RECEIVED

1/21/2019 JAN 2 8 2019
Mr Schmitt PUBLIC SERVICE
COMMISSION

I've been the FC Treasurer since Aug of 2000 and | agree Southern Water District is a mess.

However, if anyone reviews the documents, the sole purpose of why a bond was issued by the Floyd County Fiscal
Court was intended to assist Southern Water District.

The court spend and acquired additional funding that is not included on the bond as well to help establish the
water district.

I've attached numerous documents including ledgers that you can see clearly see where funds were spent and
man hours performed, equipment utilized from the counties Road Department to assist SW.

We also paid Dean Hall, $26,000 a year with benefits to be a go between, SW and the FCFC. So the current
superintendent knows all about the payments SW should be reimbursing the FCFC.

Originally, SW reimbursed the county for the entire yearly payment when everything was in the bond anticipation
phase in 2002. SW continued to grow and expand, supplying needed water to citizens that that portion of the
county.

Furthermore, the water district, superintendent and the board members, which included chairperson Paula
Johnson agreed and approved the reimburse to FCFC. (as you can see from attached documents.)

They also took on more debt as they grew, and bookkeeping problems made it difficult for SW to manage their
cash flow. They seemed to have a hard time saving up a large sum of money when the bond payment was coming
due, so they agreed to set aside $10,000 a month in an account to cover their obligation

Southern tried to issue their own bonds in 2003 or 2004, but due their infancy and their credit rating they were
turned down.

To assist SW, the Judge (Paul Thompson) and the Superintendent went back and forth, for months to try and see
what SW could reimburse the County and what magistrates (FCFC members would agree to pay a portion of the
SW bond.

In several proposals, of reimbursement of $140 K, $130 K and $120 K per year presented to SW and the FCFC, was
preformed from Ross & Associates.

The Judge finally convivenced a couple of the magistrates that it was in the counties best interest to pay for $5,000
a month ($60K per year) for clean drinking water to help with the SW bond. (Resolution included)

Everyone agreed, documents were signed, letters were presented. SW board voted and agreed to reimburse the
FCFC $100 k per month. (Minutes included from SW)

Time limitations ran out on the bond anticipation note, so the that’s when the county issued the bond in 2005, as

you can see from the debt service schedule, it clearly states the water district is responsible for $100 k per year,
see attached. R%mdl&gs of how the Canvdy eloiovced e louw, +he Ovﬁha' lease Wweas shilin f‘ﬂtf-

FCFC and Citizens of Floyd County are requesting that the rate increase SW has requested be granted and that the
reimbursement which, the SW board voted on and agreed to reimburse $100,000.00 annually regarding the bond,
that the FCFC issued be accounted for as an expenditure of Southern Water, until the bond is paid off.

Sincerely

Bl e
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Water

December 8, 2004

Paut Hunt Thompson

Floyd County Judge-Executive
Floyd County Courthouse

149 South Cantral Avenue
Prestonsburg, KY 41853

RE. Floyd County Bond lssue
Judgs Thompson:

Subsequent to the merger of Beaver Elkhom Water District and Mud Creek Water
District In March of 2,000, the merged entity, Southem Water & Sewer District, began a
major expansion of its water distribution system. The District was successful In securing
& significant amount of grant funds for this expansion effort, but at the same ime had to
borrow additional loan funds.

In order to minimize the impact on customer rates, the Floyd County Flscal Court
elected to borow approximately $2,000,000.00 in bond funds to assist Southem Water &
Sewer District with this expansion. With the Fiscal Court assuming reaponsibliity for this
debt, the water district's dabt load would be decreased and customers would have to pay
less for their manthly water bllls it was also understood that all assets purchased with
these bond funds (le: new water lines, tanks, pump stations, etc.) would be owned by
Southem Water & Sewer District and not by the Fiscal Court

As a result of the Fiscal Court's efforts and financlal support, Southem Weter has
completed several major expansions and increased Its customer base significantly (see 2 Alj‘f‘é

of 0

attached). At your request, the District recently agreed to assist the Floyd County Fiscal l{- ol
Court in repaying the debt on the bond Issus, in the amount of $100,000.00 per year if IOO ?
(see attached letter).

. Without your and the Fiscal Courts’ financial assistancs, the District would not \{ oa_
have been able to provide public water service 1o over 2,400 additional customers in

southem Floyd County Pleass let me know if you nead any additional information or
clerification relgted to this debt or its Impact on Southem Water & Sewer District.

Since

oject Manager
Enclosuras-
Ce:  Hubert Halberl, Chelrman, Southem Water & Sewer District
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SOUTHERN WATER & SEWER DISTRICT

MCDOWELL, KY 41647

MINUTES OF SPECIAL CALLED MEETING HELD Thurs., SEPTEMBER 2, 2004 @
4:00PM

IN ATTENDANCE:

HUBERT HALBERT, CHAIRMAN
PAULA JOHNSON, SECRETARY
BERT LAYNE, TREASURER

EULA HALL, COMMISSIONER
PALMER FRASURE. COMMISSIONER
BOB MEYER, VEOLIA WATER

TINA MOSLEY, VEOLIA WATER

A. Meeting was called to order @ 4:00 pm by Hubert Halbert.

proposed rates and various supporting documentation. Supporting documentation
included historical usage and billing data, a current and projected District budget,
and the proposed new rate structure. Included with the budget was current debt
service (KIA and RD loans) and $100,000.00 additional debt service per year to
assist Floyd County Fiscal Court with retirement of a bond issue by the fiscal
court to assist with the District’s expansion program.

Budget data reflected a significant increase in electric costs due to the number of
new pump stations that have been installed over the last 4 years. It also reflected
a proposed increase in the Veolia management fee and a justification for the
increase in the fee. As well, it included amortization of past due management fees
due to Veolia ~ this past due amount will be amortized over a five year period.

The proposed new Rate Structure is as follows:

Minimum Bill (2,000 gal): $16 30 (10% Increase)
Rate per 1,000 gal above 2,000 $5.20 (20.9% Increase)
Wholesale Rate (per thousand) $2.40 (20% Increase)
Average overall increase: 15.1%

A family with an average of 4,000 gallons would be billed for $26.70.

These rates will have to be submitted to and approved by the PSC before they are
implemented.

Eula Hall expressed her concerns about raising rates and whether many of our elderly and
low income customers could afford the higher rates. There was a lengthy discussion on
the necessity of increasing the rates in order to keep the District irt stable financial
condition. Subsequent to this discussion, Hubert Halbert stated that he supported the rate



o

increase and the increase in the Veolia Management fee, but indicated that he felt the
Veolia fee increase should not happen until the District’s water rate increase has been
approved.

o MOTION TO APPROVE THE PROPOSED RATE INCREASE AND SUBMIT
SAME TO THE KENTUCKY PUBLIC SERVICE COMMISSION; AND TO
APPROVE THE INCREASE IN THE VEOLIA MANAGEMENT FEE AFTER
THE DISTRICT’S WATER RATE INCREASE HAS BEEN FORMALLY
APPROVED.

MOTION MADE BY: PALMER FRASURE
SECOND BY. BERT LAYNE

o Motion approved by all commissioners with the exception of Eula Hall. She
indicated that she had not had sufficient time to study the analysis and
documentation supporting for the rate increase and felt that it would be a burden
for many of our current customers.

With no further business the meeting was adjourned at 5:05 pm, Passed by the
commissioners of the Southern Water & Sewer District on this __} —_ day of
,:&Qg{ 2 , 2004.

Approved by:
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County of Floyd, Kentucky - Series 2006A General Obligation KADL Leass

y“d e

Projected Debt Service Aasuming Non-Rated Retes 1 vf( Qo
. ‘ a
Averngs Fieed tnisres Rete: 8.1% 1 & ot
ol I = what
Annual Leass Payment of Watar Disblct $100,000 : ""_'_}
. : Net Period
W Goupon ;mn Intsrast Foes® Total Lesalmame o of o:v.m:’
01-Dec-08 62,788 889 $63676 . $50,000 $13,075
01508 328% 45,000 62,768 o 8103884 $50,000 $5,884 §72,339
01-Deo-08 62,085 1] 82,533 $50,000 $12,0%3
01-hun07 340% 48,000 62,088 888 $107,821 $60,000 ° . 67,024 $70.884
01-Dec07 61,260 858 $62,156 $50,000 812,158
01-Jun-08 350% 48,000 61,200 888 $107,145 $80,000 §57,146 $80.301
01-De008 60,803 85 o138 $80000 #1138
01-Jun-08 375% 46,000 80,503 844 $108,46 $50,000 $58,340 $07.704
01-Dec08 89,558 844 $30,508 $50,000 $10,803 )
01-Jun-10 400% 60,000 89,889 831 8110490 $50,000 $80A480 $70,683
01-Dec-10 68,669 (1] $50,480 850,000 80490
0t-Aun11 400% 50,000 58,850 819 100478 80,000 880,478 888,068
01-Dao-1 5785 818 SE3ATS $80,000 88478
01-Jun-12 400% 85,000 6785 808 8113464 $50,000 383484 $71.041
01-Dsc12 6,550 008 $57,364 $80,000 $7.384 i
Ot-hun-13 440% 86,000 50,363 ™ $112,380 $50,000 $02,350 $80,714
01-Dec-13 85,349 o1 56,140 $50,000 $8,140 i
O1Jun-14 440% 55,000 85,349 78 $111,128 $50,000 81,128 $67.208
01-Dec-14 84,139 8 $54,910 $50,000 usie
01-Jun18 440% 60,000 84,139 763 §114.901 50,000 564,801 $60518
01-Dac-18 62,518 763 53,501 850,000 L8
01-un-18 475% 60,000 82,819 748 $113,580 $80,000 83,588 $67,148
01-Dec-18 51,394 748 852,141 $80,000 82,141 )
0t-lun-17 4T6% 68,000 81,394 1 317,185 $60,000 $o7.128 $69.268
01-Dec-17 48850 ™1 450,601 $50,000 8681
0f-Jur-18 ATE% 70,000 49,850 74 120,584 50,000 870,684 $71,145
01-Dec18 48,188 714 848,901 $50.000 {$1,088)
0116 800% 70,000 48,188 838 $118,884 $80,000 $88,884 $87.786
01-Dec-19 48438 () 47,134 §80,000 (82,888)
01-un20 800% 78,000 48438 e78 $122,118 880000 - ST2,118 $80240
01-Dec20 44,583 om8 45,240 880,000 . IAT40)
ot-lunat. B.OOW 60,000 44,863 ess 3128220 50,000 $18,220 $70,460
01-Dec-21 42,683 (] $603,220 $50,000 {8,780)
O1-lun-22 610% 85,000 42888 68 simi8  §80.000 1% §71A10
01-DpoR2 - 40,386 [ 941,091 §50,000 (88,889)
01-Jun-28 8.10% 85,000 40,305 616 siz28,010 950,000 sre010 367,041
01-Dgp23 38228 816 $38,048 950,000 (ivise ‘
Ot-jun-24 B.10% 80,000 s8.228 893 $128,820 880,600 stam20 367883
01-Deo24 35,083 (] ssams $850,000 $134785)
Ot-unas 610% 96000 36,033 868 $131.501 $80,000 $31,501 $68,028
01-Dec-25 33,510 889 . 834,010 $80,000 (816,921) g
01-Jun28 520% 100,000 33510 844 $134,084 880,000 84,084 63,133
01-Dac28 30,910 644 $31.454 $60,000 (818,546).
0t-Juna? 820% 108,000 30,510 818 $138,428 820,000 838428 387,881
01-Dec-27 28,180 518 28,088 860,000 (%21,309)
01-Jun-28 520% . 110,000 26,180 480 $133,870 $60,000 $88,670 $67.368
01-Dec-28 25,320 450 §28,810 $60,000 (324,190)
Ot-Jurv20 820% 116,000 25,320 484 $140,781 950,000 $90,781 868,591
0t-Dec-29 22,3%0 481 $22,791 880,000 (827,200)
01-Jun-30 . 520% - 128,000 22,330 430 $147,780 850,000 $97,780 870,581
01-Dec-30 ) 19,080 0 19,810 450,000 (830,480)
01-Jun-3t 830% 130,000 19,080 388 $149478 $80,000 4TS $63,088
01-Dec-31 15,838 368 318,033 $50,000 (833,868)
01-hun32 630% 138,000 18,638 384 $180,089 $50,000 $100,090 947,031
01-Deo-32 12,088 364 s12424 $80,000 ($37,670) :
01-Jun-33 530% 146,000 . 12,056 328 167,388 $£0,000 $107,385 369,808
01-Deo-3 8,218 2 88,543 380,000 (841488)
Ot-Jun34 830%  160.000 8215 290 $158,508 $50,000 $108,808 867,048
(845.470)
S114,490
82,070,514 82,070,814

* Feos are gnnus! Trusies Fos pekd (o Bink of Naw York and KADD Administreive Fee

R8A
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FLOYD COURTY, KENTUCKY GENERAL OBLIGATION SUPPORTED REVENUB

BONDS, SERIES 200SA

PROJECTED FOR POS -- ASSUMING INSURED SCALE 5/3/0S5

Sogurces and Usas of Funda

Dalivery Date: 6/ 1/.5

Souxces of Funds

PAR AMOUNT OF BOMDS.....cocnan-- T U— $2,600,000.00
4PREMIUM /-DISCOUNT......ccacees $0.00
BOND PROCEBDS. ..ccovsssssnsssssssmenssyoarsssssessssesins

Oses of Punds

R SRR T RN
DEPOSIT TO 20048 BAN FOTE FUMD.....-cececcecesereannn
. BOND COURSEL FBES......ccveacuccecess teresmennenereanenn
TRUSTEE ORIGIRRTION FBB.....cccciceccacsnasnnnnnanconnnnn
BOND BATIBG FEB......cceaene 4 55 SRR REE
Bood INSUIMRCR...cnoven-- teesacacencesen ( 0.800000%)...
URDERMRITERS DISCOUNT....ccncecamcons ve-( "2.000000%)...
COFTIBGENCY. . - e cceceecacccnaiannsnanann s aiar i rarammminn

ROSS, SINCIAIRE & AYSOCIATES -~ DSALSBURY

Date: 05-03-3005 @ 13:26:41 Fllename: FLOYD Kay:

2,600,000.00
$2,600,000.00
2,496,274.69
6,000.00
1,000.00
5,000.00
38,090.56
52,000.00
1,634.75
$2,600,000.00
2008SAL



Jan=17-01 05:14pm  From=LASALLE BANK N A MUN! LEASING 1-312-804~8408 T-684 P 02/03 F-304

Equipment Schedule No. 0)
Agreement No M00121
EXHIBIT G
ACCEPTANCE CERTIFICATE

This Acceptance Certificore 1s executed by The Southern Watcr and Scwer Disirict and Floyd County Fiscal Count. as co-lessees, pursuant lo Equipment

Schedule No. 0! duted ux of Muy 19, 2000 10 tho Master Lease-Purchase Agreement No. MOU121 dated as of May 19, 2000 (togcther, tho

“ Agreement”) between U.S. Filicr Operating Sorvicos, luc. (Lessor™) and sud co-leysces.

Leasce ucknowlodges and ycprescints that

1. The Bquipment (as defined in the Agreement) is dehvered, instalicd and available for use ond w pluced in soyvico as of the Acceptance Date
indicatod below.

2 Such Bquipmnent is in good oporating condition and repair and is accepied as satisfactory in all respects for pumposes of the Agreoncnt.

Co-Lessec: Tho Southern Wator and Scwer District 0,_ 7{ 20 / S/ M

Acceptunce Dute:

Signatwre: /ﬂW /ﬁ«/w é/ ,D” ot //2 ?/0/
Nnmern{l BuBsir HALBERT @ bprect 0 >

Tk, CRAIR WM N /ﬁ”r/ A/w;_ o F’ < WQD

Cou-Leasee: Flayd County Flscal Court

Acceptance\Dato:

Signsuire:

Name Printed. .FAUL H.mMI)SO’QI
e oD COuNTLf JUDGE- EXECUTIVE

&
E?&%m@af ,)QC%’DM
s, 74 06 m/({\g/“ 00"2&

Ore. JaCks S Brontoowz

Mevigmt 1'% I

F Buckley:Floyd (‘oumy Co-Lossoo Jt. And Severnl



U. S. Filter Operating Services (“USFOS") and the Co-Lessees have agreed that the accrued interest on
above-referenced Lease in the amount of $56,868.18 will be split in half. $28,434.09 will be remitted to
USFOS via wire transfer and $28,434.09 will be delivered to the Co-Lessees, at the address of the Court, in
the form of a check payable to both Co-Lessees immediately upon receipt of this executed
acknowledgment.

Your signature below will constitute your acknowledgement of this agreement.

The Southern Water and Sewer District
(“Co-Lessee))

By:
Title:
Date: ,/ /’jfl Rosv

Floyd County Fiscal Court
(“Co-Lessee”)

By:

Title: é}’%
Date:_/ ’-‘ /¥ -os




05-28<05 05:02pm  From=FLOYD COUNTY FiSCAL +8161088 T-T24  P.02/07 F-062

Paul Hunt Thompson
JUDGE/EXECUTIVE of FLOYD COUNTY
COMMONWEALTH of KENTUCKY
Floyd County Fisoal Count
149 South Comyal Avemus - Sule §

Prestonsbierg, Keatucky 41653

Pax (606) 886-1083
W‘” e-mall; M.Mm

Mr. Cordell Lawrence, State Local Debt Officer
Department for Local Government

1024 Capital Center Drive

Frankfort, Kentucky 40601

RE: Notice of Intent to Lease
Dear Mr, Lawrencs:

In acoordance with KRS 66.310, pleass find enclosed & Notice of Intent to Lease relating
to a lease agreement bistween the County of Floyd (the “County™) and the Kenticky Area
Development District Financing Trust (KADD), in the principal amount of
$2,600,000 (e “Project™. The proceeds of the Leass will be used to fund water line extensions
Mwhmm

mwmmmmmumudmmmmmmu
necessary and that debt service can be met without sdditional tax levies or a reduction in -
mvices The County expeots the Water Distriot to pay a portion of the debt servica,

mmmammmmummmlwwng and other
financial information that you may need. UmWomMmofmmp:‘:fh
prajoct, please feel freo to contact me or Dwight Salshuiry with Ross, Sinolaire & Associates, Inc.

. Yours truly,

Fedt iy s
Km@ﬁ

MMMM&Wn uﬁ MM
houming Tor low-lnconts clisits

Co: Dwight Salsbiry
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PO. Bux 398 March 16, 2005 b)ﬁ;{pv@ -Huy ‘IDD‘Z

Fraokfort, KY

ovee Bdsy layre,

502/695-7353

fax: 502/693-2897 VIA USP _ '
W’WW- m <om P
ST . 5o fy shid be_

149 South Central Avenue ;
Prestonsburg, Kentucky 41653 —,—he’ e n‘hvt ﬁmb ?4(1 e
INVESTMENT
BANKING RE:  County of Floyd, Kentucky Series 2005A General Obligation Bonds
Dear Judge Thompson:
FINANCIAL
ADYISORY In October 2004, our firm handled for your Counay the issuance of $2,455,000 of Bond Anticipation
Renewal Notes (“Renewa[ Notes™) which mature on June 30, 2005. It is my und‘erstandmg that the intention of
the County was to ultimately loan this money to a water district in your County and that the water district, in tumn,
PUBLIC would pay for all or a portion of the debt service of the permanent bond Tinancing. At our last meeting in
PINANCE Prestonsburg, it was my understanding that you expected the water district should be abl€ to pay approximately
‘ $120,000 of the bond payments. I am enclosing herewith the following:
BROKERAGE - A schedule that shows the projected bond payments if the water district is willing to pay
SERVICES, $120,000 each year. . . .
- :?l ggﬁedule that shows the projected bond payments if the water district is willing to pay
each year
- A schedule thamows the projected bond payments if the water district is willing to pay
$140,000 each year.
P Wt S Again, make note that these are projections using current interest rates which are s&l’xz)ect to change. As you can
Saite k0 see, on the first page of the schedules where the water district airees to pay $120,000 a year, the County would
Cincinnati, OH have to supplement that payment by approximatel; $41,560 each year in order to fully amortize the bonds over
45202 .a 30 year period. If they agree to a payment of §1 o,oob a year, the County payment 15 expected to be $31,560
and if the water district agrees to 31‘-,1&{)“00 a year, the County payment is expected to be $21,560 per year.

513/381-3939

fax: 513/381-0124 When the Renewal Notes mature on June 30 of this year, there will be a total of $2,496,274.69 that is

owed to redeem those Renewal Notes. Also included in the Bond sizing is the cost of issuing the bonds as shown
on the sources and uses schedule I have enclosed.

1219 Assembly Street . Thestructure that we havepn;posedis that the County will issue the bonds as General Obligation Bonds v
Solee 202 meaning that the Bonds have the full faith and credit of the County behind them, which will give you a better z

Columbs, SC interest rate. You will then have an agreement between the water district and the County, whereby the water -
29201 district will participate in the debt service according to the debt payment level you agree to with them. ]
8031765-1004 - Finally, in order for us to refund the Renewal Notes by June 30, 2005, it is necessary we have a hearing w
fixeaOITES- 1088 beﬁ;re the State Local Debt Officer and obtain his approval. Iam enclosing herewith two copies of a Petition that 9
has to be filed with his office. Within three business days, please sign both copies of the Petition, return one b

pre- | stamped envelope and retain the other copy for your files. Upon v

receipt, 1 wi ate along with all other necessary legal documentation and schedules. (]

1900 Eavoy Circle 1t is not necessary that ¥our Court agpfove this Petition, but it will be necessary for your Court, at a later date, to "
Suite 1920 approve the issuance of the Bonds by adoption of an ordinance. p
"“"'m‘:;;: If you have any questions of the above or the enclosures, please feel free to call me. 3
urs trul w

502/491-3939 X ¥ o

fas 502/491-9979 ﬂ" <
Terrell Ross In v

5217 Maryland Way TR\kll' f
Sulte 302 Enclosures v
Brentwood, TN .
Gil Johnson, Esquire °

ol

G151370-6262
fax: 615/370-9669

sirC



Bexer, Jonathan (PSC) ;

From: pwight saisbury [ G
Sent: Tuesday, January 29, 2013 9:22 AM

To: Beyer, Jonathan (PSC)

Subject: Floyd County

Attachments: 20130128094210570.pdf

Categories: Red Category

Jonathan -

Attached are the final schedules from the Floyd County KADD deal. The sequence of prior issues went like this:

1. The County issued $2,175,000 in Bond Anticipation Notes (BANs) on October 1, 2001 to "construct and install water
‘lines in southern portions of Floyd County”. The BANs were due October 1, 2003.

2. In 2003, the County issued $2,395,000 in renewal BANs dated 9/10/03 to roll over the above. The BANs were due
10/1/04.

3. In 2004 the County issued $2,455,000 in renewal BANs dated 10/1/04 to roll over the above. Those BANs were due
6/30/05.

4. In 2005 the County Issued the long term debt that paid off the above (through KADD).

| can send you information on any of the above. Just let m know what you are looking for.

Dwight Salsbury

Ross, Sinclalre & Associates
325 West Main St.

Suite 300

Lexington, KY 40507
Phone: 800-255-0795

Fax: 859-381-1357

——-QOriginal Message---'

From:

Sent: Monday, January 28, 2013 9:42 AM
To: Dwight Salsbury

Subject:

This £-mall was sent from NS NN

Scan Date: 01.28.2013 09:42:10 (-0500)
Queries to: S

#++4+CONFIDENTIALITY NOTICE*#+#+-

This email transmission and any attachments to it are confidential and intended solely for the individual or entity to
whom it is addressed. Any unauthiorized review, use, disclosure or distribution is prohibited. If you have received this

1



FLOYD COQUNTY PUBL!IC PROPERTIES CORPORATION
FIRST MORTGAGE REVENUE BOND ANTICIPATION NOYES, SERIES 2001
FINAL SCHEDULES

Net Deot Service Reguirements

Delivery Date: 10715/ 1

Period Total Constr. Fund Debt Svc. Res. Net Surplus Funds
Ending Principal Coupor Interest Debt Service Earnings + Cep. Int. Dedt Service Remaining
&f 17 2 42,623.96 42,623.96 136,475.05 93,851.09
10/ 17 2 46,218.75 46,218.75 1,357.36 49.02¢.70
&/ 17 3 46,218.75 46,218.75 730.01 3,540.96
10/ 173 2,175,000.00 4.250G00 46,218.75 2,221,218.75 52.72 2,217,625.07

2,175,000.00 181,280.21  2,356,280.21 138,655.16  2,217,625.07

Dated 10/15/ 1 with Delivery of 10/15/ 1

Bond Years 4,265 .417

Average Coupon 4 .250000

Average Life 1.961111

Nic % 4.504958 % Using 99.5000000
TIC 2% 4,520195 X From Delivery Date
Arbitrage Yield 4,250846 %

Ross, Sinclaire & Associates - JP

Date: 10-04-2001 @ 17:20:44 Filename: FLOYD Key: BANS

A



* FLOYD COUNTY FISCAL COURT
BOND CONSTRUCTION FUND 2001 [ ]

Jan. 7, 2002

DATE
PAY

TOTHE TRANSAMERICA PUBLIC FINANCE | $117,045.73

One Hundred Seventeen thousand fourty five dollars and ‘}3/ 100 -~ 4 -
. e " portars HIERT

First Guaranty Bank
Martin, Kentucky 41649

Resol. 1/7/02.

At the special meeting of the Floyd County Fiscal Court held in the Courtroom of the
Floyd County Courthouse on January 7, 2002 at the hour of 2:00 o’clock p.m., the
following resolution was offered:

WHEREAS, the Floyd County Fiscal Court, for the sole purpose of assisting one of
the County’s water districts in obtaining advantageous financing for capital construction
projects, became a Co-Lessee with the Southern Water and Sewer District in a Master
Lease-Purchase Agreement which was executed by and among the Floyd County Fiscal
Court, the Southern Water and Sewer District, and U.S. Filter Operating Services, Inc.,
on or about June 5, 2000; and

WHEREAS, in compliance with Paragraph 2 of that Master Lease-Purchase
Agreement, entitled “Rental Payments,” and Exhibit “A,” Page 2, of that Master Lease-
Purchase Agreement, entitled “Rental Payment Schedule,” the amount of One Hundred
Seventeen Thousand Forty-Five Dollars and Seventy-Three Cents ($117,045.73) is now
due and payable by the Lessee (i.e., the Floyd County Fiscal Court and the Southemn
Water and Sewer District) to the Lessor (i.e., U.S. Filter Operating Services, Inc.)
pursuant to the terms of the Master Lease-Purchase Agreement; and

WHEREAS, the Lessor has asked that the Rental Payment be made directly to
Transamerica Public Finance, the leasing company for this particular lease-purchase
transaction, namely,LeaseNumber_ ; and

WHEREAS, these moneys are necessary for use in the capital construction projects,
including the upgrade and expansion of the water distribution system in Jacks Creek and
the extension of water lines to Abner Mountain and Branhams Creek, all currently taking
place in the Southern Water and Sewer District pursuant to the terms of a Construction
Services Agreement executed by and between the Southern Water and Sewer District and
U.S. Filter Operating Services, Inc., on or about April 28, 2000;

NOW, THEREFORE, BE IT RESOLVED by the Floyd County Fiscal Court,
pursuant to the aforementioned terms of the June 5, 2000 Master Lease-Purchase
Agreement, ‘that the County Judge/Executive be authorized to issue a check for this
scheduled Rental Payment directly to Transamerica Public Finance (the respective
leasing company for U.S. Filter Operating Services, Inc.), in the amount of One Hundred
Seventeen Thousand Forty-Five Dollars and Seventy-Three Cents ($117,045.73), to be
paid from Budget Account # [ l] Building Construction Fund 2001, and that the
County Judge/Executive be authorized to sign any and all other documentation as may be
necessary to complete this particular transaction.

¥ far adantinn af thic Recnlutinn ume madae hy and



Equipment Schedule No. 01
Agreement No.
EXHIBIT A-1
DESCRIPTION OF THE EQUIPMENT

This Description of the Equipment is executed by The Southern Water and Sewer District (“District”) and Floyd County Fiscal Court (“County”)
pursuant to Equipment Schedule No. 01 dated as of May 19, 2000 to the Master Lease-Purchase Agreement No. i dated as of May 19,
2000 (together, the “Agreement”) between U.S. Filter Operating Services, Inc. (“Lessor”) and Lessee (hereinafter defined). The District and the County
are cach co-lessees, jointly and severally (each, singularly or collectively, “Lessee”).

Description of the Equipment:

nti uipme; ipti ac| I i .
See attached for further description
Equipment Locations:
1- Jacks Creek Road
2- Abner Mountain
3- Branham Creck

*
Co - Lessee’s Initials (The Southern Water and Sewer District):

~ Co - Lessee’s Initials (Floyd County Fiscal Court): ﬁﬁ

Revised /182000
F:Buckley:Floyd County Co-Lessee Jt. And Several
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{usFos Sumplus Labor”

T304 522 7618 CHESTER ENG HUNT

Floyd County, KY

Subcontractor Engineering Costs
Aerial Photography

Preliminary Engineering

Surveying

Geotechnical She Work

Hydraulic Model of System
Engineering Design

Site Superintendent and Inspections
Legal and Acqulsition Fees
Subcontractor Installation
Installation of 45,580 L.F. of 4 PVC Plpe
Installation of 12,720 L.F. ot 6" PVC Pipa -

Installation of 46,200 L.F. of 8° PVC Pipe

Installation of 1,000 L.F. of 6° DI Pipe

Installation of 6,000 L.F. of 8" DI Pipe

Installation of Branham Pump Station

Installation of Jacks Creek Pump Station

Installation of Abner Mt. Pump Station

Branham Skid Tank - 25,000 Gallon Water Storage Tank

Jacks Creek Tank - 50,000 Gallon Expandable Water Storage Tank
Abner Mt. Skid Tank - 26,000 Gallon Water Storage Tank

Tank Site Developmerit©’

Telemetry Installation

E & C Supplied Equipment Cosls

45,580 LF. of 4PVCPipa

12,720 LF. of 6LEVC Pipe

48,200 LF. of 8*PVC Pipe

1,000 L.F. of 6° DI Pips

5,000 L.F, 8° DI Pipe

Branham Pump Station

Jacks Creek Pump Station

Abner Mt. Pump Station

Valves and Hydrants

USFilter Construction Costs

Managemem

Engineering Support

USFOS Field Representative

Travel and In-Heusa Expanse
Construction Bonds

Propasal Coéls '
USFilter Suppdrt Costs !

USFOS Engineering Support

USFOS Capital Costs

Start-Up, Caphal Equipment, Parts & Spares

@oo2
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item Total
4" PVC, CLASS 200, SDR 21 i |8 197641 |
|4"DUCTILE iRON PIPE,CLASS 350 ~~ ~ """ "I'§™ 320,312
|4°G.v.&BOX $ 24343
'|HIGHWAY BORING W/STEEL CASING FOR 4° W.M. R 6,110 |
“IRAILROAD BORING W/STEEL CASINGFOR4"WM. [§ 7,800 ]
|OPEN CUT W/STEEL CASINGFOR4"WM. 1§ 45190 |
_|OPEN CUT WITHOUT CASING FOR4"WM. " |'§ 1,025
“|CONNECTION TO EXIST. 4" WM. e 3,000
6" PVC, CLASS 200, SDR 21 $§ 144,306
6" DUCTILE IRON PIPE, CLASS 350 _|'s s57,640
_|6"G.V. & BOX __|$_ 24510}
HIGHWAY BORING W/STEEL CASING FOR 6" W.M. $ 62,100
_|RAILROAD BORING W/STEEL CASING FOR 6" W.M. $ 17,400
“|OPEN CUT W/STEEL CASING FOR 6" W.M. " |I's 15300
|CONNECTION TO EXIST. 6" WM. N 8,100
_|B"PVC, CLASS 200, SDR 21 _ e | 840060}
“|8" DUCTILE IRON PIPE, CLASS 350 ~1'$__ 165,100
|8"G. V. & BOX S RE 4,000
HIGHWAY BORING W/STEEL CASING FOR 8" W | 3 8,000
_|CONNECTION TO EXIST. 8" W.M. RE 5,200
CONNECTION TO EXIST. 10°W.M. 1s 4,600
|TYPE"B"CREEKCROSSING = = $ 15,780
|TYPE “B* CREEK CROSSING W/PVC CASING . s 6475
"|TYPE “c* CREEK CROSSING o I$ 13e80|
|CUSTOMER SERVICESSAMESIDE ~~ ~  |'§$ 128620
_|CUSTOMER SERVICES OPPOSITE SIDE__ e $ 52 300°
“|CUSTOMER SERVICES SAME SIDE W/PRV $ 86,400
|CUSTOMER SERVICES OPPOSITE SIDE W/PRV $§ 61540
_|4" FLUSHING ASSEMBLY - R 6,750
_|BLOW-OFF ASSEMBLY - | 814400
AIR RELEASE ASSEMBLY _ '$ 2638
|4" GATE VALVE & BOX WI/BY PASS METER T ls... 1300
6" GATE VALVE & BOX W/BY PASS METER $ 1250 i
MAIN LINE PRESSURE REDUCING STATION 1S 7,000
JOHNS BRANCH BOOSTER PUMPING STATION ~ 1§ 45000
_|SPURLOCK CREEK BOOSTER PUMPING STATION ~~ " |'§ #5000 |
JOHN HALL BRANCH BOOSTER PUMPING STATION ™~ [ $ 70,000
[MINK BRANCH BOOSTER PUMPING STATION |$__700004
FRASURE CREEK BOOSTER PUMPING STATION ~~ " |'s 70,000
|WEEKSBURY BOOSTER PUMPING STATION $ 70,000
WILSON CREEK PUMPING STATION MODIFICATIONS _ |'§ 12,000




| = P

2 _|MARTIN TANK - 1,040,000 GALLON 3 40
3 "|SPURLOCK CREEK TANK - 100,000 GALLON [ 3125000 _
4 "|JOHN HALL BRANCH TANK - 24,000 GALLONEXPANSION |L8 80000 |
5 |MINK BRANCH TANK - 27,000 GALLON $ 85000y |
6 |FRASURE CREEK TANK - 37,000 GALLON _ $ 100000} | .
7 "|WEEKSBURY TANK- 39,000 GALLON ~ —_~ " "lI$ 110000} =}
8 |DEMOLITION OF MARTINTANK _ ~ "7 """ U% , 25000} N
9 "|TELEMETRY - Martin Waler Storage Tank .~ l|$ 13000} |
0 _|TELEMETRY - Spurlock Creek Water Storage Tank _ | $ 35000
1 [TELEMETRY - John Hall Branch Water Storage Tank $ 13000f
i2 "[TELEMETRY - Mink Branch Waler Storage Tank || $ 13,000 .
i3 "|TELEMETRY - Frasure Creek Water Storage Tank _~ _ [$ 13000} |
4 | TELEMETRY - Weeksbury Water Storage Tank $ 130004 | -
6 " | TELEMETRY - Brush Fork Water Storage Tank $ 13000 .
6 _|TELEMETRY - Mink Tank Existing Water Storage Tank $ 13,000 »
i7 _|TELEMETRY - Spuriock Creek Booster Pumping Station || $ <, e
i8 |TELEMETRY - John Hall Branch Booster Pumping Station  _{| $__ 13,000
19 _|TELEMETRY - Mink Branch Booster Pumping Station T 813,000 _
i0 _|TELEMETRY - Frasure Creek Booster Pumping Station _ $ 13,000
i1~ |[TELEMETRY - Weeksbury Booster Pumping Station 18 13,000
62 |TELEMETRY - Brush Fork Booster Pumping Station $ 13,000
63 |TELEMETRY - Branham Existing Booster Pumping Station $ 13,000
64 |TELEMETRY - Branham New Booster Pumping Station $ 13,000
65 | Subtotal Construction Cost $ 3,738,370
66 |Contingency - 10% $373,837
67 _|Preliminary Engineering Report $ 10,000
68 |Engineering Design/Bidding/Construction - 6.42% $ 253,656 |$253,656 6.4
69 |Resident Inspection - 2.71% ‘ $ 107,073 [$107,073 | 2.7
70 |Additional Engineering - Geotech, Property Acquisition $ 65,600 '
71 |Administration $ 10,000
72 _|Legal Services $ 22,000
73 |Land Acquisition $ 30,000
74 |CSX Encroachment $ 6,450
75 [Interim Financing $ 50,000 T{,
76 |USFOS Lease Refinancin 2,710,400 > T«
77 _|USFOS Capitalized lntereft for First 18 Months of Lease : 0 ,00 2 ! ok ok B ot
78 |USFOS Limited Account
79 _|USFOS Change Order : S e
80 |[Capitalized RD Interest ’ $ 42,419
81 | Subtotal Non-Construction Costs $ 3,606,381
75 Total Project Costs $7.718,588
i
Funding Sources
RD Grant Southep $ 450,000
RDLoan  Soutewv Y\efmau@ - $ 2,515,000
ARC ___ [RANT $ 433900
Legislative Money $ 300,000
County Bond Issue $ 2,000,000
County Force Account —> |abse/ Pipe [/ Covndiés Fond< $ 474,000 | </
AML acmw0 Spalek / Johws Bueveli 190,000 $ 940,000
leg;)o Coal Severance $ 1,000,000
- Total $ 76389008 474,000
Project Costs $7,718,588
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APPROPRIATION LEDGER

__MD__QWW"WOU Fund Division District.
Account Number__.-__ ’o Bomt‘r Appropriation For. M/ ".02
el Nistiet EXPLANATION Payemnty Sub Total Tris Account || "This Account” Alloiraent
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025 || Hamiton Halware 351
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032 JdCO0.EX, 11510000]
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035 ATames S. Lithle 725100
g% j{m;,ﬁ‘g Brts 500
7 w:ﬁ -Martin 70
038 Al Socnern udater € Seuer 6
0 HThe Llelds (&mp e - 10 14 |
131 Fivst Cuarcusy TRank-Tsteresy U913696| | 122141} | 12269 111) 39101822
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BOND CoNSTRUCION FAD 2001 Fund .- Division District
Account Number _- - .- Appropriation For __2002- (o) ]

Bhwl An;hg,p;nh‘m
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2207 | 050 - fl[ Alen Bardinre - bas
051 J'C.A-\"oCMMmH ' 281212131,
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053 _&ma_ég@_,'_cp lioAM9
054_JlH ¢ R _Costruction || sl4miolos
055 JllKeiths A Machine 1l || Moo
050 |IMare Creek Sard igiolooll [ 411
051 Jowes S, Litte Ssisoloo|| [112/8i54 /01 lolgrli b
-2 |l 058 | Seuther Wadler ! Sewer |5 77 uoqo'm 10 qo,%@
10-47277 1| (DhER WORS SUPPLILS , Tne 166ish 6]l 191076 561] (0561765
430 Fust Guaawly Bauk - Twlovest , |Blclalon8]l | [lilzksel] |Z0/203 Ml 1o 363|
0-18 Il 059 4 llhaurel: {‘amm)rdwn 6443 -
Il 060 / llp.0.8x, iuzggn
66] / h rs ok Madin 199
0{92,\{ Seves Farna € Home | Bgy I
063 v |[Allen Hardumre, || IR,
oM Y Eact KY Thee. 55100
0@5 v mexicar Has.&ﬂmg_suppjy ‘ 2346
0kl v lIWells Grop 291700
'O(gr/ vl Moundayin —E:[trm:riz 8053
Oﬁ% v Egsten S n\\l 204 _qq‘lq 11713113
0:3( r\m{mmwb,mud\r ﬁﬂﬂ*ﬁl [laan20l] liZdgsd] afis8i2
L-1 069 V [l aurel Onastaetimn 21171191 001] .
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Appropriation For __2002-G3
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SOUTHERN WATER & SEWER DISTRICT

co Floyd County Fiscal Court

The Bank of New York Company, N.A.
625 Vine St, Suite 900 Cincinnati, OH 45202

LOAN Number #
Closing Date: 06/28/2005

30 yrs @ an Avg. Interest rate of 4.55%

Total Principal  $ 2,600,000.00
Total Interest § 2,227.794.63
$ 4,824,794.63  Total Issue

Outstanding
Principal  $ 2,170,000.00
Outstanding

Interest § 1.288.266.86
$ 3,458,266.86  Total Outstanding

Money Due (2013-14 Budget)
Payment - just made Dec. 1,2013  $50,122.50 (Interest Only)

Following
Payment - due June 1,2014  $110,122.50 (Principal & Interst)



APPENDIX B
DESCRIPTJON OF PROJECT

USFOS agrees to provide the services necessary for the management, operation and maintenance of

the following:

a All equipment, vehicles, grounds and facilities now existing within the present
property boundaries of or being used to operate DISTRICT's Water Treatment Plant,
water intake and backwash lagoons located in Allen, Kentucky.

b. All equipment, grounds and facilities now existing within the present property
boundaries of pumping stations and tank sites as described as follows:

Pumping Stations

P1
P
P3
P4
P5
P6
P7
P8
P9
P10
P11
P12
P13

Arkansas Creek Arkansas
Brush Creek Martin
Wilson Creek Allan Central
Fisher Hollow Brush Creek
Trace Fork Lackey
Branham Creek Minnie

Hall Branch Trace Fork
Mink Branch Little Mud
Morge Branch Toler

Price Branham
Logon Morge Branch
Buckingham Mink Branch
Wheelwright

Hamilton
Tinker

Tackett

Ligon (MC)
Ligon (BE)
Melvin
Buckingham
Price

Hall Branch
Branham Creek
Pikeville-Mud Creek
Kiethly Branch

c. All water lines, meters, hydrants and valves in service on the effective date of this
Agreement.

Southern Wir and Sewer Dist, 4/00

FAOM&M Agmt 42500

Page No. 16



RESOLUTION

At a special meeting of the Floyd County Fiscal Court held in the Courtroom of the
Floyd County Courthouse on June 5, 2000 at the hour of 9: 00 A.M, the following
resolution was offered:

WHEREAS, the newly-formed Southern Water and Sewer District has entered into a
Constructions Services Agreement and an Agreement For Operations, Maintenance and

Management Services with U.S. Filter Operating Services, Inc,, said agreements being
executed on April 28, 2000; and

WHEREAS, ABN-AMRO, the institution providing financing for the future
construction projects for the Southern Water and Sewer District and U.S. Filter Operating
Services, Inc., has advised that it would be advantageous to the Southern Water and
Sewer District, in terms of the interest rate assigned for financing the District’s
construction projects, for the Floyd County Fiscal Court (by virtue of its status as the
governmental body that created the District’s predecessor districts, Beaver Elkhorn Water
District and Mud Creek Water District, and the Judge/Executive’s approval of the merger
of those districts to form Southern Water and Sewer District) to act as a Co-Lessee with
the District in a Master Lease-Purchase Agreement to be executed by and between the
Southern Water and Sewer District and U.S. Filter Operating Services, Inc.; and

WHEREAS, the development of this infrastructure and the construction and financing
of these proposed water projects are of vital and immediate importance to Floyd County’s
economic development. ,

NOW, THEREFORE, BE IT RESOLVED by the Floyd County Fiscal Court that the
Floyd County Fiscal Court act as a Co-Lessee with the Southem Water and Sewer
District for purposes of reducing the interest rate assigned to the District’s construction
projects and, further, that, to this end, the Floyd County Judge/Executive be authorized
to execute any and all documents necessary for finalizing the Master Lease-Purchase

Agreement by and among U.S. Filter Operating Services, Inc., Southern Water and Sewer
District, and the Floyd County Fiscal Court.

Motion for adoption of this Resolution was made by _/ '44 74 . SAtumbpe and
secondeydby é r4 1A Deressct and vote taken as follows:

Against

THEREUPON said Motion was declared d .
adopted this the 5 day June, 2000, passe apd the Resolution

AN 27



OFFICE OF THE

Floyd County Attorney
@Qommontoenlth of Wentuchy

(606) 886-9144 or (606) 886-6863

KEITH BARTLEY P. O. Box 1000
County Attomey Prestonsburg, Kentucky 41653
June 5, 2000

U.S. Filter Operating Services, Inc.
55 Shuman Boulevard
Naperville, IL 60563

RE: Equipment Schedule No. 01 dated as of May 19, 2000 to the Master Lease-
Purchase Agreement No. M00121 dated as of May 19, 2000 (together, the
“Agreement”) between U.S. Filter Operating Services, Inc. (“Lessor”) and The
Southern Water and Sewer District (“District”) and Floyd County Fiscal Court
(“County”). The District and the County are each co-lessees, jointly and
severally) each, singularly or collectively, “Lessee™).

Ladies and Gentlemen:

As counsel for Floyd County, I have examined the duly executed original
Agreement, the duly executed original Escrow Agreement dated as of May 19, 2000 (the
“Escrow Agreement”) among Lessee, Lessor and ABN AMRO Incorporated, as escrow
agent, and the proceedings taken by the governing body of Lessee to authorize the
execution and delivery of the Escrow Agreement on behalf of Lessee. Based upon the
foregoing examination and upon an examination of such other documents and matters of
law as I have deemed necessary or appropriate, I am of the opinion that:

1. Floyd County is a County duly organized and legally existing as a political
subdivision under the Constitution and laws of the State of K'Y with full
power and authority to enter into the Agreement and the Escrow Agreement.

2. The Agreement and the Escrow Agreement and the Escrow Agreement have
been duly authorized, executed and delivered by County and, assuming due
authorization, execution and delivery thereof by Lessor and County, constitute
the legal, valid and binding obligations of County, enforceable against County
in accordance with their respective terms, subject to any applicable
bankruptcy, insolvency, moratorium or other laws or equitable principles
affecting the enforcement of creditors’ rights generally.



3. The Equipment (as defined in the Agreement) constitutes personal property
and when subjected to use by County will not be or become a fixture under
applicable law.

4. County has complied with any applicable public bidding requirements in
connection with the Agreement, the Escrow Agreement and the transactions
contemplated thereby.

5. No litigation or proceeding is pending or, to the best of my knowledge,
threatened to restrain or enjoin the execution, delivery or performance by
County of the Agreement or the Escrow Agreement or in any way to contest
the validity of the Agreement or the Escrow Agreement, to contest or question
the creation or existence of County or its governing body or the authority or
ability of County to execute or deliver the Agreement or the Escrow
Agreement or to comply with or perform its obligations thereunder. There is
no litigation pending or, to the best of my knowledge, threatened secking to
restrain or enjoin County from annually appropriating sufficient funds to pay
the related Rental Payments or other amounts contemplated by the
Agreement.

6. The resolution adopted by County’s governing body authorizing the execution
and delivery of the Agreement, the Escrow Agreement and certain other
matters was adopted at a meeting that was held in compliance with ail
applicable laws relating to the holding of open and public meetings.

7. The entering into the performance of the Agreement and the Escrow
Agreement do not violate any judgment, order, law or regulation applicable to
County or result in any breach of, or constitute a default under, or result in the
creation of any lien, charge, security interest or other encumbrance upon any
assets of County or on the Equipment (as defined in the Agreement) or the
Escrow Fund (as defined in the Escrow Agreement) pursuant to any indenture,
mortgage, deed of trust, bank loan or credit agreement or other instrument to
which Lessee is a party or by which it or its assets may be bound, except as
provided in the Agreement and the Escrow Agreement.

This opinion may be relied upon by Lessor and its purchasers and assignees pursuant to
the Agreement and may relied upon by special tax counsel if one if retained to render an
opinion as to the exemption from federal income taxation of the interest component of
ents to be made by County pursuant to the Agreement.
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CONSTRUCTION SERVICES AGREEMENT

THIS AGREEMENT effective the 1 day of May, 2000, by and between:

U.S. Fiiter Operating Services, inc:; a Delaware corporation,
whose address Is 14950 Heathrow Forest Parkway, Suite 200,
Houston, Texas 77032, hereinafter called "Contractor”;

and
Southem Water;,and Sewer District,:3 special ditrict
organized pursuant to the Kentucky Revised Statues, Chapter
74, with offices at Route 3188, Box.769, Martin Kentucky,
41649, hereinafter called "the District".

WITNESSETH:

For and in consideration of the remuneration hereinafter set.forth, the parties hereto
agree as follows:

Contractor shall fumish all matenais (emaft . Mose.which may be epecinea nerein
that District shall fumish), equipment, tool s, «upervision.and labor &t the job site
and shall design and construct various improvements to'the District's Water
treatment and distribution system (the “Services” ) a8 generally described in
assn addiio .s°°"E ritad 1 the nater guiticy ayowom (rsfwred 1 o6
assign a na to { , to as
“Additional & “'Thé: scope of Additiohal’ Seryices .will be described,
together with the schedulo and compensation, gnd i st Jorth in a written project
authorization (‘Additional Setvices Authpiization”) éigned 'by both parties and
appended to this Agreement &s a portion of the Contract Documents.

District shall pay Contractor for the ‘pefformance of the Scope of Services in

accordance with the terms set forth M?A,vagd\ a;;“ B = cOMPENSA'HON"
attached hereto, com”ctorshalrdel Bistiict“upon -completion of the
Services, a complete release from Contraclor of all claims or liens and
Contractor's affidavit that all parties fumistiing matérial or fabor to the Contractor
in connection with the Prolect (as defined i Altichment"C") have been paid.

The General Conditions attached as Attachiritent "D~ GENERAL CONDITIONS"
are made a part of this Agreement and shall gbvem the Betfiimance of Services.

This Construction Services Agreement, the‘above identifiet Attachments and any
attachments identified and referenced below, togethar ith subsequent executed
Additional Services Authorization, are collectively refeited to herein as the
"Contract Documents” arid, together, make!up'the Agmdﬂam (the "Agreement").
In the event of an lneonshbncy between provisions of the' Contract Documents,
the inconsistency shall be resolved by giving precedence to specific provisions

'or m
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over general provislons and, if any inconsistency sﬁll exists, by giving
precedence to the documents in the following:desecending order (notwithstanding
cross references). 1) the Agreement; 2) Attachment A - SCOPE OF SERVICES;
3) Attachment B ~ COMPENSATION; 4) Special Terms, if any; 5) Attachment C
- Project Description; 6) Attachment D ~ GENERAL CONDITIONS; and, 7) Other
documents or addenda incorporated in the Contract Decuments.

This Agreement is effective the day, month and year first above written.

SOQUTHERN WATER AND SEWER U.S. FILTER OPERATING SERVICES, INC,
DISTRICT:

CERTIFICATE OF DISTRICT REPRESENTATIVE

The undersigned, aslegalmptesentabvebrthes«mwwm&mrbmw\e
"District") in this transaction, herebycertifies that (s)héfias examinéd. the circumstances
surrounding the selection of U.S. Fliter Operating Services, Inc. ("Cdnitractor”) and the
awamandbwngofmemlmmmutocwmpy,mmandhnfoundmmwd
seloctlonandawardpmcomplywm\m menk:laws of the State of Kentucky
and those laws applicable to the District.

District Legal Representative

ATTACHMENT A



MARCH 25, 2002
DAVID,

JUDGE THOMPSON NEEDS FRONT & BACK COPIES OF THE
FOLLOWING CHECKS FOR TOMORROW, TUESDAY, MARCH 26,
2002:

ACCOUNT NUMBER FOR ALL CHECKS G

VENDOR NAME: CHECK NUMBER.
C & C CONSTRUCTION : - nov  tifiblvy 57,9900
~DtC irlzilot 36,530,060
.—‘6],5 $2.00
12) 58540 afa1/ol
JOHN'S CONSTRUCTION - 15,/80.00 ‘Glzﬂtlol'
; 565'300 230z500  Mnlo
[0702=
MARTIN EXCAVATING & o©
\bﬂ /' 354000 9 (21lp]
ol qlz\ ’cl 3‘1/'741 cqq

C.OEX g, 2933 1¢] zlol
M 15, 65100  12lz1 /0!
- 2/islo= 34, 35150
ONE CHECK FROM
SPECIAL MEETING
DFM. 7
ssﬁmp Iq' A35.00 ’2’3[01
| " W/elzg.ﬁv 12)21(0)
3“]5'70100 nhelo)
- 3,}730.00 izlzt/o:
MT. ENTERFPRISES, INC.
~ refoles 2r1,05¢.4017
Niblor 53,8060

08/24/02

J & L CONSTRUCTION e rehalol
= 1160.00  gf24/ol

1z[z1p1 36,632,715

— Blz4lol
5'],7. 3207).'
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MICHAEL & HENRIETTA PENNINGTON dba DRAINS UNLIMITED
~ - 35,3055 4241
(9‘6’“ 1 - 2,612,115 1'01:’4 (?!,
) (358023 GO
\6 ! - 250,35  [2/zi/c]
ONE CHECK FROM
SPECIAL MEETING _¢lz4/01
08/24/02

24,1474
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Loy Lou

Advertising and publishing amendments is a costly process. When
possible unnecessary expense may be avoided by waiting to amend until
several items or funds can be included in one amendment. In order to
avoid unnecessary delays and confusion the following State Local Finance
Officer policies should be carefully reviewed:

1.

Any amendments to a county budget submitted to the State Local
Finance Officer for approval on an emergency basis must strictly
adhere to the provisions of KRS 67.078 and a photocopy of the
fiscal court order naming and describing the emergency must
accompany the budget amendment submitted for approval pursuant to
KRS 68.280.

Prior to the consideration of any budget amendment for approval by
the State Local Finance Officer, he/she must be in receipt of a
current, complete and accurate quarterly report.

The State Local Finance Officer will not consider amendments for
prior years. Budget amendments are to be made at the time
additional revenues are added to the budget; without doing so, the
funds are not available for expenditure.

All borrowed money received and repaid must be reflected in the
county budget. Amendments for unanticipated borrowed monies
(4911) must appropriate 100% of the borrowed funds for repayment.
Amendments for unanticipated 1lease proceeds (4912) must
appropriate 100% of the proceeds for the lease project. A copy of
any required notice to the state local debt officer must be
included with the proposed amendment.

33. Audits coded “9100".
(Exception: May allocate fee office audit expense to 5010 and

5015)

34. Insurance coded *9100”.

35. Bank charges coded "“9100-503.

36. Juvenile costs coded ®*5102%.

37. ©Public advocacy program support coded ‘5175'903”f

38. Salary codes 100-189 are restricted to county gmployees and
officials. Reimbursements and contracted services are to be

coded accurately.

(:ij)BS. Bond anticipation note repayment coded *“7401".
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[/ OMERATING SLRVICES WRONE 2814491500
m,m, 14950 HEATHROWY FOREST AR $200 FACSMIE 2014495970

HOUSTON, TBXAS 77032

April 28, 2000

Bretl Davis, Bsq.

Qffice of the Flayd County Fudge Executivo
149 South Central Avenus, Suitp 9
Prestonsburg, KY 41653 -

Re:  Financing of Capital Improvements to Southern District
Dear M. Davis:

‘Fhis is to confirm that U.S. Filter Operating Services, Inc. (USFOS) has, in conjunction with ite
proposal for the operetion, maintenance and management of the District’s water system and
related jmprovements, assisted with identifying ABN AMRO as a source of financing of
approximately $2,400,000 to support construction of improvements to the District’s distribution
system.

You are advised the USFOS has identified sevezal alternalive sources of financing and, in the
ovent ABN AMRO shouid elect not to provide the $2,400,000 required for the project, in whole
mnnpm,USFOSwﬂlmmeeﬁommobmmummmﬁomoﬁm
sources, in order i allow fhis critical project to procesd. In the event o third party lender is
1dmdﬁed.USFOSwdnuﬂmwlﬁwsmcmabm,pmﬁdmgﬁnmdngmmMalmor
permanent basis in order to allow installation of the improvements which USFOS and the

Dlstﬂetmogxdmml!pmﬂdenigmﬁcaﬂmomcbqeﬂtandimpactmtheqnaﬂtyofhfe of
the customers of the District and residents of Floyd Coimnity; Kentucky.

USFOS is pleased to join with you to play a past in this process.

Very {tuly yours,
LI T
M'cllaclM Stark
amoen K ‘Rde ?SC
MMS:th b(\z . Lma,ll Bluel .

o Bex 1950 3
dge e KY A2
e falley @ Kih net
Vivmm

Waler compony
270- 358 - 31877

o 2ER -A&lN -~ B
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Agreement For
Operations, Maintenance and Management Services

nnsmnmmmmmm&&jot_gﬁg/ 2000, by and
between: '

Southern Water and Sewer District, ‘with its principal address at
Route 3183, Box 769, Martin, KY 41649 (hercinafier
*DISTRICT");

and

U.S. Filter Operating Services, Inc., with'ité?principal address st
14950 Heathrow Forest Parkway, Suite 200 Houston, Texas 77032-

3842 (hereinafter "USFOS").
WHEREAS, DISTRICT owns and provides for the operation of @ water tréatment plant and water
fistribution facilities; and,
WHEREAS, DISTRICT desires to employ the servioes of USFOS in the management, operation
and maintenance of these facilitics, .and USFOS.,desizes o, perform, such sexvices for the
compensation provided for herein;

NOW, THEREFORE, in consideration of the mutual covenants and agrecments hereinafter set
forth, DISTRICT and USFOS agree as follows:

1 General

1.1  Definitions of Mphanmdmmwmmmmfzmﬂv
contained in XA,

12 Alllnd, idings; e

exdusivepmpmyofms*lmcrwdm specifically-provided for otherwisc in this
Agrecment.

13 This Agrecment shall be goveriied by and TatEspreted i dcordance with the laws of
the Commonwealth of Kentucky.

14 mwmumwwmmmamdm
parties, but neither” party shall assign this: Agroemient, without the prior. writen
consent of the vther party. Conseat shall not be unreasonebly withheld.

L3 Aumueessmubomwnuugmdmmnudmmepmy'saddlmmmdabovc.
All notices shall be deemed effectively given whed ~ delivered, if  deliverod

Southern Wir and Sewer Dist, 400
FAOMEM Agme 42500 PageNo. 1



apuity 1o pertorm at the Project, DISTRICT, with USFOS's assistance or USFOS at
its own option, may seek appropriste injunctive court orders. During any such
disruption, USFOS shall operate the facilities on a hest-fforts basis until any such
disruptions cease.

122 Neither party shall be liable for its failure to perform'its obligations under this

if such failure is duc to any Unforeseen Circumstances beyond fts

reasonable control or force majeure. However, this Section may not be used by
either party to avoid, delay or otherwise affect any payments due 10 the other party.

123 If a claim or a dispute arises between the ‘pilfties under this Agreement or the
performances of any obligations set forth herein, the parties agree to endeavor in
good faith to resolve such claim or dispute equitably through negotiation. If such
negotiation fails, either party may request: non-binding mediation to resolve such
claim or disputs, under the rules of the Ameyican Asbitration-Association, before
having recourse to the courts, The noi-reqesting party may.decline such request in
el e DIVREOR, A O deing ogeiltion o
non- TR I P 'M}, I g i et At SOt ; Ve
Mmmﬁmm%ml{mmw&w&mofwobupﬁm
set forth herein,

 Agre afures.below, and each party
wmuﬁmmommtemgovanm&iﬁl.acdmﬁmﬁymﬁmd‘ﬁémfﬁﬁemdﬂds
Agrecment have been and will be taken

SOUTHERN WATER AND SEWER DISTRICT U.S. FILTER OPERATING SERVICES, INC.

CERTIFICATE OF COUNSEL'

ey s 3 " Goee District ("DISTRICT") in this

ot ”ﬁﬁbrmsom‘ﬁ‘m@mm( ] g’
o “‘”“”om“’““’y" ms;rvicu,m oy h:‘sros") s xawd and letting of the fo::oﬁ contract
. = MI;:S(;‘:JM that said sefection and award process comply with the

procurement laws of the Commonweaith of Kentucky and DISTRICT.

W“ Date: ‘_zé’g./ﬁg—-—



COX, BOWLING & JOHNSON, PLLC

209 Breckenridge Lane
_nllard B. Johnson, III Louisville, Kentucky 40207 Offices also Jocated ar:
Joseph K. Cox* Telephone: 502.721.9555 '
James R. Cox Facsimile: 502-721-9517 200 West Vine Street

Michael D. Bowling PNC Plaza - Sulee 610

Robext B. Bowling Lexington, Kentucky 40507
Edward Lee Bowling Telephone: 859-255-7080

Robert T, Yoakum Facsimile: 859.255-6903
Shea Dunn Yoakum

~oe March 13, 2002

* Admiteed in Michigan

Ms. Toni Spradlin

Citizens National Bank

P.O. Box 1488

Paintsville, Kentucky 41240-5488

RE: $2,175,000 Floyd County, Kentucky Public Properties Corporation First
Mortgage Revenue Bond Anticipation Notes (Water Project), Series 2001,
dated October 1, 2001

Dear Ms. Spradlin:

‘We have been advised that the County has not acquired the real estate in connection with the
water line project, for which the above referenced Notes were issued. Accordingly, no mortgage has
been filed securing the Notes.

The purpose of this letter is to provide notice that no funds should be disbursed without the
resulting mortgage being filed. Based upon our previous understanding, those funds have not been
disbursed.

For the protection of the bondholders, it is necessary that we secure a deed and legal
description to the real estate and record the mortgage. Please advise as to the status of securing the

mortgage or legal description.
Sincerely,
COX, BOWLING & JOHNSON, PLLC
By:
Gillard B. Johnso
GBI/
cc:  Julie Petersen 0/ wo\lﬁ*
\“ {o 7

3| 20lo1 > 1015am > S o Gl Tphuson

B mal Descnploiv  of Faght of Wey of Easweuts.

& B Repusts the Boxd  Holders Dpme s Lobrt
Clbmeis Bask (i) oot yoo goi. to colledt
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“ AB N’AM RO ABN AMRO incarporated

208 South LaSaike Street
Chicago, llinols 80804 1003
(312) 856.6880

(800) 621-0686

FAX: (312) 855-6002

Lessing and Financial Services

FINANCING PLAN

ABN AMRO Incorporated is pleased 1o have the opportunity to provide the following
financing plan 1o the Southern Water and Sewer District and Floyd County, KY for the
financing of system improvements to the water treatment plant. Financing will be subject
1o the following terms and conditions:

Date: April 28, 2000

Lessee: Southern Water and Sewer District and Floyd County, KY

Vendor: U.S. Filter Operating Services

Equipment: Pumping station, tanks, water meters, pipes, and various other
water-related equipment

Size: $2,400,000 (approximate)

Term: 8 years with a 20 year amortization

Payment: Monthly

Escrow: Payments will commence upon estimated completion of the system
improvements. Interest will be capitalized during the term of the
construction period.

Rate: 6.75% .

Credit Rating: Nonrated

This financing remains subject to credit review and approval as well as acceptable
documentation. Please feel free to call me at 312-855-8760 with any questions you may
have regarding the commitment.

Sincerely,

T

Managing Director



pr 17 UZ 113338

Jan-15-02 11:52am  From-LASALLE LEAS NG 1-312-904-4599 B A s
Equipment Schedule No. 01
Agrecruent No. M00121
Page 2 of 2 of Exhibit A
12 Rental Payments:
The Renwl Paymunts shall be made as follows: %“vk/ $ A/
RENTAL PAYMENT SCHEDULE 7» \ 6‘ '
,\\ W
Pmt Payment Rental Purchase
E!mgqm Interest _ﬂ_.leﬂnc Bafance Option Price™
Ini 1/1/01 100,355.61 100,355.81
Np/ Only 2,548,714,01
Int. 7/1/01 86.019.10 86,019.10 0.00 2-64-7-881-88
Only 2,548,714.01
ot(tle 1/1/02 117,045.73 86,019.10 31,026.64 2,517,687.38
23"/ (#l 42/ 7/11/02 117,045,773 8497185 32,073.78 2,485,613.69 2,593,354.05
Ay - 11103 117,048.73 83,889.46 33,156.27 2,452,457.32 2,5560,867.24
/ 4 7/1/03 117.045.73 82,770.43 34,275.30 2418,182.02 2,507,158.94
5 17104 117,045.73 81.613.684 38,432.08 2,382,748.83 2,462,194.03
Do cet 6 7/1/04 117,045.73 8041781  36,627.92 2,346,122.01 2,415,936.37
| 7 1/1/06 147,045.73 79,181.62 37.864.12 2,308.257.89 2,368,348 81
OOM‘[“; 8 7/1/08% 117,046.73 77,903.70 39,142.03 2,268,115.86 2.,319,393.10
‘T’rm" 9 1/1/06 117,045.73 76,582.66 40,463.07 2,228,652.79 2,269,0298.92
’Wn‘ﬁ b 10 714/06 117,04573  75,217.03 41,828.70 2,186,824.09 2.217,218.80
ne 11 1/1/07  117,045.73 73.805.31 43,240.42 2,143,583.66 2,163,918.10
12 71107 117.045.73 72,345.95 44 .6980.78 2,098,883.88 2,109,085.02
13 1/1/08 2,168,721.21 70,837.33 2,098,883.88 0.00 0.00
14 7/1/08 0.00 0.00 0.00 0.00 0.00
3,760,644.72 1,211,930.71 2,548,714.01
Co Luuﬂ Tl and
A § s;gwure /ta./z. j (1,
{ Nams Printed? M_kﬁlh___ — W ’
g e Cha v yaaty ! ’W"S
Co-Lessee: Fi ounty Fiseal Ceurt @ Ib (\ ﬂ' 0{/
1 N Ssmlmn:% m"“* ‘\1
' Namemmed:_m_ﬂ_ 'Y
% Tik _Coyaéc_ﬂ%n_.ﬁmm.ﬁme__ F,('H(L
- Lessor: U.S, Filter Operating Services, fue. B Ué' ﬁtw .
¥ Siummmsﬁ » ¥ ‘fw’ 7‘)‘,6‘){4,\#‘0’
A Tite ! -
Nainatiase it 1o CoutiitLAMrs: Foa s e 0 ()S'bw/” ﬁwuuw Wf ( " K‘S)
510, 2585% — shoel” 2’ Depn B w\(w"
251, 6871, 3% - el ‘RZ@{ o0
2.007' 328.90 ~ WIT M,gzﬁ’

Bowr> ?V(V/‘/""/ # 179000 =



i AT
37 - $29¢

TRANSAMERICA
PUBLIC FINANCE, LLC
INVOICE
Bill To: Date: 11/13/00
Donna Thompson Invoice Number
Floyd County Fiscal Court Customer Number
149 S. Central Avenue
Prestonburg, KY 41653
DESCRIPTION LEASE # DUE DATE AMOUNT DUE
Lease Payment - 01/01/01 $ 100,355.61
TOTAL AMOUNT DUE: $ 100,355.61

PLEASE INCLUDE LEASE NUMBER WITH PAYMENT

‘. - AND MAIL PAYMENT TO:

\ © (816) 421-1800
W <) Transamerica Public Finance
Q\) Lockbox 21479 Network Place

‘g\
5 Chicago, IL 60673-1274

owi~ nnUa’/
1S Sed ks

‘Pf
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BIG SANDY
AREA DEVELOPMENT DISTRICT, INC.

DAW&.W

W’J%'
ay 5, fET )
May 5, 2006 W % ]ﬂ::f : S

Mr. John E. Covington, III
Kentucky Infrastructure Authority
1024 Capital Center Drive
Frankfort, KY 40601
RE:WX21071712 - Floyd County Water Tank/Line Project
Dear Mr. Covington:

As we have discussed previously, enclosed please find a Project Profile and Project
Budget revision.

Should you require anything further at this time, please advise. Thanks for your
istance with our projects. It is appreciated.

Sincerely

e L

Brenda Powers
Projects Administrator

/enclosures

: ompson, Judge/Executive
Floyd County Fiscal Court

Bob Meyer, Manager
Southern Water & Sewer District

SERVING FLOYD, JOHNSON, MAGOFFIN, MARTIN, AND PIKE COUNTIES
AN EQUAL OPPORTUNITY EMPLOYER
1-800-648-6056 TDD (606) 886-2374



SUBMITTED Form: Kentucky Water Project Profile Page 1 of 5

KENTUCKY
WATER
PROJECT PROFILE

Areas indicated with (*) are required fields.

1.+ Project Title (use title which will be identifiable by local community):

SOUTHERN WATER & SEWER DISTRICT PROPOSED WATERLINE EXTENSIONS

Project Description:
Provide a brief narrative denoting if project relates to source, distribution, treatment, storage or other)

THIS PROJECT INCLUDES THE REPLACEMENT OF LACKEY TANK. TANK IS TO BE REPLACED
AND RAISED 45 FEET. THE TOTAL COST OF THE TANK IS $313,970.00. WATERLINES
THROUGHOUT SOUTHERN FLOYD COUNTY THAT NEED UPGRADES WILL BE REPAIRED OR
REPLACED. NEW WATERLINES WILL BE INSTALLED THROUGHOUT SOUTHERN FLOYD COUNTY.
COST FOR WATERLINE UPGRADES AND INSTALLATIONS IS $30,882.80

* Project Descriptor: WATERLINE EXTENSION IN SOUTHERN FLOYD COUNTY

* WRIS Project Number (PNUM): WX21071712

This number is assigned by an ADD through the respective Area Water Management Planning Council once the project profile is approved
by the Council. This number ties each project to mapped/spatial information in the Water Resource Information System (WRIS). Project
profiles without this number AND the required corresponding mapped/spatial information will NOT be accepted.

* Project County: Floyd
* Is it a multi-county project: _'Yes  ®:No
* Project Submitted By: Big Sandy

* Select the PWSID# from the list below:

Available: Selected:
N 0360026

10010082 -

10010702

0020386

0020956

0030239

0030660

0040015

0040020 Wt

3. Legal Applicant

* | egal Applicant: SOUTHERN WATER & SEWER DISTRICT

hitp://wris.ky.gov/ppform/KIA_ProfileForm.asp?ID={BE93EA39-F63C-11D6-ADOF-0002A564D69C} &... 5/5/2006



SUBMITTED Form: Kentucky Water Project Profile

Water Utility which will own proposed improvements:
(if different from Legal Applicant)

* Organizational Structure: Water District

Page 2 of 5

Authorized Official Information

* First Name: |BOB + Last Name: |MEYER M.I:
* Title; PROJECT MANAGER
* Street Address Line 1: MCDOWELL
Street Address Line 2:
* P.O. Box: 610

* City: [MCDOWELL « State: [KY x Zip: {41647

* County: FLOYD

* Telephone: _ Ext: l

Fax: 606-377-9286

Email: |

Contact Person Information

* First Name: [BOB * Last Name: [MEYER M.L:
* Title; PROJECT MANAGER
* Street Address Line 1: MCDOWELL
Street Address Line 2:
* P.O. Box: 610

* City: [MCDOWELL « State: [KY « Zip: [41647

* County: FLOYD

* Telephone: _ Ext: l

Fax: 606-377-9286

Email: |

Project Administrator Information

* First Name: |Brenda = Last Name: |Powers M.L:
Title; PROJECT Administrator

Street Address Line 1: 110 RESOURCE COURT
Street Address Line 2:
P.O. Box:
City: [PRESTONSBURG State: [KY  zip: [41653

htto://wris.kv.gov/ppform/KIA ProfileForm.asp?ID={BE93EA39-F63C-11D6-ADOF-0002A564D69C} &...
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SUBMITTED, Form: Kentucky Water Project Profile Page 3 of 5

County: FLOYD

* Telephone: [606-886-2374 Ext: [330
Fax: 606-886-3382

Email: [

Consulting Engineer Information

* First Name: [JIM

* Last Name: |THOMPSON M.L:
Firm: PE

Street Address Line 1: 1019 Majestic Drive
Street Address Line 2: Suite 110
P.O. Box:
City: [LEXINGTON

State: IEY_ Zip: [40513
County: FAYETTE

* Telephone : [N Ext: |
Fax:
Email: |

4. = Project Type (atleast one required/check all that apply):
Planning

Design
Construction
[IManagement

5. Project Alternatives: Please list a minimum of three:
a.* SYSTEM MAINTAINED WELL SOURCES

b.* BUILD CISTERN
C.* DO NOTHING

6. Special Impact(s) of Proposed Water Project:

a.* New service/improve service to 188 ‘unserved O underserved households

b. Number of new jobs: 0 Number of retained jobs: 12
c. Other beneficial technical, managerial, fiscal impacts: (20 words or less)

http://wris.ky.gov/ppform/KIA ProfileForm.asp?ID={BE93EA39-F63C-11D6-AD0F-0002A564D69C}&... 5/5/2006



SUBMITTED Form: Kentucky Water Project Profile

INCREASING THE CUSTOMER BASE WILL RESULT IN LOWER WATER COST AND

BETTER SERVICE FOR ALL CUSTOMERS AND ESTABLISH THE BASE FOR FUTURE

EXPANSIONS.

d.* Does proposed activity relate to public health protection emergency: ¢_Yes
e.* Does project involve regionalization: {_:Yes  i®'No
f. Number of systems affected/involved: 1
7.» Median Household Income of Service Area:
¢ 22748
8.* Project Start Schedule:
‘®iYears 0-2  _iYears 3-10  i_iYears 11-20
9. Estimated Funding Sources:
* Estimated Local Funding Amount $ 1194853

* Estimated Other Funding Amount (all sources) $ 150000

Total Estimated Project Cost $ |344853

10. Project Data - Water (complete all items which apply to your project)
a.* Is project related to source protection? ©_iYes ®:No
Drinking Water Facilities
b.* Is project related to source? {_'Yes ®:No
C.* Is project related to water treatment? i_:Yes ®:No
d.* Is project related to distribution (Extension/Rehab)? ®:Yes  i_‘No
Check all that apply to your project
Extension Water Tank
[CJRehab/Improvement [ ]Pump Station
Proposed project involves construction of line

Total linear feet 0 ' of new line

‘®'No

Line Size (ininches) (12 [J3 [4 [O6 M8 [J10 [Igreaterthan 10

Material [ ]DuctileIron [JPVC [JPE Other
Project activity improves pressure, as a result of

Replacement of 0 total linear feet of inadequately sized lines
0 total gallons of increased storage due to additional demand

[ ILeaks, Breaks, or restrictive flows due to age

Project activity improves water quality by providing:
[v]Adequate turnover of water

[_lProper maintenance of disinfection residual

Replacement of |0 total linear feet of lead, copper, asbestos-cement lines

Briefly describe why the above items apply to your project:

http://wris.ky.gov/ppform/KIA ProfileForm.asp?ID={BE93EA39-F63C-11D6-AD0F-0002A564D69C}&...
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STATE OF KENTUCKY

UNIFORM CL. ..4ERCIAL CODE - FINANCING S TATEMENT - FORP. _.oC-1

This FINANCING S TATEMENT is presented to a flling officer for filing pursuant to the Uniform Commerclal Code. JJ. Maturity date (if any): NONE STATED

1 Debtor(s) (Last Name First) and address (es)
Floyd County Fiscal Court
149 S. Central Avenue
PRESTONSBURG, KY 41653

Debtor(s) Taxpayer Number or Employer
Ientification Number:

2 Secured Party and address

U.S. Filter Operating Services,
Inc.

55 Shuman Boulevard

NAPERVILLE, IL 60563

For Filing Officer (Date, Time, Number,and Flling Office)

4 This financing statement covers the following types (or ltems) of property also desciibed realty
where coilateral Is crops or fixtures and name(s) of record ownerg)z P

See Schedule A attached hereto and made a part

This Financing Statement is to be filed in the
This is a fixture filing.
(property) which are or are to become fixtures
estate described in Schedule B attached hereto

records.

hereof.

APPLICABLE
Check E f

hereof.

Real Estate
the above goods
on the real
and made a part

It covers

Proceeds of Collateral are also Covered; [J Products of Collateral are also covered; [J Debt Sec

Asslgnee(s) of S ecured Party and Address(es)

Check If applicable:

D The described crops are growing or are 1o be grown on the real estate
described herein.

0 The described goods are or will be affixed to the rea! estaie described
herein and this statement &s to be flied In this same office as the resl

estate records,
Name of real estate record owner if other than Debton
ured exceeds $200.00.]

Filed with. KY-Floyd County No of Additional Sheets presented: oo oo

Floyd County Fiscal Court

D\

U.S. Filter

SECURED PARTY COPY

FORM UCC-1 KENTUCKY UNIFORM COMMERCIAL CODE

Byt

Signature of Secured Party

Operating Services, Inc.

(Title)

The offlcer signing this Financing Statment for the Secured Party individu-

ally states that his address Is the same as the Secured Parnty's and that
he prepared this instrument.



S TATE OF KENTUCKY pce- By
UNIFORM CC. ..4ERCIAL CODE - FINANCING S TATEMENT - FORP. CC-1 Cloyd

This FINANCING S TATEMENT Is presented to a filing officer for filing pursuant to the Uniform Commercial Code. | 3. Maturity date (If any): NONE STATED _

1 Debtor(s) (Last Name First) and address (es) 2 Secured Party and address For Filing Officer (Date, Time, Number,and Flling Office)
Floyd County Fiscal Court U.S. Filter Operating Services,
149 S. Central Avenue Inc.
PRESTONSBURG, KY 41653 55 Shuman Boulevard

NAPERVILLE, IL 60563

Debtor(s) Taxpayer Number or Employer
ldent.iﬂca)tlon Numben:

4 This financing statement covers the following types (or items) of prope also described real
where collateral Is crops or fixtures and name(s) of record ow)nerg ) s ol

The Collateral as described in the Exhibit A-1 - Equipment
Description attached hereto and made a part hereof.

Assignee(s) of Secured Party and Address(es)

Check If applicable:

) The described crops are growing or are 10 be grown on the real estate
described herein.

D The described goods are or will be affixed to the real estate described
herein and this statement ks to be filed In this same office as the real

estate records.

APPLICABLE: L__M_moiml_sl_m_nmv_d_w‘nv ¥ other than Debton
check X Proceeds of Collateral are aiso Covered; ] Products of Collateral are also covered; [J Debt Secured exceeds $200.00.}
Fited with:_KY ~S0OS No of Additional Sheets presented:
Floyd County Fiscal Court U.S. Filter Operating Services, Inc.
* OUV/AY
By: oy
v Signature of Secured Party (Title)

Signature(s ) of De

FILING OFFICER COPY- ALPHABETICAL The officer signing thls Financing Statment for the Secured Party Individu-
ally states that his address Is the same as the Secured Party's and that

FORM UCC-1 KENTUCKY UNIFORM COMMERCIAL CODE he prepared this instrument.
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Amendment One
to the
Agreement for Construction Services

THIS AMENDMENT to the Agreement is entered into on 14& day of December 2000,
by and between:

U.S. Filter Operating Services, Inc., a Delaware corporation,
whose address is 14950 Heathrow Forest Parkway, Suite 200,
Houston, Texas 77032, hereinafter called "Contractor”;

and

Southern Water and Sewer District, a special district
organized pursuant to the Kentucky Revised Statues, Chapter
74, with offices at Route 3188, Box 769, Martin Kentucky,
41649, hereinafter called "the District".

WHEREAS, Contractor and the District entered into that certain Agreement for
Construction Services dated May 1, 2000 (the “Agreement”); and,

WHEREAS, the parties now desire to modify selective portions of the Agreement, all as
set forth herein.

NOW, THEREFORE, in mutual consideration herein described and other good and
valuable consideration, receipt of which is hereby acknowledged, the parties agree as
follows:

1. Add the following item to Attachment A - Scope of Services:

156. Upgrade existing telemetry control software from a DOS based version to
a Windows version and install remote terminal units (RTU's) at several
existing pump stations and storage tanks.

2. Delete Article I.A of Attachment B in its entirety and insert the following in its
place:

A. District will compensate Contractor the fixed sum of $3,332,205.09 (the
"Contract Price") for the performance of the design and engineering
services, the installation of water lines, installation of tanks, the additions
and upgrades to the existing telemetry system, and ancillary services all
as described in Attachment A.

Page 1 of 2



3. This Amendment shall take effect upon the date entered unless otherwise
provided for herein.

4, All terms of the Agreement not specifically amended or modified by this
instrument shall remain unmodified and in full force and effect.

WHEREFORE, both parties indicate their approval of this Amendment by their signature
below and each party warrants that all action necessary to bind the parties to the terms
of this Agreement has been taken.

SOUTHERN WATER AND SEWER U.S. FILTER OPERATING SERVICES, INC.
DISTRICT:

By: By:

Print rZame: __I:Iggeﬂ/ Halbgrt Print Name:
Title: _Chairman Title:
Date: Date:

CERTIFICATE OF DISTRICT REPRESENTATIVE

The undersigned, as legal representative for the Southern Water and Sewer District, (the
"District”) in this transaction, hereby certifies that (s)he has examined the circumstances
surrounding the selection of U.S. Filter Operating Services, Inc. ("Contractor") and the
award and letting of the foregoing contract to Contractor by District and has found that said
selection and award process comply with the procurement laws of the State of Kentucky
and those laws applicable to the District.

%M 0~ m Date: __/2/14+/00
Disffict Legal Representative £ F

CONSTRUION  CONVACT™
ORLGINAC
CONTRACT AMT
$330377/ ~

?chc of e +28,434%

O:\Data\Legal|Projects\FioydCounty\imendmentTwo 09
CONTRAU 2339 205
Ay ==
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INVESTMENT DIRECTION LETTER

October 31, 2000

LaSalle Bank National Association
135 S. LaSalle Street

Suite 545

Chicago, lllinois 60603

Re: Escrow Agreement dated as of May 19, 2000, by and between ABN AMRO
Incorporated ("AAl"), as Lessor, The Southern Water and Sewer District
and Floyd County Fiscal Court, each, singularly or collectively, as Lessee,
and LaSalle Bank National Association, as Escrow Agent

Gentlemen:

Pursuant to the above-referenced Escrow Agreement, there currently remains
$794,660.00 in escrow in relation to the lease financing which closed on September 29,
2000. Such funds should be invested in the following:

Nature of
Option Amount Investment/Instrument
(circle one)

Option 1 $ Direct obligations of the United States of
America or any agency or instrumentality thereof, with ___ day
maturity (T-bills mature on a Thursday).

Option 2 $.294,660. Money market funds or repurchase
agreements, including money market funds sponsored or
managed by the Escrow Agent or an affiliate and repurchase
agreements to which the Escrow Agent or an affiliate may be
party, that invest solely in or are fully collateralized by,
respectively, direct obliagtions or instrumentality thereof.
With __ 7 day maturity.

Option 3 $ Fully insured or collateralized (by direct
obligations of the United States of America or any agency or
instrumentality thereof) dollar denominated certificates of
deposit of LaSalle National Corporation, with day
maturity (minimum required: 7-days and $100,000.00). (*If
Collateralization is desired, please specify)

Option 4 $ Commercial paper, including commerical
paper of the Escrow Agent or an affiliate, which is noted at
the time of purchase in the single highest classification, “A-1"
by Statndard & Poor’s, a Division of McGraw-Hill, Inc., or “P-



Option 5

approved in writing by LBNA, as Lessor):

o)

1" by Moody's Investor Services, Inc. used by LaSalle
Corporation, with day maturity (minimum
allowable: overnight and $25,000.00)

Other - Specify (This choice must be

In the event that the funds held in escrow account are equal to or less than $10,000,
such funds shall be invested in the following:

(Note: The following investments are FDIC insured.)

Option 1
Option 2

Option 3

Savings Account (minimum of $500.00)
Money Market Account (minimum of $3,000)
Short-Term Certificate of Deposit

(minimum of $2500.00 and a minimum term of
90 days)

Very truly yours,
The Southern Water and Sewer District
By: 702—447‘ 5—

v - Vv

Title: Chairman

Floy

Title: Judge-Executive




Equipment Schedule No. 01
Agreement No. I
EXHIBITI
ESCROW AGREEMENT
For Equipment Schedule No. 01 dated as of May 19, 2000
to Master Lease-Purchase Agreement No. [l dated as of May 19, 2000 (together, the “Agreement”)

U.S. Filter Operating Services, Inc., a corporation duly organized and existing under the laws of the State of Delaware (“Lessor”), and
The Southern Water and Sewer District (the “District”) and Floyd County Fiscal Court (the “County”), bodies corporate and politic duly organized and
existing under the laws of the State of Kentucky (the District and the County are each co-lessees, jointly and severally, each, singularly or collectively,
“Lessee"), hereby deliver to ABN AMRO Incorporated, a New York corporation, as escrow agent (“Escrow Agent”), the sum of $2,548,714.01 (the
“Purchase Price) (including Capitalized Interest of $186,374.71). Lessor and Lessee hereby agree that this Escrow Agreement shall be used for the
Agreement in lieu of a Vendor Payable Account. All capitalized terms used but not defined herein shall have the meanings given such terms in the
Agreement. Escrow Agent hereby acknowledges receipt for deposit of $2,548,714.01 into the Escrow Fund (as hereinafier defined), to be held and disposed
of by Escrow Agent upon the terms and conditions hereinafter set forth to which Lessee hereby agrees as follows:

1. Escrow Agent hereby acknowledges receipt of a true and correct copy of the Agreement whereby Lessor leases to Lessee, and
Lessee leases from Lessor, the Equipment and other property described therein. From and after Escrow Agent’s receipt of a written notice from Lessor that
Lessor has assigned its right, title and interest in the Agreement to an assignee, and of any further assignments, all references to “Lessor” herein shall mean
and refer to such assignee or assignees.

2. There is hereby created and established with Escrow Agent a special fund designated the Escrow Fund (the “Escrow Fund”)
to be held by Escrow Agent in the name of Lessee and Lessor separate and apart from all other funds of Lessor, Lessee or Escrow Agent. Lessee hereby
grants to Lessor a security interest in all cash and negotiable instruments from time to time held by Escrow Agent as security for the obligations of Lessee
under and pursuant to the Agreement.

3. Escrow Agent shall disburse funds from the Escrow Fund as follows: (a) to Lessor or its assigns the amount of Capitalized Interest (if
any) set forth in the Agreement automatically at the times and in the amounts set forth in the Agreement without any request of Lessee or requirement of any
notice and (b) to the applicable Seller upon receipt of a completed Payment Request Form from Lessee, substantially in the form attached hereto as Exhibit A,
executed by Lessee and approved in writing by Lessor. Each Payment Request Form shall have attached thereto such bills, receipts, invoices or other
documents acceptable to Lessee and Lessor evidencing the amount and purposes for which the disbursement is requested. Lessee agrees to submit
to Lessor each Payment Request Form for approval by Lessor and such other documents and certificates as Lessor may reasonably request to evidence the
proper expenditure of the moneys in the Escrow Fund for the purpose of paying costs to acquire the Equipment to be leased pursuant to the Agreement.
Lessee is responsible for making any and all payments required that exceed the amount deposited in the Escrow Fund. Escrow Agent assumes no
responsibility for the expenditure of moneys paid out of the Escrow Fund pursuant to a Payment Request Form properly signed, approved by Lessor and
delivered to Escrow Agent as provided herein. If an Event of Nonappropriation or an Event of Default occurs under the Agreement prior to Lessee’s
acceptance of all the Equipment or to the extent that funds have not been disbursed from the Escrow Fund within the twenty-four month period from the
Dated Date, funds then on deposit in the Escrow Fund shall be applied as follows:

If an Event of Nonappropriation or an Event of Default occurs prior to Lessee’s acceptance of all the Equipment, the amount then on
deposit in the Escrow Fund shall be applied to prepay the unpaid principal component (which shall be the Purchase Option Price then applicable, if shown)
of the Rental Payments in whole on the first business day of the month next succeeding the occurrence of such event plus accrued interest to the prepayment
date; provided, however, that the amount to be prepaid by Lessee shall first be paid from moneys in the Escrow Fund and then from legally available funds
and other moneys available for such purpose as a result of the exercise by Lessor of its rights and remedies under the Agreement. Any funds on deposit in the
Escrow Fund on the prepayment date described herein in excess of the unpaid principal component of the Rental Payments to be prepaid plus accrued interest
thereon to the prepayment date shall be paid promptly to Lessee.

Upon the earlier of (i) the twenty-fourth month after the Dated Date; and (ii) Lessee's acceptance of all the Equipment and disbursement of the
amounts from the Escrow Fund required to pay any Capitalized Interest and the Purchase Price for the Equipment under the Agreement, the amount then on
deposit in the Escrow Fund on the Partial Prepayment Date (as defined herein) (the “Surplus Amount”) shall be applied as set forth in the following paragraph
hereof. For purposes herein, the “Partial Prepayment Date” shall mean the first Rental Payment date that occurs on or after the earlier of (a) the twenty-fourth
month after the Dated Date; and (b) the date on which Lessee has accepted all the Equipment and all amounts have been disbursed from the Escrow Fund to
pay any Capitalized Interest and the Purchase Price for the Equipment under the Agreement. Notwithstanding any partial prepayment, the Agreement shall
remain in full force and effect with respect to the portion of the Equipment accepted by Lessee during such twenty-four month period, and the portion of the
principal component of Rental Payments remaining unpaid afler such prepayment plus accrued interest thereon shall remain payable in accordance with the
terms of the Agreement.

Any Surplus Amount on deposit in the Escrow Fund on the Partial Prepayment Date shall be applied, at Lessor’s option, either (i) to pay the
principal component of Rental Payments coming due on the next succeeding Rental Payment date or dates, (i) to pay on the Partial Prepayment Date a
portion of the Purchase Option Price then applicable or (iii) any combination of the actions permitted under clause (i) or (ii) of this subparagraph.

Upon payment of a portion of the Purchase Option Price as provided herein, each related Rental Payment thereafter (including the principal and
interest components thereof) and the Purchase Option Price related to each Rental Payment date thereafter shall be reduced by an amount calculated by Lessor
based upon a fraction the numerator of which is the Surplus Amount and the denominator of which is the Purchase Option Price on such Partial Prepayment
Date. Within 15 days after such Partial Prepayment Date Lessor shall provide to Lessee a revised Schedule to the Agreement, which shall take into account
such payment of a portion of the Purchase Option Price and the corresponding reduction in the related Rental Payments (including the principal and interest
components thereof) and the Purchase Option Price thereafier and shall be and become thereafter the Schedule to the Agreement.  Notwithstanding any
other provision of this Paragraph, the Agreement shall remain in full force and effect with respect to all or the portion of the Equipment accepted by Lessee as
provided in the Agreement, and the Rental Payments remaining unpaid after the Partial Prepayment Date shall remain payable in accordance with the terms of
the Agreement, including the revised Rental Payment Schedule, which shall be binding and conclusive upon Lessor and Lessee (absent manifest effort).

Revised /1872000
H\geuetfinger deals\Floyd County\MLA-Muni Tax-Exempt doc



Exhibit B
To Escrow Agreement
Equipment Schedule No. 01

Escrow Fund Draw Schedule

Anticipated Payment Date Payment Amount
June 1, 2000 $1,190,000.00
July 1, 2000 $400,000.00
August 1, 2000 $350,000.00
September 1, 2000 $300,000.00
October 1, 2000 $60,000.00
November 1, 2000 $40,000.00
December 1, 2000 $30,000.00
January 1, 2001 $14,660.00
January 1, 2001 (capitalized interest) $100,355.61
July 1, 2001 (capitalized interest) $86,019.10

Total:  $2,571,034.71

Revised 7/31/98

Hi\genelfinger deals\Floyd County\MLA-Muni Tax-Exempt doc
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Lessor and Lessee hereby certify andsc%vcnam that, so long as any Rental Payments remain unpaid under the Agreement, moneys on deposit in the
Escrow Fund will not be used in a8 manner that will cause the Agreement to be classified as “arbitrage bonds” within the meaning of Section 148 (a) of the
Code. Lessee will cause to be calculated and paid the rebate, if any, due to the United States under Section 148(f) of the Code.

Lessee’s obligation to pay Rental Payments under the Agreement shall commence on the related Dated Date.

4. To the extent permitted by law, and with such collateral or security as required by law, any moneys held as part of the Escrow Fund shall
be promptly invested and reinvested by Escrow Agent (so long as an Event of Default under the Agreement has not occurred and is continuing or an Event of
Nonappropriation under the Agreement has not occurred) or at the direction of Lessor (if an Event of Default under the Agreement has occurred and is
continuing or an Event of Nonappropriation under the Agreement has occurred) in any of the following investments:

(a) direct obligations of, or obligations the payment of the principal of and interest on which are unconditionally guaranteed by, the United
States of America, the guarantee of which constitutes the full faith and credit obligation of the United States of America (“United States Government
Obligations”);

(b) bonds, debentures, participation certificates or notes issued by, or obligations the prompt payment of principal and interest for which is
guaranteed by, any of the following: Bank for Cooperatives, Federal Financing Bank, Federal Land Banks, Federal Home Loan Banks, Federal Intermediate
Credit Banks, Federal National Mortgage Association, Export-Import Bank of the United States, Student Loan Marketing Association, Farmers Home
Administration, Federal Home Loan Mortgage Corporation or Government National Mortgage Association, or any other agency or corporation that has been
or may hereafler be created by or pursuant to an Act of Congress of the United States as an agency or instrumentality thereof; or

() certificates of deposit, time deposits, bank repurchase agreements or any other interest-bearing banking arrangements with any banking
institution (including Escrow Agent or any bank with which Escrow Agent is affiliated) that is fully insured by the Federal Deposit Insurance Corporation, or
any successor thereto, provided that such certificates of deposit or time deposits, bank repurchase agreements or other interest-bearing banking arrangements,
if not fully insured by the Federal Deposit Insurance Corporation, or such successor, are either (i) issued by national or state banks having capital and surplus
of at least $100,000,000 and a rating of “A” or better by any nationally recognized securities rating organization or (ii) fully secured by United States
Government Obligations.

d) shares in a cash-equivalent mutual fund issued by a registered investment company with assets in excess of $100 million.

No investment shall be made in a security maturing later than the date on which Lessee reasonably anticipates needing such funds for the payment
of the costs to acquire the Equipment from the Escrow Fund. Lessee shall notify Escrow Agent from time to time as to the dates on which funds are needed
for disbursement from the Escrow Fund and the estimated amount of each such disbursement, and Escrow Agent may rely upon such information in
connection with the investment or reinvestment of funds. Until further notice from Lessee to Escrow Agent, the schedule of disbursements attached as
Exhibit B hereto (the “Escrow Fund Draw Schedule”) shall constitute such notice from Lessee upon which Escrow Agent may rely for such purposes. Lessee
acknowledges and agrees that all eamings and income realized from the investment and reinvestment of moneys in the Escrow Fund shall constitute interest
due Lessor, unless Lessor and Lessee have agreed otherwise through a written agreement.

5. Lessee hereby acknowledges and agrees that the Escrow Fund has been “net funded” in that the amount deposited into the Escrow Fund
on the date of execution of this Escrow Agreement will be sufficient to pay the amount of $2,548,714.01 to acquire the Equipment and the interest component
of Rental Payments only so long as amounts in those Funds are invested at least to the dates shown on the Escrow Fund Draw Schedule in investments
designated by Lessee on the date hereof and are not withdrawn from the Escrow Fund on any date earlier than those shown on the Escrow Fund Draw
Schedule attached hereto. Lessee hereby agrees not to submit a Payment Request Form pursuant to Paragraph 3 of this Escrow Agreement for disbursements
from the Escrow Fund on any date earlier than those shown in the Escrow Fund Draw Schedule. Lessee hereby agrees and acknowledges that interest on the
sum of $186,374.71 shall begin to accrue on the related Dated Date.

6. For purposes of this Escrow Agreement:

(a) Escrow Agent shall not incur any liability in acting upon any Payment Request Form delivered hereunder and believed by Escrow Agent
to be genuine and to be signed and approved by the proper parties.

Lessee covenants to indemnify Escrow Agent for, and to hold it harmless against, any loss, liability or expense incurred without gross
negligence or bad faith on the part of Escrow Agent, arising out of or in connection with the acceptance or administration of this Escrow Agreement, but only
from legally available funds in the same manner as provided in the indemnification provisions of the Agreement.

(c) Escrow Agent may consult with legal counsel in the event of any dispute or question as to the construction of Escrow Agent’s duties
hereunder and shall not be held to any liability for acting in accordance with advice so received.

(d) Escrow Agent shall have a first lien on the moneys held by it hereunder for its compensation and for any costs, liability or expense or
counsel fees it may incur.

7. In the event of any disagreement between the undersigned or any of them, and/or any other person, resulting in adverse claims and
demands being made in connection with or for any moneys involved herein or affected hereby, Escrow Agent shall be entitled at its option to refuse to comply
with any such claim or demand, so long as such disagreement shall continue, and in so refusing Escrow Agent may refrain from making any delivery or other
disposition of any moneys involved herein or affected hereby and in so doing Escrow Agent shall not be or become liable to the undersigned or any of them or
to any person or party for its failure or refusal to comply with such conflicting or adverse demands, and Escrow Agent shall be entitled to continue so to
refrain and refuse so to act until:

(a) the rights of the adverse claimants have been finally adjudicated in a court assuming and having jurisdiction of the parties and the

moneys involved herein or affected hereby; or
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() all differences shall have been adjusted by agreement and Escrow Agent shall have been notified thereof in writing signed by all of the
persons interested.

8. (a) The fees for the usual services of Escrow Agent under the terms of this Escrow Agreement are set forth in the schedule attached
hereto as Exhibit C and shall be paid by Lessee. In addition, Escrow Agent shall be entitled to reimbursement for all out-of-pocket expenses reasonably
incurred hereunder (including, without limitation, fees of counsel). A statement of the fees and out-of-pocket expenses owed to Escrow Agent by Lessee shalt
be mailed periodically to Lessee at the mailing address set forth in the Agreement.

(b) In the event that the fees charged and due Escrow Agent remain unpaid for a period of one year, Escrow Agent shall have the right, and
is hereby authorized, in its sole and absolute discretion, and without liability to any person, to terminate all duties hereunder upon 30 days’ written notice to
Lessee and Lessor at their respective addresses.

() All fees and out-of-pocket expenses charged by Escrow Agent shall be paid by Lessee within 30 days afler receipt of the statement
therefor as provided in subparagraph (a) of this Paragraph, hereof, but only from legally available funds.

9. Within 15 days after Escrow Agent’s receipt of a written request from Lessee or Lessor for such information, Escrow Agent shall
provide to the requesting party a written summary of the receipts, disbursements and status of moneys and investments in the Escrow Fund.

10. This Escrow Agreement may be modified or amended only with the written consent of all parties hereto.

11. This Escrow Agreement shall terminate on the earlier of May 19, 2002 , or when all transfers required to be made by Escrow Agent

under the provisions hereof shall have been made.

12. A national banking association located in the United States or a state bank or trust company organized under the laws of a state of the
United States, qualified as a depository of public funds, may be substituted to act as Escrow Agent under this Escrow Agreement upon agreement of the
parties hereto. Upon any such substitution, Escrow Agent agrees to assign and transfer to such substitute Escrow Agent its rights and obligations to be
performed (but excluding any accrued obligations of Escrow Agent which exist as of the date of assignment) under this Escrow Agreement. Thereafter,
Escrow Agent shall be deemed released by Lessor and Lessee from any and all obligations to be performed subsequent to any substitution of Escrow Agent
hereunder. Escrow Agent or any successor may at any time resign by giving mailed notice to Lessor and Lessee of its intention to resign and of the proposed
date of resignation, which shall be a date not less than 30 days afier such notice is deposited in the United States mail with postage fully prepaid, unless an
earlier resignation date and the appointment of a successor Escrow Agent shall have been or are approved by Lessor and Lessee.

13. If any one or more of the covenants or agreements provided in this Escrow Agreement on the part of Lessor, Lessee or Escrow Agent to
be performed should be determined by a court of competent jurisdiction to be contrary to law, such covenant or agreement shall be deemed and construed to
be severable from the remaining covenants and agreements herein contained and shall in no way affect the validity of the remaining provisions of this Escrow
Agreement.

14. Lessee understands, acknowledges and accepts that Lessor and Escrow Agent may be onein the same hereunder, and hereby
waive the right to challenge or contest any actions of Escrow Agent in performing its responsibilities hereunder based on any alleged or actual conflict of
interest on the part of Lessor/Escrow Agent.

15. This Escrow Agreement may be executed in several counterparts, all or any of which shall be regarded for all purposes as one original
and shall constitute and be but one and the same instrument.

16. This Escrow Agreement shall be construed and enforced in accordance with the laws of the State of Dlinois.

IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be duly executed by their duly authorized officers on
, 2000.

As Co-Lessee: The Southern Water and Sewer District

Signature:

Name Printed:

Title:

Date:

Title: _Cazaéﬁ_a%e_m
Date: (;‘ / S /00

7
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beyond Contractor's reasonable control. If Contractor’s cost and schedule
are impacted due to Force Majeure as defined herein, the District agrees to
negotiate, in good faith, an equitable adjustment in cost (including profit) and
schedule.

GC-21 NOTICES

Any notice or other communication hereunder shall be in writing and shall be
delivered by personal delivery, expedited delivery service, certified or regis-
tered mail (postage prepaid) or telecopier or similar method of electronic tele-
communications. Any such notice shall be deemed given upon its receipt at the
address set forth below:

To District:

The Southern Water and Sewer District
Rt. 3188 — Box 769
Martin, KY 41649

To Contractor:

Mr. Greg May

U.S. Filter Operating Services, Inc.
306 Island Creek, Rd.

Pikeville, KY 41501

606/437-5114

With a copy to:

W. D. Nelson, Esq.

U.S. Filter Operating Services, Inc.
Suite 200

14950 Heathrow Forest Parkway
Houston, Texas 77032

Any party may, by notice given in accordance with this Clause GC-21 to the other
party, designate another address or person for receipt of notices hereunder.

GC-22 MISCELLANEOUS

22,1

Independent Contractor.

USFOS will implement and maintain an employee safety program and an OSHA
compliance program in compliance with applicable laws, rules and regulations and
make recommendations to DISTRICT regarding the need, if any, for DISTRICT to
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rom 8038-G | Informati  Return for Tax-Exempt Governme: ' Obligations

; » Under Intemal Revenue Code section 149(e) OMB No. 1545-0720
{Rev. May 1999) > See separate Instructions.
of the T . . . . .
D o Y Caution: Use Form 8038-GC il the issue price is under $100,000.
Reporting Authority If Amended Return, check here » [

1 Issuer'smame The Southern Water and Sewer District and Issuer’s smployer identfication mimber

Flovd County Fiscal Court

i il i 4 Report
o7 M AT BIeb 5P Ao g el bro A By o g oo i
1653 g Goo -
5 City, town, or post office, state, and ZIP code 6 Date of issue
7 Name of issue 8 CUSIP number
Master Lease-Purchase Agreement dated as of May 19, 2000 | N/A

9 Name and title of officer or legal representative whom the IRS may call for more informatior] 10 Telephone number of officer or legal representative

+ eer |, Fjoject /roneoe (606 | RSE —3I8SE
Type of Issue (check applicable box({es) ahd enter the issue price) See instructions and attach schedule

11 OEducation . . . . . . . . . . . . . e e e e e e
12 O Heathandhospital . . . . . . . . . + . v v v v v v e e e e e e ey 2
13 O Tansportation . . . . . . . . . . . . . . . .. e e |23
14 O Public safety, . . . O L
15 O Environment (including sewage bonds) O A |
1 OHousing . . . . . . . . . . . . e e e, e
B LhMilileE « = : v » 2.1 2 8 % W 8 & 5 2 & & 4 « ® 8 i BB ¢ 85 & 3 (2
18 X other. Descnbeb Wastewater treatment equipment 18 $215148 lLl{,Ol

19  If obligations are TANs or RANs, check box » [ I obligations are BANs, check box » []
20 If obligations are in the form of a lease or installment sale, check box . . . X

Description of Obligations. (Complete for the entire issue for which this form is belnq_f Ied)

1) Finsl maurky date () Issue price e epaen ol g (e) Yield

21 | 1-1-2008 $ 2.548,714.01 $ years 6.750 %
Uses of Proceeds of Bond Issue (including underwriters’ discount)

22 Proceeds used for accrued interest . . . . C e e e .. .. |221 N/A

23 Issue price of entire issue (enter amount from line 21 column (b)) C e e e ... . |231 N/A

24  Proceeds used for bond issuance costs (including underwriters’ discount) . | 24 N/A 7"")}"

25 Proceeds used for credit enhancement . . . . . . |25 N/A K

26 Proceeds allocated to reasonably required reserve or replacemem fund . .126] N/A R

27  Proceeds used to currently refund prior issues . . . . . . . . . |27 N/A it uy

28 Proceeds used to advance refund prior issues . . . . . . . . .28 N/A iy

29 Total (add lines 24 through 28). . . . |29 N/A

30 Nonrefunding proceeds of the issue (subtract lme 29 from line 23 and enter amount hereL . 130] N/A
Description of Refunded Bonds (Complete this pant only for refunding bonds.)

31 Enter the remaining weighted average maturity of the bonds to be currently refunded . . . P N/A years

32 Enter the remaining weighted average maturity of the bonds to be advance refunded . . . » N/A years

33 Enter the last date on which the refunded bonds willbecalled. . . . . . . . . . .» _N/A

34 Enter the date(s) the refunded bonds were issued » N/A
Miscellaneous

35 Enter the amount of the state volume cap allocated to the issue under section 141(b)(5) . . . 35 N/A

36a Enter the amount of gross proceeds invested or 10 be invested in a guaranteed investment contract (see instructions) | 362 N/A

b Enter the final maturity date of the guaranteed investment contract » _N/A P
37 Pooled financings: a Proceeds of this issue that are to be used to make loans o other governmental units (372 N/A

b If this issue is a loan mlage from the proceeds of another tax-exempt issue, check box > [J and enter the name of the

issuer » N and the date of the issue > N/A
38 If the issuer has designated the issue under section 265(b)(3)(B)(i)(1l) (small issuer exception), check box . . . » O
39 If the issuer has elected to pay a penalty in lieu of arbitrage rebate, checkbox . . . . . . . . . . . . P O
40 If the issuer has identified a hedge, check box . . . ... . » O

Under penalties of perjury, | declare that | have examined this relurn and accompanymg schedules and slalements and 10 lhe best of my knowledge
and belief, they are true, comrect, and complete.

Please

Sign P ol . Thoampsore,
Here } Signature of issuer’s authorized represggiative Date } Type or print pgme and ¢!

For Paperwork Reduction Act Notice, see page 2 of t.he Instructions. Cat. No. 63773S Form 8038-G (Rev. 5-99)




Equipment Schedule No. 01
Agreement No.
EXHIBITE
NOTICE OF ASSIGNMENT

May 19, 2000

The Southern Water and Sewer District
97 Rt 3188 Box 769
Martin, KY 41649

Floyd County Fiscal Court
149 S. Central Avenue
Prestonburg, KY 41653

Re: Equipment Schedule No. 01 dated as of May 19, 2000 to the Master Lease-Purchase Agreement No. M00121 dated as of May 19, 2000,
(together, the “Agreement”) among The Southern Water and Sewer District (“District”) and Floyd County Fiscal Court (“County’); (the
District and the County are each co-lessees, jointly and severally, each, singularly or collectively, “Lessee”) and U.S. Filter Operating
Services, Inc. (“Lessor”), and the Escrow Agreement dated as of May 19, 2000 (the “Escrow Agreement”) between Lessor, Lessee and
ABN AMRO Incorporated, as escrow agent

Please be advised that Lessor has assigned to ABN AMRO Incorporated, 208 S. LaSalle Street, Suite 401, Chicago, IL. 60604 (*“Assignee”)
all of its right, title and interest in and to the Agreement, the Equipment (as defined in the Agreement), the right to receive payments thereunder and the
Escrow Agreement.

All payments due under the Agreement beginning with the payment due on January 1, 2002, should be made to Assignee at the
following address: ABN AMRO Incorporated, Leasing and Financial Services, P.O. Box 73872, Chicago, IL 60673-3872.

Please acknowledge your acceptance of the assignment, as well as your agreement to make the payments due under the Agreement in
accordance with the terms thereof to Assignee, by the signature of a duly authorized officer in the space provided below.

Assignor: U.S. Filter Operating Services, Inc.

Signawre:

A/
Qalfexrt  _

g
oLl -

%
g !
Y
+

Title: _Qamé«_\%e_éemzfu&_
Date: g/ 5/— /00 »
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BEFORE THE STATE LOCAL DEBT OFFICER OF KENTUCKY

) CASENO. ____
In the Matter of

PETITION FOR APPROVAL OF STATE LOCAL DEBT OFFICER
PURSUANT TO KRS 66:310 WITH RESPECT TO ISSUANCE OF
$2,585,000 (WHICH AMOUNT MAY BE INCREASED OR
DECREASED BY AN AMOUNT NOT TO EXCEED TEN PERCENT)
OF ITS COUNTY OF FLOYD, KENTUCKY GENERAL OBLIGATION
SUPPORTED REVENUE BONDS, SERIES 2005A.

The Petitioners, COUNTY OF FLOYD, KENTUCKY, a political subdivision of the Commonwealth
of Kentucky, acting by and through its Fiscal Court, as its governing body (the "County"), respectfully
tenders to the State Local Debt Officer of Kentucky this Petition for the approval of:

\

Approximately $2,585,000 (which amount may BEINCREASED OR DECREASED BY ANAMOUNT
not TO exceed 10%) of its county of Floyd, kentucky general obligation SUPPORTED REVENUE
bonds, series 2005A [the “2005A bonds” or the “bonds”]

Now comes the Petitioner, the County of Floyd, Kentucky (the "County") and states:

1. That itis a county in the Commonwealth of Kentucky and as such is a body corporate, w1th power
to contract and be contracted with, to sue and be sued.

2. That the County has determined that it is in the public interest and for the public benefit that it
is necessary and desirable to assist in the financing of public water line extensions and improvements in the
County (the “Project”).

3. The Fiscal Court of the County has determined that the County Judge/Executive should seek the
approval of said State Local Debt Officer for the participation by the County in the financing plan where
the aforesaid County will issue its General Obligation Supported Revenue Bonds, Series 2005A in a principal
amount of approximately $2,585,000, (which amount may be increased or decreased by an amount not to
exceed 10%). A copy of the Ordinance by which the Fiscal Court proposes to approve the plan of financing
and General Obligation Bonds will be provided on or before the hearing,

4. Under the provisions of KRS 66.310, the County of Floyd, Kentucky cannot enter into such
obligations without first obtaining the approval of the State Local Finance Officer.



WHEREFORE, the Petitioner, the County of Floyd, Kentucky, prays on behalf of itself and its Fiscal
Court, that the State Local Debt Officer approves the County of Floyd, Kentucky entering into such
obligations and approves the issuance by County of Floyd, Kentucky of such General Obligation Bonds,
Series 2005A, in an approximate amount of $2,585,000 in accordance with the provisions of the County Debt
Act as provided by law, and for such other relief as it may appear to be entitled.

o3k 3k o o ok ok o o o 3¢ 3 o ok 3k e o o o ok o de e 3 3 ok ok ok ok ok ok ok

1, Paul Hunt Thompson, certify that I am the duly qualified and acting County Judge/Executive of
the County 'of Floyd, Kentucky, and that I have read the foregoing Petition and that the facts stated therein
are true to the best of my knowledge and information and belief.

IN TESTIMONY WHEREOF, witness my signature this ____ day of , 2005.

County Judge/Executive ”j

County of Floyd, Kentucky





