance for loans and/or grants subject to the Act must
contain the covenant required by paragraph 1901.202(e) of this Title.

G, The Americans with Disabilities Act (ADA) of 1990:

This Act (42 U.S.C. 12101 et seq.) prohibits discrimination on the basis of
disability in employment, state and local government services, public
transportation, public accommodations, facilities, and telecommunications.
Title Il of the Act applies to facilities operated by state and local public entities
that provide services, programs, and activities. Title Il of the Act applies to
facilities owned, leased, or operated by private entities that accommodate the
public.
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20.

21.

22.

D. Age Discrimination Act of 1975:

This Act (42 U.S.C. 6101 et seq.) provides that no person in the United States
shall, on the basis of age, be excluded from participation in, be denied the
benefits of, or be subjected to discrimination under any program or activity
receiving federal financial assistance.

E. Limited English Proficiency (LEP) under Executive Order 13166:

LEP statutes and authorities prohibit exclusion from participation in, denial of
benefits of, and discrimination under Federally-assisted and/or conducted
programs on the ground of race, color, or national origin. Title VI of the Civil
Rights Act of 1964 covers program access for LEP persons. LEP persons
are individuals who do not speak English as their primary language and who
have a limited ability to read, speak, write, or understand English. These
individuals may be entitled to language assistance, free of charge. You must
take reasonable steps to ensure that LEP persons receive the language
assistance necessary to have meaningful access to USDA programs,
services, and information your organization provides.

These protections are pursuant to Executive Order 13166 entitled, “Improving
Access to Services by Persons with Limited English Proficiency” and further
affirmed in the USDA Departmental Regulation 4330-005, “Prohibition
Against National Origin Discrimination Affecting Persons with Limited English
Proficiency in Programs and Activities Conducted by USDA.”

Agency financial programs must be extended without regard to race, color,
religion, sex, national origin, marital status, age, or physical or mental
handicap. You must display posters (provided by the Agency) informing
users of these requirements, and the Agency will monitor your compliance
with these requirements during compliance reviews.

Closing Instructions:

The Office of General Counsel, our Regional Attorney, will be required to write closing
instructions in connection with this loan. Conditions listed therein must be met by the
District.

Compliance with Special Laws and Regulations:

The District will be required to conform to any and all state and local laws and regulations
affecting this type project.

Treatment Plant and System Operator:

The District is reminded that the water system operator must have an Operator's Certificate
issued by the State.
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23.

24

25.

26.

Prior to Pre-Closing the Loan, the District Will Be Required to Adopt:

A. Form RUS Bulletin 1780-27, "Loan Resolution (Public Bodies)."
B Form RD 400-1, "Equal Opportunity Agreement."

. Form RD 400-4, "Assurance Agreement."
D

Form AD-1047, "Certification Regarding Debarment, Suspension, and Other
Responsibility Matters - Primary Covered Transaction."

E Form RD 1910-11, "Applicant Certification Federal Collection Policies for
Consumer or Commercial Debts."

E. RD Instruction 1940-Q, Exhibit A-1, "Certification for Contracts, Grants and
Loans."

G. RUS Bulletin 1780-22, “Eligibility Certification.”

Refinancing and Graduation Requirements:

The District is reminded that if at any time it shall appear to the Government that the
District is able to refinance the amount of the RUS indebtedness then outstanding, in whole
or in part, by obtaining a loan from commercial sources at reasonable rates and terms,
upon the request of the Government, the District will apply for and accept such loan in
sufficient amount to repay the Government.

Commercial Interim Financing:

The District will be required to use commercial interim financing for the project during
construction for the RUS loan portion of the financing, if available at reasonable rates and
terms.

Before the loan is closed, the District will be required to provide Rural Development with
statements from the contractor, engineer and attorneys that they have been paid to date in
accordance with their contract or other agreements and, in the case of the contractor, that
he has paid his suppliers and sub-contractors.

Disbursement of Project Funds:

A construction account for the purpose of disbursement of project funds (RUS) will be
established by the District prior to start of construction. The position of officials entrusted
with the receipt and disbursement of RUS project funds will be covered by a "Fidelity
Bond," with USDA Rural Development as Co-Obligee, in the amount of construction funds
on hand at any one time during the construction phase.

For each “construction account” as established, if the amount of RUS loan and grant funds
plus any applicant contributions or funds from other sources to be deposited into the
account are expected to exceed $250,000 at any time, the financial institution will secure
the amount in excess of $250,000 by pledging collateral with the Federal

Reserve Bank in an amount not less than the excess in accordance with 7 CFR, 1902.7(a).
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27.

Agency funds will be disbursed into the construction account through an electronic transfer
system. The borrower should complete Form SF-3881, “Electronic Funds Transfer
Payment Enroliment Form,” for each account where funds will be electronically received.
The completed form(s) must be received by Rural Development at least thirty (30) days
prior to the first advance of funds.

Monthly audits of the District's construction account records shall be made by Rural
Development.

Borrowers receiving federal loan and/or grant funds by EFT will have funds directly
deposited to a specified account at a financial institution with funds being available to the
recipient on the date of payment.

Any applicant contribution will be the first funds expended, followed by other funding
sources. Interim financing or Agency loan funds will be expended after all other funding
sources unless an agreement is reached with all other funding sources on how funds are to
be disbursed prior to start of construction or loan closing, whichever occurs first. Interim
financing funds or Agency loan funds must be used prior to the use of Agency grant funds.
The Grant funds must not be disbursed prior to loan funds except as specified in RUS
Instruction 1780.45 (d). In the unlikely event the Agency mistakenly disburses funds, the
funds will be remitted back to the Agency electronically.

During construction, the District shall disburse project funds in a manner consistent with
subsection 1780.76 (e) of RUS Instruction 1780. Form RD 1924-18, "Partial Payment
Estimate," or similar form approved by Rural Development, shall be used for the purpose
of documenting periodic construction estimates, and shall be submitted to Rural
Development for review and acceptance. Prior to disbursement of funds by the District, the
District Council shall review and approve each payment estimate. All bills and vouchers
must be approved by Rural Development prior to payment by the District.

Form RD 440-11, "Estimate of Funds Needed for 30-Day Period Commencing "
will be prepared by the District and submitted to Rural Development in order that a perlodlc
advance of federal cash may be requested.

Disbursement of Grant Funds:

The RUS funds will be advanced as they are needed in the amount(s) necessary to cover
the RUS proportionate share of obligations due and payable by the District.

Grant funds are to be deposited in an interest bearing account in accordance with 2 CFR
part 200 and interest in excess of $500 per year remitted to the Agency.

The funds should be disbursed by the recipient immediately upon receipt and there should
be little interest accrual on the Federal funds. Recipients shall maintain advances of
Federal funds in interest-bearing account, unless:

a. The recipient receives less than $120,000 in Federal awards per year.

b. The best reasonably available interest-bearing account would not be expected to earn
interest in excess of $500 per year on Federal cash balances.

c. The depository would require an average or minimum balance so high that it would not
be feasible within the expected Federal and non-Federal cash resources.

d. A foreign government or banking system prohibits or precludes interest-bearing
accounts.
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28.

29,

30.

Project Budget:

Estimated expenditures are as follows:

Project Costs:
Development $4,194,900
Land and Rights 50,000
Legal and Administrative 15,000
Engineering Fees 467,000
Interest 40,000
Other (Environmental) 10,000
Contingencies $ 420.100

TOTAL PROJECT COST  $5,197,000

Project Funding:

RUS Loan $4,472,000
RUS Grant $ 725000

TOTAL FUNDING  $5,197,000

Any changes in funding sources following obligation of Agency funds must be reported to
the processing official. Project feasibility and funding will be reassessed if there is a
significant change in project costs after bids are received. If actual project costs exceed
the project cost estimates, an additional contribution by the Owner may be necessary.
Prior to advertisement for construction bids, you must provide evidence of applicant
contributions and approval of other funding sources. This evidence should include a copy
of the commitment letter. Agency funds will not be used to pre-finance funds committed to
the project from other sources.

Obligated loan or grant funds not needed to complete the proposed project will be de-
obligated prior to start of construction. Any reduction will be applied to grant funds first. An
amended letter of conditions will be issued for any changes to the total project budget.

Construction Completion Timeframe:

All projects are required to be completed and all funds disbursed within five years of
obligation. If funds are not disbursed within five years of obligation, you must submit a
written waiver request with adequate justification of extenuating circumstances beyond
your control for an extension of time. Any additional requests for waivers beyond the initial
extension will be submitted through the State Office to the Assistant Administrator for
concurrence decision.

Use of Remaining Project Funds:

The applicant contribution shall be considered as the first funds expended. After providing
for all authorized costs, any remaining project funds will be considered to be RUS grant
funds and refunded in proportion to participation in the project. If the amount of unused
project funds exceeds the grants, that part would be RUS loan funds.
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31.

32.

33.

Proposed Operating Budget;

You will be required to submit to Rural Development a copy of your proposed annual
operating budget that supports the proposed loan repayment prior to this agency giving
you written authorization to proceed with the bidding phase. The operating budget should
be based on a typical year cash flow, subject to completion of this project in the first full
year of operation. Form RD 442-7, “Operating Budget,” or similar form may be utilized for
this purpose.

Rates and Charges:

Rates and charges for facilities and services rendered by the District must be at least
adequate to meet cost of maintaining, repairing and operating the water system and
meeting required principal and interest payments and the required deposits to debt service
and/or depreciation reserve.

Water rates will be at least:

5/8" Meter (Residential)

First 2,000 gallons @ $20.58 - Minimum Bill.
All Over 2,000 gallons @ $ 6.31 — per 1,000 gallons.

1" Meter (Residential)

First 10,000 gallons @ $70.82 - Minimum Bill.
All Over 10,000 gallons @ $ 6.31 — per 1,000 gallons.

1-1/2” Meter (Non-Residential)

First 15,000 gallons @ $102.22 - Minimum Bill.
AllOver 15,000 gallons@ $ 6.31— per 1,000 gallons.

2" Meter (Non-Residential)

First 20,000 gallons @ $133.62 - Minimum Bill.
AllOver 20,000 gallons @ $ 6.31— per 1,000 gallons.

3” Meter (Non-Residential)

First 30,000 gallons @ $196.42 - Minimum Bill.
All Over 30,000 gallons@ $ 6.31—per 1,000 gallons.

Water Purchase Contract:

The District will submit a Water Purchase Contract for approval by Rural Development
before advertising for construction bids. If the contract is not on Form RD 442-30, “Water
Purchase Contract,” the contract will require approval by our Regional Attorney. The
contract must meet the requirements of subsection 1780.62 of RUS Instruction 1780,
which includes there must be 40 years left on the term of the water purchase contract. The
contract term must match the term of the loan.
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34.

35.

36.

Vulnerability Assessment/Emergency Response Plan (VA/ERP):

The Agency requires all financed water and wastewater systems to have a VA/ERP in
place. Borrowers with existing systems must provide a certification that a VA/ERP has
been completed prior to advertising for bids. The documents are not submitted to the

Agency for VA/ERP requirements throughout the life of the loan.

Floodplain Construction:

The District will be required to pass and adopt a Resolution or amend its By-Laws whereby
the District will deny any water service to any future customer wishing to build on or
develop property located within a designated floodplain.

If a customer or developer requests service for construction in a designated floodplain, the
customer or developer must provide evidence and a justification for approval by the District
and Rural Development officials that there are no other alternatives to construction or
development within the designated floodplain. The community must be a participant in the
National Flood Insurance Program (NFIP) and the customer or developer must obtain the
required permits prior to the tap on restrictions being waived.

Mitigation Measures:

A. The project shall be in compliance with all requirements noted in the
Department for Local Development letter dated April 22, 2020, from Ms. Lee
Nalley.

B. The design and construction shall be in compliance with the requirements of

the U.S. Fish and Wildlife Service by letter dated June 16, 2020, and signed
by Virgil Lee Andrews, Jr., Field Supervisor.

C. The line design and construction shall be accomplished in a way that will
leave flood plains and farmland without effect after construction is complete.
The Army Corps of Engineers Nationwide Permit No. 12 applies to all
floodplain and wetland utility line construction.

D. Any excavation by Contractor that uncovers a historical or archaeological
artifact shall be immediately reported to Owner and a representative of
Agency. Construction shall be temporarily halted until RD can consult with
the State Historical Preservation Officer and issue further directions.

E. The design and construction shall be in compliance with all local, state and
federal environmental statutes, regulations and executive orders applicable to
the project.

F. Best Management Practices shall be incorporated into the project design,

construction, and maintenance.
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37. System for Award Management:

You will be required to maintain a Dun and Bradstreet Data Universal Numbering
System (DUNS) number and maintain an active registration in the System for Award
Management (SAM) database. Renewal can be done on-line at: http://sam.gov.

This registration must be renewed and revalidated every twelve (12) months for as
long as there are Agency funds to be expended.

To ensure the information is current, accurate and complete, and to prevent the SAM
account expiration, the review and updates must be performed within 365 days of the
activation date, commonly referred to as the expiration date. The registration
process may take up to 10 business days. (See 2 CFR Part 25 and the “Help”
section at http://sam.gov).

38. Prepayment and Extra Payments:

Prepayments of scheduled installments, or any portion thereof, may be made at any
time at the option of borrower, with no penalty.

Security instruments, including bonding documents, must contain the following
language regarding extra payments, unless prohibited by State statute:

Prepayments of scheduled installments, or any portion thereof, may be made
at any time at the option of the borrower. Refunds, extra payments and loan
proceeds obtained from outside sources for the purpose of paying down the
Agency debt, shall, after payment of interest, be applied to the installments
last to become due under this note and shall not affect the obligation of
borrower to pay the remaining installments as scheduled in your security
instruments.

39. Security/Operational Inspections:

The Agency will inspect the facility and conduct a review of your operations and
records management system and conflict of interest policy every three years for the
life of the loan. You must participate in these inspections and provide the required
information.

40. American lron & Steel:

Section 746 of Title VIl of the Consolidated Appropriations Act of 2017 (Division A -
Agriculture, Rural Development, Food and Drug Administration, and Related Agencies
Appropriations Act, 2017) applies a new American Iron and Steel requirement:

(1) No Federal funds made available for this fiscal year for the rural water, waste
water, waste disposal, and solid waste management programs authorized by
the Consolidated Farm and Rural Development Act (7 U.S.C. 1926 et seq.)
shall be used for a project for the construction, alteration, maintenance, or
repair of a public water or wastewater system unless all of the iron and steel
products used in the project are produced in the United States.
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(2) The term “iron and steel products” means the following products made primarily
of iron or steel: lined or unlined pipes and fittings, manhole covers and other
municipal castings, hydrants, tanks, flanges, pipe clamps and restraints, valves,
structural steel, reinforced precast concrete, and construction materials.

(3) The requirement shall not apply in any case or category of cases in which the
Secretary of Agriculture (in this section referred to as the “Secretary”) or the
designee of the Secretary finds that— a. applying the requirement would be
inconsistent with the public interest; b. iron and steel products are not produced
in the United States in sufficient and reasonably available quantities or of a
satisfactory quality; or c. inclusion of iron and steel products produced in the
United States will increase the cost of the overall project by more than 25
percent.

41. Final Approval Conditions:

Final approval of this assistance will depend on your willingness, with the assistance of all
your co-workers, to meet the conditions of this letter in an orderly and systematic manner.
Then too, final approval will depend on funds being available.

If you desire to proceed with your application, the Area Director will allot a reasonable portion of
time to provide guidance in application processing.

Sincerely,

TRACI VAUGHT
Acting State Director

Enclosures

cc: Field Specialist — London, Kentucky
Field Director — Shelbyville, Kentucky
Lake Cumberland ADD - Russell Springs, Kentucky
Deron Byrne — Lawrenceburg, Kentucky
Randy Jones — Louisville, Kentucky
PSC — ATTN: Linda Bridwell — Frankfort, Kentucky

CP: AA: Ib
W. Pulaski Co WD loc



UNITED STATES OF AMERICA
COMMONWEALTH OF KENTUCKY
WESTERN PULASKI COUNTY WATER DISTRICT
WATERWORKS REVENUE BONDS, SERIES 2023

No. R-1 Interest Rate: 1.75% $4,472,000

KNOW ALL PERSONS BY THESE PRESENTS:

That the Western Pulaski County Water District (the "District"), acting by and through its
Board of Commissioners (the "Commission"), a public body corporate in Pulaski County, Kentucky,
for value received, hereby promises to pay to

UNITED STATES OF AMERICA
acting by and through the
U.S. DEPARTMENT OF AGRICULTURE
771 Corporate Drive, Suite 200
Lexington, Kentucky 40503-5477

the registered owner hereof, or to its registered assigns, solely from the fund hereinafter identified,
the sum of

FOUR MILLION FOUR HUNDRED SEVENTY-TWO THOUSAND DOLLARS
(84,472,000)

on the first day of January, in years and installments as follows:

Year Principal Year Principal Year Principal
2025 $ 78,000 2038 $ 98,000 2051 $ 122,500
2026 79,500 2039 99,500 2052 125,000
2027 81,000 2040 101,500 2053 127,000
2028 82,500 2041 103,000 2054 129,500
2029 84,000 2042 105,000 2055 131,500
2030 85,500 2043 107,000 2056 134,000
2031 87,000 2044 108,500 2057 136,000
2032 88,500 2045 110,500 2058 138,500
2033 90,000 2046 112,500 2059 141,000
2034 91,500 2047 114,500 2060 143,500
2035 93,000 2048 116,500 2061 146,000
2036 94,500 2049 118,500 2062 148,500
2037 96,500 2050 120,500 2063 151,000

2064 151,000



and in like manner, solely from said fund, to pay interest on the balance of said principal sum from
time to time remaining unpaid, at the Interest Rate specified above, semiannually on the first days
of January and July in each year, beginning with the first January or July after the date of this Bond,
until said sum is paid, except as the provisions hereinafter set forth with respect to prepayment may
be and become applicable hereto, both principal and interest being payable, without deduction for
exchange or collection charges, in lawful money of the United States of America, at the address of
the registered owner shown on the registration book of the District.

This Bond is issued by the District under and in full compliance with the Constitution and
Statutes of the Commonwealth of Kentucky, including Chapters 58 and 74 of the Kentucky Revised
Statutes (collectively the "Act"), and pursuant to a duly adopted Bond Resolution of the District
authorizing same (the "Current Bond Resolution"), to which Current Bond Resolution reference is
hereby made for a description of the nature and extent of the security thereby created, the rights and
limitations of rights of the registered owner of this Bond, and the rights, obligations and duties of
the District, for the purpose of financing the cost (not otherwise provided) of the construction of
extensions, additions and improvements to the existing waterworks system of the District (said
existing waterworks system, together with said extensions, additions and improvements, being
hereinafter referred to as the "System").

This Bond ranks on a parity as to security and source of payment with the outstanding (i)
Western Pulaski County Water District Waterworks Revenue Bonds, Series 2013, dated January 16,
2015 (the "2013 Bonds"), authorized by a Resolution adopted by the Commission of the District on
February 18, 2013 (the "2013 Bond Resolution"); and (ii) Western Pulaski County Water District
Waterworks Revenue Bonds, Series 2018, dated August 8, 2019 (the "2018 Bonds"), authorized by
a Resolution adopted by the Commission of the District on June 19, 2018 (the "2018 Bond
Resolution") and is subject to the rights and priorities of the outstanding (i) Western Pulaski County
Water District Waterworks Revenue Bonds, Series 2002A and B, dated February 7,2003 (the "2002
Bonds"), authorized by a Resolution adopted by the Commission of the District on January 10, 2002
(the "2002 Bond Resolution"); (ii) Western Pulaski County Water District Taxable Waterworks
Revenue Bonds, Series 2010 (Build America Bonds - Direct Payment), dated December 3, 2010 (the
"2010 Bonds"), authorized by a Resolution adopted by the Commission of the District on January
19, 2010 (the "2010 Bond Resolution"); and (iii) Kentucky Rural Water Finance Corporation loan
to the District, dated August 29, 2012 (the “KRWFC Loan”), authorized by a Resolution adopted
by the Commission of the District on April 17, 2012 (the “KRWFC Resolution”) [hereinafter the
2002 Bonds, the 2010 Bonds and the KRWFC Loan shall be collectively referred to as the "Prior
Bonds", and the 2002 Bond Resolution, the 2010 Bond Resolution and the KRWFC Resolution shall
be collectively referred to as the "Prior Bond Resolution"]. Accordingly, this Bond, the 2013 Bonds,
the 2018 Bonds and any bonds ranking on a parity therewith, are payable from and secured by a
pledge of the gross revenues to be derived from the operation of the System after providing for the
requirements of the Prior Bonds and the Prior Bond Resolution.

This Bond has been issued in full compliance with the Current Bond Resolution and this
Bond, and any bonds ranking on a parity therewith that may be issued and outstanding under the
conditions and restrictions of the Current Bond Resolution are and will continue to be payable from
revenues which shall be set aside in a fund for that purpose and identified as the "Western Pulaski



County Water District Waterworks Sinking Fund of 2013", created in the 2013 Bond Resolution.

This Bond does not constitute an indebtedness of the District within the meaning of any
constitutional or statutory provisions or limitations and is payable solely out of the revenues of the
System. As provided in the Current Bond Resolution, the District covenants that so long as any of
the Current Bonds are outstanding, the System will be continuously owned and operated by the
District as a revenue producing public undertaking within the meaning of the aforesaid Act for the
security and source of payment of the Current Bonds and that the District will fix, and if necessary
adjust, from time to time, such rates for the services and facilities of the System and will collect and
account for the revenues therefrom sufficient to pay promptly the principal of and interest on the
Current Bonds and all other bonds ranking on a parity therewith as may be outstanding from time
to time, to pay the cost of operation and maintenance of the System and to provide for the
depreciation thereof.

The District has reserved the right to issue additional bonds ranking on a parity as to security
and source of payment with this Bond in order to complete the Project, and to finance future
extensions, additions and improvements to the System, provided the necessary requirements of the
Current Bond Resolution have been complied with by the District.

This Bond shall be registered as to principal and interest in the name of the owner hereof,
after which it shall be transferable only upon presentation to the Secretary of the District as the Bond
Registrar, with a written transfer duly acknowledged by the registered owner or its duly authorized
attorney, which transfer shall be noted upon this Bond and upon the registration book of the District
kept for that purpose.

The District, at its option, shall have the right to prepay, on any interest payment date on and
after January 1, 2031, in inverse chronological order of the installments due on this Bond, the entire
principal amount of this Bond then remaining unpaid, or such lesser portion thereof, in a multiple
of One Hundred Dollars ($100), as the District may determine, at a price in an amount equivalent
to the principal amount to be prepaid plus accrued interest to the date of prepayment, without any
prepayment premium. Notice of such prepayment shall be given by registered mail to the registered
owner of this Bond or its assignee, at least 30 days prior to the date fixed for prepayment. Notice
of such prepayment may be waived with the written consent of the registered owner of this Bond.

So long as the registered owner of this Bond is the United States of America, or any agency
thereof, the entire principal amount of this Bond, or installments in multiples of $100, may be
prepaid at any time in inverse chronological order of the installments due. Prepayments or extra
payments on this Bond shall, after payment of interest, be applied to the installments last to become
due hereunder and shall not affect the obligation of the District to pay the remaining installments in
accordance with this Bond.

Upon default in the payment of any principal or interest payment on this Bond, or upon
failure by the District to comply with any other provision of this Bond or with any provision of the
Current Bond Resolution, the registered owner, may, at its option, institute all rights and remedies
provided by law or by said Current Bond Resolution.



Itis hereby certified, recited and declared that all acts, conditions and things required to exist,
happen and be performed precedent to and in the issuance of this Bond, do exist, have happened and
have been performed in due time, form and manner as required by law, and that the face amount of
this Bond, together with all other obligations of the District, does not exceed any limit prescribed
by the Constitution or Statutes of the Commonwealth of Kentucky.

IN WITNESS WHEREOF said Western Pulaski County Water District, by its Board of
Commissioners, has caused this Bond to be executed by its Chairman, its corporate seal to be

hereunto affixed, and attested by its Secretary, on the date of this Bond, which is March 1, 2024.

Western Pulaski County Water District

Byﬁ/ﬁ)/é*

Chairman
Attest:

t. Yl

ecretary

(Seal of District)
PROVISION FOR REGISTRATION

This Bond shall be registered on the registration book of the District kept for that purpose
by the Secretary, as Bond Registrar, upon presentation hereof to said Secretary, who shall make
notation of such registration in the registration blank, and this Bond may thereafter be transferred
only upon written transfer acknowledged by the registered owner or its attorney, such transfer to be
made on said book and endorsed hereon.

Date of Name of Signature
Registration Registered Owner of Bond Registrar
March 1, 2024 UNITED STATES OF AMERICA

Lexington, Kentucky 40503-5477

acting by and through the
U.S. DEPARTMENT OF AGRICULTURE
771 Corporate Drive. Suite 200 I/ﬁ’ )




ASSIGNMENT

For value received, this Bond is hereby assigned, without recourse and subject to all of its
terms and conditions, unto , this  day of ,



ASSISTANCE AGREEMENT
BETWEEN
KENTUCKY RURAL WATER FINANCE CORPORATION
AND
WESTERN PULASKI COUNTY WATER DISTRICT
DATED
AUGUST 29, 2012

IN THE AMOUNT OF $2,080,000

This document was prepared by:

RUBIN & HAYS
Kentucky Home Trust Building
450 South Third Street

Louisville, Kentucky 40202
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ASSISTANCE AGREEMENT

This Assistance Agreement made and entered into as of August 29, 2012 (the "Assistance
Agreement") by and between the Kentucky Rural Water Finance Corporation, a non-profit
agency and instrumentality of various political subdivisions of the Commonwealth of Kentucky
duly organized and existing under the laws of the Commonwealth of Kentucky (the "Issuer") and
the Western Pulaski County Water District, 1059 West Hwy 80, Somerset, Kentucky 42503 (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 issued its Kentucky Rural Water
Finance Corporation Multimodal Public Projects Revenue Bonds (Flexible Term Program),
Series 2001, dated April 4, 2001, in the aggregate principal amount of $46,000,000 (the "Series
2001 Bonds") pursuant to a Trust Indenture dated as of April 4, 2001 (the "Indenture") between
the Issuer and Regions Bank, Nashville, Tennessee (as successor in interest to Fifth Third Bank
and The Bank of New York Trust Company, N.A.), as trustee (the "Trustee"), the net proceeds of
which will be applied for the benefit of such governmental entities by making loans, pursuant to
Assistance Agreements; and

WHEREAS, pursuant to the Indenture, the Issuer has authorized the issuance of the
Kentucky Rural Water Finance Corporation Public Projects Refunding Revenue Bonds (Flexible
Term Program), Series 2012E (the "Series 2012E Bonds") in the aggregate principal amount of
$14,550,000, pursuant to a Supplemental Trust Indenture No. 47, dated as of August 29, 2012 by
and between the Issuer and the Trustee, which Series 2012E Bonds will rank on a parity with the
Series 2001 Bonds and the proceeds of which will be used by certain Governmental Agencies to
acquire, construct and equip public projects described in various Assistance Agreements by and
between the Governmental Agencies and the Issuer; and

WHEREAS, the Governmental Agency has outstanding its Western Pulaski County
Water District Waterworks Revenue Bonds, Series 2001A and B, dated January 17, 2002, in the
original authorized principal amount of $2,780,000 (the "Refunded Bonds"), which bonds were
issued by the Governmental Agency to make improvements and extensions to the Governmental
Agency's waterworks system (the "System"); and

WHEREAS, the Governmental Agency has determined that it is necessary and desirable
and in the public interest to currently refund the Refunded Bonds, in order to effect substantial
debt service savings (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 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, 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 Governmental Agency's
outstanding Prior Bonds (as hereinafter defined), 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 $2,080,000 [the "Obligations"], for the purpose of
providing funds for the Project, and to reaffirm the conditions and restrictions under which
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 financing of the Project
subject to the repayment of the Loan and the Obligations and the interest thereon;

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

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

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

"Bond Courisel" refers to Rubin & Hays, Kentucky Home Trust Building, 450 South
Third Street, Louisville, Kentucky 40202, or any other nationally recognized individual or firm
in the field of municipal bond law.

"Bond Legislation of 2001" or "2001 Bond Legislation” refer to the Resolution
authorizing the Series 2001 Bonds, duly adopted by the Governing Body of the Governmental
Agency on January 10, 2002,

"Bond Legislation of 2002" or "2002 Bond Legislation” refer to the Resolution
authorizing the Series 2002 Bonds, duly adopted by the Governing Body of the Governmental
Agency on January 10, 2002.

"Bond Legislation of 2010" or "2010 Bond Legislation" refer to the Resolution
authorizing the Series 2010 Bonds, duly adopted by the Governing Body of the Governmental
Agency on January 19, 2010.

"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 Systern 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.

"Depreciation Fund" refers to the Western Pulaski County Water District Waterworks
Depreciation Reserve Fund, described in Section 402 of the 2010 Bond Legislation.

"Engineer" or "Independent Consulting Engineer" refers to an Independent Consulting
Engineer or firm of Engineers of excellent national reputation or of recognized excellent
reputation in Kentucky in the fields of waterworks and sewer engineering.
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"Fiscal Year" refers to the annual accounting period of the Governmental Agency,
beginning on January 1, and ending on December 31, of each year.

"Funds" refers to the Revenue Fund, the Sinking Fund, the Operation and Maintenance
Fund, the Depreciation 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 A gency" refers to the Western Pulaski County Water District, 1059 West
Hwy 80, Somerset, Kentucky 42503.

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

"Governmental A gency Clerk" refers to the Secretary of the Governing Body.

"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
indenture, including the Supplemental Trust Indenture No. 47, dated August 29, 2012, by and
between the Issuer and the Trustee.

"Interest Payment Date" shall mean the 1¥ day of each month, commencing October 1,
2012 and continuing through and including July 1, 2035 or until the Loan has been paid in full.

"Issuer" refers to the Kentucky Rural Water Finance Corporation, Bowling Green,
Kentucky.

"Obligarions" refers 1o the Loan authorized by this Assistance Agreement in the principal
amount of $2,080,000, maturing July 1, 2035.

"Operation and Maintenance Fund" refers to the Western Pulaski County Water District
Waterworks Operation and Maintenance Fund created and confirmed in the Prior Bond
Legislation, which 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 that 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 fo prohibit the issuance of, bonds ranking inferior in security to the
Obligations.



"Permitted Investrnents" refers to the following:

(a) Obligations of the United States and of its agencies and instrumentalities,
including obligations subject to repurchase agreements, if delivery of these obligations subject to
repurchase agreements is taken either directly or through an authorized custodian. These
investments may be accomplished through repurchase agreements reached with sources
including but not limited tonational or state banks chartered in the Commonwealth of Kentucky;

(b)  Obligations and contracts for future delivery or purchase of obligations backed by
the full faith and credit of the United States or a United States government agency, including but
not limited to:

1. United States Treasury;

ii. Export-Import Bank of the United States;

ii. Farmers Home Administration;

iv. Gowvernment National Mortgage Corporation; and
V. Merchant Marine bonds;

(c) Obligations of any corporation of the United States government, including but not
limited to:

i. Federal Home Loan Mortgage Corporation;
i, Federal Farm Credit Banks;
iil. Bank for Cooperatives;

iv. Federal Intermediate Credit Banks;

V. Federal Land Banks:

Vi, Federal Home Loan Banks;

vii.  Federal National Mortgage Association; and
viii.  Tennessee Valley Authority,

(d) Certificates of deposit issued by or other interest-bearing accounts of any bank or
savings and loan institutions which are insured by the Federal Deposit Insurance Corporation or
similar entity or which are collateralized, to the extent uninsured, by any obligations, including
surety bonds, permitted by KRS Section 41.240(4);

(e) Uncollateralized certificates of deposit issued by any bank or savings and loan
institution rated on one (1) of the three (3) highest categories by a nationally recognized rating
agency;

(£ Banker's acceptances for banks rated in one (1) of the three (3) highest categories
by a nationally recognized rating agency;

(g)  Commercial paper rated in the highest category by a nationally recognized rating
agency;



(h) Bonds or certificates of indebtedness of the Commonwealth of Kentucky and of
its agencies and instrumentalities;

(i) Securities issued by a state or local government, or any instrumentality of agency
thereof, in the United States, and rated in one (1) of the three (3) highest categories by a
nationally recognized rating agency; and

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

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

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

iil, All of the securities in the mutual fund shall be eligible investments under
this section.

Investments in the above instruments are subject to the following conditions and
limitations:

(a) The amount of money invested at any time by a local government or political
subdivision in one (1) or more of the categories of investments authorized by subsection (e), (f),
(g), and (i) of this definition shall not exceed twenty percent (20%) of the total amount of money
invested by the local government; and

(b) No local government or political subdivision shall purchase any investment
authorized herein on a margin basis or through the use of any similar leveraging technique.

"Prior Bond Legislation" refers to the 2002 Bond Legislation and the 2010 Bond
Legislation.

"Prior Bonds" refers collectively to the Series 2002 Bonds and Series 2010 Bonds.
"Program" refers to the Issuer's Public Projects Flexible Term Program designed to
provide financing for the expansion, addition and improvement 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 Program Reserve Fund created and established
pursuant to Section 4.2 of the Indenture.

"Project" refers to financing the cost to currently refund the outstanding Refunded
Bonds, with the proceeds of the Obligations.



"Refunded Bonds" refers to the outstanding Series 2001 Bonds.

"Revenue Fund" refers to the Western Pulaski County 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 2001 Bonds" refers to the outstanding Western Pulaski County Water District
Waterworks Revenue Bonds, Series 2001A and B, dated January 17, 2002, in the original
authorized principal amount of $2,844,000.

"Series 2002 Bonds" refers to the outstanding Western Pulaski County Water District
Waterworks Revenue Bonds, Series 2002A and B, dated February 7, 2003, in the original
authorized principal amount of $1,450,000.

"Series 2010 Bonds" refers to the outstanding Western Pulaski County Water District
Taxable Waterworks Revenue Bonds, Series 2010 (Build America Bonds - Direct Payment),
dated December 3, 2010, in the original authorized principal amount of $911,000.

"Sinking Fund" refers to the Western Pulaski County Water District Waterworks Sinking
Fund of 2002, described in Section 401 of the 2010 Bond Legislation.

"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 Regions Bank, Nashville, Tennessee.

"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 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 and source of payment of the 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 through 58.140, inclusive, of the Kentucky Revised Statutes, the Governmental
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Agency hereby authorizes the borrowing of $2,080,000 from the Program, for the purpose of
providing funds for the Project.

Said Obligations shall mature in such principal amounts, and shall bear interest as 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 Date 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") in a form as provided by the Trustee to the
Governmental Agency. 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 each Interest Payment Date, from the Sinking Fund, the amounts set forth as
sinking fund payments on Exhibit A attached hereto.

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, each amount set forth as sinking fund payments on Exhibit A attached hereto, 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
replenished.

Section 4. Redemption.

(a) Optional Redemption. The Obligations maturing prior to July 1, 2022 shall not be
subject to optional redemption prior to maturity. Subject to the prior written approval of the
Compliance Group, the Obligations maturing on or after July 1, 2022 are subject to optional
redemption, in whole or in part, by the Governmental Agency prior to their stated maturity, at
any time falling on or after July 1, 2021 at a redemption price equal to 100% of the principal
amount of the Obligations called for redemption, plus unpaid interest accrued to the date of
redemption.

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.
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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. Recognition of Prior Bonds. The Governmental Agency hereby
expressly recognizes and acknowledges that the Governmental Agency has previously created
for the benefit and protection of the owners of the Prior Bonds, a certain lien and pledge and
certain security rights relating to the System, all as set forth in the Prior Bonds and in the Prior
Bond Legislation.

Section 6. 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 7. 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 and the Obligations hereby authorized payable on a parity from the income and revenues
of said System with said outstanding Prior Bonds.

Section 8.  Flow of Funds. All proceedings preliminary to and in connection with
the issuance of the Outstanding Bonds, including provisions made for (i) the receipt, custody and
application of the proceeds of the Outstanding Bonds; (ii) the operation of the System on a
revenue-producing basis; (iii) the segregation, allocation and custody of the revenues derived
from the operation of the System; (iv) the enforcement and payment of the Outstanding Bonds
and (v) the depreciation of the System; and all other covenants for the benefit of Bondowners set
out in the Prior Bond Le gislation, are hereby ratified and confirmed and shall continue in force
and inure to the security and benefit of the Outstanding Bonds, the same as if such provisions
and proceedings were set out in full herein; provided, further, that after the issuance of the
Obligations, 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

9



Legislation, as hereinafter modified by this Assistance Agreement, all as permitted by the Act,
and in accordance with previous contractual commitments.

B. Sinking Fund. 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, a sum equal to the total of the following:

(1) A sum equal to one-sixth (1/6) of the next succeeding interest payment to become
due on the QOutstanding Bonds, plus

(2) A sum equal to one-twelfth (1/12) of the principal of all of the Outstanding Bonds
maturing on the next succeeding payment date.

Said Sinking Fund shall be used solely and only and is hereby pledged for the purpose of paying
the principal of and interest on the Obligations and Prior Bonds.

If the Governmental Agency for any reason shall fail to make any monthly deposit as
required, then an amount equal to the deficiency shall be set apart and deposited into the Sinking
Fund out of the first available revenues in the ensuing months, which amount shall be in addition
to the monthly deposit otherwise required during such succeeding months. Whenever there shall
accumulate in the Sinking Fund amounts in excess of the requirements during the next twelve
months for paying the principal of and interest due on the Outstanding Bonds, as same fall due,
such excess may be used for redemption or prepayment of any Outstanding Bonds, subject to the
terms and conditions set forth therein, prior to maturity.

C Depreciation 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 Depreciation Fund of at least the sum required by the Prior Bond Legislation,
which shall be deposited into the Depreciation Fund.

Moneys in the Depreciation 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.
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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 Depreciation 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
A greement, 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 9. Disposition of Proceeds of the Obligations; Governmental Agency
A.ccount. Upon (i) the execution of this Assistance Agreement, (ii) the delivery of this
A ssistance 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:

(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 for the
Project.

(b) Governmental Agency Account. Tt is hereby acknowledged that a fund entitled
"Western Pulaski County Water District Governmental Agency Account" (the "Governmental
A gency Account”) has been created and maintained by the Trustee pursuant to the Indenture; and
such amount on deposit in said Governmental Agency Account shall be transferred to the Rural
Development (the "RD") of the Department of Agriculture of the United States of America, the
holder of the Refunded Bonds, as may be required:

(1)  To pay the interest on the Refunded Bonds to and including August 31,
2012; and

(2) To redeem on August 31, 2012 at a price equal to 100% of principal
amount the Refunded Bonds that as of that date have not been redeemed, retired or
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otherwise paid, thereby defeasing the pledge of revenues and the property securing the
Refunded Bonds.

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

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

No expenditure shall be made from the Governmental Agency Account except for proper
and authorized expenses relating to the Project as approved by the Governmental Agency.

After completion of the Project, any balance then remaining on deposit in the
Governmental Agency Account shall, subject to any and all applicable legal provisions 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 10. Arbitrage Limitations.

(a) 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 investrent 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."

(b) "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:

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

(2)  amounts deposited in the Depreciation 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
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(even if pledged to be used to pay debt service in the event of the unexpected inadequacy
of other funds pledged for that purpose).

(c) 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 Subsection (a) above.

(d) 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 A gency certifies as follows;

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

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

(3)  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 not be treated as arbitrage bonds.

4 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.

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

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

Prior to or at the time of delivery of the Obligations, the Governmental Agency Chief
Executive and/or the Governmental Agency Treasurer are authorized to execute the appropriate
certification with reference to the matters referred to above, setting out all known and
contemplated facts concerning such anticipated investment of the proceeds of the Obligations,
including the execution of necessary and/or desirable certifications of the type contemplated by
the Code and applicable regulations, as amended, in order to assure that interest on the
Obligations will be exempt from all federal income taxes and that the Obligations will not
constitute or be treated as arbitrage bonds.
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Section 11.  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.

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 facilities to be constructed from the proceeds of the additional Parity Bonds
are made a part of the System and their revenues are pledged as additional security for the
additional Parity Bonds and for the Outstanding Bonds.

(b)  The Governmental Agency is in compliance with all covenants and undertakings
in connection with all of the Outstanding Bonds.

(c) The annual net revenues (defined as gross revenues less operating expenses), of
the then existing System for the Fiscal Year preceding the year in which such Parity Bonds are to
be issued, adjusted as hereinafter provided, shall be certified by an independent Certified Public
Accountant to be equal at least one hundred twenty percent (120%) of the average annual debt
service requirements for principal and interest on all Outstanding Bonds payable from the
revenues of the System, plus the anticipated debt service requirements of any Parity Bonds then
proposed to be issued. The calculation of average annual debt service requirements of principal
and interest on the additional Parity Bonds to be issued shall, regardless of whether such
additional Parity Bonds are to be serial or term bonds, be determined on the basis of the principal
of and interest on such Parity 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:

(1) any revisions in the System's schedule of rates or charges being imposed
on or before the issuance of any such additional Parity Bonds, and
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(2) any increase in the annual net revenues to be realized from the proposed
extensions, additions and 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 an
Independent Consulting Engineer.

(e) Reference is made to the necessity of obtaining the written consent of the United
States Department of A griculture Rural Development or its successor [the "RD"] for the issuance
of future bonds encumbering the System while the RD holds any bonds payable from the
revenues of the System.

(f) The Governmental Agency hereby covenants and agrees that in the event any
additional Parity Bonds are issued, the Governmental Agency shall:

(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
Depreciation Fund on the same basis as that prescribed in the provisions establishing
such Depreciation Fund, taking into account the future debt service requirements of all
Bonds which will then be outstanding against the System.

(g) 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 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:

(D) after the issuance of the 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 the Parity Bonds, after taking into account the revised debt service
requirements resulting from the issuance of the Parity Bonds and from the elimination of
the Outstanding Bonds being refunded or refinanced thereby, are equal to not less than
120% 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 Outstanding Bonds payable
from the revenues of the System, calculated in the manner specified above; or

(2) in the alternative, that the average annual debt service requirements for the
Prior Bonds, the Obligations, any previously issued Parity Bonds and the proposed Parity
Bonds, in any year of maturities thereof after the redemption of the Outstanding Bonds
scheduled to be refunded through the issuance of the proposed 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
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the issuance of the proposed Parity Bonds and the redemption of the Outstanding Bonds
to be refunded.

Section 12. Rates and Charges for Services of the System. While the Obligations
remain 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 Outstanding Bonds as may be outstanding under the provisions of this Assistance
Agreement and the Prior Bond Legislation, and there shall be charged such rates and amounts as
shall be adequate to meet all requirements of the provisions of this Assistance Agreement. Prior
to the issuance of the Obligations a schedule of rates and charges for the services rendered by the
System to all users adequate to meet all requirements of this Assistance Agreement has been
established and adopted.

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 (as defined in Section 11 hereof) 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 120% 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 11
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
11 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 120% of the
average annual debt service requirements, the Governmental Agency shall increase the rates by
an amount sufficient, in the opinion of such Certified Public Accountant, to establish the
existence of or immediate projection of, such minimum 120% coverage.

Section 13.  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.
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Section 14. 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 cash
and/or U.S. Obligations, 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 to be made by the Governing Body.
Such U.S. Obligations 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 15.  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 that the Governing Body may enact legislation for any other purpose
not inconsistent with the terms of this Assistance Agreement, and which shall not impair the
security of the Issuer and/or for the purpose of curing any ambiguity, or of curing, correcting or
supplementing any defective or inconsistent provisions contained herein or in any ordinance or
other proceedings pertaining hereto.

Section 16.  Appointment and Duties of Trustee. The Trustee is hereby designated
as the bond registrar and paying agent with respect to the Obligations.

Its duties as Trustee shall be as follows:

(a) To register all of the Obligations in the names of the Issuer,

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

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

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

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

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

Section 17. 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 18. 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 investrment 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
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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 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 executed 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 19. 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 private companies or public bodies engaged in
operating a similar utility.

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

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

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

(c) Vehicle Liability Insurance. If and to the extent that the 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 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 against claims for damage to property of others
which may arise from the operation of such vehicles by the Governmental Agency.

Section 20. 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; and/or

(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 21. 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
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fiscal year ended December 31, 2011) 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, will be made available on or before 120 days after the end of each fiscal year.

Section 22, Supplemental Assistance Agreement. The Governmental Agency may,
but only with the consent of the Issuer, execute one or more supplemental Assistance
Agreements as shall not be inconsistent with the terms and provisions hereof for any one or more
of the following purposes:

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

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

(c) to add to the conditions, limitations and restrictions on the issuance 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

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

Section 23. No Remedy Exclusive. No remedy herein conferred upon or reserved to
the TIssuer 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 24. 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 25. 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,
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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.

Section 26.  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 27.  Severability Clause. If any section, paragraph, clause or provision of this
Assistance Agreement shall be held invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the remaining provisions of this Assistance Agreement.

[Signature page follows]
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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 Western Pulaski County 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:
By
Secretary/Treasurer
WESTERN PULASKI COUNTY WATER
DISTRICT
Attest:
B%/ '/Z‘
A Secretary





























































































IN WITNESS WHEREOF, the parties hereto have caused this Assistance Agreement to
be executed by their respective duly authorized officers as of the day and year above written.

ATTEST:

e Aodom

Title: SECRETARY

ATTEST:

QLM

Mitle; Secretary

APPROVED:

Ol 1) (2 e o

SECRETARY/FINANCE AND
ADMINISTRATION CABINET OF THE
COMMONWEALTH OF KENTUCKY

KENTUCKY INFRASTRUCTURE
AUTHORITY

By: @

Title: EXECUTIVE DIRECTOR

GOVERNMENTAL AGENCY:
WESTERN PULASKI COUNTY WATER
DISTRICT

By:
itte: an

EXAMINED:

L!Gzﬁ %ol UNSELi T% THE

KENTUCKY INFRASTRUCTURE
AUTHORITY

APPROVED AS TO FORM AND LEGALITY

V2

APPROVED
FINANCE AND ADMINISTRATION CABINET
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UNITED STATES OF AMERICA
COMMONWEALTH OF KENTUCKY
WESTERN PULASKI COUNTY WATER DISTRICT
WATERWORKS REVENUE BONDS, SERIES 2023

No. R-1 Interest Rate: 1.75% $4,472,000

KNOW ALL PERSONS BY THESE PRESENTS:

That the Western Pulaski County Water District (the "District"), acting by and through its
Board of Commissioners (the "Commission"), a public body corporate in Pulaski County, Kentucky,
for value received, hereby promises to pay to

UNITED STATES OF AMERICA
acting by and through the
U.S. DEPARTMENT OF AGRICULTURE
771 Corporate Drive, Suite 200
Lexington, Kentucky 40503-5477

the registered owner hereof, or to its registered assigns, solely from the fund hereinafter identified,
the sum of

FOUR MILLION FOUR HUNDRED SEVENTY-TWO THOUSAND DOLLARS
(84,472,000)

on the first day of January, in years and installments as follows:

Year Principal Year Principal Year Principal
2025 $ 78,000 2038 $ 98,000 2051 $ 122,500
2026 79,500 2039 99,500 2052 125,000
2027 81,000 2040 101,500 2053 127,000
2028 82,500 2041 103,000 2054 129,500
2029 84,000 2042 105,000 2055 131,500
2030 85,500 2043 107,000 2056 134,000
2031 87,000 2044 108,500 2057 136,000
2032 88,500 2045 110,500 2058 138,500
2033 90,000 2046 112,500 2059 141,000
2034 91,500 2047 114,500 2060 143,500
2035 93,000 2048 116,500 2061 146,000
2036 94,500 2049 118,500 2062 148,500
2037 96,500 2050 120,500 2063 151,000

2064 151,000



and in like manner, solely from said fund, to pay interest on the balance of said principal sum from
time to time remaining unpaid, at the Interest Rate specified above, semiannually on the first days
of January and July in each year, beginning with the first January or July after the date of this Bond,
until said sum is paid, except as the provisions hereinafter set forth with respect to prepayment may
be and become applicable hereto, both principal and interest being payable, without deduction for
exchange or collection charges, in lawful money of the United States of America, at the address of
the registered owner shown on the registration book of the District.

This Bond is issued by the District under and in full compliance with the Constitution and
Statutes of the Commonwealth of Kentucky, including Chapters 58 and 74 of the Kentucky Revised
Statutes (collectively the "Act"), and pursuant to a duly adopted Bond Resolution of the District
authorizing same (the "Current Bond Resolution"), to which Current Bond Resolution reference is
hereby made for a description of the nature and extent of the security thereby created, the rights and
limitations of rights of the registered owner of this Bond, and the rights, obligations and duties of
the District, for the purpose of financing the cost (not otherwise provided) of the construction of
extensions, additions and improvements to the existing waterworks system of the District (said
existing waterworks system, together with said extensions, additions and improvements, being
hereinafter referred to as the "System").

This Bond ranks on a parity as to security and source of payment with the outstanding (i)
Western Pulaski County Water District Waterworks Revenue Bonds, Series 2013, dated January 16,
2015 (the "2013 Bonds"), authorized by a Resolution adopted by the Commission of the District on
February 18, 2013 (the "2013 Bond Resolution"); and (ii) Western Pulaski County Water District
Waterworks Revenue Bonds, Series 2018, dated August 8, 2019 (the "2018 Bonds"), authorized by
a Resolution adopted by the Commission of the District on June 19, 2018 (the "2018 Bond
Resolution") and is subject to the rights and priorities of the outstanding (i) Western Pulaski County
Water District Waterworks Revenue Bonds, Series 2002A and B, dated February 7,2003 (the "2002
Bonds"), authorized by a Resolution adopted by the Commission of the District on January 10, 2002
(the "2002 Bond Resolution"); (ii) Western Pulaski County Water District Taxable Waterworks
Revenue Bonds, Series 2010 (Build America Bonds - Direct Payment), dated December 3, 2010 (the
"2010 Bonds"), authorized by a Resolution adopted by the Commission of the District on January
19, 2010 (the "2010 Bond Resolution"); and (iii) Kentucky Rural Water Finance Corporation loan
to the District, dated August 29, 2012 (the “KRWFC Loan”), authorized by a Resolution adopted
by the Commission of the District on April 17, 2012 (the “KRWFC Resolution”) [hereinafter the
2002 Bonds, the 2010 Bonds and the KRWFC Loan shall be collectively referred to as the "Prior
Bonds", and the 2002 Bond Resolution, the 2010 Bond Resolution and the KRWFC Resolution shall
be collectively referred to as the "Prior Bond Resolution"]. Accordingly, this Bond, the 2013 Bonds,
the 2018 Bonds and any bonds ranking on a parity therewith, are payable from and secured by a
pledge of the gross revenues to be derived from the operation of the System after providing for the
requirements of the Prior Bonds and the Prior Bond Resolution.

This Bond has been issued in full compliance with the Current Bond Resolution and this
Bond, and any bonds ranking on a parity therewith that may be issued and outstanding under the
conditions and restrictions of the Current Bond Resolution are and will continue to be payable from
revenues which shall be set aside in a fund for that purpose and identified as the "Western Pulaski



County Water District Waterworks Sinking Fund of 2013", created in the 2013 Bond Resolution.

This Bond does not constitute an indebtedness of the District within the meaning of any
constitutional or statutory provisions or limitations and is payable solely out of the revenues of the
System. As provided in the Current Bond Resolution, the District covenants that so long as any of
the Current Bonds are outstanding, the System will be continuously owned and operated by the
District as a revenue producing public undertaking within the meaning of the aforesaid Act for the
security and source of payment of the Current Bonds and that the District will fix, and if necessary
adjust, from time to time, such rates for the services and facilities of the System and will collect and
account for the revenues therefrom sufficient to pay promptly the principal of and interest on the
Current Bonds and all other bonds ranking on a parity therewith as may be outstanding from time
to time, to pay the cost of operation and maintenance of the System and to provide for the
depreciation thereof.

The District has reserved the right to issue additional bonds ranking on a parity as to security
and source of payment with this Bond in order to complete the Project, and to finance future
extensions, additions and improvements to the System, provided the necessary requirements of the
Current Bond Resolution have been complied with by the District.

This Bond shall be registered as to principal and interest in the name of the owner hereof,
after which it shall be transferable only upon presentation to the Secretary of the District as the Bond
Registrar, with a written transfer duly acknowledged by the registered owner or its duly authorized
attorney, which transfer shall be noted upon this Bond and upon the registration book of the District
kept for that purpose.

The District, at its option, shall have the right to prepay, on any interest payment date on and
after January 1, 2031, in inverse chronological order of the installments due on this Bond, the entire
principal amount of this Bond then remaining unpaid, or such lesser portion thereof, in a multiple
of One Hundred Dollars ($100), as the District may determine, at a price in an amount equivalent
to the principal amount to be prepaid plus accrued interest to the date of prepayment, without any
prepayment premium. Notice of such prepayment shall be given by registered mail to the registered
owner of this Bond or its assignee, at least 30 days prior to the date fixed for prepayment. Notice
of such prepayment may be waived with the written consent of the registered owner of this Bond.

So long as the registered owner of this Bond is the United States of America, or any agency
thereof, the entire principal amount of this Bond, or installments in multiples of $100, may be
prepaid at any time in inverse chronological order of the installments due. Prepayments or extra
payments on this Bond shall, after payment of interest, be applied to the installments last to become
due hereunder and shall not affect the obligation of the District to pay the remaining installments in
accordance with this Bond.

Upon default in the payment of any principal or interest payment on this Bond, or upon
failure by the District to comply with any other provision of this Bond or with any provision of the
Current Bond Resolution, the registered owner, may, at its option, institute all rights and remedies
provided by law or by said Current Bond Resolution.



Itis hereby certified, recited and declared that all acts, conditions and things required to exist,
happen and be performed precedent to and in the issuance of this Bond, do exist, have happened and
have been performed in due time, form and manner as required by law, and that the face amount of
this Bond, together with all other obligations of the District, does not exceed any limit prescribed
by the Constitution or Statutes of the Commonwealth of Kentucky.

IN WITNESS WHEREOF said Western Pulaski County Water District, by its Board of
Commissioners, has caused this Bond to be executed by its Chairman, its corporate seal to be

hereunto affixed, and attested by its Secretary, on the date of this Bond, which is March 1, 2024.

Western Pulaski County Water District

Byﬁ/ﬁ)/é*

Chairman
Attest:

t. Yl

ecretary

(Seal of District)
PROVISION FOR REGISTRATION

This Bond shall be registered on the registration book of the District kept for that purpose
by the Secretary, as Bond Registrar, upon presentation hereof to said Secretary, who shall make
notation of such registration in the registration blank, and this Bond may thereafter be transferred
only upon written transfer acknowledged by the registered owner or its attorney, such transfer to be
made on said book and endorsed hereon.

Date of Name of Signature
Registration Registered Owner of Bond Registrar
March 1, 2024 UNITED STATES OF AMERICA

Lexington, Kentucky 40503-5477

acting by and through the
U.S. DEPARTMENT OF AGRICULTURE
771 Corporate Drive. Suite 200 I/ﬁ’ )




ASSIGNMENT

For value received, this Bond is hereby assigned, without recourse and subject to all of its
terms and conditions, unto , this  day of ,
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ASSISTANCE AGREEMENT

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

WITNESSETH

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

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

WHEREAS, the Authority has issued, and will issue from time to time, its revenue bonds
in accordance with a General Trust Indenture dated as of March 1, 2010 (the “Indenture”), by and
between the Authority and U.S. Bank Trust Company, National Association, as the successor-in-
interest to U.S. Bank Trust Company, National Association (the “Trustee”), in order to provide the
“match funding” for the Program; and

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

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

WHEREAS, the Authority is willing to cooperate with the Borrower in making available
the Loan in accordance with the Act and the Indenture to be applied to the Project upon the
conditions hereinafter enumerated and the covenants by the Borrower herein contained to levy,
collect, enforce, and remit adequate Service Charges, as hereinafter defined, for the services
provided by the Borrower’s System, as hereinafter defined, and to apply the necessary portion of
the Service Charges to the repayment of the Loan and the interest thereon, as hereinafter
specifically provided; and
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WHEREAS, the Authority and the Borrower have determined to enter into this Assistance
Agreement in accordance with the terms of the Act and the Indenture and to set forth their
respective duties, rights, covenants, and obligations with respect to the acquisition, construction,
and financing of the Project and the repayment of the Loan and the interest thereon;

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

ARTICLE I
DEFINITIONS

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

“ACH Authorization Form” has the meaning provided in Section 3.2 hereof.
“ACH Debit Direct Payment Method” has the meaning provided in Section 3.2 hereof.

“Act” means Chapter 224A of the Kentucky Revised Statutes, as amended from time to
time.

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

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

“Assistance Agreement” means this agreement made and entered into by and between the
Authority and the Borrower, as authorized by the Act, providing for the Authority to make a Loan
to the Borrower, and for the Borrower to repay the Loan to the Authority in accordance with the
terms and conditions established herein.

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

“Authorizing Action” means the resolution or ordinance of the Borrower substantially in
the form attached hereto as Exhibit D authorizing the execution of this Assistance Agreement.
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“Bond” or “Bonds” means any Bonds issued, authenticated, and delivered by the Authority,
past or present, under the Indenture.

“Borrower” means the Governmental Agency identified on the cover page of this
Assistance Agreement and in the Project Specifics.

“Business Day” means any day other than a Saturday, Sunday, or other legal holiday on
which the general offices of the Commonwealth are closed.

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

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

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

“Debt Obligations” means the outstanding obligations of the Borrower outstanding as of
the date of this Assistance Agreement or issued in the future in accordance with the terms hereof,
payable from all or a portion of the Revenues of the System. For purposes of clarity, a statement
of the Debt Obligations of the Borrower payable from all or a portion of the Revenues of the
System as of the date of this Agreement has been provided by the Borrower to the Authority and
is set forth in the Project Specifics.

“Default Rate” means the rate of interest per annum identified in the Loan Term Schedule
that shall apply to the Loan for all purposes effective upon and including the date of an occurrence
of an Event of Default hereunder and shall continue to apply to and including the date such Event
of Default is fully remedied by the Borrower in accordance with the terms and conditions set forth
hereunder.

“Effective Date” means the date set forth on the cover page of this Assistance Agreement.
“Eligible Project” means an infrastructure project as defined in the Act.

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

“Governmental Agency” means any agency or unit of government within the
Commonwealth, now having or hereafter granted the authority and power to finance, acquire,
construct, and operate an Eligible Project, including specifically but not by way of limitation,
incorporated cities, counties, including any counties containing a metropolitan sewer district,
sanitation districts, water districts, water associations, public authorities, sewer construction
districts, metropolitan sewer districts, sanitation taxing districts, and any other agencies,
commissions, districts, or authorities (either acting alone, or in combination with one another in
accordance with any regional or area compact, or multi-municipal agreement), now or hereafter
established in accordance with the laws of the Commonwealth having and possessing such
described powers.
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“Indebtedness” means and includes, as of any date, all obligations that would be included
in determining total liabilities as shown on the financial statements of the Borrower pertaining to
the System, including all indebtedness, for the payment of borrowed money and other similar
obligations for the payment of the purchase price of property or any other assets purchased by the
Borrower, by excluding any reserves for estimated obligations, deferred income, and offsets to
asset values, all as recorded under and in accordance with generally accepted accounting standards.

“Indenture” means the General Trust Indenture dated as of March 1, 2010, by and between
the Authority and the Trustee, as amended and supplemented by the parties thereto from time to
time in accordance with its terms.

“Loan” means the loan effected under this Assistance Agreement from the Authority to the
Borrower in the principal amount set forth in the Loan Term Schedule, for the purpose of defraying
the costs incidental to the Construction of the Project.

“Loan Payment Date” means the dates principal of, or interest on, or Administrative Fees
for the Loan are due as set forth in the Loan Term Schedule.

“Loan Rate” means the rate per annum of interest identified in the Loan Term Schedule
that shall apply to the Loan absent the occurrence of an Event of Default hereunder.

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

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

“Program” means the program authorized by KRS 224A.112 and the Indenture as the
“infrastructure revolving fund” for financing Eligible Projects through Loans by the Authority to
Governmental Agencies and shall not be deemed to mean or include any other programs of the
Authority.

“Project” means the Eligible Project described in the Project Specifics, which constitutes
an Eligible Project under the Act.

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

“Requisition for Funds” means the Program form provided by the Authority to the
Borrower to be utilized by the Borrower in obtaining disbursements of the Loan from the Authority
as Construction of the Project progresses.

“Revenues” means the totality of (i) a service rates, rentals, and charges (including all
Service Charges), and all other income of any and all types and varieties imposed, enforced, and
collected by the Borrower for any services, products, or items rendered or provided by the
Borrower in connection with the System; (ii) any investment income; and (ii1) any other income
received by the Borrower from any federal or state governmental agency as representing income
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or operating subsidies of the System, as distinguished from any capital grants, to the extent such
income is not otherwise required to be treated and applied.

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

“Schedule of Service Charges” means those general charges to be imposed by the Borrower
for services provided by the System, as set forth in Exhibit C hereto, which Schedule of Service
Charges shall be in full force and effect to the satisfaction of the Authority before the disbursement
of any portion of the Loan hereunder.

“SEC Rule” has the meaning provided in Section 6.11 hereof.

“Service Charges” means any monthly, quarterly, semi-annual, or annual charges,
surcharges, or improvement benefit assessments to be imposed by a Governmental Agency, or by
the Authority, with respect to the System which Service Charges arise by reason of the existence
of, and requirement of, any Assistance Agreement; and for the purposes of this Assistance
Agreement any such Service Charge shall be no less than those set forth in the Schedule of Service
Charges. For purposes of clarity, Services Charges comprise a portion of the Revenues of the
System.

“System” means the utility system owned and operated by the Borrower of which the
Project shall become a part.

“Trustee” means U.S. Bank Trust Company, National Association, as the successor-in-
interest to U.S. Bank, National Association, and its successors or assigns.

ARTICLE II
REPRESENTATIONS AND WARRANTIES

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

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

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

(C)  To the knowledge of the Authority, there is no litigation or proceeding pending or
threatened against the Authority or any other Person affecting the right of the Authority to execute
or deliver this Assistance Agreement or to comply with its obligations under this Assistance
Agreement. Neither the execution and delivery of this Assistance Agreement by the Authority, nor
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compliance by the Authority with its obligations under this Assistance Agreement, require the
approval of any regulatory body or any other entity, except such approvals that have been obtained.

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

Section 2.2  Representations and Warranties of the Borrower. The Borrower hereby
represents and warrants for the benefit of the Authority as follows:

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

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

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

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

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

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

(G)  All actions taken by the Borrower in connection with this Assistance Agreement,
the Loan, and the Project have been in full compliance with the provisions of the Kentucky Open
Meeting Law, Sections 61.805 to 61.850, inclusive, of the Kentucky Revised Statutes.

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

(D Legal counsel to the Borrower has duly executed and delivered the opinion of legal
counsel substantially in the form set forth as Exhibit E attached hereto.

J) The Borrower is in full compliance with all federal and state labor and procurement
laws in connection with the planning, design, acquisition, and Construction of the Project.

ARTICLE III
AUTHORITY’S AGREEMENT TO MAKE LOAN; TERMS

Section 3.1  Determination of Eligibility. In accordance with the terms of the Act and
the Indenture, the Authority has determined that the Borrower’s Project is an Eligible Project under
the Act and the Borrower is entitled to financial assistance from the Authority in connection with
financing the Construction of the Project.

Section 3.2 Principal Amount of Loan Established; Loan Payments; Disbursement of
Funds. The principal amount of the Loan shall be the Loan Amount as identified in the Loan Term
Schedule, subject to such adjustments as may be established in any amendment or supplement to
the Loan Term Schedule. Principal payments shall be made in the amounts and on the Loan
Payment Dates established by the Schedule of Payments, which Schedule of Payments shall
provide for approximately level debt service payments over the repayment term set forth in the
Schedule of Payments, commencing on the Amortization Commencement Date.

The outstanding principal balance of the Loan shall bear interest at the Loan Rate as set
forth in the Loan Term Schedule. Beginning on the Amortization Commencement Date, principal
and interest on the Loan shall be payable in the amounts and on the Loan Payment Dates set forth
in the Schedule of Payments.

The Authority shall advance the proceeds of the Loan as Construction of the Project
progresses upon the submission by the Borrower of a Requisition for Funds in substantially the
same form provided by the Authority from time to time. Except as otherwise provided upon an
Event of Default, each disbursement under a Requisition for Funds representing a portion of the
principal amount of the Loan shall bear interest at the Loan Rate from the date of the disbursement.
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The Borrower shall pay interest on the unpaid balance of disbursements at the Loan Rate payable
on each Loan Payment Date before the Amortization Commencement Date.

Notwithstanding any other provision herein, the Loan shall bear interest at the Default Rate
from and including the date of an occurrence of an Event of Default to and including the date the
Borrower fully remedies such Event of Default. The Default Rate shall apply to all principal unpaid
hereunder, together with all unpaid interest accrued but unpaid to the date of such Event of Default,
all due but unpaid fees set out on the Loan Term Schedule, and all reasonable costs and expenses
of the Authority incurred as a result of such Event of default in accordance with Section 8.2 hereof
from and including the date of incurrence thereof to and including the date of reimbursement
therefor by the Borrower.

Notwithstanding any other provision herein, upon an Event of Default, the Authority may,
in its sole discretion, direct the Borrower to make all Loan payments on the first day of each
calendar month, in amounts calculated and determined by the Authority in accordance with this
Assistance Agreement, during the continuation of such Event of Default

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

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

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

Notwithstanding the foregoing, upon the determination by the Authority that it intends to
issue Bonds secured by a pledge of the payments on the Loan, the Authority shall advise the
Borrower (i) of the Authority’s intention to proceed with the authorization of such Bonds; (ii) of
the limitation on prepayments applicable to the Bonds as a result of the issuance of such Bonds by
the Authority; and (iii) that the Borrower has thirty days from its receipt of the notice to exercise
its option to prepay the Loan. Upon the expiration of the thirty-day period, the Borrower’s right to
prepay the Loan shall be limited to the terms described in the notice.

Section 3.4  Subordination of Loan. The Authority hereby agrees that, subject to
compliance by the Borrower with the covenants and conditions set forth in this Assistance
Agreement, the source of payment for the Loan shall be inferior and subordinate to the security
interest and source of payment for the Debt Obligations of the Borrower payable from the
Revenues of the System outstanding at the time this Assistance Agreement is executed as identified
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in the Project Specifics. Notwithstanding the foregoing, (i) the source of payment for the Loan
shall be on a parity with the security interest and source of payment for any Debt Obligations of
the Borrower payable from the Revenues of the System outstanding at the time this Assistance
Agreement is executed that are not identified in the Project Specifics, unless otherwise consented
to in writing by an authorized representative of the Authority; (ii) the source of payment for the
Loan shall be on a parity with the security interest and source of payment for any Debt Obligations
of the Borrower issued after the Effective Date of this Assistance Agreement; and (iii) the
Authority shall receive notice of the additional incurrence of Indebtedness by the Borrower in
accordance with Section 5.6(C) hereof.

ARTICLE IV
CONDITIONS PRECEDENT TO DISBURSEMENT
REQUISITION FOR FUNDS

Section4.1  Covenants of the Borrower and the Conditions of the Loan. By the
execution of this Assistance Agreement, the Borrower agrees that before any requests for the
disbursement of all or a portion of the Loan made hereunder, the Borrower shall supply the
Authority, appropriate documentation, satisfactory to the Authority in its sole discretion indicating
the following:

(A)  That the Authority and any appropriate regulatory agency of the Commonwealth as
may be designated by the Authority, and their respective duly authorized agents, shall have the
right at all reasonable times, subject to prior notice to the Borrower, to enter upon the Project and
its site during Construction of the Project and to examine and inspect same, and the Borrower will
assure that any contractor or contractors retained or utilized by the Borrower for the Project will
provide facilities for such access and inspection.

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

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

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

(E)  Actual Construction and installation incident to the Project shall be performed by
either the lump sum (fixed price) or unit price contract method and adequate legal methods of
obtaining public, competitive bidding will be employed before the awarding of the Construction
contract for the Project in accordance with Kentucky law.
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(F) Unless Construction of the Project has already been initiated as of the Effective
Date, in accordance with due compliance with applicable state law and regulations, the Project
will not be advertised or placed on the market for Construction bidding by the Borrower until the
final plans, designs, and specifications therefor have been approved by such state and federal
agencies and authorities as may be legally required, and until written notification of such approvals
has been received by the Borrower and furnished to the Authority.

(G)  The Construction contract or contracts shall require the contractor to comply with
all provisions of federal and Kentucky law legally applicable to such work, and any amendments
or modifications thereto, together with all other applicable provisions of law, to cause appropriate
provisions to be inserted in subcontracts to insure compliance therewith by all subcontractors
subject thereto, and to be responsible for the submission of any statements required of
subcontractors thereunder.

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

(D Before the award of the Construction contract and before the commencement of
Construction, the Borrower will arrange and conduct a conference regarding the Project; the
conference shall include representatives of the Authority, the Borrower, and any other participating
federal or state agency, the Engineers, and all Construction contractors. Such conference shall be
held in accordance with guidelines established by the Authority. A written brief of the conference
summarizing the Construction schedule, fund requirements schedule, payment authorizations,
responsible parties for approval of all facets of the Construction work and payment therefor, and
other pertinent matters shall be prepared and distributed to each party involved, and all
Construction contractors and Engineers. Provided, however, that if Construction shall have been
initiated as of the date of this Assistance Agreement, this provision may be waived by the Authority
in its sole discretion.

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

(K)  The Borrower shall promptly submit any change or changes in a Construction
contract to the Authority and any required state or federal agencies.

(L)  The Construction, including the letting of contracts in connection therewith, will

conform in all respects to applicable requirements of federal, state and local laws, ordinances,
rules, and regulations.
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(M) The Borrower will proceed expeditiously with and complete the Project in
accordance with the approved surveys, plans, specifications, and designs or amendments thereto,
prepared by the Engineers for the Borrower and approved by state and federal agencies.

(N)  If requested, the Borrower will erect at the Project sites, signs satisfactory to the
Authority noting the participation of the Authority in the financing of the Project.

(O)  Except as otherwise provided in this Assistance Agreement, the Borrower shall
have the sole and exclusive charge of all details of the Construction.

(P) The Borrower shall keep complete and accurate records of the costs of acquiring
the Project sites and the costs of Construction. The Borrower shall permit the duly authorized
representatives of the Authority, and any Kentucky or federal agencies to inspect all books,
documents, papers, and records relating to the Project at any and all reasonable times for the
purpose of audit and examination. The Borrower shall submit to the Authority such documents
and information as such may reasonably require in connection with the administration of any
federal or state assistance.

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

(R)  The Borrower shall require that each of its contractors and all subcontractors
maintain during the life of the Construction contract, worker’s compensation insurance, public
liability insurance, property damage insurance, and vehicle liability insurance in amounts and on
terms satisfactory to the Authority. Until the Project is completed and accepted by the Borrower,
the contractor shall maintain builders risk insurance (fire and extended coverage) on a 100% basis
(completed value form) on the insurable portion of the Project, such insurance to be made payable
to the order of the Authority, the Borrower, the prime contractor, and all subcontractors, as their
interests may appear.

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

(T)  The Borrower shall demonstrate to the satisfaction of the Authority the legal
capability of the Borrower to enact, adopt, levy, charge, collect, enforce, and remit to the Authority
the Service Charges of the Borrower described in the Schedule of Service Charges attached hereto
as Exhibit C and submit proof satisfactory to the Authority that the Service Charges are in full
force and effect as of the submission of the initial Requisition for Funds.

Section 4.2  Disbursements of Loan Funds; Requisition for Funds. The Borrower shall
submit to the Authority (or the Trustee acting on behalf of the Authority, if so designated) a
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Requisition for funds before the fifth day of each month (or such other designated period as is
acceptable to the Authority), in substantially the same form provided by the Authority to the
Borrower from time to time, accompanied by, to the extent requested by the Authority, the
following documentation:

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

(B) A full and complete accounting of any costs of the Project paid by the Borrower
from its own funds with the approval of the Authority and excluded from any previous accounting
for which the Borrower seeks reimbursement.

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

(D)  The contractor’s estimate of work performed during the preceding month in
accordance with Construction contracts for the Project and payment due thereunder, together with
the Engineer and Borrower’s approval thereof for disbursement by the Authority.

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

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

ARTICLE V
CERTAIN COVENANTS OF THE BORROWER;
PLEDGE OF REVENUES; PAYMENTS TO BE MADE BY
THE BORROWER TO THE AUTHORITY

Section 5.1  Imposition of Service Charges; Pledge of Revenues. The Borrower hereby
irrevocably covenants and agrees to comply with all of the terms, conditions, and requirements of
this Assistance Agreement, in accordance with which the Loan is to be made by the Authority to
the Borrower as specified herein, in the Act, and the Indenture. The Borrower hereby further
irrevocably covenants and agrees that it already has, or will, to the extent necessary, immediately
impose Service Charges upon all Persons to whom or which services are provided by the System;
such Service Charges to be no less than as set forth on Exhibit C attached hereto.

There are hereby pledged for the payment of the principal of and interest on the Loan, in
accordance with the terms and the provisions hereof, the Authorizing Action, and the Act, (i) the
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Revenues; and (i1) any disbursements made under the Loan in accordance with Section 4.2 hereof
until expended by the Borrower for the Construction of the Project.

Section 5.2  Borrower’s Obligation to Repay Loan. The obligation of the Borrower to
repay the Loan from the Revenues shall not be revocable, and if services supplied by the Project
shall cease, or be suspended for any reason, the Borrower shall continue to be obligated to repay
the Loan from the Service Charges.

Section 5.3  Covenant to Adjust Service Charges. If, for any reason, the Schedule of
Service Charges shall be insufficient to (i) provide for the required coverage of all debt service
payments on obligations payable from the Revenues of the System as set forth in Section 5.4
hereof; (i) provide for the operation of the System as required under this Assistance Agreement;
and (iii) make the required deposits to the Maintenance and Replacement Reserve, the Borrower
hereby covenants and agrees that it will, upon notice by the Authority, to the full extent authorized
by law, both federal and Kentucky, immediately adjust and increase such Schedule of Service
Charges or immediately commence proceedings for a rate adjustment and increase with all
applicable regulatory authorities so as to provide funds sufficient to pay the debt service
requirements set forth in the Schedule of Payments and the Authority’s Administrative Fee, to
provide for the operation of the System as required under this Assistance Agreement, and to make
required deposits to the Maintenance and Replacement Reserve.

Section 5.4  Adequacy of Service Charges. The Borrower hereby covenants during the
term of this Assistance Agreement to impose Service Charges in each of the Borrower’s fiscal
years adequate to pay at least the sum of the following for each such fiscal year: (i) 110% of the
debt service and Administrative Fees coming due during each such fiscal year on this Loan and all
other Debt Obligations and other indebtedness secured and payable from the Revenues of the
System, in each case computed as of the beginning of each such fiscal year (except to the extent
the Borrower has by binding ordinance or resolution committed reserves to the payment of any
such debt service); (ii) the amounts required to provide for the operation of the System during each
such fiscal year as required by this Assistance Agreement; and (iii) the amounts to be deposited
hereunder to the Maintenance and Replacement Reserve for each such fiscal year. The Borrower
hereby further covenants that the Service Charges identified on Exhibit C attached hereto are
sufficient to permit the Borrower to achieve the foregoing debt service coverage ratio for the fiscal
year of the Borrower during which this Assistance Agreement will become effective.

Section 5.5  Covenant to Establish Maintenance and Replacement Reserve. The
Borrower shall establish a special account identified as a “Maintenance and Replacement
Reserve”. The Borrower shall deposit funds into the Maintenance and Replacement Reserve on
the dates and in the amounts set forth in the Project Specifics. The Borrower may expend funds
held within the Maintenance and Replacement Reserve to pay extraordinary maintenance expenses
related to the System or to pay unbudgeted costs of replacing worn or obsolete portions of the
System, subject to the prior written approval of the Authority.

Section 5.6  Reports; Inspection. The Borrower hereby irrevocably covenants and agrees
with the Authority:
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(A)  That the Borrower will furnish to the Authority and the Cabinet not less than
annually reports of the operations and Revenues of the System and will permit authorized agents
of the Authority to inspect all records, accounts, and data of the System at all reasonable times.

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

(C)  That the Borrower will notify the Authority in writing of its intention to incur
Indebtedness payable from the Revenues of the System not less than thirty days before the
execution of any agreement obligating the Borrower to incur any such Indebtedness.

Section 5.7  Segregation of Funds. The Borrower shall at all times account for the
Revenues of the System and distinguish same from all other revenues, monies, and funds of the
Borrower, if any.

Section 5.8  Mandatory Sewer Connection. If the Project consists of sanitary sewer
facilities, the Borrower hereby irrevocably covenants and agrees with the Authority that it will, to
the maximum extent permitted by Kentucky law, and by means of ordinance, resolution, or other
appropriate legislative order or action, mandatorily require the connection to and use of, the
sanitary sewers constituting the System by all persons owning, renting, or occupying premises that
generate pollutants where such sanitary sewers are reasonably available to such premises, and to
exhaust, at the expense of the Borrower, all remedies for the collection of Service Charges,
including, either directly or indirectly, in accordance with authority granted by Sections 96.930 to
96.943, inclusive, of the Kentucky Revised Statutes, and the Act, causing termination of water
services to any premises where the bill for sewer services is delinquent and foreclosure and judicial
sale in respect of improvement benefit assessments which are delinquent.

Section 5.9  Termination of Water Services to Delinquent Users. If the Project consists
of water facilities the Borrower covenants and agrees that it shall, in accordance with applicable
provisions of law, to the maximum extent authorized by law, enforce and collect the Service
Charges imposed, and will promptly cause water service to be discontinued to any premises where
any billing for such facilities and services shall not be paid in a timely manner.

ARTICLE VI
OTHER COVENANTS OF THE BORROWER

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

Section 6.2  Completion of Project. The Borrower hereby covenants and agrees to
proceed expeditiously with and promptly complete the Project in accordance with the plans,
designs, and specifications prepared by the Engineers for the Borrower.
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Section 6.3  Establishment of Completion Date. The completion date for the Project
shall be evidenced to the Authority by a certificate signed by the Engineer and an authorized
representative of the Borrower stating that, except for amounts retained by the Authority for costs
of the Project not then due and payable, (i) the Construction has been completed and all labor,
services, materials, supplies, machinery, and equipment used in such Construction have been paid
for; (ii) all other facilities necessary in connection with the Project have been acquired,
constructed, equipped, and installed and all costs and expenses incurred in connection therewith
have been paid, and (iii) the Project and all other facilities in connection therewith have been
acquired, constructed, equipped, and installed to the Borrower’s satisfaction.

Section 6.4 Commitment to Operate. The Borrower hereby covenants and agrees to
commence operation of the Project immediately on completion of Construction and not to
discontinue operations or dispose of such Project without the approval of the Authority.

Section 6.5  Continue to Operate. The Borrower hereby covenants and agrees to
continuously operate and maintain the Project and the System in accordance with applicable
provisions of federal and Kentucky law and to maintain adequate records relating to the Project’s
operation. The Borrower shall make all such records available to the Authority at all reasonable
times upon the Authority’s request.

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

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

Section 6.8  Audit Requirements. Within 180 days after the end of each fiscal year of
the Borrower, the Borrower shall provide to the Authority, itemized financial statements of income
and expense and a balance sheet in reasonable detail, including disclosure of the Maintenance and
Replacement Reserve, certified as accurate by a firm of independent certified public accountants
or the Auditor of Public Accounts of the Commonwealth. All financial information must be
satisfactory to the Authority as to form and content and be prepared in accordance with generally
accepted accounting principles on a basis consistent with prior practice unless specifically noted
thereon. With such financial statements, the Borrower shall furnish to the Authority a certificate
stating that, to the best knowledge of the authorized representative signing such certificate, no
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default under this Assistance Agreement exists on the date of such certificate, or if any such default
shall then exist, describing such default with specificity.

Section 6.9  General Compliance with all Duties. The Borrower shall faithfully and
punctually perform all duties with reference to the System required by the Constitution and laws
of the Commonwealth, and by the terms and provisions of the Act and this Assistance Agreement
and any other Debt Obligations.

Section 6.10 System Not to Be Disposed of. The Borrower covenants and agrees that,
until satisfaction in full of its obligations hereunder, it will not, without the prior written consent
of the Authority, which consent shall not be unreasonably withheld, sell, mortgage, or in any
manner dispose of, or surrender control or otherwise dispose of, any of the facilities of the System
or any part thereof (except that the Borrower may retire obsolete and worn out facilities, and sell
same, if appropriate).

Section 6.11 Continuing Disclosure Obligations. The Borrower covenants and agrees
that notwithstanding any other provision of this Assistance Agreement to the contrary, upon
written notice from the Authority that the Schedule of Payments provides 10% or more of the debt
service requirements on an issue of the Authority’s Bonds and that compliance by the Borrower
with the requirements of Securities and Exchange Commission Rule 15¢2-12, as amended (the
“SEC Rule”) is required in connection with the Authority’s Bonds, the Borrower shall provide to
the Authority such information as may be required by the SEC Rule, within the time periods set
out in such notice by the Authority, to enable the Authority to establish to the satisfaction of
prospective purchasers of the Authority’s Bonds that the requirements of the SEC Rule will be
satisfied in connection with the issuance of the Authority’s Bonds. The Borrower further
understands and agrees that the Authority shall act as the Borrower’s disclosure agent for purposes
of compliance with the SEC Rule and that upon a failure by the Borrower to provide the
information required to be provided under the SEC Rule within the time frame specified in such
notice, the Authority or the beneficial owners and holders of the Authority’s Bonds shall be
specifically granted the right of enforcing the provisions of this Section by an action in mandamus,
for specific performance, or similar remedy to compel performance.

Section 6.12 General. The Borrower shall do and perform or cause to be done and
performed all acts and things required to be done or performed by or on behalf of the Borrower
under the provisions of the Act and this Assistance Agreement in accordance with the terms of
such provisions including the Additional Covenants and Agreements, if any, set forth in Exhibit G
attached hereto.

ARTICLE VII
MAINTENANCE, OPERATION, INSURANCE, AND CONDEMNATION

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

Section 7.2  Additions and Improvements. The Borrower shall have the privilege of
making additions, modifications, and improvements to the sites of the Project, and to the Project
itself from time to time provided that the additions, modifications, and improvements do not impair
the operation or objectives of the Project. The Borrower shall pay the cost of such additions,
modifications, and improvements and the same shall be the property of the Borrower and shall be
included under the terms of this Assistance Agreement as part of the site of the Project, or the
Project, as the case may be. Nothing herein contained shall be construed as precluding the
Authority and the Borrower from entering into one or more supplementary Assistance Agreements
providing for a reallocation, an increase in the Loan, or an additional Loan or Loans in respect of
additional Projects undertaken by the Borrower.

Section 7.3  Compliance with State and Federal Standards. The Borrower shall operate
and maintain the System at all times to comply with the water quality standards, if any, established
by any state or federal agency. The Borrower shall retain a qualified operating personnel properly
certified by the Commonwealth to operate the System during the entire term of this Assistance
Agreement.

Section 7.4  Access to Records. The Borrower shall permit the Authority and any state
or federal agency and their respective agents to have access to the records of the Borrower
pertaining to the operation and maintenance of the System at any reasonable time following
completion of Construction of the Project, and commencement of operations thereof.

Section 7.5  Covenant to Insure — Casualty. The Borrower agrees to insure the System
facilities in such amount as like properties are similarly insured by political subdivisions similarly
situated, against loss or damage of the kinds usually insured against by political subdivisions
similarly situated, by means of policies issued by reputable insurance companies duly qualified to
do such business in the Commonwealth.

Section 7.6  Authority as Named Insured. For so long as any amounts are due and
payable under this Assistance Agreement, any insurance policy issued in accordance with Section
7.5 hereof, shall be so written or endorsed as to make losses, if any, payable to the Borrower, and
to the Authority, as their interests may appear.

Section 7.7  Covenant to Insure — Liability. The Borrower agrees that it will carry public
liability insurance with reference to the System with one or more reputable insurance companies
duly qualified to do business in the Commonwealth, insuring against such risks (including but not
limited to personal injury, death and property damage) and in such amounts as are set forth in the
Project Specifics, and naming the Authority as an additional insured.

Section 7.8  Covenant Regarding Worker’s Compensation. Throughout the entire term
of this Assistance Agreement, the Borrower shall maintain worker’s compensation coverage, or
cause the same to be maintained.

Section 7.9  Application of Casualty Insurance Proceeds. If, before the completion of
the term of this Assistance Agreement, the Project shall be damaged or partially or totally
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destroyed by fire, windstorm, or other casualty, there shall be no abatement or reduction in the
amount payable by the Borrower in accordance with the terms of this Assistance Agreement and
the Borrower will (i) promptly repair, rebuild, or restore the Project damaged or destroyed; and
(i1) apply for such purpose so much as may be necessary of any net proceeds of insurance resulting
from claims for such losses, as well as any additional monies of the Borrower necessary therefor.
All net proceeds of insurance resulting from claims for such losses shall be paid to the Borrower
and shall be promptly applied as herein provided.

Section 7.10 Eminent Domain. If title to, or the temporary use of, the Project or any part
thereof shall be taken under the exercise of the power of eminent domain by any governmental
body or by any Person acting under governmental authority, there shall be no abatement or
reduction in the minimum amounts payable by the Borrower to the Authority in accordance with
the terms of this Assistance Agreement, and any and all net proceeds received from any award
made in such eminent domain proceedings shall be paid to and held by the Borrower in a separate
condemnation award account and shall be applied by the Borrower in either or both of the
following ways, as shall be determined by the Borrower in its sole discretion:

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

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

Any balance of the net proceeds of the award in such eminent domain proceedings after
the carrying out of the mandatory proceedings stipulated in (A) and (B) of this Section, shall be
paid to the Borrower upon delivery to the Authority of a certificate signed by an authorized officer
of the Borrower to the effect that the Borrower has complied with either subparagraph (A) or (B),
or both, of this Section, and written approval of the certificate by an authorized officer of the
Authority. The Borrower shall not voluntarily settle or consent to the settlement of any prospective
or pending condemnation proceedings with respect to the Project or any part thereof without the
prior written consent of the Authority.

Section 7.11 Flood Insurance. For so long as any amounts are due and payable under this
Assistance Agreement, all structures located in flood prone areas shall be covered by flood
insurance carried by the Borrower for an amount equal to the replacement cost excluding the cost
of land and any uninsurable improvements, or for the maximum limit available under the National
Flood Insurance Act of 1968, as amended, whichever is less.
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ARTICLE VIII
EVENTS OF DEFAULT AND REMEDIES

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

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

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

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

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

Section 8.2  Remedies on Default. Whenever any Event of Default referred to in Section
8.1 hereof has occurred and is continuing (other than an event of default arising under Section 6.12
hereof), the Authority may, without any further demand or notice, take one or any combination of
the following remedial steps:

(A)  Declare the principal of and interest on the Loan, and all other payments due
hereunder, to be immediately due and payable.

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

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

The sole remedies for an Event of Default under this Assistance Agreement arising by
virtue of the failure of the Borrower to comply with the provisions of Section 6.11 hereof shall be
those remedies specifically set forth in Section 6.11 hereof.

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

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

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

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

Section 8.7  Agreement to Pay Attorneys’ Fees and Expenses. If either party hereto
defaults under any of the provisions hereof and the non-defaulting party employs attorneys or
incurs other expenses for the enforcement of performance or observance of any obligation or
agreement on the part of the defaulting party herein contained, the defaulting party agrees that it
will pay on demand therefor to the non-defaulting party the fees of such attorneys and such other
expenses so incurred by the non-defaulting party.

ARTICLE IX
MISCELLANEOUS PROVISIONS

Section 9.1  Approval not to be Unreasonably Withheld. Any approval of the Authority
required by this Assistance Agreement shall not be unreasonably withheld. Any provision of this
Assistance Agreement requiring the approval of the Authority or the satisfaction or the evidence
of satisfaction of the Authority shall be interpreted as requiring action by an authorized officer of
the Authority granting, authorizing, or expressing such approval or satisfaction, as the case may
be, unless such provision expressly provides otherwise.

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

Section 9.3  Effective Date. This Assistance Agreement shall become effective on the
Effective Date and shall continue in full force and effect until the date the obligations of the
Borrower pursuant to the provisions of this Assistance Agreement have been fully satisfied.
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Section 9.4  Binding Effect. This Assistance Agreement shall be binding upon and shall
inure to the benefit of the parties hereto, and to any person, officer, board, department, agency,
municipal corporation, or body politic and corporate succeeding by operation of law to the powers
and duties of either of the parties hereto. This Assistance Agreement shall not be revocable by
either of the parties, without the written consent of the other party.

Section 9.5  Severability. If any provision of this Assistance Agreement will be held
invalid or unenforceable by any court of competent jurisdiction, such holding will not invalidate
or render unenforceable any other provision hereof.

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

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

Section 9.8  Applicable Law. This Assistance Agreement will be governed by and
construed in accordance with the laws of the Commonwealth.

Section 9.9  Captions. The captions or headings herein are for convenience only and in
no way define, limit or describe the scope or intent of any provisions or sections of this Assistance
Agreement.

Section 9.10 Interpretation. All accounting terms not otherwise defined in this Assistance
Agreement have the meanings assigned to them in accordance with generally accepted accounting
principles then in effect. Words of the feminine gender shall be deemed and construed to include
correlative words of the masculine and neuter genders. Unless the context shall otherwise indicate,
words importing the singular number shall include the plural and vice versa. Unless the context
shall otherwise indicate, the word “or” is used in the inclusive sense of “or” and the word
“including” (and with correlative meaning “include”) means including without limiting the
generality of any description preceding such term. Headings of articles and sections herein are
solely for the convenience of reference, do not constitute a part hereof and shall not affect the
meaning, construction or effect hereof. All references in this instrument to designated “Articles,”
“Sections,” “Exhibits” and other subdivisions or attachments are to the designated Articles,
Sections, Exhibits and other subdivisions and attachments of this instrument as originally
executed. The words “herein,” “hereof” and “hereunder” and other words of similar import refer
to this Assistance Agreement as a whole and not to any particular Article, Section, Exhibit or other
subdivision or attachment unless the context indicates otherwise.

[Signature page to follow]
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IN WITNESS WHEREQOF, the parties hereto have caused this Assistance Agreement to be

executed by their respective duly authorized officers as of the Effective Date.

ATTEST:

By Margnd £. fink

Secretary of
Kentucky Infrastructure Authority

ATTEST:

By: ﬂmu’ P oLsfom,

Secretary of
Borrower

APPROVED:

tolly M. Johuwson

By:

Secretary/Finance and Administration
Cabinet of the Commonwealth of Kentucky

KENTUCKY INFRASTRUCTURE

AUTHORITY

By: af Sm"lm
Chairman

BORROWER:

Western Pulaski County Water District

By: Sl Nilson
Chair

EXAMINED:

By: Mﬂhtf (/l[,b

Legal Counsel to the
Kentucky Infrastructure Authority

APPROVED AS TO FORM AND
LEGALITY

Raabara Niekers
By:

Approved, Finance and
Administration Cabinet
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EXHIBIT A
TO
ASSISTANCE AGREEMENT

PROJECT SPECIFICS
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EXHIBIT A
WESTERN PULASKI COUNTY WATER DISTRICT
PROJECT SPECIFICS
B22-004

GOVERNMENTAL AGENCY:

Name: Western Pulaski County Water District
2128 W Hwy 80
Somerset, KY 42503

Contact Joel Wilson
Person: Chairman

SYSTEM: Water
PROJECT:

The Western Pulaski County Water District is requesting a Fund B loan increase in the amount of $555,000 for the
Bourbon Water Storage Tank Replacement project. The original loan was approved by the KIA board on July 7,
2022 . The increase will bring the total KIA loan amount up to $5,055,000. No additional work is being funded with
the increased funding request. Three competitive bids were received with the base bid reflecting a marked increase
in material costs. The overall project will replace an existing 300,000 gallon elevated water storage tank with a new
1,000,000 gallon elevated composite water storage tank. Additionally, 600 LF of 12 inch water main will be installed
to connect the new tank to the KY Hwy 914 Bypass water main.

PROJECT BUDGET:

Total
Administrative Expenses $ 7,500
Legal Expenses 7,500
Engineering Fees - Design 307,132
Engineering Fees - Inspection 162,122
Engineering Fees - Other 15,888
Construction 4,094,000
Contingency 409,858
Other 51,000
Total $ 5,055,000

FUNDING SOURCES:
Amount %

Fund B Loan $ 4,500,000 89%
Fund B Loan Increase 555,000 11%
Total $ 5,055,000 100%
KIA DEBT SERVICE:
Construction Loan $ 5,055,000
Less: Principal Forgiveness 0
Amortized Loan Amount $ 5,055,000
Interest Rate 1.00%
Loan Term (Years) 20
Estimated Annual Debt Service $ 279,496
Administrative Fee (0.20%) 10,110

Total Estimated Annual Debt Service $ 289,606
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AMORTIZATION SCHEDULE OF PAYMENTS: June 1 and December 1
Interest payments will commence within six months from first draw of funds (estimated 06/01/25).
Full principal and interest payments will commence on June 1 or December 1 immediately succeeding the date of

last draw of funds (estimated 12/01/26). All interest and principal repayments shall be made by Automated Clearing
House "ACH" transfers.

REPLACEMENT AND MAINTENANCE RESERVE ACCOUNT: $ 12,600 ANNUAL AMOUNT
$ 252,000 TOTAL AMOUNT

The annual maintenance replacement cost is 5% ($252,000) of the final amount borrowed (prior to principal
forgiveness, if any) to be funded annually ($12,600) each December 1 over 20 years and maintained for the life of

the loan.
ADMINISTRATIVE FEE: 0.20%
DEFAULT RATE: 8.00%

DEBT OBLIGATIONS CURRENTLY OUTSTANDING:

Outstanding Maturity

Series 2002A RD USDA $ 628,000 2042
Series 2002B RD USDA 381,000 2042
Series 2010 RD USDA 715,000 2049
Series 2012E Ky RWFC 760,000 2035
Series 2013 RD USDA 1,195,000 2053
Series 2018 RD USDA 2,076,500 2057
KIA B20-004 1,033,760 2041
KIA F16-003 3,032,427 2042
Citizens National Bank 3,873,876 NA
Total $ 13,695,563

LIABILITY INSURANCE COVERAGE:

Death or Personal Injury (per person) $1,000,000

Death or Personal Injury (per occurrence) $1,000,000

Property Damage on System $3,000,000
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EXHIBIT B
TO
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EXHIBIT C
TO
ASSISTANCE AGREEMENT

SCHEDULE OF SERVICE CHARGES
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FOR __Pulaski, Wayne, & Russeil Cos., Kentucky

Community, Town or City

P.5.C.KY. NO. 1

1¥ Revised SHEET NO, 4.1
Western Pulaski County Water District CANCELLING P.S5.C. KY. NO. 1

(Name of Utility)
Original SHEET NO. 4.1
Original SHEET NO. 4.2
RATES AND CHARGES
MONTHLY WATER RATES
Phase 3 — Effective On and After September 27, 2024

5/8 x % Inch Meter
First 2,000 gallons $22.43  Minimum Bill
Over 2,000 gallons 0.00817 Per Gallon
1 Inch Meter
First 10,000 gallons $87.59  Minimum Bill
Over 10,000 gallons 0.00817 Per Gallon .
1 ¥ Inch Meter
First 15,000 gallons $128.30 Minimum Bill
Over 15,000 gallons 0.00817 Per Gallon
2 Inch Meter
First 20,000 gallons $169.02  Minimum Bill
Over 20,000 gallons 0.00817 Per Gallon
3 Inch Meter _
First 30,000 gallons $250.46 © Minimum Bill
Over 30,000 gallons 0.00817 Per Gallon
Leak Adjustment $0.00537 Per Gallon
Water Loss Reduction Surcharge $1.70  Per Customer

KENTUCKY

DATE OF ISSUE. January 25, 2024 PUBLIC SERVICE COMMISSION
Month / Date / Year -
Linda C. Bridwel
DATE EFFECTIVE January 25, 2024 Executive Director
Month / Date / Year
ISSUED BY /s/ Joel L. Wilson
{Signature of Officer)
TITLE Chairman ———
BY AUTHORITY OF ORDER OF THE PUBLIC SERVICE COMMISSION 1 [ 25 , 2024
IN CASE NO. 2024-00021 DATED February 22, 2024

PURSUANT TC 807 KAR 5:011 SECTION 8 {1}

ey
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EXHIBIT D
TO
ASSISTANCE AGREEMENT

FORM OF AUTHORIZING ACTION
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RESOLUTION

A RESOLUTION APPROVING AND AUTHORIZING AN
ASSISTANCE AGREEMENT BETWEEN THE WESTERN
PULASKI COUNTY WATER DISTRICT AND THE
KENTUCKY INFRASTRUCTURE AUTHORITY TO PROVIDE
UP TO $5,055,000 OF LOAN FUNDS FOR PROJECT NUMBER
B22-004.

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

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

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

NOW, THEREFORE, IT IS RESOLVED by the Western Pulaski County Water District,
as follows:

SECTION 1. That the Governing Authority hereby approves and authorizes the
Assistance Agreement between the Borrower and the Authority regarding Project Number B22-
004 substantially in the form on file with the Borrower for the purpose of providing the necessary
financing to the Borrower for the Project.

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

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

ADOPTED on

Chair

Attest:

Secretary
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CERTIFICATE

I, the undersigned, hereby certify that I am the duly qualified and acting Secretary of the
Western Pulaski County Water District (the “Borrower”); that the foregoing is a full, true and
correct copy of a Resolution adopted by the governing authority of the Borrower at a meeting duly
held on , 2025; that the official action appears as a matter of public record
in the official records or journal of the governing authority; that the meeting was held in accordance
with all applicable requirements of Kentucky law, including Sections 61.805 to 61.850, inclusive,
of the Kentucky Revised Statutes; that a quorum was present at the meeting; that the official action
has not been modified, amended, revoked, or repealed and is now in full force and effect.

IN TESTIMONY WHEREOF, witness my signature this , 2025.

Secretary
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EXHIBIT E
TO
ASSISTANCE AGREEMENT

FORM OF LEGAL OPINION
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[LETTERHEAD OF COUNSEL TO BORROWER|

May 1, 2025

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

Re:  Assistance Agreement by and between Kentucky Infrastructure Authority and
Western Pulaski County Water District, regarding Project Number B22-004

Ladies and Gentlemen:

The undersigned is an attorney at law duly admitted to the practice of law in the
Commonwealth of Kentucky and is legal counsel to the Western Pulaski County Water District
(the “Borrower”). I am familiar with the organization and existence of the Borrower and the laws
of the Commonwealth applicable thereto. Additionally I am familiar with the wastewater treatment
works project (the “Project”) with respect to which the Assistance Agreement by and between the
Kentucky Infrastructure Authority (“Authority”) and the Borrower (the “Assistance Agreement”)
is being authorized, executed, and delivered. Capitalized but undefined terms utilized herein shall
have the meanings provided in the Assistance Agreement.

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

Based upon my review I am of the opinion that:

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

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

3. The Borrower has all necessary power and authority (i) to enter into, perform, and
consummate all transactions contemplated by the Assistance Agreement, and (ii) to execute and
deliver the documents and instruments to be executed and delivered by it in connection with the
Construction of the Project.

E-1
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4. The Service Charges, as defined in the Assistance Agreement, are in full force and
effect and have been duly and lawfully adopted by the Borrower.

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

6. To the best of my knowledge after due inquiry there is no action, suit, proceedings,
or investigation at law or in equity before any court, public board or body pending or threatened
against, affecting, or questioning (i) the valid existence of the Borrower; (i1) the right or title of the
members and officers of the Borrower to their respective positions; (iii) the authorization,
execution, delivery or enforceability of the Assistance Agreement or the application of any monies
or security therefor; (iv) the Construction of the Project; (v) the validity or enforceability of the
Service Charges; or (vi) that would have a material adverse impact on the ability of the Borrower
to perform its obligations under the Assistance Agreement.

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

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

0. All proceedings and actions of the Borrower with respect to which the Assistance
Agreement is to be delivered were had or taken at meetings properly convened and held in
substantial compliance with the applicable provisions of Sections 61.805 to 61.850, inclusive, of
the Kentucky Revised Statutes.

Very truly yours,

E-2
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EXHIBIT F
TO
ASSISTANCE AGREEMENT

LOAN TERM SCHEDULE
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The final Loan Term Schedule will be provided by the Authority to the Borrower upon
completion of the Project and will be automatically incorporated into this Assistance Agreement
by reference. Each of the Authority and the Borrower agree to include a copy of the final Loan
Term Schedule with their copies of this Assistance Agreement. The factors to be utilized by the
Authority in the calculation of the final Loan Term Schedule will be as follows:

Principal Amount of Loan: Up to $5,055,000
Loan Interest Rate 1.0%

Default Interest Rate: 8.0%

Authority’s Administrative Fee: 0.2%

Loan Payment Dates: June 1 and December 1
Estimated Amortization Commencement December 1, 2026
Date:

Repayment Term: 20 Years

It is understood and agreed by the parties to this Assistance Agreement that this Term Loan
Schedule (Exhibit F) is an integral part of the Assistance Agreement between the Borrower and
the Authority. This Term Loan Schedule may be amended, supplemented, or modified by the
mutual agreement of the Borrower and the Authority provided that such amendment, supplement,
or modification shall be in writing and executed by the respective duly authorized officers of the
Borrower and the Authority. Upon the execution and delivery of any amended, supplemented, or
modified Term Loan Schedule, the Assistance Agreement and the Term Loan Schedule shall be,
and be deemed to be, amended, supplemented, and modified in accordance therewith, and the
respective rights, duties, and obligations under the Assistance Agreement of the Borrower and the
Authority shall thereafter be determined, exercised, and enforced under the Assistance Agreement
subject in all respects to such amendments, supplements, and modifications.
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Docusign Envelope ID: EG6EA0A0-0B40-41C3-8AC3-B986C5102315

EXHIBIT G
TO
ASSISTANCE AGREEMENT

ADDITIONAL COVENANTS AND AGREEMENTS

* ok ok ockok

There is hereby established by the Borrower a maintenance and replacement reserve fund
designated as the “KIA Loan # B22-004 Maintenance and Replacement Reserve Fund” (the
“Maintenance Fund”). The Borrower shall establish and maintain the Maintenance Fund
throughout the term of the Loan governed by this Assistance Agreement. The Maintenance Fund
shall be maintained at the primary depository institution utilized by the Borrower from time to
time, but a different depository institution may be selected by the Borrower with the prior written
consent of the Authority.

The Borrower shall deposit $12,600 in the Maintenance Fund on each December 1%
occurring during the term of the Loan, up to a maximum total balance of $252,000, for so long as
the Loan is owed and outstanding hereunder.

Amounts held by the Borrower within the Maintenance Fund may be utilized by the
Borrower to repair or replace any portion of the Project during the term of the Loan for which such
repair or replacement is determined to be necessary based upon the reasonable judgement of the
Borrower and the prior written approval of the Authority.
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KENTUCKY INFRASTRUCTURE AUTHORITY
Minutes of the Full Board

Meeting Date/Location: July 7, 2022 — 1:00 p.m.
Kentucky Infrastructure Authority
Via Teleconference

Members present:

Ms. Linda Bridwell, Executive Director, Public Service Commission

Ms. Geri Grigsby, proxy for Holly M. Johnson, Secretary, Finance and Administration Cabinet

Mr. Robert A. Amato, representing Kentucky Municipal Utilities Association

Mr. Carey Johnson, proxy for Secretary Rebecca Goodman, Energy and Environment Cabinet
Ms. Kristina Slattery proxy for Interim Secretary Larry Hayes, Cabinet for Economic Development
Mr. Ron Lovan, Representing the Kentucky Section of the American Water Works Association
Judge Mark McKenzie, representing Kentucky Association of Counties

Mr. Russell Rose, representing Kentucky Rural Water Association

Members absent:

Mr. Dennis Keene, Commissioner, Department for Local Government
Mr. David R. Farrar, representing for Profit Water Companies

Mayor Les Stapleton, representing Kentucky League of Cities

DLG Staff:

Mr. Brandon Gibson, Staff Attorney
Mr. Eddie Jacobs, Chief of Staff

Mr. Matt Stephens, General Counsel

KIA Staff:

Ms. Sandy Williams, Executive Director

Mr. Milward Dedman, Deputy Executive Director

Ms. Julie Bickers, Regional Compliance Coordinator

Mr. John Brady, Financial Analyst

Mr. Jim Carpenter, Fiscal Officer & KIA Treasurer

Mr. Kelly Cunnagin, Executive Staff Advisor

Mr. Alex Fisher, Financial Analyst

Ms. Carmen Ignat, Financial Analyst

Ms. Debbie Landrum, Regional Compliance Coordinator
Ms. Meg Link, Administrative Specialist 11l and KIA Secretary
Mr. Don Schierer, WRIS Resource Management Analyst
Mr. Tom Schubert, GIS Specialist

Guests:

Mr. Matt Baker, City of Somerset

Mr. Jory Becker, Division of Water

Mr. Alan Bowman, Lincoln County Fiscal Court

Mr. Deron Byrne, Monarch Engineering

Ms. Bethany Couch, Office of Financial Management

Ms. Katherine Halloran, Legislative Research Commission
Mr. Joe Henry, GRW Engineers, Inc.,

Ms. Karyn Leverenz, Bluegrass Area Development District.
Mr. Brad Oberlander, CPA
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Mr. Korey Sallee, Legislative Research Commission
Mr. Tim Webb, Cannonsburg Water District
Ms. Dana Whitis, City of Somerset

A room was available for the public to attend, but no one attended in person.

. PROCEEDINGS

Vice Chair Ron Lovan called the meeting of the Kentucky Infrastructure Authority (KIA) Board to
order. He noted that the media advisory was properly distributed. He confirmed a quorum was
present.

A. BUSINESS (Board Action Required)

1.

APPROVAL OF MINUTES
For: KIA Regular Board Meeting of June 2, 2022

Mr. Russ Rose moved to approve the minutes of the June 2, 2022, regular board
meeting. Judge Mark McKenzie seconded, and the motion carried unanimously.

Vice Chair Lovan noted that Director Sandy Williams would discuss the four Interest Rate
Resolutions and noted that there would be one vote for all four Resolutions.

Ms. Linda Bridwell made the motion to take one vote for all of the Interest Rates.
Mr. Bob Amato seconded and the motion was unanimously approved.

Director Williams presented the Interest Rates Resolutions.

B. NEW PROJECTS/ACTION ITEMS

1.

A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY ESTABLISHING FUND A INTEREST RATES AND
ADMINSTRATIVE FEES FOR THE PERIOD AUGUST 1, 2022 THROUGH JUNE 30,
2023

The interest rate for all Kentucky Infrastructure Authority Fund A loans approved by the
Authority during the period August 1, 2022 through June 30, 2023 shall be as follows:

One standard interest rate and two nonstandard interest rates will be offered to borrowers.
The standard rate shall be 2.25% and the nonstandard rates shall be 1.25% and 0.50%
based on the income parameters defined in the 2023 Clean Water State Revolving Fund
Intended Use Plan.

The Kentucky Infrastructure Authority may on a case-by-case basis direct staff to
establish an interest rate on the Fund A loan that would in effect create an effective interest
rate equal to the appropriate standard rate or the nonstandard rate for the entire funding
provided by the Authority in cases where Fund C, Governmental Agencies Program,
funding is provided as supplemental funding to the Fund A loan.

Page 2 of 9
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The administrative fee for all Kentucky Infrastructure Authority Fund A loans approved by
the Authority during the period August 1, 2022 through June 30, 2023, shall be 0.2%.

2, A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY ESTABLISHING FUND F NTEREST RATES AND
ADMINISTRATIVE FEES FOR THE PERIOD AUGUST 1, 2022 THROUGH JUNE 30,
2023

The interest rate for all Kentucky Infrastructure Authority Fund F loans approved by the
Authority during the period August 1, 2022 through June 30, 2023, shall be as follows:

One standard interest rate and two nonstandard interest rates will be offered to borrowers.
The standard rate shall be 2.25% and the nonstandard rates shall be 1.25% and 0.50%
based on the income parameters defined in the 2023 Drinking Water State Revolving Fund
Intended Use Plan.

The Kentucky Infrastructure Authority may on a case by case basis direct staff to establish
an interest rate on the Fund F loan that would in effect create an effective interest rate
equal to the appropriate standard rate or the nonstandard rate for the entire funding
provided by the Authority in cases where Fund C, Governmental Agencies Program,
funding is provided as supplemental funding to the Fund F loan.

The administrative fee for all Kentucky Infrastructure Authority Fund F loans approved by
the Authority during the period August 1, 2022 through June 30, 2023, shall be 0.25%

3. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY ESTABLISHING FUND B INTEREST RATES FOR
THE PERIOD AUGUST 1, 2022 THROUGH JUNE 30, 2023

The interest rate for all Kentucky Infrastructure Authority Fund B loans approved by the
Authority during the period August 1, 2022 through June 30, 2023, shall be as follows:

One standard interest rate and three nonstandard interest rates will be offered to
borrowers. The standard rate shall be 2.25%. Two nonstandard rates shall be 1.25% and
0.50% based on the income parameters defined in the 2023 Clean Water and Drinking
Water State Revolving Fund Intended Use Plans. The rate for all broadband projects shall
be 4.25% (the third nonstandard rate).

The Kentucky Infrastructure Authority may on a case by case basis direct staff to establish
an interest rate on the Fund B loan that would in effect create an effective interest rate
equal to the appropriate standard rate or the nonstandard rate for the entire funding
provided by the Authority in cases where Fund C, Governmental Agencies Program,
funding is provided as supplemental funding to the Fund B loan.

4, A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY ESTABLISHING FUND C INTEREST RATES AND
ADMINISTRATIVE FEES FOR THE PERIOD AUGUST 1, 2022 THROUGH JUNE 30,
2023

The interest rates for all Kentucky Infrastructure Authority Fund C loans approved by the
Authority during the period August 1, 2022 through June 30, 2023, shall be as follows:

Page 3 of 9
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Term Rate:

1-5Years 1.75%

6 - 10 Years 2.25%

11 -20 Years 2.75%
Broadband Projects 4.25%

The administrative fee for all Kentucky Infrastructure Authority Fund C loans approved by
the Authority during the period August 1, 2022 through June 30, 2023, shall be 0.20%.

Ms. Linda Bridwell made the motion to approve the four Interest Rate Resolutions.
Mr. Bob Amato seconded and the motion carried unanimously.

5. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF A CONDITIONAL
COMMITMENT FOR AN INFRASTRUCTURE REVOLVING FUND LOAN (B22-004)
FOR AN AMOUNT UP TO $4,500,000 TO THE WESTERN PULASKI COUNTY WATER
DISTRICT, PULASKI COUNTY, KENTUCKY

Mr. Alex Fisher, KIA, discussed the Western Pulaski County Water District request for a
Fund B loan for $4,500,000 for the Bourbon Water Storage Tank Replacement project.
This project will replace an existing 300,000-gallon elevated water storage tank with a new
1,000,000-gallon elevated composite water storage tank. Additional 600 LF of 12-inch
water main will be installed to connect the new tank to the KY Hwy 914 Bypass water
main.

Western Pulaski County Water District serves over 8,900 residential and 27 commercial
customers.

Ms. Linda Bridwell abstained from voting. Judge Mark McKenzie moved to approve
the Fund B Loan, (B22-004), for a loan amount up to $4,500,000 to the Western
Pulaski County Water District with the standard conditions, along with the following
special condition: By August 31, 2022, the Western Pulaski County Water District
Board, demonstrating their intentions to increase the revenues as necessary and
authorized by the PSC to meet the loan requirements over the life of the loan. The
proposed water rate increase currently with PSC case #2021-00335 will exceed the
1.1 debt coverage ratio requirement with the Kentucky Infrastructure Authority. Mr.
Carey Johnson seconded and the motion was unanimously approved.

6. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF A CONDITIONAL
COMMITMENT FOR AN INFRASTRUCTURE REVOLVING FUND LOAN (B22-005)
FOR AN AMOUNT UP TO $2,743,000 TO THE BRONSTON WATER ASSOCIATION
INC, PULASKI COUNTY, KENTUCKY

The Bronston Water Association is requesting a Fund B loan for $2,743,000 for the 2022
Water System Improvements and Replacements project. This project will rehabilitate an
existing 100,000-gallon elevated water storage tank, install 1,900 radio read meters and
reduce excessive water loss by replacing more than 47,000 LF of various sized water line.

Thousands of linear feet of PVC that will be replaced are shown below.
+ 8" PVC 1,000 LF extension along Colyer Rd.

Page 4 of 9
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*6” PVC 10,500 LF along Ky Hwy 790 in Wayne County and Island Dr. in Pulaski County
*4” PVC 3,000 LF along Gibson Ln in Pulaski County

+ 3" PVC 33,550 LF along Rocky Point Rd, Riverwood Dr, Sugar Hollow Rd, Flynn Rd,
Ruth Rd, Cedar Bluff Shores, Timberlake Dr and Old Decker Rd in both counties

The Bronston Water Association serves 1,796 residential and 68 commercial customers.

Ms. Linda Bridwell abstained from voting. Mr. Russ Rose moved to approve the
Fund B Loan, (B22-005), for a loan amount up to $2,743,000 to the Bronston Water
District with the standard conditions. Mr. Bob Amato seconded and the motion was
unanimously approved.

7. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF A CONDITIONAL
COMMITMENT FOR AN INFRASTRUCTURE REVOLVING FUND LOAN (C22-002)
FOR AN AMOUNT UP TO $2,500,120 TO THE CITY OF SOMERSET, PULASKI
COUNTY, KENTUCKY

Mr. Alex Fisher, KIA, discussed the City of Somerset’s request for a Fund C Loan for
$2,500,120 for the Water Treatment Plant Membrane Filtration Replacement project. This
project will replace the full water treatment plant membrane filtration treatment system.

The water treatment plant membrane filtration is in its ninth year of operation with a normal
effective life of ten years. The order lead-time is at least a year, along with replacement
period combined creates a more urgent need for funding to address this maintenance
issue. The ZW system includes five trains, 6 x ZW1000 48/60M cassettes with 450ft2 CPx
membrane modules.

The City of Somerset serves over 7,100 residential and 2,200 commercial, industrial and
wholesale customers.

Mr. Lovan stated he had a two-part question. The first, why there was no engineer listed
on the project and the second was the life expectancy of a membrane, he thought was
longer than 10 years. Mr. Fisher stated he was told it was maintenance and did not require
an engineer. Ms. Dana Whitis and other staff members from the City of Somerset were
on the call and confirmed it was a 10-year life span on the filtration membrane, they chose
to use their City Engineer, to save money on the project. Ms. Whitis stated it is a
maintenance issue and will not change any process at the water treatment plant.

Ms. Linda Bridwell asked that if it was a maintenance issue, did it quality for a Fund A loan
and could they possibly qualify for principal forgiveness. Director Williams stated that this
is a capital investment to extend the life of the current system and does qualify under the
SRF program. Mr. Fisher noted this was a timing issue. Ideally, a six to eight week lead-
time would have allowed them to get on the Priority List, but unfortunately, with long
delays, currently 52 weeks, and their current membrane nine years old, did not allow them
to wait. They did receive a reduced interest rate of 2% for a ten-year loan versus a 20-
year loan at 2.5%.

Ms. Linda Bridwell moved to approve the Fund C Loan, (C22-002), for a loan amount

up to $2,500,120 to the City of Somerset with the standard conditions. Mr. Bob
Amato seconded and the motion was unanimously approved.
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Vice Chair Lovan noted the two Nicholasville projects will be presented together and one vote will
be taken for both projects. Mr. Bob Amato said he would be leaving the meeting as these two
projects were presented. He stated Mr. Joe Henry, GRW Engineers was in attendance to answer
any questions that might arise.

Mr. Russ Rose made the motion to present both Nicholasville projects together and
to take one vote for both projects. Ms. Kristina Slattery seconded and the motion
was unanimously approved.

8. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF A CONDITIONAL
COMMITMENT FOR AN INFRASTRUCTURE REVOLVING FUND LOAN (C22-003)
FOR AN AMOUNT UP TO $990,912 TO THE CITY OF NICHOLASVILLE, JESSAMINE
COUNTY, KENTUCKY
Mr. Alex Fisher, KIA, discussed The City of Nicholasville’s request for a Fund C loan in
the amount of $990,912 for the Nicholasville 24” Parallel Transmission Main project. This
Fund C loan will supplement and fill in the funding gap with the Fund F loan (F22-001).
This project will increase pumping capacity from 7 million gallons per day (MGD) to 15
MGD with the construction of about 22,000 LF of ductile iron transmission line from the
water treatment plant to the City.

This project falls in line with the 1990 master plan to improve the distribution system. The
project will increase “turnover” within the existing water storage tanks, reduce head loss
within the system and yield a higher velocity and volume of water delivered to customers.

Currently the City of Nicholasville serves 13,130 residential and 926 commercial, industrial
and wholesale customers.

Ms. Linda Bridwell made the motion to approve both Nicholasville projects, C22-
003 for an amount up to $990,912 and F22-001 for an amount up to $4,582,030 with
the standard conditions. Mr. Russ Rose seconded and the motion was
unanimously approved.

9. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF A CONDITIONAL
COMMITMENT FOR A FEDERALLY ASSISTED DRINKING WATER REVOLVING
FUND LOAN (F22-001) FOR AN AMOUNT UP TO $4,582,030 TO THE CITY OF
NICHOLASVILLE, JESSAMINE COUNTY, KENTUCKY

Mr. Jory Becker, DOW and Mr. Alex Fisher, KIA, discussed the City of Nicholasville’s
request for a Fund F loan in the amount of $4,582,030 for the Nicholasville 24” Parallel
Transmission Main project. The planning and design loan (F115-066) was previously
approved by the KIA board on July 2, 2015 and will be rolled into this loan amount. This
project will increase pumping capacity from 7 million gallons per day (MGD) to 15 MGD
with the construction of about 22,000 LF of ductile iron transmission line from the water
treatment plant to the City.

This project falls in line with the 1990 master plan to improve the distribution system. The

project will increase “turnover” within the existing water storage tanks, reduce head loss
within the system and yield a higher velocity and volume of water delivered to customers.
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10.

11.

Ms. Linda Bridwell moved to approve the Fund C & Fund F Loans, (C22-003 and
F22-001), for a loan amount up to $990,912 to the City of Nicholasville and
$4,582,030 with the standard conditions. Mr. Russ Rose seconded and the motion
was unanimously approved.

Mr. Bob Amato returned to the meeting.

A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE
KENTUCKY INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF A
CONDITIONAL COMMITMENT FOR A FEDERALLY ASSISTED DRINKING WATER
REVOLVING FUND LOAN (F22-019) FOR AN AMOUNT UP TO $3,275,000 TO THE
CITY OF PARIS, BOURBON COUNTY, KENTUCKY

Mr. Jory Becker, DOW, and Mr. John Brady, KIA, discussed the City of Paris’ request for
a Fund F loan, for $3,275,000 for the Paris Water System Improvements project. This
project will consist of replacing or rehabilitating aging infrastructure within the City's water
system and making various improvements at the Water Treatment Plant. Most of the
equipment was constructed in 1960 and is still original. Public safety will be improved by
replacing chlorine gas disinfection with a much safer alternative in sodium hypochlorite. In
the distribution system, the finished water transmission main will be relocated away from
existing diesel tanks at the City's power plant.

The City currently serves 4,710 residential customers and 440 commercial customers.
Kentucky American Water purchases water from the City and in turn provides service to
the City of Millersburg.

Mr. Carey Johnson moved to approve the Fund F Loan, (F22-019), to the City of
Paris for an amount, up to $3,275,000 with the standard conditions Ms. Kristina
Slattery seconded and the motion was unanimously approved.

A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF A CONDITIONAL
COMMITMENT FOR A FEDERALLY ASSISTED DRINKING WATER REVOLVING
FUND LOAN (F22-030) FOR AN AMOUNT UP TO $1,685,083 TO THE
CANNONSBURG WATER DISTRICT, BOYD COUNTY, KENTUCKY

Mr. Jory Becker, DOW, and Mr. Alex Fisher, KIA discussed the Cannonsburg Water
District’s request for a Fund F loan for $1,685,083 for the Phase || — Shoppes Rd Water
Line Replacement project. This project will reduce excessive water loss and improve water
service to 150-200 customers by replacing asbestos cement water lines and installing sub-
zone meters.

Cannonsburg Water District serves 3,340 residential and 259 commercial, industrial and
wholesale customers.

Ms. Linda Bridwell abstained. Ms. Geri Grigsby moved to approve the Fund F Loan,
(F22-030), to the Cannonsburg Water District for an amount up to $1,685,083 with
the standard conditions Judge Mark McKenzie seconded and the motion was
unanimously approved.
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12 A RESOLUTION OF THE KENTUCKY INFRASTRUCTURE AUTHORITY
AUTHORIZING AND APPROVING THE ISSUANCE OF OBLIGATIONS OF THE
KENTUCKY INFRASTRUCTURE AUTHORITY TO REIMBURSE CAPITAL
EXPENDITURES MADE BY GOVERNMENTAL AGENCIES PURSUANT TO LOANS
MADE BY THE KENTUCKY INFRASTRUCTURE AUTHORITY TO SUCH
GOVERNMENTAL AGENCIES

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

resolution.

| BORROWER FUND AMOUNT UP TO
McCreary County Water District A20-047 $ 324,450
(Director Level Increase)
Farmdale Sanitation District A21-020 $ 30,000
(Director Level Increase)
Western Pulaski County Water District B22-004 $4,500,000
Bronston Water Association B22-005 $2,743,000
City of Somerset C22-002 $2,500,120
City of Nicholasville (Increase F22-001) C22-003 $ 990,912
City of Albany (Director Level Increase) F21-045 $ 268,000
City of Wilmore (Director Level Increase F21-060 $ 10,250
City of Nicholasville F22-001 $2,582,030
City of Paris F22-019 $3,275,000
Cannonsburg Water District F22-030 $1,685,083

Ms. Linda Bridwell made the motion to approve the Capital Reimbursement
Resolution. Mr. Russ Rose seconded and the motion was unanimously approved.

I EXECUTIVE DIRECTOR’S REPORT

Director Williams addressed the group. She noted Mayor Les Stapleton’s absence, after
the horrific incident that took place the previous week with the loss of several law
enforcement officers. She asked everyone to please keep Floyd County and its residents
in their thoughts during this difficult time.

Ms. Williams announced the new Secretary for the Cabinet for Economic Development
has been named. Mr. Jeff Noel has taken his position, but was unable to attend today’s
meeting. Ms. Kristina Slattery is serving as Secretary Noel's proxy.

The Authority will begin accepting grant applications this month through the WRIS portal
for Round Two of the Cleaner Water Program. This program will provide an additional
$250 million in grant funding for water and sewer projects. The amount of funding that is
available to utilities within each county is based on the county’s population. The grant
allocations by county can be found on the KIA website, kia.ky.gov. The Round Two grant
funds will be administered as they were in Round One, we are asking for local consensus
on the projects. We would like to ask any utilities that have first round projects that have
not received full funding to consider those projects for second round funding.

The Draft Intended Use Plan (IUP) is being prepared and will be out later this month.
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Mr. Alex Fisher, KIA Financial Analyst, will be leaving KIA, effective July 15. He is moving
to the Finance and Administration Cabinet in the Policy and Audit Division under the
leadership of Ms. Libby Carlin. Staff wishes Alex the best in his future endeavors.

Several job postings have been completed and are posted.

Mr. Lovan asked Director Williams if the Round Two Cleaner Water grants would have
‘buckets’, like unserved, etc. or just by the county. Director Williams noted that Round
Two funding only has county allocation funding. Judge Mark McKenzie asked if the county
allocations are allocated to the counties or the utilities. Director Williams noted that the
funding is available to the utilities in each county. Our hope is that the county and utility
would come to consensus to move forward with the appropriate projects that are most
needed.

Judge McKenzie asked when final decisions would be made on the First Round of
funding. Director Williams said the all Round One County Allocation grants and consent
decree grants have been approved. The unserved drinking water grants have received
initial approval and will be announced very soon. The round one supplemental pool will
be available to assist grant projects that still need funding due to bids coming in over
budget.

ANNOUNCEMENTS/NOTIFICATIONS

Next regularly scheduled KIA board meeting:
Thursday, August 4, 2022 at 1:00 p.m.

There being no further business, Ms. Russ Rose moved to adjourn. Mr. Bob Amato
seconded and the motion carried unanimously. The July 7, 2022 meeting of the Board
of the Kentucky Infrastructure Authority was adjourned.

Submitted by:

Margaret F. Link July 14, 2022
Kentucky Infrastructure Authority Secretary Date
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KENTUCKY INFRASTRUCTURE AUTHORITY
Minutes of the Full Board — Regularly Called Meeting

Meeting Date/Location: September 5, 2024 — 1:00 p.m.
Kentucky Infrastructure Authority
Via ZOOM Teleconference

Members Present:

Chairman Matt Sawyers, Commissioner Department for Local Government

Mr. Bob Amato

Ms. Linda Bridwell, Executive Director, Public Service Commission

Mayor Bruce Fraley, representing the Kentucky League of Cities

Ms. Geri Grigsby, proxy for Secretary Holly Johnson, Finance and Administration Cabinet

Mr. Andy Luttner, proxy for Secretary Jeff Noel, Cabinet for Economic Development

Judge Mark McKenzie, representing Kentucky Association of Counties

Mr. Russell Rose, representing Kentucky Rural Water Association

Mr. Shaun Youravich, representing Kentucky Section of the American Water Works Association

Members Absent:
Secretary Rebecca Goodman, Energy and Environment Cabinet
Ms. Shelley Porter, representing For Profit Water Companies

KIA Staff:

Ms. Sandy Williams, Executive Director

Mr. Milward Dedman, Deputy Executive Director

Ms. Julie Bickers, Regional Compliance Coordinator

Mr. John Brady, Financial Analyst

Mr. Jim Carpenter, Fiscal Officer & KIA Treasurer

Mr. Rick Harris, Federal Program Specialist

Ms. Carmen Ignat, Financial Analyst

Ms. Debbie Landrum, Regional Compliance Coordinator
Ms. Meg Link, Administrative Specialist I, and KIA Secretary
Ms. Natalie Lile, Assistant General Counsel

Mr. Russell Neal, Staff Assistant

Ms. Sandy Sanders, Federal Program Specialist

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

Guests:

Mr. Jory Becker, Division of Water

Mr. Deron Byrne, Monarch Engineering, Inc.

Ms. Angela Billings, Division of Water

Ms. Hollie Delaney, Division of Water

Ms. Lyndsi Hersch, Division of Water

Ms. Katherine Halloran, Legislative Research Commission

Mr. John Hodges, Paducah McCracken Joint Sewer Agency
Ms. Regina McClure, Johnson County Community Development
Ms. Holly Nicholas, Kentucky Engineering Group, PLLC

Ms. Bethany Padgett, Office of Financial Management

Ms. Melissa Perry, Office of Financial Management

Ms. Jenny Schenkenfelder, Cabinet for Economic Development
Mr. John Thomas, City of Lebanon

Mr. Jim Thompson, City of Lebanon

Ms. Savannah Wiley, Legislative Research Commission
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I. PROCEEDINGS

Chairman Matt Sawyers called the meeting of the Kentucky Infrastructure Authority (KIA) Board to order. He
noted that the media advisory had been distributed. He confirmed a quorum was present.

A. BUSINESS (Board Action Required)

1. APPROVAL OF MINUTES
For: KIA Regular Board Meeting of July 11, 2024

Ms. Linda Bridwell moved to approve the minutes of the July 11, 2024, regularly scheduled
meeting. Mr. Bob Amato seconded, and the motion carried unanimously.

B. NEW PROJECTS/ACTION ITEMS (Board Action Required)

1. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF A CONDITIONAL
COMMITMENT FOR A FEDERALLY ASSISTED CLEAN WATER REVOLVING FUND LOAN
(A24-001) FOR AN AMOUNT UP TO $6,372,500 TO THE CITY OF LEBANON, MARION
COUNTY, KENTUCKY

Mr. Jory Becker, DOW, and Mr. John Brady, KIA, discussed the City of Lebanon’s request for a
Fund A loan in the amount of $6,372,500 for the 2022 Wastewater System Improvements project.
The project includes upgrades and equipment replacement at the Wastewater Treatment Plant
(WWTP) that will increase capacity from 3.75 million gallons per day (mgd) to 4.5 mgd.

Improvements at the WWTP include a grit removal system, two new and two refurbished energy
efficient influent pumps, repairs to the existing oxidation ditch, and associated electrical
components. The project also consists of extending the gravity main in the Rosewood subdivision,
rehabilitation of a pump station, replacing gravity sewer and manholes identified in an ongoing
study by the City, and increasing the force main near Walmart from 6" to 8". The overall project will
provide the necessary capacity for the system and reduce storm sewer overflows.

The City currently serves 1,944 residential customers and 542 commercial and industrial
customers.

Ms. Linda Bridwell asked if the City had provided growth projects to the Division of Water. She
noted that years ago, utilities were coming in requesting funding to expand their treatment plants
and many of those projects that anticipated growth, did not see that come to fruition. City officials
noted that there had been significant growth in their industrial customers the last few years,
including two distilleries that have connected to the system, which would require the additional
capacity. Most of the project is for renovation, a third is for the expansion.

Mayor Bruce Fraley made the motion to approve Fund A loan, A24-001, to the City of
Lebanon for an amount up to $6,372,500 with the standard conditions and the following
special condition: The City will pass a resolution demonstrating their intention to increase
revenues as necessary to maintain KIA’s required 1.1 debt coverage ratio. KIA staff review
indicates that service revenues will need to increase approximately $230,000, or 12%, by
FY2027 to meet the loan requirement. Mr. Shaun Youravich seconded, and the motion
passed unanimously.

2. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF A CONDITIONAL
COMMITMENT FOR A FEDERALLY ASSISTED CLEAN WATER REVOLVING FUND LOAN
(A24-023) FOR AN AMOUNT UP TO $15,366,000 TO THE PADUCAH MCCRACKEN COUNTY
JOINT SEWER AGENCY, MCCRACKEN COUNTY, KENTUCKY

Mr. Jory Becker, DOW, and Mr. John Brady, KIA, discussed the Paducah McCracken County Joint
Sewer Agency’s (Paducah JSA) request for a Fund A loan in the amount of $15,366,000 for the
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Long-Term Control Plan (LTCP) Project 3 Phase 2 project. The project is associated with the Outfall
003 located adjacent to the Paducah Wastewater Treatment Plant and will be constructed next to
the recently completed 15 MG combined sewer wet weather tank and diversion structure and pump
station. This portion of the project will complete installation of the remaining pumps not installed in
phase 1 and construct the 56-inch force main to a fine screening facility with two 45 MGD fine
screens and related appurtenances. In addition, this phase will also construct a 72-inch gravity line,
with capability to serve a future disinfection facility (Project #5 of the LTCP) that will extend through
the City of Paducah floodwall and join with the existing Outfall 003 discharge location outside of
the floodwall. The construction of this discharge line will also augment the existing floodwall
pumping capacity for this area of the City by approximately 20%, as well as reducing contamination
going into the river. All new pumps are energy efficient and ran by VFDs. Combined with Project
#5 (disinfection), Outfall 003 will have the capacity to screen and disinfect over 77 MGD of
combined sewer overflow. This project is required by the approved LTCP for the Paducah JSA and
is necessary to achieve compliance with the Consent Decree 07-Cl-1252 related to combined
sewers.

The Paducah JSA currently serves 19,417 customers.

Ms. Linda Bridwell made the motion to approve the Fund A Loan, A24-023, for an amount
up to $15,366,000 to the Paducah McCracken County Joint Sewer Agency with the standard
conditions. Mr. Russ Rose seconded, and the motion carried unanimously.

3. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY

INFRASTRUCTURE AUTHORITY AUTHORIZING AN AMENDEMENT TO THE CONDITIONAL
COMMITMENT FOR AN INFRASTRUCTURE REVOLVING FUND LOAN (B22-004) INCREASE
FOR AN ADDITIONAL $555,000 FOR A TOTAL LOAN AMOUNT OF UP TO $5,055,000 TO THE
WESTERN PULASKI COUNTY WATER DISTRICT, PULASKI COUNTY, KENTUCKY
Ms. Sandy Sanders, KIA, discussed the Western Pulaski County Water District’s request for a Fund
B loan increase in the amount of $555,000 for the Bourbon Water Storage Tank Replacement
project. The original loan was approved by the KIA board on July 7, 2022. The increase will bring
the total KIA loan amount up to $5,055,000. No additional work is being funded with the increased
funding request. Three competitive bids were received with the base bid reflecting a marked
increase in material costs. The overall project will replace an existing 300,000-gallon elevated water
storage tank with a new 1,000,000-gallon elevated composite water storage tank. Additionally, 600
LF of 12-inch water main will be installed to connect the new tank to the KY Hwy 914 Bypass water
main.
Western Pulaski County Water District serves over 8,900 residential and 27 commercial customers.
Ms. Linda Bridwell abstained from voting. Mayor Bruce Fraley made the motion to approve
the B loan increase of $555,000 for a total loan amount up to $5055,000 the Western Pulaski
County Water District with the standard conditions. Mr. Shaun Youravich seconded, and
the motion was passed.

4. A RESOLUTION OF THE KENTUCKY INFRASTRUCTURE AUTHORITY AUTHORIZING AND
APPROVING THE ISSUANCE OF OBLIGATIONS OF THE KENTUCKY INFRASTRUCTURE
AUTHORITY TO REIMBURSE CAPITAL EXPENDITURES MADE BY GOVERNMENTAL
AGENCIES PURSUANT TO LOANS MADE BY THE KENTUCKY INFRASTRUCTURE
AUTHORITY TO SUCH GOVERNMENTAL AGENCIES
This is a routine resolution allowing KIA to reimburse expenses that are paid out of the Authority’s
funds with bond proceeds. The projects listed below are covered under this resolution.
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BORROWER FUND AMOUNT LOAN TOTAL
City of Lebanon A24-001 $6,372,600 $6,372,500
Paducah McCracken JSA A24-023 $15,366,000 $15,366,000
Western Pulaski County WD B22-004 $555,000 $5,055,000
(Increase)

City of Paris

(Director Level Increase) F22-019 $310,545 $4,085,545

Ms. Linda Bridwell made the motion to approve the Capital Reimbursement Resolution. Mr.
Russ Rose seconded, and the motion carried unanimously.

S. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE KENTUCKY
INFRASTRUCTURE AUTHORITY RELATING TO SCORING OF AND FUNDING
PROPOSALS RELATING TO KYWWATERS APPLICATIONS

Director Williams discussed the scoring of the new KYWWATERS Program that was
established in the 2024 General Assembly through House Bill 563. This funding will be called
the Fund W. Applications were accepted through August 30", Staff anticipates presenting the
projects to the board for Scoring and Funding Recommendations in November. All information
Is due to the General Assembly no later than December 15t. The General Assembly will select
the projects to receive funding during the Session, January 2025 through March 2025. KIA
will contact the applicants with approved terms in April 2025.

Ms. Williams introduced Mr. Rick Harris, KIA’s newest employee and Ms. Carmen Ignat. They
will be working on this new program. Director Williams noted that staff had received
approximately 260 emails, and they are continuing to go through them. The estimate is
between 175 and 200 applications have been submitted and need to be processed and
submitted to the General Assembly by the December 15t deadline.

The KIA Board requirements set forth by KRS224A.320, require KIA to:

¢ hold at least monthly meetings, which may be in conjunction with regularly scheduled
Board meetings.

e discharge its duties under this section; determine whether a funding applicant is an
eligible funding recipient and is seeking funding for an eligible project.

e develop an objective score card or rubric, which may be amended from time-to-time,
to aid in the analysis and scoring of funding applications.

e evaluate and score each funding applicant’s project according to the extent to which
it meets the 12 scoring criteria.

e within sixty (60) days of a funding application being deemed complete make
determinations on the eligibility of the proposed project and the applicant and issue a
project score for the application.

e provide detailed feedback to all funding applicants within fourteen (14) of the project
score being completed.

No later than December 1, 2024, and each December 1st thereafter, submit to the Legislative
research Commission for referral to the Interim Joint Committee on Appropriations and
Revenue an annual report containing:

1. The evaluations and scores of the proposed funding recipients for the year to allow
for the General Assembly to make the determinations for funding the proposed
funding recipients. For each proposed funding recipient that meets the eligibility
requirements for funding, the board shall provide a proposal for the structure and the
terms of the funding, including but not limited whether the funding should be awarded
in whole or in part as a grant, loan, no-interest loan, or forgivable loan, the repayment
terms and interest rates for loans or portions of loans, and any other conditions that
the board proposes to be placed on the funding.

Page 4 of 9



Docusign Envelope ID: EG6EA0A0-0B40-41C3-8AC3-B986C5102315

Kentucky Infrastructure Authority
Minutes of the Full Board — Regularly Called Meeting — September 5, 2024

2.
3.

4.

5.

A list of all program applicants.

The identity of applicants who did not meet the eligibility requirements for participation
in the program.

Trends found in feedback given to applicants who did not meet the eligibility
requirements for participation in the program; and

Eligible uses of funding cited in the funding applications.

The Board established the 2025 KYWATERS interest rates at the July 11" meeting as:
Standard rate: 1.75%; Non-standard (a) rate: .075%, and Non-standard (B) rate: .0.00%.

Eligible Funding Recipients are Public Water or Wastewater Systems.

1.

A water district, water association or joint water commission formed under KRS
Chapter 74.

A sewer district or sanitation district formed under KRS Chapter 67, 76, or 220.

A municipal water utility and water works, sewer utility, sewage system or works or
combined electric and water plant formed under KRS Chapter 96; and

Any combination of two (2) or more of the entities listed in subparagraphs 1. to 3. Of
this paragraph.

Funding recipients must meet one or more of the following criteria:

1.

2.

The median household income within the service area of the funding applicant is less
than the Commonwealth’s median household income.

User rates for the public drinking water or wastewater services provided by the funding
applicant are at or above one percent (1%) of annual household income for its service
area.

The funding applicant has negative income in any two (2) of the previous five (5) years.
The funding applicant has failed to produce a financial statement audit in at least one
(1) of the prior three (3) years.

The funding applicant’s debt service coverage ratio, calculated by dividing its annual
net operating income by its annual debt payments, was less than one and one-tenth
(1.1) an any three (3) of the previous five (5) years.

The funding applicant’s current accounts payable turnover ratio, calculated by dividing
its monthly net credit purchases from suppliers by its average accounts payable
balance for the month, is less than one (1).

The funding applicant’s current days’ sales in accounts receivable ratio, calculated by
dividing its monthly accounts receivable by its monthly credit sales value and
multiplying the resulting quotient by the number of days in that month, is greater than
forty-five (45) days.

The funding applicant has received a notice of violation or has entered an agreed
order because of a violation of the requirements of the Safe Drinking Water Act, 42
U.S.C. sec. 300f et seq., or the Clean Water Act, 33 U.S.C. sec. 1251 et seq., in the
past year.

The percentage of water loss of the funding applicant's system is greater than thirty
percent (30%).

Other factors that will be taken into consideration:

1.

The funding applicant, after receiving the funding, will be able to fully resolve the
pending issues that are the subject of its application using the funding and other
funding sources, if available.

The funding applicant's proposed project demonstrates a high level of community or
regional impact potential if funding is awarded.
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3. The funding applicant is willing to use the funding for regionalization, consolidation, or

partnerships, consistent with the policy stated in KRS 224A.300 (1).

Eligible Project Types are Capital and Non-Capital Projects relating to:

1.

Developing technical, operational and maintenance resources and expertise.
Improving utility infrastructure panning, repair, maintenance renovation and
management of plants and assets.

Obtaining technical expertise in areas of rate-setting, cost-of-service, and proper
utility accounting standards for the utility type.

Performing and correcting deficiencies from drinking water, wastewater, and
financial audits.

Financial inadequacies, including debt service coverage through relief or
refinance of debt.

Payment assistance for excessive maintenance costs, fines and penalties from
past violations, or consultants; and

Inadequately maintained distribution, collection, or treatment works, including
service extension to unserved or underserved areas and the renovation of
treatment works to conserve resources

There are two suggested Scoring Criteria up for discussion:

Weighted Score

Base Weighted Maximum
Score Score
1-MHI 10 80% >< 50%><80%, >50%, 20 10-20 20
100%, 10 15 points points
points
2 - MHI 10 >1%, 10 0-10 10
points
3 - Revenue 8 2 Years, 8 3 Years +, 8-12 12
points 12 points
4 - Revenue 8 1 Year, 8 2 Years +, 8-12 12
points 12 points
5 - Revenue 8 3 Years, 8 3 Years +, 8-12 12
points 12 points
6 - Revenue 8 <1%, 8 0-8 8
points
7 - Ratios 6 >45 days, 6 0-6 6
points
8 - Ratios 6 if yes, 6 0-6 6
points
9 - Ratios 6 30%, 6 50%+, 9 6-9 9
points points
10 - Impact 10 if yes, 10 0-10 10
points
11 - Impact 10 if yes, 10 0-10 10
points
12 - Impact 10 if yes, 10 0-10 10
points
125
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Single Score

Base Score
1-MHI 1 1
2 - MHI 1 1
3 - Revenue 1 1
4 - Revenue 1 1
5 - Revenue 1 1
6 - Revenue 1 1
7 - Ratios 1 1
8 - Ratios 1 1
9 - Ratios 1 1
10 - Impact 1 1
11 - Impact 1 1
12 - Impact 1 1
12

Director Williams noted that the Board'’s task is to determine eligibility and to develop a score
card/rubric, which may be amended from time-to-time and evaluating each applicants’ project
according to the 12 criteria previously noted. The other scoring system is a straight one-to-
one score.

Staff recommends using the weighted score, which more closely meets the objectives of
economically restrained and supports regionalization and community impact.

Mr. Andy Luttner asked if there was a cut-off point for the funding. Director Williams noted
that KIA is only ranking and scoring the projects and will send the scores that are established
by the Board to the General Assembly for their consideration and approval. Commissioner
Sawyers noted that he believes the cut-off-point is if the projects meet the eligibility criteria.

Below are examples of funding recommendations:

Debt Service Ratio
WRIS Scenario  Scenario  Scenario  Scenario | Requested Single Ranking

Applicant Name Project Name Number One Two Three Four Amount Score Score
Project Replace

Water District AB WWD WS-002 0.7 0.9 1.0 1.1 3,153,693 7 106
Project Replace

Water District 4 WWD WS-004 1.1 1.3 1.8 21 5,452,647 6 103
Project Expanse

Water District DF District WS-005 1.2 1.3 1.5 1.9 9,074,640 7 96
Project Replace

Water District 6 WWD WS-006 1.5 1.7 1.8 21 5,607,629 5] 85
Project Replace

Water District RC | WWD WS-008 1.5 1.7 1.8 21 8,814,071 5 81
Project Expanse

Water District 1 District WS-001 0.1 0.2 0.3 24 29,020,300 5] 76
Project Expanse

Water District 7 District WS-007 1.0 1.2 14 1.8 5,228,313 5 64
Project Expanse

Water District 3 District WS-003 0.5 0.7 11 1.3 7,078,494 4 57

Ms. Geri Grigsby asked if the applicants have been asking for a certain scenario. Director
Williams noted that Mr. Harris and Ms. Ignat have talked to several of the applicants and there
was also discussion at the Governor’s Local Issues Conference in August, and she feels most
people believe this is a grant program. She believes the Bill sponsors believe this is a loan
program. KIA will provide to the General Assembly the four funding scenarios allowed through
the legislation. She mentioned that if a very robust applicant, that may qualify for funding that
is under a Consent Decree or an Agreed Order can pay back a loan, KIA would recommend
the applicant pay it back. These funds would revolve for other future applicants. If the
recipients truly could not pay back the funding, we could offer reduced terms moving forward.
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Commissioner Sawyers noted that it is ultimately the General Assembly’s decision. He
recommends the more information that KIA can provide the legislators the better and then
there is documentation as to why the selected projects were chosen. Assistant General
Counsel Natalie Lile noted the statute requires KIA to make recommendations, but the General
Assembly is not required to accept the recommendations.

Ms. Grigsby asked how this information would be presented to the Board for consideration.
Director Williams noted that she hopes to present all the information at one Board meeting,
the regularly scheduled or a special called meeting in November. KIA would provide a
summary of each submission with the debt coverage ratio under each funding scenario, along
with the score. Those are the items that are required by the legislation. KIA staff would make
a funding recommendation based on a target debt coverage service ratio. Commissioner
Sawyers noted that if the Board sets everything up properly on the front-end it would give all
objective data for final board review. Ms. Grigsby asked if the applicants would receive
notification as to the recommendations. Director Williams noted they would receive the
information.

Commissioner Sawyers said that KIA staff has made two recommendations for consideration,
but if anyone else has other suggestions, please bring them forward. Judge Mark McKenzie
noted that the weighted system would accomplish the intent of the legislation in identifying the
more truly distressed systems, versus the single scoring system. Mr. Russ Rose asked
Director Williams how difficult it would be to vet applications, not in the scoring criteria
necessarily, but do they meet the criteria. Director Williams noted that KIA is requiring audited
financial information. One issue with that requirement is that an eligibility requirement is not
having current financial statements. KIA staff will have to base financing decisions on the
most recent years’ financial information. Some of the ratios that are calculated based off the
financial statements and the coverage ratio, which will be noted in the summary report to the
Board. She believes eligibility will be the easy part of the process. If the applicants provide
all the required information, eligibility can be determined by what they submit. If all the required
information is not submitted, KIA staff will contact applicants and ask for the additional
information. If that information is not submitted for staff to make a fair determination on their
eligibility of one of the 12 criteria, even if the box is checked, they will not be considered
eligible.

Ms. Linda Bridwell noted that KIA staff has done a tremendous job in setting up this information
and taking in all different perspectives and gives equal weight across some of the concerns.

Ms. Linda Bridwell made the motion to approve the weighted scoring criteria as
presented. Judge Mark McKenzie seconded, There was no further discussion, and the
motion was unanimously approved.

Director Williams noted that KIA is requesting Board approval of the following:

Standard Principal Forgiveness Amount — Recommended 50%

Standard Repayment Term — Recommended 30 years

Target Debt Service Coverage Ratio — Recommended 1.1

Target Funding Recommendation — Scenario that first meeting the target Debt Service
Coverage

PN

Mr. Russ Rose made the motion to accept the KIA’s staff recommendations as noted.
Judge Mark McKenzie seconded, and the motion was unanimously approved.

Page 8 of 9



Docusign Envelope ID: EG6EA0A0-0B40-41C3-8AC3-B986C5102315

Kentucky Infrastructure Authority
Minutes of the Full Board — Regularly Called Meeting — September 5, 2024

EXECUTIVE DIRECTOR’S REPORT

Director Williams noted that she had introduced Mr. Rick Harris as the newest KIA staff
member. Another new hire will join the staff on October 1t. There are four other job postings
that would complete our staff vacancies.

She noted today is Jory Becker’s last KIA Board meeting. He has been promoted to another
position and will no longer be participating in our meetings. She introduced Mr. Becker’s
replacement, Ms. Hollie Delaney.

She noted that the Grants team worked diligently to meet the September 15t deadline to have
all assistance agreements or documentation submitted and completed.

ANNOUNCEMENTS/NOTIFICATIONS

Next regularly scheduled KIA board meeting:
Thursday, October 3, 2024, at 1:00 p.m.
There being no further business, Ms. Geri Grigsby made the motion to adjourn. Judge

Mark McKenzie seconded, and the motion carried. The September 5, 2024, the meeting
of the Board of the Kentucky Infrastructure Authority was adjourned.

Submitted by:

Margaret F. Lirk depatemben 12, 2024

Kentucky Infrastructure Authority Secretary Date
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CAPITAL PROJECTS AND BOND OVERSIGHT COMMITTEE
Minutes
July 21, 2022

Call to Order and Roll Call

The July Capital Projects and Bond Oversight Committee meeting was held on
Thursday, July 21, 2022, at 2:00 PM, in Room 169 of the Capitol Annex. Representative
Chris Freeland, Chair, called the meeting to order, and the secretary called the roll.

Present were:

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

Guests: Elizabeth Baker, Senior Director, Strategic Capital Planning and Legislative
Analysis, University Budget Office, University of Kentucky; Janice Tomes, Deputy State
Budget Director, Office of State Budget Director; Sandy Williams, Executive Director,
Kentucky Infrastructure Authority; Katie Smith, Deputy Secretary and Commissioner,
Department for Financial Services, Cabinet for Economic Development; and Ryan Barrow,
Executive Director, Office of Financial Management.

LRC Staff: Katherine Halloran, Committee Staff Administrator; Korey Sallee,
Committee Analyst; and Maurya Allen, Committee Assistant.

Election of Senate Co-Chair

Senator McDaniel nominated Senator Howell for Senate co-chair and Senator
Girdler seconded the motion. Senator McDaniel moved that nominations cease and that
Senator Howell be elected Senate co-chair by acclamation. Senator Girdler seconded the
motion and Senator Howell was elected Senate co-chair by acclamation.

Approval of Minutes (June 23, 2022)

Representative Petrie moved to approve the June 23, 2022, meeting minutes.
Representative Thomas seconded the motion and the committee approved without
objection.

Correspondence and Information Items

Ms. Halloran referenced seven correspondence and information items. Pursuant to
KRS 26A.168(1), KRS 45.793, and KRS 45.818; the Administrative Office of the Courts,
the Finance Administration Cabinet with the Commonwealth Office of Technology
reporting independently, and postsecondary institutions managing their own capital
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construction under KRS 164A.580, transmitted quarterly capital project status reports.
Pursuant to KRS 45.760(5), the University of Kentucky reported a $266,200 privately
funded replacement neonate transport Type III ambulance, located at Chandler Medical
Center, to transport children receiving care at Kentucky Children’s Hospital. Pursuant to
KRS 45.800(2), the committee notified the Finance Administration Cabinet that it did not
approve the $971,800 Capital Construction and Equipment Purchase Contingency Account
transfer last month and asked that the cabinet resubmit the transfer with an itemized
expenditure list for its July meeting. Pursuant to KRS 45.812(1), the Casey County and
Eminence Independent (Henry County) school districts, which did not need additional tax
levies to pay debt service, reported upcoming debt issues for new projects through their
fiscal agents; $1.8 million for high school track and tennis improvements and $700,000 for
district-wide improvements. Pursuant to KRS 45A.180(2), UK reported its intent to use the
construction management-at-risk project delivery method for its Construct Health
Education Building project and selected Turner Construction. The University of Louisville
reported its intent to use the design-build project delivery method for its Kueber Center
Renovation project. Pursuant to KRS 164A.600(2), UK reported the $38 million
construction phase, funded with insurance reimbursements, of the newly constructed Grain
and Forage Center of Excellence’s emergency replacement in Princeton. The facility was
destroyed by the December 10, 2021, tornado. Pursuant to HB 1, UK transmitted its
planned Postsecondary Education Asset Preservation Pool projects. Its agency debt issue
to match the state appropriation was on the July meeting agenda.

Lease Report from Postsecondary Institutions

University of Kentucky

Ms. Baker submitted a new lease for UK’s Team Blue Primary Care Clinic; 3,979
square feet for an $118,574.20 annual cost, including utilities.

Co-chair Freeland moved to approve the new lease, Representative Thomas
seconded the motion, and the committee approved by unanimous roll call vote.

Project Report from the Finance and Administration Cabinet

Ms. Tomes submitted a new Department of Military Affairs project and reported
Department of Education, Operations and Support Services, State Schools Roof Repair and
Replacement Pools - 2022-2024 and 2020-2022 allocations as well as the $971,800 Capital
Construction and Equipment Purchase Contingency Account transfer submitted last month.
The $2.5 million DMA Danville Readiness Center Interior Restoration project, $1.25
million in National Guard Bureau Minor Construction federal funds and the other half from
the general funded portion of the Modernization Pool - National Guard, was a complete
interior renovation of the facility including upgrades to the electrical and HVAC systems,
flooring, latrines, lighting, and walls as well as installation of anti-terrorism force
protection windows and lactation room. The Kentucky National Guard plans to station the
223rd Military Police Company in the facility, constructed in 1954, after the renovation.
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Representative Petrie moved to approve the new project, Representative Thomas
seconded the motion, and the committee approved by unanimous roll call vote.

The bond-funded $1.76 million State Schools Roof Repair and Replacement Pool -
2020-2022 allocation financed roof repairs to Kentucky School for the Blind campus
buildings in Louisville; including Evans Hall (dormitory); Gregory-Reis Student Center;
and Langan Gymnasium. The general-funded $1,979,220 State Schools Roof Repair and
Replacement Pool - 2022-2024 financed roof repairs to Kentucky School for the Deaf
campus buildings in Danville; including Kerr Hall (middle and high school classrooms);
Grow Hall (cafeteria), and Thomas Hall (gymnasium). KDE operates both schools and
most of the fifty buildings are between thirty and fifty years old.

The Office of State Budget Director transmitted the $971,800 Capital Construction
and Equipment Purchase Contingency Account transfer request, for expenses associated
with the move of Finance and Administration Cabinet agencies and the Office of State
Budget Director from the West Wing of the Capital Annex to the fifth floor of
Transportation Cabinet Office Building, last month in accordance with KRS 45.770(4).
The Secretary of the Finance Administration Cabinet proceeded with the transfer to ensure
that incurred contractual obligations and expenses posted in fiscal year 2022 and revised
the submission to include the supporting documentation requested by the committee. Costs,
both incurred and obligated, comprised reconfiguration of existing Transportation Cabinet
Office Building space; Commonwealth Office of Technology disbursements, including
audio/visual equipment for conference rooms; and moving services and supplies.

In response to Senator McDaniel, Ms. Tomes stated that about $283,000 was
remaining in the Capital Construction and Equipment Purchase Contingency Fund. With
the $15 million general fund fiscal year 2023 appropriation, there would be around $15.3
million in the account. Senator McDaniel noted that the expectation was for the executive
branch to pay the moving expenses with their own monies.

Kentucky Infrastructure Authority
Senator Girdler moved to roll the KIA transactions into one roll call vote,
Representative Petrie seconded the motion, and the committee approved without objection.

Ms. Williams submitted two Clean Water State Revolving Fund (Fund A) Program
Director Level loan increases, two Infrastructure Revolving Fund (Fund B) Program loans,
a Governmental Agencies (Fund C) Program loan, a Drinking Water State Revolving Fund
(Fund F) Program Director Level loan increase, two Fund F loans, and a Fund C loan
increase with Fund F loan, and sixty-four Cleaner Water Grants.

Due to escalations and minor changes to the pump stations, the McCreary County
Water District requested a ten percent $324,450 director level (200 KAR 17:050 Section
7(6)) Fund A loan increase to its previously approved $3,244,500 Fund A loan, [of which
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KIA will apply $450,000 in principal forgiveness], for its Sanitary Sewer Collection
System Expansion project. The loan term for the $3,568,950 total loan amount is thirty
years at a half percent interest rate.

Due to higher than projected bids, the Farmdale Sanitation District (Franklin
County) requested a ten percent $30,000 director level (200 KAR 17:050 Section 7(6))
Fund A loan increase to its previously approved $300,000 Fund A loan for its Farmdale
Sanitation District Rehabilitation project. The loan term for the $330,000 loan amount is
twenty years at a one percent interest rate.

The Western Pulaski County Water District requested a $4.5 million Fund B loan
for its Bourbon Water Storage Tank Replacement project; replacing an existing 300,000
gallon elevated storage tank with a one million gallon elevated composite water storage
tank and 600 linear feet of connecting twelve inch water main. The loan term is twenty
years at a one percent interest rate.

The Bronston Water Association (Pulaski and Wayne Counties) requested a $2.743
million Fund B loan for its 2022 Water System Improvements and Replacements project;
rehabilitating a 100,000 gallon elevated water storage tank, installing 1,900 radio read
meters, and replacing over 47,000 linear feet of various sized waterlines to reduce
excessive water loss. The loan term is twenty years at a quarter percent interest rate.

The City of Somerset (Pulaski County) requested a $2,500,120 Fund C loan for its
Water Treatment Plant Membrane Filtration Replacement project. The filtration treatment
system has a ten year estimated useful life; therefore, the loan term is ten years at a two
percent interest rate.

Due to higher than projected bids, the City of Wilmore (Jessamine County)
requested a one percent director level (200 KAR 17:070 Section 8(6)) $10,250 Fund F loan
increase to its previously approved $994,648 Fund F loan for its Wilmore Elevated Storage
Tank Rehabilitation project. The loan term for the $1,004,898 total loan amount is twenty
years at a two percent interest rate.

The City of Paris (Bourbon County) requested a $3.275 million Fund F loan for its
Paris Water System Improvements project; replacing or rehabilitating aging infrastructure
within its water treatment system and making various improvements at its water treatment
plant. The loan term is twenty years at a one percent interest rate.

The Cannonsburg Water District (Boyd County) requested a $1,685,083 Fund F
loan for its $2,809,600 Phase II - Shoppes Road Waterline Replacement project; replacing
asbestos cement waterlines and installing sub-zone meters to reduce excessive water loss
and improve water service for at least one hundred fifty customers. [$500,000 from the
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District and a $540,517 CWP grant will finance the remaining project costs]. The loan term
is twenty years loan at a two percent interest rate.

The City of Nicholasville requested a $990,912 Fund C loan increase to its
$4,582,030 Fund F loan request for its $5,572,942 Nicholasville 24-inch Parallel
Transmission Main project; construction of about twenty-two linear feet of ductile iron
transmission line from its water treatment plant to the city to increase pumping capacity
from seven million gallons per day to fifteen MGD. The loan term is twenty years at two
and a half percent (Fund C) and two percent (Fund F) interest rates. The estimated project
costs exceeded available Fund F monies; therefore, the city requested Fund C loan proceeds
for the remaining project costs.

Of the sixty-four CWP grants; nineteen were for sewer projects and forty-five were
for water projects. Five of the water CWP grants were reallocations from previously
approved projects.

In response to Senator Girdler, Ms. Williams stated that the number of projects
KIA’s board approved at its July meeting was independent of the new fiscal year.

Senator Girdler moved to approve KIA’s submittal, Senator Webb seconded the
motion, and the committee approved by unanimous voice vote.

Cabinet for Economic Development
Senator McDaniel moved to roll the two EDF grants into one roll call vote, Senator
Webb seconded the motion, and the committee approved without objection.

Ms. Smith submitted two EDF grants. The first [from the Kentucky Product
Development Initiative (PDI) program which, administered in conjunction with the
Kentucky Association for Economic Development and codified in House Bill 745, uses
EDF monies for industrial site upgrades] was $500,000 to the City of Berea on behalf of
the Berea Industrial Development Authority. The two organizations are planning the
construction of a 150,000 square foot pre-engineered pad, tree clearing, and installation of
a gravel road from the main road to the proposed Lot 7 pad. An independent site selection
consultant identified the project as having potential for future economic development
opportunities. CED will disburse funds on a reimbursement basis upon review and approval
of supporting documentation including invoices, proof of payment, matching funds, and
progress report. The second EDF grant, $1 million to the Todd County Fiscal Court on
behalf of Novelis, will be applied towards the $365 million large sheet, ingot casting,
shredding, and recycling center serving the automotive market. The grant agreement
included job and wage requirements; 138 new full-time jobs for employees subject to
Kentucky individual income taxes at a $38 average hourly wage including benefits,
measured annually from December 31, 2025, through December 31, 2028.
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Representative Petrie moved to approve the two EDF grants, Representative
Thomas seconded the motion, and the committee approved by unanimous roll call vote.

Office of Financial Management
Representative Petrie moved to roll the nine new debt issues into one roll call vote,
Senator Girdler seconded the motion, and the committee approved without objection.

Mr. Barrow submitted nine new debt issues. The first was the University of
Kentucky General Receipts Bonds, 2022 Series B and Taxable Series C. The estimated
$98.16 million competitively sold debt issue will finance the Asset Preservation Pool —
2022-2024 fiscal year 2023 match as well as a portion of the Facilities Renewal and
Modernization authorization. The second transaction was the Kentucky Higher Education
Student Loan Corporation Student Loan Backed Notes; reapproval of the $370 million
approved by the committee last year to finance or refinance federally guaranteed Federal
Family Education Loan Program student loan acquisitions, most of which are rehabilitated
loans. KHESLC estimates utilizing only $250 million. The third was the Kentucky
Economic Development Finance Authority Revenue Refunding Bonds, Series 2022
(Carmel Manor), with an estimated $17.095 million issuance amount. This new conduit
debt issue as well as the Kentucky Housing Corporation conduit debt issues referenced
below affect neither the Commonwealth’s nor the agencies’ financials. KEDFA and KHC
conduit debt issues are tax-exempt; however, KHC (including non-conduit) rather than
KEDFA debt issues are applied towards the state’s private activity volume cap. Some
KHESLC debt (all non-conduit) is applied towards the state’s private activity volume cap
as well.

The first of the KHC conduit debt issues is the estimated $22 million Kentucky
Housing Corporation Multifamily Conduit Revenue Bonds (Crossings at South Park),
Series 2022; about 192 units in Louisville with a $41 million estimated project cost. The
second was the estimated $25 million Kentucky Housing Corporation Multifamily Conduit
Revenue Bonds (Gateway on Broadway), Series 2022; 116 units in Louisville with an
estimated $60 million project cost. The third was the estimated $31 million Kentucky
Housing Corporation Multifamily Conduit Revenue Bonds (Churchill Park), Series 2022;
248 units in Owensboro with a $71 million estimated project cost. The fourth was the
estimated $19.37 million Kentucky Housing Corporation Multifamily Conduit Revenue
Bonds (Shawnee Apartments), Series 2022; 177 units throughout Louisville with a $46
million estimated project cost. The fifth was the estimated $17.5 million Kentucky Housing
Corporation Multifamily Conduit Revenue Bonds (The Path off Cane Run), Series 2022;
106 units in Louisville with an estimated $38 million project cost. The last was the
estimated $8.5 million Kentucky Housing Corporation Multifamily Conduit Revenue
Bonds (Yorktown Senior Housing), Series 2022; about 100 units located in Louisville with
an estimated $21 million project cost.
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In response to Representative Petrie, Mr. Barrow stated that the available bond cap
allocation is $110 per person [total KY calendar year 2022 volume cap is $496,033,340
(July 1, 2021 KY population estimate times $110)], which can be carried forward for up to
three years. KHC and KHESLC are utilizing prior year allocations; therefore, both entities
have allocations available. The Kentucky Private Activity Bond Allocation Committee
used to allocate fifty percent to KHC and KHESLC; however, KHC currently has more
demand and KHESLC has less demand.

Senator McDaniel moved to approve the nine new debt issues, Representative
Thomas seconded the motion, and the committee approved by unanimous roll call vote.

Mr. Barrow reported two previous KHC conduit debt issues. The first was the
$15.93 million Kentucky Housing Corporation Multifamily Conduit Revenue Bonds
(Oakdale Apartments), Series 2022; 144 units in Lexington. The second was the $22.689
million Kentucky Housing Corporation Multifamily Conduit Revenue Bonds (Kearney
Ridge), Series 2022; 252 units in Lexington. The respective sale dates were June 30 and
January 28 of this year.

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

Senator Webb moved to roll the five school district debt issues with SFCC debt
service participation into one roll call vote, Senator Girdler second the motion, and the
committee approved without objection.

Mr. Barrow presented five school district debt issues with SFCC debt service
participation totaling $26.4 million for new projects; nearly eight-four percent. $22.2
million, with locally supported debt service and just over sixteen percent, $4.2 million,
with SFCC debt service participation. The school districts, none of which needed an
additional tax levy to pay debt service, were Elliott County, Magoffin County, McCracken
County, Trigg County, and Trimble County.

Senator Webb moved to approve the five school district debt issues with SFCC debt
service participation, Representative Thomas second the motion, and the committee
approved by unanimous roll call vote.

Next Meeting Date and Adjournment
Representative Freeland announced Wednesday, August 24 as the next meeting
date. With there being no further business the meeting adjourned at 2:37 p.m.
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CAPITAL PROJECTS AND BOND OVERSIGHT COMMITTEE
Minutes

September 26, 2024

Call to Order and Roll Call

The September meeting of the Capital Projects and Bond Oversight Committee was held
on September 26, 2024, at 3:00 PM in Room 131 of the Capitol Annex. Senator Rick Girdler,
Chair, called the meeting to order, and the secretary called the roll.

Present were:

Members: Senator Rick Girdler Co-Chair; Representative Deanna Frazier Gordon Co-Chair;
Senators Shelley Funke Frommeyer and Jason Howell; Representatives Jason Petrie and
Walker Thomas.

Guests: Kevin Cardwell, Deputy State Budget Director, Office of State Budget Director;
Sandy Williams, Executive Director, Kentucky Infrastructure Authority; Katie Smith, Deputy
Secretary and Commissioner, Department for Financial Services, Cabinet for Economic
Development; Kylee Palmer, Director of Program Administration, Department for Financial
Services, Cabinet for Economic Development; and, Chelsey Couch, Executive Director, Office
of Financial Management.

LRC Staff: Katherine Halloran, Savannah Wiley, and Spring Emerson.

Approval of Minutes

Co-Chair Frazier Gordon moved to approve the August 29, 2024 meeting minutes. The
motion was seconded by Senator Howell, and the minutes were approved without
objection.

Information Items

Ms. Halloran presented the information items as KRS 45.760(5) Postsecondary Medical and
Research Equipment Purchases - University of Kentucky; School District Debt Issues -
General Obligation Bonds - New Projects for Madison, Marshall, and Mason Counties; KRS
45A.180(2) Postsecondary Notice of Intent to Use Alternative Construction Contracting
Project Delivery Method - Western Kentucky University - Construction Management-At-
Risk - Replace Academic Complex; and, House Bills 1 and 6 Postsecondary Education Asset
Preservation Pool Projects and Project Revisions - Western Kentucky University.

Project Report from the Finance and Administration Cabinet
Mr. Cardwell presented information on five action items. Co-Chair Frazier Gordon moved to
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roll the five votes into one roll call vote. The motion was seconded by Senator Howell, and
the five votes were rolled into one without objection. The action items included: 1. New
Projects - General Government Cabinet, Department of Military Affairs, a. Army Aviation
Support Facility Upgrade, b. United States Property and Fiscal Office Interior Repairs, c.
Wendall H. Ford Regional Training Center Cypress Creek Restoration Phase Ill; 2. New
Project (Amendment) - General Government Cabinet, Department of Military Affairs,
Wendall H. Ford Regional Training Center Cypress Creek Restoration; and, Appropriation
Increase - Tourism, Arts, and Heritage Cabinet, Department of Fish and Wildlife Resources,
Veterans Memorial Shooting Range. There being no questions, Senator Howell moved to
approve the five action items. The motion was seconded by Representative Thomas, and
the items were approved without objection by roll call vote.

Mr. Cardwell also provided information on the following Pool Allocations items for which
no action was required: 1. Finance and Administration Cabinet, Facilities and Support
Services, a. HVAC Replacement/Rebuild-Various, Bush Building HVAC System Replacement,
and b. Maintenance Pool - 2022-2024, Bush Building Renovations; 2. Finance and
Administration Cabinet, Commonwealth Office of Technology (Replace and Modernize
Legacy Systems and Legacy System Requirement), Department for Local Government - The
City Project; 3. Tourism, Arts, and Heritage Cabinet, Kentucky Department of Parks
(Wastewater Treatment Upgrades Pool - 2020-2022), a. Carter Caves - Sewer Upgrades
Phase Ill, and b. Kentucky Dam Water and Infrastructure Upgrades Phase II; 4. Cabinet for
Health and Family Services, Behavioral Health, Developmental and Intellectual Disabilities
(General Administration and Program Support Maintenance Pool - 2024-2026), a. Oakwood
Cottage Transformer Removal, and b. Western State Hospital Campus-Wide Roof
Replacement; and, 5. Justice and Public Safety Cabinet, Department of Corrections, Adult
Correctional Institutions (Maintenance Pools - 2022-2024 and 2024-2026), Roederer
Correctional Complex Kitchen Rooftop HVAC and Boiler.

Report from the Office of Financial Management

Kentucky Infrastructure Authority (KIA) - Ms. Williams presented information on four loans
and eighty-one Cleaner Water Program grants requiring action and a line-item grant
requiring no action. Co-Chair Frazier Gordon moved to roll the eighty-five items into one
roll call vote. The motion was seconded by Senator Funke Frommeyer and the items were
rolled into one vote without objection.

The action items included 1. Clean Water State Revolving Fund (Fund A) Program Loans for
a. City of Lebanon (Marion County), A24-001, and b. Paducah McCracken County Joint
Sewer Agency (McCracken County), A24-023; 2. Infrastructure Revolving Fund (Fund B)
Program Loan - Western Pulaski County Water District (Pulaski County), B22-004 (Increase);
3. Drinking Water State Revolving Fund (Fund F) Program Loan - City of Paris (Bourbon
County), F22-019 (Director Level Increase). Also included in the action items were Cleaner
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Water Program Grants for a. Round One (Senate Bill 36) - Sewer (Five - County Pool
Reallocations/Three - Supplemental Pool), b. Round One (Senate Bill 36) - Water (Ten -
Supplemental Pool/Seven - County Pool Reallocations/Four - Unserved Rural Pool
Reallocations), c. Round Two (House Bill 1) - Sewer (Twelve - County Pool Reallocations/
Eleven - Supplemental Pool, and d. Round Two (House Bill 1) - Water (Sixteen - County Pool
Reallocations/Twelve - Supplemental Pool/One - Supplemental Pool Reallocation). There
being no questions, Senator Funke Frommeyer moved to approve the eighty-five KIA
transactions. The motion was seconded by Co-Chair Frazier Gordon, and the transactions
were approved without objection by roll call vote.

Ms. Williams also gave a brief update on the Kentucky Water and Wastewater Assistance
for Troubled or Economically Restrained Systems and Cleaner Water Program, as well as
information on the House Bill 1 Line-Item Grant Reallocation - Water (Regional Water
Supply Improvements, Ford Blue Oval SK Battery Park), for which no action was required.

Cabinet for Economic Development - Ms. Palmer provided information on the Action Item -
Economic Development Fund Grant - Ohio County Fiscal Court on behalf of the Green River
Regional Industrial Development Authority. There being no questions, Senator Howell
moved to approve the Economic Development Fund (EDF) grant. The motion was seconded
by Representative Thomas, and the EDF grant was approved without objection by roll call
vote.

Office of Financial Management - KY Housing Corp - Ms. Couch presented information on
the Action Item - New Debt Issue - Kentucky Housing Corporation Single Family Mortgage
Revenue Bonds, 2024 Series E; as well as the Action Item - School District Debt Issue with
School Facilities Construction Commission Debt Service Participation - Lease Revenue
Bonds - New Project - Walton-Verona Independent (Boone County). There being no
questions, Senator Howell moved to approve the two debt issues. The motion was
seconded by Co-Chair Frazier Gordon, and the two debt issues were approved without
objection by roll call vote.

Next Meeting Date
The next meeting is scheduled for Tuesday, October 15, 2024 at 3:00 PM in Room 131 of
the Capitol Annex.

Adjournment
There being no further business before the committee, the meeting was adjourned at 3:35
PM.
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GENERAL CLOSING CERTIFICATE OF THE BORROWER
Dated May 1, 2025

Re:  Assistance Agreement dated as of May 1, 2025, by and between the
Kentucky Infrastructure Authority and Western Pulaski County Water
District

In connection with the above-identified Assistance Agreement (the “Assistance
Agreement”), the Western Pulaski County Water District (the “Borrower”), through its
undersigned duly-authorized officer hereby certifies, represents, warrants, and covenants as
follows:

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

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

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

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

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

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

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

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

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

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

IN WITNESS WHEREOF, I have set my hand as of the date first set out above.
WESTERN PULASKI COUNTY WATER
DISTRICT

By: Sl Nilson
Chair

Attest:

By: ﬂmu’ P oLsfom,

Secretary
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ASSISTANCE AGREEMENT

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

WITNESSETH

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

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

WHEREAS, the Authority has issued, and will issue from time to time, its revenue bonds
in accordance with a General Trust Indenture dated as of March 1, 2010 (the “Indenture”), by and
between the Authority and U.S. Bank Trust Company, National Association, as the successor-in-
interest to U.S. Bank Trust Company, National Association (the “Trustee”), in order to provide the
“match funding” for the Program; and

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

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

WHEREAS, the Authority is willing to cooperate with the Borrower in making available
the Loan in accordance with the Act and the Indenture to be applied to the Project upon the
conditions hereinafter enumerated and the covenants by the Borrower herein contained to levy,
collect, enforce, and remit adequate Service Charges, as hereinafter defined, for the services
provided by the Borrower’s System, as hereinafter defined, and to apply the necessary portion of
the Service Charges to the repayment of the Loan and the interest thereon, as hereinafter
specifically provided; and
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WHEREAS, the Authority and the Borrower have determined to enter into this Assistance
Agreement in accordance with the terms of the Act and the Indenture and to set forth their
respective duties, rights, covenants, and obligations with respect to the acquisition, construction,
and financing of the Project and the repayment of the Loan and the interest thereon;

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

ARTICLE |
DEFINITIONS

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

“ACH Authorization Form” has the meaning provided in Section 3.2 hereof.
“ACH Debit Direct Payment Method” has the meaning provided in Section 3.2 hereof.

“Act” means Chapter 224A of the Kentucky Revised Statutes, as amended from time to
time.

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

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

“Assistance Agreement” means this agreement made and entered into by and between the
Authority and the Borrower, as authorized by the Act, providing for the Authority to make a Loan
to the Borrower, and for the Borrower to repay the Loan to the Authority in accordance with the
terms and conditions established herein.

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

“Authorizing Action” means the resolution or ordinance of the Borrower substantially in
the form attached hereto as Exhibit D authorizing the execution of this Assistance Agreement.

-2-
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“Bond” or “Bonds” means any Bonds issued, authenticated, and delivered by the Authority,
past or present, under the Indenture.

“Borrower” means the Governmental Agency identified on the cover page of this
Assistance Agreement and in the Project Specifics.

“Business Day” means any day other than a Saturday, Sunday, or other legal holiday on
which the general offices of the Commonwealth are closed.

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

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

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

“Debt Obligations” means the outstanding obligations of the Borrower outstanding as of
the date of this Assistance Agreement or issued in the future in accordance with the terms hereof,
payable from all or a portion of the Revenues of the System. For purposes of clarity, a statement
of the Debt Obligations of the Borrower payable from all or a portion of the Revenues of the
System as of the date of this Agreement has been provided by the Borrower to the Authority and
is set forth in the Project Specifics.

“Default Rate” means the rate of interest per annum identified in the Loan Term Schedule
that shall apply to the Loan for all purposes effective upon and including the date of an occurrence
of an Event of Default hereunder and shall continue to apply to and including the date such Event
of Default is fully remedied by the Borrower in accordance with the terms and conditions set forth
hereunder.

“Effective Date” means the date set forth on the cover page of this Assistance Agreement.
“Eligible Project” means an infrastructure project as defined in the Act.

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

“Governmental Agency” means any agency or unit of government within the
Commonwealth, now having or hereafter granted the authority and power to finance, acquire,
construct, and operate an Eligible Project, including specifically but not by way of limitation,
incorporated cities, counties, including any counties containing a metropolitan sewer district,
sanitation districts, water districts, water associations, public authorities, sewer construction
districts, metropolitan sewer districts, sanitation taxing districts, and any other agencies,
commissions, districts, or authorities (either acting alone, or in combination with one another in
accordance with any regional or area compact, or multi-municipal agreement), now or hereafter
established in accordance with the laws of the Commonwealth having and possessing such
described powers.
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“Indebtedness” means and includes, as of any date, all obligations that would be included
in determining total liabilities as shown on the financial statements of the Borrower pertaining to
the System, including all indebtedness, for the payment of borrowed money and other similar
obligations for the payment of the purchase price of property or any other assets purchased by the
Borrower, by excluding any reserves for estimated obligations, deferred income, and offsets to
asset values, all as recorded under and in accordance with generally accepted accounting standards.

“Indenture” means the General Trust Indenture dated as of March 1, 2010, by and between
the Authority and the Trustee, as amended and supplemented by the parties thereto from time to
time in accordance with its terms.

“Loan” means the loan effected under this Assistance Agreement from the Authority to the
Borrower in the principal amount set forth in the Loan Term Schedule, for the purpose of defraying
the costs incidental to the Construction of the Project.

“Loan Payment Date” means the dates principal of, or interest on, or Administrative Fees
for the Loan are due as set forth in the Loan Term Schedule.

“Loan Rate” means the rate per annum of interest identified in the Loan Term Schedule
that shall apply to the Loan absent the occurrence of an Event of Default hereunder.

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

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

“Program” means the program authorized by KRS 224A.112 and the Indenture as the
“infrastructure revolving fund” for financing Eligible Projects through Loans by the Authority to
Governmental Agencies and shall not be deemed to mean or include any other programs of the
Authority.

“Project” means the Eligible Project described in the Project Specifics, which constitutes
an Eligible Project under the Act.

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

“Requisition for Funds” means the Program form provided by the Authority to the
Borrower to be utilized by the Borrower in obtaining disbursements of the Loan from the Authority
as Construction of the Project progresses.

“Revenues” means the totality of (i) service rates, rentals, and charges (including all
Service Charges), and all other income of any and all types and varieties imposed, enforced, and
collected by the Borrower for any services, products, or items rendered or provided by the
Borrower in connection with the System; (ii) any investment income; and (iii) any other income
received by the Borrower from any federal or state governmental agency as representing income
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or operating subsidies of the System, as distinguished from any capital grants, to the extent such
income is not otherwise required to be treated and applied.

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

“Schedule of Service Charges” means those general charges to be imposed by the Borrower
for services provided by the System, as set forth in Exhibit C hereto, which Schedule of Service
Charges shall be in full force and effect to the satisfaction of the Authority before the disbursement
of any portion of the Loan hereunder.

“SEC Rule” has the meaning provided in Section 6.11 hereof.

“Service Charges” means any monthly, quarterly, semi-annual, or annual charges,
surcharges, or improvement benefit assessments to be imposed by a Governmental Agency, or by
the Authority, with respect to the System which Service Charges arise by reason of the existence
of, and requirement of, any Assistance Agreement; and for the purposes of this Assistance
Agreement any such Service Charge shall be no less than those set forth in the Schedule of Service
Charges. For purposes of clarity, Services Charges comprise a portion of the Revenues of the
System.

“System” means the utility system owned and operated by the Borrower of which the
Project shall become a part.

“Trustee” means U.S. Bank Trust Company, National Association, as the successor-in-
interest to U.S. Bank, National Association, and its successors or assigns.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

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

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

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

(C)  To the knowledge of the Authority, there is no litigation or proceeding pending or
threatened against the Authority or any other Person affecting the right of the Authority to execute
or deliver this Assistance Agreement or to comply with its obligations under this Assistance
Agreement. Neither the execution and delivery of this Assistance Agreement by the Authority, nor
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compliance by the Authority with its obligations under this Assistance Agreement, require the
approval of any regulatory body or any other entity, except such approvals that have been obtained.

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

Section 2.2 Representations and Warranties of the Borrower. The Borrower hereby
represents and warrants for the benefit of the Authority as follows:

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

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

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

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

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

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

(G)  All actions taken by the Borrower in connection with this Assistance Agreement,
the Loan, and the Project have been in full compliance with the provisions of the Kentucky Open
Meeting Law, Sections 61.805 to 61.850, inclusive, of the Kentucky Revised Statutes.

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

()] Legal counsel to the Borrower has duly executed and delivered the opinion of legal
counsel substantially in the form set forth as Exhibit E attached hereto.

) The Borrower is in full compliance with all federal and state labor and procurement
laws in connection with the planning, design, acquisition, and Construction of the Project.

ARTICLE I
AUTHORITY’S AGREEMENT TO MAKE LOAN; TERMS

Section 3.1  Determination of Eligibility. In accordance with the terms of the Act and
the Indenture, the Authority has determined that the Borrower’s Project is an Eligible Project under
the Act and the Borrower is entitled to financial assistance from the Authority in connection with
financing the Construction of the Project.

Section 3.2 Principal Amount of Loan Established; Loan Payments; Disbursement of
Funds. The principal amount of the Loan shall be the Loan Amount as identified in the Loan Term
Schedule, subject to such adjustments as may be established in any amendment or supplement to
the Loan Term Schedule. Principal payments shall be made in the amounts and on the Loan
Payment Dates established by the Schedule of Payments, which Schedule of Payments shall
provide for approximately level debt service payments over the repayment term set forth in the
Schedule of Payments, commencing on the Amortization Commencement Date.

The outstanding principal balance of the Loan shall bear interest at the Loan Rate as set
forth in the Loan Term Schedule. Beginning on the Amortization Commencement Date, principal
and interest on the Loan shall be payable in the amounts and on the Loan Payment Dates set forth
in the Schedule of Payments.

The Authority shall advance the proceeds of the Loan as Construction of the Project
progresses upon the submission by the Borrower of a Requisition for Funds in substantially the
same form provided by the Authority from time to time. Except as otherwise provided upon an
Event of Default, each disbursement under a Requisition for Funds representing a portion of the
principal amount of the Loan shall bear interest at the Loan Rate from the date of the disbursement.
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The Borrower shall pay interest on the unpaid balance of disbursements at the Loan Rate payable
on each Loan Payment Date before the Amortization Commencement Date.

Notwithstanding any other provision herein, the Loan shall bear interest at the Default Rate
from and including the date of an occurrence of an Event of Default to and including the date the
Borrower fully remedies such Event of Default. The Default Rate shall apply to all principal unpaid
hereunder, together with all unpaid interest accrued but unpaid to the date of such Event of Default,
all due but unpaid fees set out on the Loan Term Schedule, and all reasonable costs and expenses
of the Authority incurred as a result of such Event of default in accordance with Section 8.2 hereof
from and including the date of incurrence thereof to and including the date of reimbursement
therefor by the Borrower.

Notwithstanding any other provision herein, upon an Event of Default, the Authority may,
in its sole discretion, direct the Borrower to make all Loan payments on the first day of each
calendar month, in amounts calculated and determined by the Authority in accordance with this
Assistance Agreement, during the continuation of such Event of Default

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

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

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

Notwithstanding the foregoing, upon the determination by the Authority that it intends to
issue Bonds secured by a pledge of the payments on the Loan, the Authority shall advise the
Borrower (i) of the Authority’s intention to proceed with the authorization of such Bonds; (ii) of
the limitation on prepayments applicable to the Bonds as a result of the issuance of such Bonds by
the Authority; and (iii) that the Borrower has thirty days from its receipt of the notice to exercise
its option to prepay the Loan. Upon the expiration of the thirty-day period, the Borrower’s right to
prepay the Loan shall be limited to the terms described in the notice.

Section 3.4  Subordination of Loan. The Authority hereby agrees that, subject to
compliance by the Borrower with the covenants and conditions set forth in this Assistance
Agreement, the source of payment for the Loan shall be inferior and subordinate to the security
interest and source of payment for the Debt Obligations of the Borrower payable from the
Revenues of the System outstanding at the time this Assistance Agreement is executed as identified
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in the Project Specifics. Notwithstanding the foregoing, (i) the source of payment for the Loan
shall be on a parity with the security interest and source of payment for any Debt Obligations of
the Borrower payable from the Revenues of the System outstanding at the time this Assistance
Agreement is executed that are not identified in the Project Specifics, unless otherwise consented
to in writing by an authorized representative of the Authority; (ii) the source of payment for the
Loan shall be on a parity with the security interest and source of payment for any Debt Obligations
of the Borrower issued after the Effective Date of this Assistance Agreement; and (iii) the
Authority shall receive notice of the additional incurrence of Indebtedness by the Borrower in
accordance with Section 5.6(C) hereof.

ARTICLE IV
CONDITIONS PRECEDENT TO DISBURSEMENT
REQUISITION FOR FUNDS

Section4.1  Covenants of the Borrower and the Conditions of the Loan. By the
execution of this Assistance Agreement, the Borrower agrees that before any requests for the
disbursement of all or a portion of the Loan made hereunder, the Borrower shall supply the
Authority, appropriate documentation, satisfactory to the Authority in its sole discretion indicating
the following:

(A)  That the Authority and any appropriate regulatory agency of the Commonwealth as
may be designated by the Authority and their respective duly authorized agents, shall have the
right at all reasonable times, subject to prior notice to the Borrower, to enter upon the Project and
its site during Construction of the Project and to examine and inspect same, and the Borrower will
assure that any contractor or contractors retained or utilized by the Borrower for the Project will
provide facilities for such access and inspection.

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

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

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

(E)  Actual Construction and installation incident to the Project shall be performed by
either the lump sum (fixed price) or unit price contract method and adequate legal methods of
obtaining public, competitive bidding will be employed before the awarding of the Construction
contract for the Project in accordance with Kentucky law.
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(F) Unless Construction of the Project has already been initiated as of the Effective
Date, in accordance with due compliance with applicable state law and regulations, the Project
will not be advertised or placed on the market for Construction bidding by the Borrower until the
final plans, designs, and specifications therefor have been approved by such state and federal
agencies and authorities as may be legally required, and until written notification of such approvals
has been received by the Borrower and furnished to the Authority.

(G)  The Construction contract or contracts shall require the contractor to comply with
all provisions of federal and Kentucky law legally applicable to such work, and any amendments
or modifications thereto, together with all other applicable provisions of law, to cause appropriate
provisions to be inserted in subcontracts to insure compliance therewith by all subcontractors
subject thereto, and to be responsible for the submission of any statements required of
subcontractors thereunder.

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

()] Before the award of the Construction contract and before the commencement of
Construction, the Borrower will arrange and conduct a conference regarding the Project; the
conference shall include representatives of the Authority, the Borrower, and any other participating
federal or state agency, the Engineers, and all Construction contractors. Such conference shall be
held in accordance with guidelines established by the Authority. A written brief of the conference
summarizing the Construction schedule, fund requirements schedule, payment authorizations,
responsible parties for approval of all facets of the Construction work and payment therefor, and
other pertinent matters shall be prepared and distributed to each party involved, and all
Construction contractors and Engineers. Provided, however, that if Construction shall have been
initiated as of the date of this Assistance Agreement, this provision may be waived by the Authority
in its sole discretion.

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

(K)  The Borrower shall promptly submit any change or changes in a Construction
contract to the Authority and any required state or federal agencies.

(L)  The Construction, including the letting of contracts in connection therewith, will
conform in all respects to applicable requirements of federal, state and local laws, ordinances,
rules, and regulations.
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(M)  The Borrower will proceed expeditiously with and complete the Project in
accordance with the approved surveys, plans, specifications, and designs or amendments thereto,
prepared by the Engineers for the Borrower and approved by state and federal agencies.

(N)  If requested, the Borrower will erect at the Project sites, signs satisfactory to the
Authority noting the participation of the Authority in the financing of the Project.

(O)  Except as otherwise provided in this Assistance Agreement, the Borrower shall
have the sole and exclusive charge of all details of the Construction.

(P) The Borrower shall keep complete and accurate records of the costs of acquiring
the Project sites and the costs of Construction. The Borrower shall permit the duly authorized
representatives of the Authority, and any Kentucky or federal agencies to inspect all books,
documents, papers, and records relating to the Project at any and all reasonable times for the
purpose of audit and examination. The Borrower shall submit to the Authority such documents
and information as such may reasonably require in connection with the administration of any
federal or state assistance.

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

(R)  The Borrower shall require that each of its contractors and all subcontractors
maintain during the life of the Construction contract, worker’s compensation insurance, public
liability insurance, property damage insurance, and vehicle liability insurance in amounts and on
terms satisfactory to the Authority. Until the Project is completed and accepted by the Borrower,
the contractor shall maintain builders risk insurance (fire and extended coverage) on a 100% basis
(completed value form) on the insurable portion of the Project, such insurance to be made payable
to the order of the Authority, the Borrower, the prime contractor, and all subcontractors, as their
interests may appear.

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

(T)  The Borrower shall demonstrate to the satisfaction of the Authority the legal
capability of the Borrower to enact, adopt, levy, charge, collect, enforce, and remit to the Authority
the Service Charges of the Borrower described in the Schedule of Service Charges attached hereto
as Exhibit C and submit proof satisfactory to the Authority that the Service Charges are in full
force and effect as of the submission of the initial Requisition for Funds.

Section 4.2  Dishursements of Loan Funds; Requisition for Funds. The Borrower shall
submit to the Authority (or the Trustee acting on behalf of the Authority, if so designated) a
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Requisition for funds before the fifth day of each month (or such other designated period as is
acceptable to the Authority), in substantially the same form provided by the Authority to the
Borrower from time to time, accompanied by, to the extent requested by the Authority, the
following documentation:

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

(B) A full and complete accounting of any costs of the Project paid by the Borrower
from its own funds with the approval of the Authority and excluded from any previous accounting
for which the Borrower seeks reimbursement.

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

(D)  The contractor’s estimate of work performed during the preceding month in
accordance with Construction contracts for the Project and payment due thereunder, together with
the Engineer and Borrower’s approval thereof for disbursement by the Authority.

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

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

ARTICLE V
CERTAIN COVENANTS OF THE BORROWER;
PLEDGE OF REVENUES; PAYMENTS TO BE MADE BY
THE BORROWER TO THE AUTHORITY

Section 5.1  Imposition of Service Charges; Pledge of Revenues. The Borrower hereby
irrevocably covenants and agrees to comply with all of the terms, conditions, and requirements of
this Assistance Agreement, in accordance with which the Loan is to be made by the Authority to
the Borrower as specified herein, in the Act, and the Indenture. The Borrower hereby further
irrevocably covenants and agrees that it already has, or will, to the extent necessary, immediately
impose Service Charges upon all Persons to whom or which services are provided by the System;
such Service Charges to be no less than as set forth on Exhibit C attached hereto.

There are hereby pledged for the payment of the principal of and interest on the Loan, in
accordance with the terms and the provisions hereof, the Authorizing Action, and the Act, (i) the
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Revenues; and (ii) any disbursements made under the Loan in accordance with Section 4.2 hereof
until expended by the Borrower for the Construction of the Project.

Section 5.2  Borrower’s Obligation to Repay Loan. The obligation of the Borrower to
repay the Loan from the Revenues shall not be revocable, and if services supplied by the Project
shall cease, or be suspended for any reason, the Borrower shall continue to be obligated to repay
the Loan from the Service Charges.

Section 5.3  Covenant to Adjust Service Charges. If, for any reason, the Schedule of
Service Charges shall be insufficient to (i) provide for the required coverage of all debt service
payments on obligations payable from the Revenues of the System as set forth in Section 5.4
hereof; (ii) provide for the operation of the System as required under this Assistance Agreement;
and (iii) make the required deposits to the Maintenance and Replacement Reserve, the Borrower
hereby covenants and agrees that it will, upon notice by the Authority, to the full extent authorized
by law, both federal and Kentucky, immediately adjust and increase such Schedule of Service
Charges or immediately commence proceedings for a rate adjustment and increase with all
applicable regulatory authorities so as to provide funds sufficient to pay the debt service
requirements set forth in the Schedule of Payments and the Authority’s Administrative Fee, to
provide for the operation of the System as required under this Assistance Agreement, and to make
required deposits to the Maintenance and Replacement Reserve.

Section 5.4  Adequacy of Service Charges. The Borrower hereby covenants during the
term of this Assistance Agreement to impose Service Charges in each of the Borrower’s fiscal
years adequate to pay at least the sum of the following for each such fiscal year: (i) 110% of the
debt service and Administrative Fees coming due during each such fiscal year on this Loan and all
other Debt Obligations and other indebtedness secured and payable from the Revenues of the
System, in each case computed as of the beginning of each such fiscal year (except to the extent
the Borrower has by binding ordinance or resolution committed reserves to the payment of any
such debt service); (ii) the amounts required to provide for the operation of the System during each
such fiscal year as required by this Assistance Agreement; and (iii) the amounts to be deposited
hereunder to the Maintenance and Replacement Reserve for each such fiscal year. The Borrower
hereby further covenants that the Service Charges identified on Exhibit C attached hereto are
sufficient to permit the Borrower to achieve the foregoing debt service coverage ratio for the fiscal
year of the Borrower during which this Assistance Agreement will become effective.

Section 5.5 Covenant to Establish Maintenance and Replacement Reserve. The
Borrower shall establish a special account identified as a “Maintenance and Replacement
Reserve”. The Borrower shall deposit funds into the Maintenance and Replacement Reserve on
the dates and in the amounts set forth in the Project Specifics. The Borrower may expend funds
held within the Maintenance and Replacement Reserve to pay extraordinary maintenance expenses
related to the System or to pay unbudgeted costs of replacing worn or obsolete portions of the
System, subject to the prior written approval of the Authority.

Section 5.6  Reports; Inspection. The Borrower hereby irrevocably covenants and agrees
with the Authority:
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(A)  That the Borrower will furnish to the Authority and the Cabinet not less than
annually reports of the operations and Revenues of the System and will permit authorized agents
of the Authority to inspect all records, accounts, and data of the System at all reasonable times.

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

(C)  That the Borrower will notify the Authority in writing of its intention to incur
Indebtedness payable from the Revenues of the System not less than thirty days before the
execution of any agreement obligating the Borrower to incur any such Indebtedness.

Section 5.7  Segregation of Funds. The Borrower shall at all times account for the
Revenues of the System and distinguish same from all other revenues, monies, and funds of the
Borrower, if any.

Section 5.8  Mandatory Sewer Connection. If the Project consists of sanitary sewer
facilities, the Borrower hereby irrevocably covenants and agrees with the Authority that it will, to
the maximum extent permitted by Kentucky law, and by means of ordinance, resolution, or other
appropriate legislative order or action, mandatorily require the connection to and use of, the
sanitary sewers constituting the System by all persons owning, renting, or occupying premises that
generate pollutants where such sanitary sewers are reasonably available to such premises, and to
exhaust, at the expense of the Borrower, all remedies for the collection of Service Charges,
including, either directly or indirectly, in accordance with authority granted by Sections 96.930 to
96.943, inclusive, of the Kentucky Revised Statutes, and the Act, causing termination of water
services to any premises where the bill for sewer services is delinquent and foreclosure and judicial
sale in respect of improvement benefit assessments which are delinquent.

Section 5.9  Termination of Water Services to Delinquent Users. If the Project consists
of water facilities the Borrower covenants and agrees that it shall, in accordance with applicable
provisions of law, to the maximum extent authorized by law, enforce and collect the Service
Charges imposed, and will promptly cause water service to be discontinued to any premises where
any billing for such facilities and services shall not be paid in a timely manner.

ARTICLE VI
OTHER COVENANTS OF THE BORROWER

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

Section 6.2  Completion of Project. The Borrower hereby covenants and agrees to
proceed expeditiously with and promptly complete the Project in accordance with the plans,
designs, and specifications prepared by the Engineers for the Borrower.
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Section 6.3  Establishment of Completion Date. The completion date for the Project
shall be evidenced to the Authority by a certificate signed by the Engineer and an authorized
representative of the Borrower stating that, except for amounts retained by the Authority for costs
of the Project not then due and payable, (i) the Construction has been completed and all labor,
services, materials, supplies, machinery, and equipment used in such Construction have been paid
for; (ii) all other facilities necessary in connection with the Project have been acquired,
constructed, equipped, and installed and all costs and expenses incurred in connection therewith
have been paid, and (iii) the Project and all other facilities in connection therewith have been
acquired, constructed, equipped, and installed to the Borrower’s satisfaction.

Section 6.4 Commitment to Operate. The Borrower hereby covenants and agrees to
commence operation of the Project immediately on completion of Construction and not to
discontinue operations or dispose of such Project without the approval of the Authority.

Section 6.5 Continue to Operate. The Borrower hereby covenants and agrees to
continuously operate and maintain the Project and the System in accordance with applicable
provisions of federal and Kentucky law and to maintain adequate records relating to the Project’s
operation. The Borrower shall make all such records available to the Authority at all reasonable
times upon the Authority’s request.

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

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

Section 6.8  Audit Requirements. Within 180 days after the end of each fiscal year of
the Borrower, the Borrower shall provide to the Authority, itemized financial statements of income
and expense and a balance sheet in reasonable detail, including disclosure of the Maintenance and
Replacement Reserve, certified as accurate by a firm of independent certified public accountants
or the Auditor of Public Accounts of the Commonwealth. All financial information must be
satisfactory to the Authority as to form and content and be prepared in accordance with generally
accepted accounting principles on a basis consistent with prior practice unless specifically noted
thereon. With such financial statements, the Borrower shall furnish to the Authority a certificate
stating that, to the best knowledge of the authorized representative signing such certificate, no
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default under this Assistance Agreement exists on the date of such certificate, or if any such default
shall then exist, describing such default with specificity.

Section 6.9  General Compliance with all Duties. The Borrower shall faithfully and
punctually perform all duties with reference to the System required by the Constitution and laws
of the Commonwealth, and by the terms and provisions of the Act and this Assistance Agreement
and any other Debt Obligations.

Section 6.10 System Not to Be Disposed of. The Borrower covenants and agrees that,
until satisfaction in full of its obligations hereunder, it will not, without the prior written consent
of the Authority, which consent shall not be unreasonably withheld, sell, mortgage, or in any
manner dispose of, or surrender control or otherwise dispose of, any of the facilities of the System
or any part thereof (except that the Borrower may retire obsolete and worn out facilities, and sell
same, if appropriate).

Section 6.11 Continuing Disclosure Obligations. The Borrower covenants and agrees
that notwithstanding any other provision of this Assistance Agreement to the contrary, upon
written notice from the Authority that the Schedule of Payments provides 10% or more of the debt
service requirements on an issue of the Authority’s Bonds and that compliance by the Borrower
with the requirements of Securities and Exchange Commission Rule 15¢2-12, as amended (the
“SEC Rule”) is required in connection with the Authority’s Bonds, the Borrower shall provide to
the Authority such information as may be required by the SEC Rule, within the time periods set
out in such notice by the Authority, to enable the Authority to establish to the satisfaction of
prospective purchasers of the Authority’s Bonds that the requirements of the SEC Rule will be
satisfied in connection with the issuance of the Authority’s Bonds. The Borrower further
understands and agrees that the Authority shall act as the Borrower’s disclosure agent for purposes
of compliance with the SEC Rule and that upon a failure by the Borrower to provide the
information required to be provided under the SEC Rule within the time frame specified in such
notice, the Authority or the beneficial owners and holders of the Authority’s Bonds shall be
specifically granted the right of enforcing the provisions of this Section by an action in mandamus,
for specific performance, or similar remedy to compel performance.

Section 6.12 General. The Borrower shall do and perform or cause to be done and
performed all acts and things required to be done or performed by or on behalf of the Borrower
under the provisions of the Act and this Assistance Agreement in accordance with the terms of
such provisions including the Additional Covenants and Agreements, if any, set forth in Exhibit G
attached hereto.

ARTICLE VII
MAINTENANCE, OPERATION, INSURANCE, AND CONDEMNATION

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

Section 7.2 Additions and Improvements. The Borrower shall have the privilege of
making additions, modifications, and improvements to the sites of the Project, and to the Project
itself from time to time provided that the additions, modifications, and improvements do not impair
the operation or objectives of the Project. The Borrower shall pay the cost of such additions,
modifications, and improvements and the same shall be the property of the Borrower and shall be
included under the terms of this Assistance Agreement as part of the site of the Project, or the
Project, as the case may be. Nothing herein contained shall be construed as precluding the
Authority and the Borrower from entering into one or more supplementary Assistance Agreements
providing for a reallocation, an increase in the Loan, or an additional Loan or Loans in respect of
additional Projects undertaken by the Borrower.

Section 7.3  Compliance with State and Federal Standards. The Borrower shall operate
and maintain the System at all times to comply with the water quality standards, if any, established
by any state or federal agency. The Borrower shall retain a qualified operating personnel properly
certified by the Commonwealth to operate the System during the entire term of this Assistance
Agreement.

Section 7.4 Access to Records. The Borrower shall permit the Authority and any state
or federal agency and their respective agents to have access to the records of the Borrower
pertaining to the operation and maintenance of the System at any reasonable time following
completion of Construction of the Project, and commencement of operations thereof.

Section 7.5  Covenant to Insure — Casualty. The Borrower agrees to insure the System
facilities in such amount as like properties are similarly insured by political subdivisions similarly
situated, against loss or damage of the kinds usually insured against by political subdivisions
similarly situated, by means of policies issued by reputable insurance companies duly qualified to
do such business in the Commonwealth.

Section 7.6 Authority as Named Insured. For so long as any amounts are due and
payable under this Assistance Agreement, any insurance policy issued in accordance with Section
7.5 hereof, shall be so written or endorsed as to make losses, if any, payable to the Borrower, and
to the Authority, as their interests may appear.

Section 7.7  Covenant to Insure — Liability. The Borrower agrees that it will carry public
liability insurance with reference to the System with one or more reputable insurance companies
duly qualified to do business in the Commonwealth, insuring against such risks (including but not
limited to personal injury, death and property damage) and in such amounts as are set forth in the
Project Specifics, and naming the Authority as an additional insured.

Section 7.8  Covenant Regarding Worker’s Compensation. Throughout the entire term
of this Assistance Agreement, the Borrower shall maintain worker’s compensation coverage, or
cause the same to be maintained.

Section 7.9  Application of Casualty Insurance Proceeds. If, before the completion of
the term of this Assistance Agreement, the Project shall be damaged or partially or totally
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destroyed by fire, windstorm, or other casualty, there shall be no abatement or reduction in the
amount payable by the Borrower in accordance with the terms of this Assistance Agreement and
the Borrower will (i) promptly repair, rebuild, or restore the Project damaged or destroyed; and
(i) apply for such purpose so much as may be necessary of any net proceeds of insurance resulting
from claims for such losses, as well as any additional monies of the Borrower necessary therefor.
All net proceeds of insurance resulting from claims for such losses shall be paid to the Borrower
and shall be promptly applied as herein provided.

Section 7.10 Eminent Domain. If title to, or the temporary use of, the Project or any part
thereof shall be taken under the exercise of the power of eminent domain by any governmental
body or by any Person acting under governmental authority, there shall be no abatement or
reduction in the minimum amounts payable by the Borrower to the Authority in accordance with
the terms of this Assistance Agreement, and any and all net proceeds received from any award
made in such eminent domain proceedings shall be paid to and held by the Borrower in a separate
condemnation award account and shall be applied by the Borrower in either or both of the
following ways, as shall be determined by the Borrower in its sole discretion:

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

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

Any balance of the net proceeds of the award in such eminent domain proceedings after
the carrying out of the mandatory proceedings stipulated in (A) and (B) of this Section, shall be
paid to the Borrower upon delivery to the Authority of a certificate signed by an authorized officer
of the Borrower to the effect that the Borrower has complied with either subparagraph (A) or (B),
or both, of this Section, and written approval of the certificate by an authorized officer of the
Authority. The Borrower shall not voluntarily settle or consent to the settlement of any prospective
or pending condemnation proceedings with respect to the Project or any part thereof without the
prior written consent of the Authority.

Section 7.11 Flood Insurance. For so long as any amounts are due and payable under this
Assistance Agreement, all structures located in flood prone areas shall be covered by flood
insurance carried by the Borrower for an amount equal to the replacement cost excluding the cost
of land and any uninsurable improvements, or for the maximum limit available under the National
Flood Insurance Act of 1968, as amended, whichever is less.
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ARTICLE VI
EVENTS OF DEFAULT AND REMEDIES

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

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

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

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

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

Section 8.2  Remedies on Default. Whenever any Event of Default referred to in Section
8.1 hereof has occurred and is continuing (other than an event of default arising under Section 6.12
hereof), the Authority may, without any further demand or notice, take one or any combination of
the following remedial steps:

(A)  Declare the principal of and interest on the Loan, and all other payments due
hereunder, to be immediately due and payable.

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

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

The sole remedies for an Event of Default under this Assistance Agreement arising by
virtue of the failure of the Borrower to comply with the provisions of Section 6.11 hereof shall be
those remedies specifically set forth in Section 6.11 hereof.

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

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

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

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

Section 8.7  Agreement to Pay Attorneys’ Fees and Expenses. If either party hereto
defaults under any of the provisions hereof and the non-defaulting party employs attorneys or
incurs other expenses for the enforcement of performance or observance of any obligation or
agreement on the part of the defaulting party herein contained, the defaulting party agrees that it
will pay on demand therefor to the non-defaulting party the fees of such attorneys and such other
expenses so incurred by the non-defaulting party.

ARTICLE IX
MISCELLANEOUS PROVISIONS

Section 9.1  Approval not to be Unreasonably Withheld. Any approval of the Authority
required by this Assistance Agreement shall not be unreasonably withheld. Any provision of this
Assistance Agreement requiring the approval of the Authority or the satisfaction or the evidence
of satisfaction of the Authority shall be interpreted as requiring action by an authorized officer of
the Authority granting, authorizing, or expressing such approval or satisfaction, as the case may
be, unless such provision expressly provides otherwise.

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

Section 9.3  Effective Date. This Assistance Agreement shall become effective on the
Effective Date and shall continue in full force and effect until the date the obligations of the
Borrower pursuant to the provisions of this Assistance Agreement have been fully satisfied.
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Section 9.4  Binding Effect. This Assistance Agreement shall be binding upon and shall
inure to the benefit of the parties hereto, and to any person, officer, board, department, agency,
municipal corporation, or body politic and corporate succeeding by operation of law to the powers
and duties of either of the parties hereto. This Assistance Agreement shall not be revocable by
either of the parties, without the written consent of the other party.

Section 9.5  Severability. If any provision of this Assistance Agreement will be held
invalid or unenforceable by any court of competent jurisdiction, such holding will not invalidate
or render unenforceable any other provision hereof.

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

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

Section 9.8  Applicable Law. This Assistance Agreement will be governed by and
construed in accordance with the laws of the Commonwealth.

Section 9.9  Captions. The captions or headings herein are for convenience only and in
no way define, limit or describe the scope or intent of any provisions or sections of this Assistance
Agreement.

Section 9.10 Interpretation. All accounting terms not otherwise defined in this Assistance
Agreement have the meanings assigned to them in accordance with generally accepted accounting
principles then in effect. Words of the feminine gender shall be deemed and construed to include
correlative words of the masculine and neuter genders. Unless the context shall otherwise indicate,
words importing the singular number shall include the plural and vice versa. Unless the context
shall otherwise indicate, the word “or” is used in the inclusive sense of “or” and the word
“including” (and with correlative meaning “include”) means including without limiting the
generality of any description preceding such term. Headings of articles and sections herein are
solely for the convenience of reference, do not constitute a part hereof and shall not affect the
meaning, construction or effect hereof. All references in this instrument to designated “Articles,”
“Sections,” “Exhibits” and other subdivisions or attachments are to the designated Articles,
Sections, Exhibits and other subdivisions and attachments of this instrument as originally
executed. The words “herein,” “hereof” and “hereunder” and other words of similar import refer
to this Assistance Agreement as a whole and not to any particular Article, Section, Exhibit or other
subdivision or attachment unless the context indicates otherwise.

[Signature page to follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Assistance Agreement to be

executed by their respective duly authorized officers as of the Effective Date.

ATTEST:

Margant €. link

By:

Secretary of
Kentucky Infrastructure Authority

ATTEST:

By: ﬂW\(/’ pOLS{OW

Secretary of
Borrower

APPROVED:

trolly M. Jolunson

By:

Secretary/Finance and Administration
Cabinet of the Commonwealth of Kentucky

KENTUCKY INFRASTRUCTURE

AUTHORITY
By:  Matt Sawyurs

Chairman
BORROWER:
Western Pulaski County Water District
By: Joel (Nilson

Chair

EXAMINED:
By: Matalic (ile

Legal Counsel to the
Kentucky Infrastructure Authority

APPROVED AS TO FORM AND
LEGALITY

Rarbara DNoekens

Approved, Finance and
Administration Cabinet
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EXHIBIT A
WESTERN PULASKI COUNTY WATER DISTRICT
PROJECT SPECIFICS
B25-006

GOVERNMENTAL AGENCY:

Name: Western Pulaski County Water District
2128 W Hwy 80
Somerset, KY 42503

Contact Joel Wilson
Person: Chairman

SYSTEM: Infrastructure
PROJECT:

The Western Pulaski County Water District is requesting a Fund B loan in the amount of $4,000,000 for Phase 2 of
the Faubush/Nancy Area Water Transmission project. This is a continuation of a project to extend and replace
existing water lines from the new Lees Ford Pump Station along Highway 80 through Nancy, then along Highway
196 to Faubush. The project will consist of the installation of approximately 21,500 linear feet (LF) of 12" PVC water
transmission main. The new 12" line will replace approximately 17,000 LF of existing 8" line and 4,500 LF of existing
6" line that runs parallel with each other along Highway 80 and onto Highway 196. The purpose of the project is to
meet the demands and growth in the western portion of the system near Lake Cumberland. The existing lines are
undersized to carry a flow of 1,200 gallons per minute, which the new Lees Ford Pump Station is rated.

PROJECT BUDGET:
Total
Administrative Expenses $ 7,500
Legal Expenses 7,500
Engineering Fees - Design 252,000
Engineering Fees - Inspection 137,000
Engineering Fees - Other 10,000
Construction 3,259,150
Contingency 326,850
Total $ 4,000,000

FUNDING SOURCES:
Amount %

Fund B Loan $ 4,000,000 100%
Total $ 4,000,000 100%
KIA DEBT SERVICE:
Construction Loan $ 4,000,000
Less: Principal Forgiveness 0
Amortized Loan Amount $ 4,000,000
Interest Rate 1.25%
Loan Term (Years) 20
Estimated Annual Debt Service $ 226,662
Administrative Fee (0.20%) 8,000
Total Estimated Annual Debt Service $ 234,662

AMORTIZATION SCHEDULE OF PAYMENTS: June 1 and December 1
Interest payments will commence within six months from first draw of funds (estimated 06/01/26).

Full principal and interest payments will commence within one year of initiation of operation (estimated 06/01/27). All
interest and principal repayments shall be made by Automated Clearing House "ACH" transfers.
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REPLACEMENT AND MAINTENANCE RESERVE ACCOUNT: $ 10,000 ANNUAL AMOUNT
$ 200,000 TOTAL AMOUNT

The annual maintenance replacement cost is 5% ($200,000) of the final amount borrowed to be funded annually
($10,000) each December 1 over 20 years and maintained for the life of the loan.

ADMINISTRATIVE FEE: 0.20%
DEFAULT RATE: 8.00%
DEBT OBLIGATIONS CURRENTLY OUTSTANDING:

Outstanding Maturity

Series 2002A Bonds $ 628,000 2042
Series 2002B Bonds 381,000 2042
Series 2010 Bonds 715,000 2049
Series 2012E Bonds 760,000 2035
Series 2013 Bonds 1,195,000 2053
Series 2018 Bonds 2,076,500 2057
Series 2024 Bonds 4,472,000 2064
KIA Loan B20-004 1,033,760 2041
KIA Loan F16-003 3,032,427 2041
KIA Loan B22-004 (i.a.o. $4,500,000) TBD
Total $ 14,293,687

LIABILITY INSURANCE COVERAGE:

Death or Personal Injury (per person) $1,000,000

Death or Personal Injury (per occurrence) $1,000,000

Property Damage on System $3,000,000
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FOR __Pulaski, Wayne, & Russeil Cos., Kentucky

Community, Town or City

P.5.C.KY. NO. 1

1¥ Revised SHEET NO, 4.1
Western Pulaski County Water District CANCELLING P.S5.C. KY. NO. 1

(Name of Utility)
Original SHEET NO. 4.1
Original SHEET NO. 4.2
RATES AND CHARGES
MONTHLY WATER RATES
Phase 3 — Effective On and After September 27, 2024

5/8 x % Inch Meter
First 2,000 gallons $22.43  Minimum Bill
Over 2,000 gallons 0.00817 Per Gallon
1 Inch Meter
First 10,000 gallons $87.59  Minimum Bill
Over 10,000 gallons 0.00817 Per Gallon .
1 ¥ Inch Meter
First 15,000 gallons $128.30 Minimum Bill
Over 15,000 gallons 0.00817 Per Gallon
2 Inch Meter
First 20,000 gallons $169.02  Minimum Bill
Over 20,000 gallons 0.00817 Per Gallon
3 Inch Meter _
First 30,000 gallons $250.46 © Minimum Bill
Over 30,000 gallons 0.00817 Per Gallon
Leak Adjustment $0.00537 Per Gallon
Water Loss Reduction Surcharge $1.70  Per Customer

KENTUCKY

DATE OF ISSUE. January 25, 2024 PUBLIC SERVICE COMMISSION
Month / Date / Year -
Linda C. Bridwel
DATE EFFECTIVE January 25, 2024 Executive Director
Month / Date / Year
ISSUED BY /s/ Joel L. Wilson
{Signature of Officer)
TITLE Chairman ———
BY AUTHORITY OF ORDER OF THE PUBLIC SERVICE COMMISSION 1 [ 25 , 2024
IN CASE NO. 2024-00021 DATED February 22, 2024

PURSUANT TC 807 KAR 5:011 SECTION 8 {1}

ey
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RESOLUTION

A RESOLUTION APPROVING AND AUTHORIZING AN
ASSISTANCE AGREEMENT BETWEEN THE WESTERN
PULASKI COUNTY WATER DISTRICT AND THE
KENTUCKY INFRASTRUCTURE AUTHORITY TO PROVIDE
UP TO $4,000,000 OF LOAN FUNDS FOR PROJECT NUMBER
B25-006.

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

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

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

NOW, THEREFORE, IT IS RESOLVED by the Western Pulaski County Water District
as follows:

SECTION 1. That the Governing Authority hereby approves and authorizes the
Assistance Agreement between the Borrower and the Authority regarding Project Number B25-
006 substantially in the form on file with the Borrower for the purpose of providing the necessary
financing to the Borrower for the Project.

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

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

ADOPTED on

Chair

Attest:

Secretary

D-1
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CERTIFICATE

I, the undersigned, hereby certify that I am the duly qualified and acting Secretary of the
Western Pulaski County Water District (the “Borrower”); that the foregoing is a full, true and
correct copy of a Resolution adopted by the governing authority of the Borrower at a meeting duly
held on , 2025; that the official action appears as a matter of public record
in the official records or journal of the governing authority; that the meeting was held in accordance
with all applicable requirements of Kentucky law, including Sections 61.805 to 61.850, inclusive,
of the Kentucky Revised Statutes; that a quorum was present at the meeting; that the official action
has not been modified, amended, revoked, or repealed and is now in full force and effect.

IN TESTIMONY WHEREOF, witness my signature this , 2025.

Secretary

D-2
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EXHIBIT E
TO
ASSISTANCE AGREEMENT

FORM OF LEGAL OPINION

* * k* X %

(See attachment)
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[LETTERHEAD OF COUNSEL TO BORROWER]

September 1, 2025

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

Re:  Assistance Agreement by and between Kentucky Infrastructure Authority and
Western Pulaski County Water District, regarding Project Number B25-006

Ladies and Gentlemen:

The undersigned is an attorney at law duly admitted to the practice of law in the
Commonwealth of Kentucky and is legal counsel to the Western Pulaski County Water District
(the “Borrower™). I am familiar with the organization and existence of the Borrower and the laws
of the Commonwealth applicable thereto. Additionally I am familiar with the wastewater treatment
works project (the “Project”) with respect to which the Assistance Agreement by and between the
Kentucky Infrastructure Authority (“Authority””) and the Borrower (the “Assistance Agreement”)
is being authorized, executed, and delivered. Capitalized but undefined terms utilized herein shall
have the meanings provided in the Assistance Agreement.

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

Based upon my review | am of the opinion that:

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

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

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

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

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

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

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

9. All proceedings and actions of the Borrower with respect to which the Assistance

Agreement is to be delivered were had or taken at meetings properly convened and held in
substantial compliance with the applicable provisions of Sections 61.805 to 61.850, inclusive, of
the Kentucky Revised Statutes.

Very truly yours,
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EXHIBIT F
TO
ASSISTANCE AGREEMENT

LOAN TERM SCHEDULE

* % k% * %

The final Loan Term Schedule will be provided by the Authority to the Borrower upon
completion of the Project and will be automatically incorporated into this Assistance Agreement
by reference. Each of the Authority and the Borrower agree to include a copy of the final Loan
Term Schedule with their copies of this Assistance Agreement. The factors to be utilized by the
Authority in the calculation of the final Loan Term Schedule will be as follows:

Principal Amount of Loan: Up to $4,000,000

Loan Interest Rate 1.25%

Default Interest Rate: 8.00%

Authority’s Administrative Fee: 0.20%

Loan Payment Dates: June 1 and December 1
Estimated Amortization Commencement June 1, 2027

Date:

Repayment Term: 20 Years

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

F-1
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KENTUCKY INFRASTRUCTURE AUTHORITY
ANTICIPATED REPAYMENT SCHEDULE

LOAN #B25-006

WESTERN PULASKI COUNTY WATER DISTRICT

1.25% Interest
$113,330.85 P & | Calculation

Payment Principal Interest Interest Principal Servicing Credit Total Principal R&M Total
Date Due Due Rate & Interest Fee Due Payment Balance Reserve Reserve
$4,000,000.00
06/01/27 $88,330.85 $25,000.00 1.25% $113,330.85 $4,000.00 $0.00 $117,330.85 $3,911,669.15 $0.00 $0.00
12/01/27 $88,882.92 $24,447.93 1.25% $113,330.85 $3,911.67 $0.00 $117,242.52 $3,822,786.23 $10,000.00 $10,000.00
06/01/28 $89,438.44 $23,892.41 1.25% $113,330.85 $3,822.79 $0.00 $117,153.64 $3,733,347.79 $0.00 $10,000.00
12/01/28 $89,997.43 $23,333.42 1.25% $113,330.85 $3,733.35 $0.00 $117,064.20 $3,643,350.36 $10,000.00 $20,000.00
06/01/29 $90,559.91 $22,770.94 1.25% $113,330.85 $3,643.35 $0.00 $116,974.20 $3,552,790.45 $0.00 $20,000.00
12/01/29 $91,125.91 $22,204.94 1.25% $113,330.85 $3,552.79 $0.00 $116,883.64 $3,461,664.54 $10,000.00 $30,000.00
06/01/30 $91,695.45 $21,635.40 1.25% $113,330.85 $3,461.66 $0.00 $116,792.51 $3,369,969.09 $0.00 $30,000.00
12/01/30 $92,268.54 $21,062.31 1.25% $113,330.85 $3,369.97 $0.00 $116,700.82 $3,277,700.55 $10,000.00 $40,000.00
06/01/31 $92,845.22 $20,485.63 1.25% $113,330.85 $3,277.70 $0.00 $116,608.55 $3,184,855.33 $0.00 $40,000.00
12/01/31 $93,425.50 $19,905.35 1.25% $113,330.85 $3,184.86 $0.00 $116,515.71 $3,091,429.83 $10,000.00 $50,000.00
06/01/32 $94,009.41 $19,321.44 1.25% $113,330.85 $3,091.43 $0.00 $116,422.28 $2,997,420.42 $0.00 $50,000.00
12/01/32 $94,596.97 $18,733.88 1.25% $113,330.85 $2,997.42 $0.00 $116,328.27 $2,902,823.45 $10,000.00 $60,000.00
06/01/33 $95,188.20 $18,142.65 1.25% $113,330.85 $2,902.82 $0.00 $116,233.67 $2,807,635.25 $0.00 $60,000.00
12/01/33 $95,783.13 $17,547.72 1.25% $113,330.85 $2,807.64 $0.00 $116,138.49 $2,711,852.12 $10,000.00 $70,000.00
06/01/34 $96,381.77 $16,949.08 1.25% $113,330.85 $2,711.85 $0.00 $116,042.70 $2,615,470.35 $0.00 $70,000.00
12/01/34 $96,984.16 $16,346.69 1.25% $113,330.85 $2,615.47 $0.00 $115,946.32 $2,518,486.19 $10,000.00 $80,000.00
06/01/35 $97,590.31 $15,740.54 1.25% $113,330.85 $2,518.49 $0.00 $115,849.34 $2,420,895.88 $0.00 $80,000.00
12/01/35 $98,200.25 $15,130.60 1.25% $113,330.85 $2,420.90 $0.00 $115,751.75 $2,322,695.63 $10,000.00 $90,000.00
06/01/36 $98,814.00 $14,516.85 1.25% $113,330.85 $2,322.70 $0.00 $115,653.55 $2,223,881.63 $0.00 $90,000.00
12/01/36 $99,431.59 $13,899.26 1.25% $113,330.85 $2,223.88 $0.00 $115,554.73 $2,124,450.04 $10,000.00 $100,000.00
06/01/37 $100,053.04 $13,277.81 1.25% $113,330.85 $2,124.45 $0.00 $115,455.30 $2,024,397.00 $0.00 $100,000.00
12/01/37 $100,678.37 $12,652.48 1.25% $113,330.85 $2,024.40 $0.00 $115,355.25 $1,923,718.63 $10,000.00 $110,000.00
06/01/38 $101,307.61 $12,023.24 1.25% $113,330.85 $1,923.72 $0.00 $115,254.57 $1,822,411.02 $0.00 $110,000.00
12/01/38 $101,940.78 $11,390.07 1.25% $113,330.85 $1,822.41 $0.00 $115,153.26 $1,720,470.24 $10,000.00 $120,000.00
06/01/39 $102,577.91 $10,752.94 1.25% $113,330.85 $1,720.47 $0.00 $115,051.32 $1,617,892.33 $0.00 $120,000.00
12/01/39 $103,219.02 $10,111.83 1.25% $113,330.85 $1,617.89 $0.00 $114,948.74 $1,514,673.31 $10,000.00 $130,000.00
06/01/40 $103,864.14 $9,466.71 1.25% $113,330.85 $1,514.67 $0.00 $114,845.52 $1,410,809.17 $0.00 $130,000.00
12/01/40 $104,513.29 $8,817.56 1.25% $113,330.85 $1,410.81 $0.00 $114,741.66 $1,306,295.88 $10,000.00 $140,000.00
06/01/41 $105,166.50 $8,164.35 1.25% $113,330.85 $1,306.30 $0.00 $114,637.15 $1,201,129.38 $0.00 $140,000.00
12/01/41 $105,823.79 $7,507.06 1.25% $113,330.85 $1,201.13 $0.00 $114,531.98 $1,095,305.59 $10,000.00 $150,000.00
06/01/42 $106,485.19 $6,845.66 1.25% $113,330.85 $1,095.31 $0.00 $114,426.16 $988,820.40 $0.00 $150,000.00
12/01/42 $107,150.72 $6,180.13 1.25% $113,330.85 $988.82 $0.00 $114,319.67 $881,669.68 $10,000.00 $160,000.00
06/01/43 $107,820.41 $5,510.44 1.25% $113,330.85 $881.67 $0.00 $114,212.52 $773,849.27 $0.00 $160,000.00
12/01/43 $108,494.29 $4,836.56 1.25% $113,330.85 $773.85 $0.00 $114,104.70 $665,354.98 $10,000.00 $170,000.00
06/01/44 $109,172.38 $4,158.47 1.25% $113,330.85 $665.35 $0.00 $113,996.20 $556,182.60 $0.00 $170,000.00
12/01/44 $109,854.71 $3,476.14 1.25% $113,330.85 $556.18 $0.00 $113,887.03 $446,327.89 $10,000.00 $180,000.00
06/01/45 $110,541.30 $2,789.55 1.25% $113,330.85 $446.33 $0.00 $113,777.18 $335,786.59 $0.00 $180,000.00
12/01/45 $111,232.18 $2,098.67 1.25% $113,330.85 $335.79 $0.00 $113,666.64 $224,554 .41 $10,000.00 $190,000.00
06/01/46 $111,927.38 $1,403.47 1.25% $113,330.85 $224.55 $0.00 $113,555.40 $112,627.03 $0.00 $190,000.00
12/01/46 $112,627.03 $703.82 1.25% $113,330.85 $112.63 $0.00 $113,443.48 $0.00 $10,000.00 $200,000.00
Totals $4,000,000.00 $533,234.00 $4,533,234.00 $85,317.47 $0.00 $4,618,551.47 $200,000.00

Created by KIA on 08/20/2025




Docusign Envelope ID: 867F3A63-22D3-4101-84F7-BCO9COF7E91AB

EXHIBIT G
TO
ASSISTANCE AGREEMENT

ADDITIONAL COVENANTS AND AGREEMENTS

* % k% * %

There is hereby established by the Borrower a maintenance and replacement reserve fund
designated as the “KIA Loan # B25-006 Maintenance and Replacement Reserve Fund” (the
“Maintenance Fund”). The Borrower shall establish and maintain the Maintenance Fund
throughout the term of the Loan governed by this Assistance Agreement. The Maintenance Fund
shall be maintained at the primary depository institution utilized by the Borrower from time to
time, but a different depository institution may be selected by the Borrower with the prior written
consent of the Authority.

The Borrower shall deposit $10,000 in the Maintenance Fund on each December 1%
occurring during the term of the Loan, up to a maximum total balance of $200,000, for so long as
the Loan is owed and outstanding hereunder.

Amounts held by the Borrower within the Maintenance Fund may be utilized by the
Borrower to repair or replace any portion of the Project during the term of the Loan for which such
repair or replacement is determined to be necessary based upon the reasonable judgement of the
Borrower and the prior written approval of the Authority.

G-1
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KENTUCKY INFRASTRUCTURE AUTHORITY
Minutes of the Full Board — Regularly Called Meeting

Meeting Date/Location: February 6, 2025 - 1:00 p.m.
Kentucky Infrastructure Authority

Members Present:

Chairman Matt Sawyers, Commissioner Department for Local Government

Mr. Bob Amato

Mr. Ron Parritt, proxy for Ms. Linda Bridwell, Executive Director, Public Service Commission
Mayor Bruce Fraley, representing the Kentucky League of Cities

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

Ms. Jennifer Schenkenfelder, proxy for Secretary Jeff Noel, Cabinet for Economic Development
Judge Mark McKenzie, representing Kentucky Association of Counties

Ms. Shelley Porter, representing For Profit Water Companies

Mr. Russell Rose, representing Kentucky Rural Water Assn.

Mr. Shaun Youravich, representing Kentucky Section of the American Water Works Assn.

Ms. Sandy Williams, Executive Director

Mr. Milward Dedman, Deputy Executive Director

Ms. Julie Bickers, Regional Compliance Coordinator

Mr. John Brady, Financial Analyst

Mr. Jim Carpenter, Fiscal Officer & KIA Treasurer

Mr. Rick Harris, Federal Program Specialist

Ms. Carmen Ignat, Financial Analyst

Ms. Debbie Landrum, Regional Compliance Coordinator
Ms. Natalie Lile, Asst. General Counsel

Ms. Meg Link, Administrative Specialist Ill, and KIA Secretary
Mr. Russell Neal, Staff Assistant

Ms. Sandy Sanders-Rankin, Federal Program Specialist
Mr. Don Schierer, Resource Management Analyst Il

Mr. Thomas Schubert, GIS Specialist

Mr. Jeremy Skinner, Financial Analyst

Guests:

Mr. Billy Adams, City of Sturgis

Mr. Dennis Adams, City of Sturgis

Ms. Karen Adams, City of Sturgis

Mr. Robert Barker, City of Frankfort

Mr. Jory Becker, Division of Water

Mr. Deron Byrne, Monarch Engineering

Mr. Casey Cash, Bluegrass Area Development District
Ms. Angela Culver, Springfield Water

Mr. Hunter Davis, City of Sturgis

Ms. Vickie Davis, City of Sturgis

Ms. Hollie Delaney, Division of Water

Mr. Blake Edge, Green River Area Development District
Ms. Amy Frogue, Pennyrile Area Development District
Ms. Donna Garrett, Green River Area Development District
Ms. Sandra Germane, City of Sturgis

Ms. Jaime Green-Smith, Lyon County Fiscal Court

Mr. Greg Greene, City of Eddyville

Ms. Rebecca Hall, City of Frankfort

Ms. Adalyn Haney, GRW Engineering

Mr. Michael Hesse, City of Frankfort

Mr. Kenny Hogsten, City of Frankfort

Page 1 of 8
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Mr. Charles McCann, Rivercrest Engineering, Inc.

Mr. Adam O’Nan, Union County

Mr. Joe Okyere, Strand Associates

Ms. Bethany Padgett, Office of Financial Management

Mr. Hunter Phillips, Green River Area Development District
Mr. James Roberts, Bell Engineering

Ms. Shanna Stone, Oldham County Water District

Mr. Daren Thompson, Springfield Water

Mr. Kurt Zehnder, Hazen and Sawyer

PROCEEDINGS

Chairman Matt Sawyers called the meeting of the Kentucky Infrastructure Authority (KIA) Board
to order. He noted that the media advisory had been distributed. He confirmed a quorum was

present.
A.
B.

BUSINESS (Board Action Required)

APPROVAL OF MINUTES
For: KIA Regular Board Meeting of December 5, 2024
Mr. Shaun Youravich made the motion to approve the minutes of the

December 5, 2024, regularly scheduled meeting. Mayor Bruce Fraley
seconded, and the motion carried unanimously.

NEW PROJECTS/ACTION ITEMS (B | Action Required)
1.

A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE
KENTUCKY INFRASTRUCTURE AUTHORITY AUTHORIZING AN AMENDMENT
TO THE CONDITIONAL COMMITMENT FOR A FEDERALLY ASSISTED CLEAN
WATER REVOLVING FUND A LOAN (A21-018) INCREASE FOR AN
ADDITIONAL AMOUNT UP TO $28,550,000, FOR A TOTAL LOAN AMOUNT UP
TO $48,275,000 TO THE CITY OF FRANKFORT, FRANKLIN COUNTY,
KENTUCKY

Ms. Holly Delaney, DOW, and Ms. Sandy Rankin, KIA, discussed the City of
Frankfort’s request for a Fund A loan in the amount of $28,550,000 for Phase Il of
their East Frankfort Interceptor (EFI) Wet Weather Facility project. This project
received approval for $19,725,000 from the KIA Board on June 3, 2021. This brings
their total KIA loan amount up to $48,275,000.

This will be a major project in Frankfort Sewer Department's Long Term Control
Plan. The proposed project includes new installation of approximately 11,000 LF of
42-inch diameter gravity sewer around the east side of the FSD service area, a 3
MG wet weather storage facility, approximately 30 manholes, two sets of triple barrel
siphons (one set under the Kentucky River and one set under Cove Spring Park).
KY River siphons are approximately 1,400 LF each barrel and Cove Spring siphons
are approximately 3,000 LF each barrel, control gates, flow control/metering, and
SCADA integration. This project will also allow the Farmdale Sanitation District to
move forward in the elimination of multiple package wastewater treatment plants
and opens capacity in the southern sewers of FSD's service area.

The City of Frankfort serves approximately 12,177 residential customers and 2,196
commercial and industrial customers.

Secretary Goodman asked if there had been any pushback from residents on the
rate changes. Frankfort officials said there had not been.

Page 2 of 8



Docusign Envelope ID: 867F3A63-22D3-4101-84F7-BCO9COF7E91AB

Ms. Shelley Porter made the motion to approve the Fund A loan increase to
the City of Frankfort for an amount of $228,550,000 for a total loan amount up
to $48,275,000 with the standard conditions. Ms. Rebecca Goodman
seconded, and the motion was unanimously passed.

2. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE
KENTUCKY INFRASTRUCTURE AUTHORITY AUTHORIZING THE ISSUANCE
OF A CONDITIONAL COMMITMENT FOR A FEDERALLY ASSISTED CLEAN
WATER REVOLVING FUND LOAN (A24-020S) FOR AN AMOUNT UP TO
$933,456 TO THE CITY OF STURGIS, UNION COUNTY, KENTUCKY

Ms. Holly Delaney, DOW, and Mr. John Brady, KIA, discussed the City of Sturgis’
request for a Fund A loan, A24-020S for an amount up to $933,245 for the
Wastewater Treatment Plant (WWTP) Upgrade project. The City is currently under
an Agreed Order (AO) with the Energy and Environment Cabinet and this project is
necessary to satisfy the requirements of the AO. The projects include the following
components:

* Auger screen on the wastewater influent lines

* Replacement of lagoon liners

» Mechanical bar screens in force main to oxidation ditch and lagoon

» Switch gear for automatic switch over of auxiliary power

* Telemetry at all lift stations for monitoring of all 11 stations from the WWTP
* New lab equipment for testing and monitoring

* 4 auto control valves on the influent lines

* 4 air releases on the force mains to the WWTP

These improvements at the WWTP are needed to keep the City in compliance with
its KPDES permit.

Secretary Goodman asked local officials about the amount of past due accounts and
if there had been pushback to getting the outstanding monies paid. Local
representatives said no, that if the bills are not paid, customer services are shut
down until the bill is current.

Mayor Bruce Fraley made the motion to approve the Fund A loan, A24—20S
for an amount up to $933,456 to the City of Sturgis with the standard
conditions.  Judge Mark McKenzie seconded, and the motion was
unanimously approved.

3. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE
KENTUCKY INFRASTRUCTURE AUTHORITY AUTHORIZING THE ISSUANCE
OF A CONDITIONAL COMMITMENT FOR A FEDERALLY ASSISTED CLEAN
WATER REVOLVING FUND LOAN (A25-016S) FOR AN AMOUNT UP TO
$6,387,000 TO THE CITY OF SCOTTSVILLE, ALLEN COUNTY, KENTUCKY

Ms. Holly Delaney, DOW, and Mr. John Brady, KIA, discussed the City of
Scottsville’s request for a Fund A loan in the amount of $6,387,000 for the Inflow &
Infiltration (1&l) Phase 1 project. The project will rehabilitate and replace portions of
the City’s sewer collection system to reduce wet weather induced flows into the
system to eliminate sanitary sewer overflows (SSO’s). The City entered into an
Agreed Order (AO) with the Kentucky Division of Water for Notices of Violation of
SSO’s caused by excess I&l into the collection system upstream of the Baptist
Hollow Pump Station (PS). This project is necessary to achieve full compliance with
the AO.

Approximately 20,000 linear feet of gravity sewer line will be either repaired or
replaced based on SSES field investigations. Additionally, the project will include
upgrading and expanding the Baptist Hollow PS. Minor rehabilitation will also be
completed on other PS’s throughout the system. This will provide greater capacity,
and the new pumps will have premium efficient motors and VFD’s. The overall
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project of reducing 1& into the collection system will save energy usage and costs at
the PS and treatment plant.

The City currently serves 2,533 residential customers and 433 commercial and
industrial customers.

Ms. Rebecca Goodman made the motion to approve the Fund A loan, A25-
016S, for an amount up to $6,387,000 with the standard conditions. Ms. Geri
Grigsby seconded, and the motion was unanimously approved.

4. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE
KENTUCKY INFRASTRUCTURE AUTHORITY AUTHORIZING THE ISSUANCE
OF A CONDITIONAL COMMITMENT FOR A FEDERALLY ASSISTED CLEAN
WATER REVOLVING FUND LOAN (A25-022) FOR AN AMOUNT UP TO
$1,280,000 TO THE CITY OF MORGANFIELD, UNION COUNTY, KENTUCKY

Ms. Holly Delaney, DOW, and Mr. John Brady, KIA, discussed the City of
Morganfield’s request for a Fund A loan in the amount of $1,280,000 for the planning
and design portion of their Wastewater Treatment Plant (WWTP) Upgrade project.
The City's WWTP was commissioned in the 1940's and was designed for 3.5 million
gallons of capacity. The facility was originally constructed for Camp Breckinridge, a
World War Il infantry division and prisoner-of-war camp that served a population of
nearly 40,000 people. The plant now serves a significantly smaller population and
will not need the same capacity. The WWTP needs a full rehabilitation and most of
the existing equipment needs replacement to allow the system to stay in compliance
with its KPDES permit. There is currently an Agreed Order with the Kentucky
Division of Water, which outlines several improvements that must be made. The
planning and design funding will help the City figure out how to most efficiently meet
these requirements.

The City currently serves 1,817 residential customers and 105 commercial and
industrial customers.

Mr. Russ Rose made the motion to approve the Fund A loan, A25-022, for an
amount up to $1,280,000 with the standard conditions. Mr. Shaun Youravich
seconded, and the motion unanimously passed.

5. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE
KENTUCKY INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF A
CONDITIONAL COMMITMENT FOR AN INFRASTRUCTURE REVOLVING FUND
LOAN (B25-006) FOR AN AMOUNT UP TO $4,000,000 TO THE WESTERN
PULASKI COUNTY WATER DISTRICT, PULASKI COUNTY, KENTUCKY

Mr. John Brady, KIA, discussed the Western Pulaski County Water District’s request
for a Fund B loan in the amount of $4,000,000 for Phase 2 of the Faubush/Nancy
Area Water Transmission project. This is a continuation of a project to extend and
replace existing water lines from the new Lees Ford Pump Station along Highway
80 through Nancy, then along Highway 196 to Faubush. The project will consist of
the installation of approximately 21,500 linear feet (LF) of 12" PVC water
transmission main. The new 12" line will replace approximately 17,000 LF of the
existing 8" line and 4,500 LF of the existing 6" line that runs parallel with each other
along Highway 80 and onto Highway 196. The purpose of the project is to meet the
demands and growth in the western portion of the system near Lake Cumberland.
The existing lines are undersized to carry a flow of 1,200 gallons per minute, which
the new Lees Ford Pump Station is rated.

The Water District currently serves 9,685 residential customers and 63 commercial
customers.
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Mr. Ron Parritt abstained from voting. Mayor Bruce Fraley made the motion
to approve the Fund B loan, B25-005 for an amount up to $4,000,000 to the
Western Pulaski County Water District with the standard conditions and the
following special condition: The Water District will pass a resolution
demonstrating their intention to increase revenues as necessary to maintain
KIA’s required 1.1 debt coverage ratio. KIA staff review indicates that revenues
will need to increase approximately $225,000, or 5%, by FY2027 to meet the
loan requirement. Secretary Rebecca Goodman seconded, and the motion
passed.

6. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE
KENTUCKY INFRASTRUCTURE AUTHORITY AUTHORIZING ISSUANCE OF A
CONDITIONAL COMMITMENT FOR A FEDERALLY ASSISTED DRINKING
WATER REVOLVING FUND LOAN (F25-016S) FOR AN AMOUNT UP TO
$4,522,000 TO THE CITY OF SPRINGFIELD, WASHINGTON COUNTY,
KENTUCKY

Ms. Holly Delaney, DOW, and Ms. Sandy Rankin, KIA, discussed the City of
Springfield’s request for a Fund F loan in the amount of $4,522,000 for their Water
Main Assessment, Replacement Planning & Design - WTP & Priority Area 3 project.
This project includes an assessment of the aging system and the design and
construction components of replacing the aging facilities in Priority Area 3.
Improvements at the WTP include the replacement of the in-line turbidity units and
controls and the installation of granular activated carbon contract to reduce
emerging contaminants.

The Springfield Water & Sewer Commission currently serves 4,792 residential
customers and 292 commercial and industrial customers.

Ms. Geri Grigsby made the motion to approve the fund F loan, F25-016S, for
an amount up to $4,522,000 to the City of Springfield with the standard
conditions. Mr. Russ Rose seconded, and the motion passed unanimously.

7. A RESOLUTION AND ORDER OF THE BOARD OF DIRECTORS OF THE
KENTUCKY INFRASTRUCTURE AUTHORITY AUTHORIZING A CONDITIONAL
COMMITMENT FOR FINANCING FROM THE EMERGENCY KENTUCKY
WWATERS FUND (W25-004E) FOR AN AMOUNT UP TO $5,487,450 TO THE
CITY OF EDDYVILLE, LYON COUNTY, KENTUCKY

Mr. Rick Harris, KIA, discussed the Emergency Kentucky Water and Wastewater
Assistance Fund which was established to provide funding for troubled or
economically restrained systems. The funding is dedicated to capital and non-capital
expenses relating to restoring or avoiding imminent interruption of utility service
provided by a public water or wastewater system after a declaration of emergency
has been declared.

The Governor and the City of Eddyville have declared a state of emergency due to
harsh weather conditions, which in part contributed to the malfunction. On Monday,
January 6, 2025, the City of Eddyville Sewer Treatment Plant had a catastrophic
failure to the Sequencing Batch Reactor Tank. The initial release from the tank was
estimated at approximately 400,000 gallons of partially treated sewage; it was
estimated that approximately 800,000 gallons were lost before the partially treated
sewage in the tank could be pumped out into a temporary tank. A structural
assessment was conducted on January 7, 2025; a comprehensive investigation to
determine the cause of the failure will likely require a substantial investment of
hundreds of thousands of dollars and up to a year. Damage consisting of buckled
wall plates of the tank's outer shell was observed in multiple places. Buckling defects
are localized areas where the tank wall deforms inwards due to excessive force.

The project will address the immediate response and temporary treatment needs
associated with the Eddyville Wastewater Treatment Plant Sequencing Batch
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Reactor Tank. This project includes costs for overtime, equipment, fuel and supplies,
and temporary treatment processes. Blue Tank & Pump Rental brought in an
emergency tank to resolve the immediate emergency. This project includes the
operation of that temporary treatment solution for a period of 24 months, until a
permanent treatment system can be constructed, as well as disinfection, pumps,
and blowers. The project also includes dredging of the sludge lagoons to provide
necessary pretreatment and capacity during temporary treatment, environmental
fines and response fees, and engineering and administrative costs. These
components will provide the City with a means to continue treating raw wastewater
and to protect the environment around the property and receiving water bodies.

The city currently serves 683 residential and 246 commercial/industrial customers.

Several officials from Eddyville were in attendance to discuss the dire situation and
provided some photographs of the damage.

Mayor Bruce Fraley made the motion to approve the Emergency KYWWATERS
grant, W25-004E for an amount up to $5,487,450 to the City of Eddyvillle. Ms.
Rebecca Goodman seconded, and the grant was unanimously approved.

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

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

BORROWER EUND AMOUNT | LOAN TOTAL
City of Frankfort (Increase) A21-018 $28,550,000, $48,275,000
City of Sturgis A24-020S $ 933456| $ 933,456
City of Scottsville A25-016S $ 6,387,000 $ a 6,387,000
City of Morganfield A25-022 $ 1,280,000, $ 1,280,000
Western Pulaski County WD B25-006 $ 4,000,000 $ 4,000,000
City of Springfield F25-016S $ 4,522,0000 $ 4,522,000
City of Eddyville W25-004E $ 5,487,450, $ 5,487,450

Ms. Shelley Porter made the motion to approve the Capital Reimbursement
Resolution. Ms. Rebecca Goodman seconded, and the motion carried

unanimously.

EXECUTIVE DIRECTOR'S REPORT

Director Williams thanked everyone for coming.

She mentioned KIA submitted

suggestions to the General Assembly members about the KYWWATERS funding to
improve the program.

1.

KIA Board to Make Funding Decisions — The KY WWATERS eligibility criteria
and scoring criteria are legislatively prescribed and the board has a strong track
record of successfully administering programs with “funding lists” under both the
Clean Water State Revolving Fund (since 1988) and the Drinking Water State
Revolving Fund (since 1997). With KIA administering both the regular program
and the emergency program, there would be no lag in knowing how much funding
is available. There could be emergency projects approved by the Board after the
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December 18t report is submitted to LRC, reducing the amount of funding available
to be allocated.

2. Define the process once the General Assembly has received the report from
KIA — KIA is unable to answer questions beyond a response of, “The General
Assembly will select the projects to receive funding.”

3. Expand timeframe for violations, agreed orders (AO), and consent decrees
(CD) - In the case of CDs and AOs, some may be greater than a year old and
compliance with such orders may have included phases for construction activities
lasting greater than a year. Economically restrained communities may not have
been able to comply with violations until funding was made available to do so. If
the CD/AO or violation is not closed out by the Energy and Environment Cabinet,
and the project works towards compliance with the CD/AO or violation, then it
should count in the criteria.

4. Scoring Criteria Revisions — Consider redefining the criteria for scoring.

a. Accounts Payable Turnover Ratio — delete this requirement. This was not
a key indicator.

b. Accounts Receivable Ratio — delete this requirement. This was not a key
indicator.

c. Timeline for Notice of Violation or Agreed Order — Delete requirement for
NOV or AO entered into within a year. Many of these solutions to
compliance may take decades.

5. Further limit eligibility of Eligible Applicant — Consider redefining the eligibility
for K<Y WWATERS to an applicant that meets more than 1 of the eligibility criteria.
Recommend requiring applicants to meet at least 3 of the qualifiers to submit an
application. This metric revision will focus on those systems most economically
restrained.

She noted the federal government spending pause that happened recently. KIA’s
receipt of federal funding through the EPA for Funds A and F was briefly paused, but
that is no longer the case. There is a federal funding system that KIA’s accounting
team uses to draw down funds from the loans and grants that have been awarded.
The A and F loans are federally funded. Access to the federal funding was not
available for a brief period and was then restored. Director Williams mentioned that
the loans that KIA had awarded with principal forgiveness are the biggest concern.
The principal forgiveness is 100% federal funding. Secretary Goodman noted that that
would be catastrophic should that happen. Commissioner Sawyers noted that funding
at DLG was also paused, but with the temporary restraining order that was put in place
the funding was reinstated.

ANNOUNCEMENTS/NOTIFICATIONS

Next regularly scheduled KIA board meeting:

Thursday, March 6, 2025, at 1:00 p.m.

There being no further business, Mr. Shaun Youravich made the motion to
adjourn. Mr. Russ Rose seconded, and the motion carried. The February 6,

2025, the meeting of the Board of the Kentucky Infrastructure Authority was
adjourned.
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Submitted by:

Margaret &. Link Febwary 18, 2025

Kentucky Infrastructure Authority Secretary Date
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CAPITAL PROJECTS AND BOND OVERSIGHT COMMITTEE
Minutes

February 25, 2025

Call to Order and Roll Call

The February meeting of the Capital Projects and Bond Oversight Committee was held on
February 25, 2025, at 3:00 PM in Room 131 of the Capitol Annex. Representative Shawn
McPherson, Chair, called the meeting to order, and the secretary called the roll.

Present were:

Members: Representative Shawn McPherson Co-Chair; Senator Shelley Funke Frommeyer
Co-Chair; Senators Rick Girdler, Scott Madon, and Robin L. Webb; Representatives Jason
Petrie, Sarah Stalker, and Walker Thomas.

Guests: Janice Tomes, Deputy State Budget Director, Office of State Budget Director; Sandy
Williams, Executive Director, Kentucky Infrastructure Authority; and, Chelsey Couch,
Executive Director, Office of Financial Management.

LRC Staff: Savannah Wiley and Spring Emerson.

Approval of Minutes

Co-Chair Funke Frommeyer moved to approve the minutes of the January 22, 2025
meeting. The motion was seconded by Representative Thomas, and the minutes were
approved without objection by voice vote.

Correspondence and Information Items

Ms. Wiley presented the information items as A. School District Debt Issues - New Projects
on 1. General Obligation Bonds for a. Crittenden County, b. Eminence Independent (Henry
County), c. Estill County, and d. Graves County Board of Education; 2. KRS 45.812(1)
Revenue Bonds for a. Henderson County and b. Jessamine County.

Also included were B. KRS 48.111(6)(a) Notices of Advertisement for Lease Space for 1.
Cabinet for Health and Family Services, Pulaski County, PR-5882; 2. Cabinet for Health and
Family Services, Muhlenberg County, PR-5884; and 3. Justice and Public Safety Cabinet,
Department for Juvenile Justice, Hardin County, PR-5886; C. KRS 48.111(6)(e) Notifications -
Finance and Administration Cabinet; and, D. House Bill 6 Reporting for 1. Kentucky
Communications Network Authority Capital Projects, and 2. Postsecondary Education Asset
Preservation Pool Project Revisions - Eastern Kentucky University.

Committee meeting materials may be accessed online at https://apps.legislature.ky.gov/CommitteeDocuments/13
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Project Report from the Finance and Administration Cabinet

Ms. Tomes presented information on three items requiring action and one item requiring
no action. Senator Girdler moved to roll the three action items into one roll call vote. The
motion was seconded by Representative Thomas, and the votes were rolled into one
without objection.

The action items included 1. New Project - Postsecondary Education, Kentucky State
University, Betty White Building Renovation; 2. Appropriation Increase - Department of
Education, State Schools Dormitory and Cottage Renovation; and, 3. New Project
(Amendment) - Postsecondary Education, Kentucky Community and Technical College,
Science Building Expansion - Elizabethtown CTC.

In response to a question from Representative Petrie regarding the use of KRS 45.760(6),
Ms. Tomes said that statute is used often.

In response to a question from Chair McPherson regarding project bids, Ms. Tomes said the
bidding process is competitive, and recent estimates are higher than in the past due to
inflation within the construction industry.

Representative Thomas moved to approve the three action items. The motion was
seconded by Senator Webb, and the items were approved without objection by unanimous
roll call vote.

Ms. Tomes presented information on one item requiring no action, which was the Pool
Allocation - Justice and Public Safety Cabinet, Department of Corrections, Adult
Correctional Institutions (Maintenance Pools - 2022-2024 and 2024-2026) - KCIW Kitchen
Drain Line Repair/Replace.

Report from the Office of Financial Management

Kentucky Infrastructure Authority - Ms. Williams presented information on six loans and
one grant requiring action. Senator Girdler moved to roll the seven items into one roll call
vote. The motion was seconded by Co-Chair Funke Frommeyer, and the votes were rolled
into one without objection.

The items were 1. Clean Water State Revolving Fund (Fund A) Program Loans and Loan
Increase for a. City of Frankfort (Franklin County), A21-018 (Increase); b. City of Sturgis
(Union County), A245-020S; c. City of Scottsville (Allen County), A25-016S; and d. City of
Morganfield (Union County), A25-022; 2. Infrastructure Revolving Fund (Fund B) Program
Loan - Western Pulaski County Water District (Pulaski County), B25-006; 3. Drinking Water
State Revolving Fund (Fund F) Program Loan - City of Springfield (Washington County),
F25-016S; and, 4. Kentucky Water and Wastewater Assistance for Troubled or Economically

Committee meeting materials may be accessed online at https://apps.legislature.ky.gov/CommitteeDocuments/13
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Restrained Systems (Kentucky WWATERS - Fund W) Program Grant - City of Eddyville (Lyon
County), W25-004E.

Senator Madon moved to approve the seven KIA transactions, and the motion was
seconded by Co-Chair Funke Frommeyer. The items were approved without objection by
unanimous roll call vote.

Office of Financial Management - Ms. Couch presented information on two New Debt
Issues, one requiring action and one requiring no action. The action item was for Kentucky
Housing Corporation Multifamily Note (Governmental) (Cedar Grove Commons Project),
Series 2025.

In response to a question from Co-Chair Funke Frommeyer, Ms. Couch said this new debt
issue is through the Kentucky Housing Corporation and is a conduit issuance.

Senator Madon moved to approve the new debt issuance. The motion was seconded by
Senator Webb, and the items were approved without objection by unanimous roll call vote.

The New Debt Issue requiring no action was for 2. Turnpike Authority of Kentucky,
Economic Development Road Revenue Refunding Bonds (Revitalization Projects), 2025
Series A.

Ms. Couch presented information on the Action Item - School District Debt Issues with
School Facilities Construction Commission Debt Service Participation - New Projects, which
included 1. General Obligation Bonds for a. Pulaski County, b. Scott County, and c. Trimble
County; 2. Lease Revenue Bonds for a. Henderson County (Resubmission from January
2025).

Senator Girdler moved to approve the four SFCC debt issues. The motion was seconded by
Senator Madon, and the items were approved without objection by unanimous roll call
vote.

Next Meeting Date

The next meeting is scheduled for Thursday, March 27, upon recess of both Chambers, in
Capitol Annex 131, with Senator Funke Frommeyer presiding. Submissions are due March
13, 2025.

Adjournment
There being no further business before the committee, the meeting was adjourned at 4:36
PM.

Committee meeting materials may be accessed online at https://apps.legislature.ky.gov/CommitteeDocuments/13
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GENERAL CLOSING CERTIFICATE OF THE BORROWER
Dated September 1, 2025

Re:  Assistance Agreement dated as of September 1, 2025, by and between the
Kentucky Infrastructure Authority and Western Pulaski County Water
District

In connection with the above-identified Assistance Agreement (the “Assistance
Agreement”), the Western Pulaski County Water District (the “Borrower”), through its
undersigned duly-authorized officer hereby certifies, represents, warrants, and covenants as
follows:

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

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

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

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

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

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

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

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

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

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

IN WITNESS WHEREOF, | have set my hand as of the date first set out above.

WESTERN PULASKI COUNTY WATER
DISTRICT

Jodd (Nilsen
Chair

By:

Attest:

Secretary
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Disclosure (ERSD), please confirm your agreement by selecting the check-box next to ‘I agree to
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Getting paper copies

At any time, you may request from us a paper copy of any record provided or made available
electronically to you by us. You will have the ability to download and print documents we send
to you through the DocuSign system during and immediately after the signing session and, if you
elect to create a DocuSign account, you may access the documents for a limited period of time
(usually 30 days) after such documents are first sent to you. After such time, if you wish for us to
send you paper copies of any such documents from our office to you, you will be charged a
$0.00 per-page fee. You may request delivery of such paper copies from us by following the
procedure described below.

Withdrawing your consent

If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below.
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If you elect to receive required notices and disclosures only in paper format, it will slow the
speed at which we can complete certain steps in transactions with you and delivering services to
you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. Further, you will no longer be able to use the DocuSign system to
receive required notices and consents electronically from us or to sign electronically documents
from us.
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Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through the DocuSign system all required notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided or made
available to you during the course of our relationship with you. To reduce the chance of you
inadvertently not receiving any notice or disclosure, we prefer to provide all of the required
notices and disclosures to you by the same method and to the same address that you have given
us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
electronically from us.

How to contact Dinsmore & Shohl LLP:

You may contact us to let us know of your changes as to how we may contact you electronically,
to request paper copies of certain information from us, and to withdraw your prior consent to
receive notices and disclosures electronically as follows:

To contact us by email send messages to: andrew.hoyland@dinsmore.com

To advise Dinsmore & Shohl LLP of your new email address

To let us know of a change in your email address where we should send notices and disclosures
electronically to you, you must send an email message to us at andrew.hoyland@dinsmore.com
and in the body of such request you must state: your previous email address, your new email
address. We do not require any other information from you to change your email address.

If you created a DocuSign account, you may update it with your new email address through your
account preferences.

To request paper copies from Dinsmore & Shohl LLP

To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an email to andrew.hoyland@dinsmore.com and in
the body of such request you must state your email address, full name, mailing address, and
telephone number. We will bill you for any fees at that time, if any.

To withdraw your consent with Dinsmore & Shohl LLP

To inform us that you no longer wish to receive future notices and disclosures in electronic
format you may:



i. decline to sign a document from within your signing session, and on the subsequent page,
select the check-box indicating you wish to withdraw your consent, or you may;

ii. send us an email to andrew.hoyland@dinsmore.com and in the body of such request you must
state your email, full name, mailing address, and telephone number. We do not need any other
information from you to withdraw consent.. The consequences of your withdrawing consent for
online documents will be that transactions may take a longer time to process..

Required hardware and software
The minimum system requirements for using the DocuSign system may change over time. The

current system requirements are found here: https://support.docusign.com/quides/signer-guide-
signing-system-requirements.

Acknowledging your access and consent to receive and sign documents electronically

To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please confirm that you have
read this ERSD, and (i) that you are able to print on paper or electronically save this ERSD for
your future reference and access; or (ii) that you are able to email this ERSD to an email address
where you will be able to print on paper or save it for your future reference and access. Further,
if you consent to receiving notices and disclosures exclusively in electronic format as described
herein, then select the check-box next to ‘I agree to use electronic records and signatures’ before
clicking ‘CONTINUE’ within the DocuSign system.

By selecting the check-box next to ‘I agree to use electronic records and signatures’, you confirm
that:

e You can access and read this Electronic Record and Signature Disclosure; and

e You can print on paper this Electronic Record and Signature Disclosure, or save or send
this Electronic Record and Disclosure to a location where you can print it, for future
reference and access; and

e Until or unless you notify Dinsmore & Shohl LLP as described above, you consent to
receive exclusively through electronic means all notices, disclosures, authorizations,
acknowledgements, and other documents that are required to be provided or made
available to you by Dinsmore & Shohl LLP during the course of your relationship with
Dinsmore & Shohl LLP.
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