RESOLUTION NO.: 2005-058

NOTE RESOLUTION
(Road Fund)

A RESOLUTION AUTHORIZING THE ISSUANCE OF A TAX AND REVENUE ANTICIPATION NOTE, SERIES
2005A; APPROVING A FORM OF NOTE; AUTHORIZING DESIGNATED OFFICERS TO EXECUTE AND
DELIVER THE NOTE; AUTHORIZING AND DIRECTING THE FILING OF NOTICE WITH THE STATE LOCAL
DEBT OFFICER; PROVIDING FOR THE PAYMENT AND SECURITY OF THE NOTE; CREATING A SINKING
FUND; MAKING CERTAIN FEDERAL INCOME TAX COVENANTS IN RESPECT OF THE NOTE; ACCEPTING
THE PROPOSAL OF THE NOTE PURCHASER HEREINAFTER SET FORTH FOR THE PURCHASE OF THE
NOTE; AND REPEALING INCONSISTENT RESOLUTIONS.

WHEREAS, the County of “ﬁé\n , Kentucky, duly organized pursuant to the laws of the
Commonwealth of Kentucky and existing as a political subdivision of the Commonwealth of Kentucky (the "Governmental Agency”) anticipates
the receipt of both current taxes and cusvent revenues during the fiscal year ending June 30, 2006; and

WHEREAS, the Governmental Agency desires to borrow for the purpose of meeting current road fund expenses by issuing a note, to
be repaid from those taxes and revenues which are required by law to be deposited in the Govemmental Agency's road fund (the "Road Fund®),
all in accordance with the Shon-Term Borrowing Act of Kentucky as codified in §§ 65.7701 10 65.7721 of the Kentucky Revised Statutes (the
“Act®); and

WHEREAS, as required by the Act, the Judge/Executive, Fiscal Court Clerk and any designated officer or official of the Govemning
Body of the Govemmental Agency (the "Designated Officers”) have, not more than thirty (30) days before this date on which this Note
Resolution is being adopted and furthermore hereby confirmed on this date, made an estimate, from taxes now levied and assessed and from other
budgeted revenues, of the taxes and revenues to be received and the expenditures to be made under the Road Fund during the period when such
note will be outstanding and have certified that estimate by a duly executed document, attached hereto as Annex B (the “Certificate as to
Collections and Expenditures-Road Fund®); and

WHEREAS, Kentucky Association of Counties Advance Revenue Program, a trust organized and existing under the laws of the
Commonwealth of Kentucky ("KARP*), has established & program (the "ngmm‘) for the purchase of tax and revenue anucnpauon notes (the
"Notes®) issued by govemmental agencies and to, thereupon, cause the exccution and delivery of certificates of participation (the "Certificates”)
or assignment of the Notes, pursuant to 3 Trust Agreement dated as of July 1, 2005 (the "Trust Agreement”) between KARP and J. P. Morgan
Trust Company, N.A., Lexington, Kentucky, (the *Trustec") with respect thereto in order to provide an efficient system of cash flow berrowing
for Govemmental Agencics in Kentucky, and KARP has submitted an acceptable proposal (the “Proposal®) for the purchase of the Notes under
the Program;

NOW, THEREFORE, BE IT RESOLVED by the Fiscal Court of the County of Qdﬂilﬁ , Commonwealth

of Kentucky, as follows: -

Section | - Authorization. The Governmental Agency hereby authorizes the issuance of a note in the aggregate principal amount and
with the specific terms (the "Note®) set forth in the form of Note attached hereto as Annex A and authorizes participation in the Program,
including the execution and delivery of the Certificates or assignment of the Note pursuant to the Trust Agreement. The interest rate on the Note
shall, except to the extent a penalty rate may apply (as set forth in the Note) due to a default by the Governmental Agency, be the rate set forth in
the Proposal, subject to acceptance thercof by a Designated Officer; provided that such stated interest sate shall not exceed percent (%)
per annum.

. The Note shall be issued as a fully registered Note, shall be designated "Road Fund Tax and Revenue Anncnpanon
Note, Series 2005A" and shnll be substantially in the form set forth in Annex A. The Note shall be of a single denomination, which shall be in an
integral multiple of $5.00 in the principal amount of S_E]D';Sﬂ‘_a The Note shall bear interest at the stated interest rate on the principal
amount thereof, payable at maturity, except to the extent a penalty rate may apply due 10 a default by the Governmental Agency.

The Note shall not be subject to redemption prior to maturity, shall be negotiable, shall be dated July 1, 2005, and, subject to the
provisions of Section 7 hereof, shall be payable as to principal and interest on June 30, 2006 in such coin or currency of the United States of
America as shall be legal tender for the payment of public and private debts at the time and place of payment.

= i i 2 Di . The Note shall be executed by the Judge/Executive and duly
attested by the Fiscal Court Clerk. To the extent that any one signature on a Note is manual, the other signature may be facsimile. The
Designated Officers are further authorized and directed to deliver the Note 10 KARP or its assignee, upon the terms and conditions provided
herein and in the Proposal, receive the proceeds therefor, execute and deliver such certificates and other closing documents and take such other
action ag may be necessary or sppropriate in order to effectuate the proper issuance, sale and delivery of the Note including, but not limited to, the
Certificate as to Collections and Expenditures-Road Fund subsiantially in the form of Annex B hereto (which includes a calculation of the
cumulative cash flow deficit of the Road Fund calculated in accordance with the provisions of the Intemal Revenue Code of 1986, as amended
(the "Code") and United States Treasury Department Regulations 1.148-1 gt seq.), the Settlement and Receipt Cestificate substantially in the form
of Annex C hereto, the opinicn of counsel to the Governmental Agency substantially in the form of Annex D hereto and an IRS Form 8038-G.
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Scetion 9 - Determinations and Covenants. The Governmental Agency hereby covenants with KARP and the Trustee that it will make no
use of the proceeds of the Note which, if such use had been reasonably expected on the date of issue of the Note, would have caused the Note to
be an “arbitrage bond” within the meaning of § 148 of the Code and the Regulations thereunder and that it will comply with the requirements of
the Code and the Regulations throughout the term of the Note. The Governmental Agency further covenants with KARP that it will provide
written notice to KARP within 15 days of any Issuance which results {n the aggregate amount of all tax exempt obligations (Including the
Note) issued by such Governmental Agency, or a subordinate governmental uait within its Jurisdiction, in the 2005 calendar year to
exceed §5,000,000. The Governmental Agency further covenauts and agrees with KARP that It will provide written notice to KARP as
socn as such determination Is made, but In no event later than April 1, 2006, If the Governmental Agency’s cumulative cash flow deficit
within six moaths after the date of issnance of the Note did not excecd 90% of the principal amount of the Note. The Govemmental
Agency covenants and agrees with KARP that if the aforementioned deficit test is not met, the Governmental Agency will prompily calculate
whether rebate to the U.S. Treasury is necessary, snd if 30, establish a rebate account, cause a timely rebate payment to be made to the U.S.
Treasury and pay all costs and expenses associated therewith. The Governmental Agency further covenants with KARP that it will provide all
information that may be required to comply with the requirements of Securities and Exchange Commission Rule 15¢2-12.

i = Ev Each of the following events is hereby defined as, and is declared to be and to constitute, an *Event
of Default” hereunder:

(3) If default shall be made in the due and punctual payment of principal of or any interest on the Nate, including failure to make a
sinking fund payment under Section 7; or

{b) If the Govemmental Agency shall default in the performance of any covenant, agreement or condition on its part to be performed
under the Note or this Note Resolution other than a default in payment, and such default shall continue for a period of 30 days, after written
notice thercof by KARP, the Trustee or the Registered Owners of at least 5% of the Certificates Outstanding relating to the Note.

- v itions. In any case of an Event of Default, the owner of the Note may take such
action or actions for the enforcement of its rights, including commencement of an action for mandamus or other appropriate action to require the
Governmental Agency to comply with the terms of this Note Resolution.

i - ie. '[n any case of an Event of Default, the remedies available hereunder shall be subject to the provisions
regarding remedies as are set forth in Anticle V of the Trust Agreement.

Section |3 -- Award. The Designated Officers are hereby authorized to seil the Note at private sale by negotiation to KARP, at no less
than par, in accordance with the Program and the Proposal, acceptance of the Proposal to be evidenced by the execution thereof by a Designated
Officer.

ection 14 : ftificates: Reg irnitatj iability. In accordance with the Trust Agreement,
if Centificates are issued thereunder, the Registered Owners of Certificates, or assignees of the Note, for purposes of this Note Resclution, 10 the
extent of their interest, shall be treated as owners of the Note to the extent of the percentage of the principal amount of their Certificate relative to
the principal amount of all outstanding Cenificates and shall be entitled to all rights and security of the owner of the Note hereunder. The
Govemmental Agency panticipating in the Program recognizes the rights of the owners of the Certificates, acting directly or through the Trustee,
to enforce the obligations and covenants contained in the Note and this Note Resolution; provided that in no event shall the Governmental
Agency be liable for any obligations, covenants or damages except those which arise out of the Notes herein authorized and this Note Resolution,
and, in particular, the Governmental Agency shall not be liable for any cbligations, liabilities, acts or omissicns of KARP or any other
Governmental Agency participating in the Program.

i o= i H This Note Resolution shall be a contract with the owner, from time 1o time, of
the Note. This Note Resolution may be amended, without the consent of the owners of the Certificates or assignees of the Note, but only for the
purpose of (i) adding to the covenants and agreements of the Governmental Agency, additional covenants, or to surrender any right or power
therein reserved to the Governmental Agency, (ii) curing any ambiguity, comrecting defects, or supplementing any ambiguous provision contained
herein, (iii) answering questions arising under this Note Resolution or (iv) for any other purpose which shall not adversely affect the interests of
the owners of the Certificates or assignee of the Note.

= Di ion. Ifthe Governmental Agency shall pay or cause to be paid, or there shall otherwise be paid, to
the owner of the Note the total principal and interest due or to become due thereon through maturity, in the manner stipulated thercin and in the
Notc Resolution, then the pledge of current taxes and current revenues under this Note Resolution, and all covenants, agreements and other
obligations of the Governmental Agency hercunder, shall thercupon cease, terminate and become void and be discharged and satisfied.
Whenever there shall be paid into the Sinking Fund, the Sinking Fund instaliment described in Section 7 hereof, on or prior to the date required
for such payment, the Note shall be deemed no longer outstanding hereunder and the lien created hereby shall thereupon cease, terminate and
become void and be discharged and satisfied.

o ility. 1€any one or more of the provisions of this Note Resolution should be determined by a court of competent
jurisdiction to be contrary 10 law then such provisions shall be deemed 10 be severable from all remaining provisions and shall not affect the
validity of such other provisions.

Section 18 -- Inconsistent Actions. All prior resolutions or parts thereof inconsistent herewith are hereby repealed.
Section 19 .- Effective Dai¢. This Resolution shall become effective immediately upon adoption, as provided by law.
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DULY ADOPTED at, and recorded in the minutes of, a properly constituted meeting of the Goveming Body of the Governmental

Agency held on the date set forth below.
LY
COUNTY OF JJ'ﬂfAn ) , KENTUCKY

Dated: %%5’. 2008 %7A N

. L. Bgott_llr:_t; Judge/Executive X

ATTEST:

1scal Court Clerk
Kenneth L. Tabb

KE179:000KE:443992:4:LOUISVILLE



ANNEX A
ROAD FUND
TAX AND REVENUE ANTICIPATION NOTE
SERIES 2005A

Issuance Date: July 1, 2005
Maturity Date: June 30, 2006

Interest Rate: % Principal Amount: $, lﬁ q'q' [3.®)

The County of _Mn—_, Kentucky (the "Governmental Agency”), for value reccived and intending to be legally
bound, hereby acknowledges itself indebted and promises 1o pay to Kentucky Association of Counties Advance Revenue Program ("KARP") or its
assignee, the just principal sum set forth above, together with interest thereon from the Issuance Date hereof at the stated Interest Rate, per 360 day year,
composed of twelve 30-day months, on the Maturity Date hereof, at the principal corporate trust office of J. P. Morgan Trust Company, N.A., Lexington,
Kentucky, as trusice, in such coin or currency of the United States of America as at the time and place of payment is legal tender for the payment of
public and private debts all as hercinafier contained and in the Note Resolution authorizing the same adopted within thirty (30) days of the date hereof.
This Note is not subject to early redemption or prepayment at any time.

This Note is issued under and pursuant to the Short-Term Borrowing Act as codified in §§ 65.7701 1o 65.7721 of the Kentucky Revised
Sututes (the “Act”). The cbligation evidenced hereby is a borrowing in anticipation of current taxes and current revenues to be received by the
Govemmental Agency and required by law to be deposited in the Governmental Agency’s Road fund (the "Road Fund®) during the fiscal year in which
this Note has been issued and is to be repaid from such taxes and revenues once received. In the event of any default hereunder, the Govemnmental
Agency will pay the reasonable costs and expenses incurred in collection of the amounts due hereunder. The Governmental Agency hereby pledges and
grants to KARP or its assignee, a first lien and charge on, and security interest in, its current taxes and current revenues 10 be received during the period
when this Notc is cutstanding and required by law 1o be deposited in the Road Fund, in order to secure the payment of the principal indebtedness
evidenced hereby and the interest hereon.

This Note is executed and delivered pursuant 1o a Note Resolution adopted by the Governmental Agency upon the affinmative vote of at least a
majority of those members who were present at a meeting at which there was s quorum of its Governing Body at a public meeting duly and regularly held,
and after filing proper notice with the State Local Debt Officer of the Commonwealth of Kentucky.

No recourse shall be had for the payment of the principal of or the interest on this Note, or for any claim based hereon, sgainst any officer,
agent or employee, past, present or future, of the Governmental Agency, as such, either directly or through the Governmental Agency, whether by virtue
of any constitutional provision, statute or rule of law, or by the enforcement of any assessment or penalty, or otherwise; all such liability of such officers,
agents or employees is hereby rencunced, waived and released as a condition of and as consideration for the issuance, execution and acceptance of this
Note. . :

Notwithstanding the Interest Rate set forth above, if the Govemmental Agency fails to make the sinking fund deposit on or before the date
tequired for such deposit under the Note Resolution, this Note shall bear interest from such date until the date of payment at the per annum rate equal to
the prime rate plus two percent to and including the date of final payment hereunder.

1t is hereby centified that all acts, conditions and things required to be done, to occur or be performed precedent 10 and in the issuance of this
Note, or in the creation of the cbligations of which this Note is evidence, have been done, have occurred and have been performed in regular and due form
and manner as required by law, and that the repayment obligation represented by this Note is not in excess of any constitutional or statutory limitation.

IN WITNESS WHEREOF, the Governmental Agency has caused this Note to be signed in its name by its Judge/Executive, duly attested by
the Fiscal Court Clerk, all as of the date set forth above.

\
county oF _ 0By , KENTUCKY
Dated: ,éMﬁ/ 2005 e TN
ATTEST; Harry L. Berry
L

ASSIGNMENT

Fiscal Court Clerk
Kenneth L. Tabb

The above Road Fund Tax and Revenue Anticipation Note is hereby assigned to J. P. Morgan Trust Company, N.A., Lexington,
Kentucky, as Trustee under a Trust Agreement dated as of July |, 2005 between such Trustee and Kentucky Association of Counties Advance
Revenue Program, a Kentucky trust.

KENTUCKY ASSOCIATION OF COUNTIES ADVANCE
REVENUE PROGRAM

Dated: July 1, 2005 By:

Chaimman
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ANNEX B-1
LY
County of uﬂ ig , Kentucky
(the "Governmental Agency™)

CERTIFICATE AS TO ROAD FUND COLLECTIONS AND EXPENDITURES (SMALL GOVERNMENTAL ISSUER - $5,000,000
OR LESS ISSUER OF TAX-EXEMPT DEBT)

FOR ROAD FUND TAX AND REVENUE ANTICIPATION NOTES,
SERIES 2005A

The undersigned duly authorized officer of the above-named Governmental Agency (the "Govemmental Agency”), who is charged, among
others, with the responsibility of issuing and delivering the Road Fund Tax-and Revenue Anticipation Notes, Series 2005A (the "Note™), cestifies that:

1. It has been estimated that, with reference to Schedule A attached hereto, for the fiscal year ending June 30, 2006, (i) Balance
Forward is the cash balance attributable to the Governmental Agency’s Road Fund as of July 1, 2005, (ii) the amounts of moneys shown as Receipts will
be received by the Governmental Agency from taxes currently levied and assessed and other current revenues (including, without limitation, subsidies,
reimbursements and interest eamings, incinding expected interest camings on Note proceeds), and (iii) that the amounts shown as Expenditures will be
expended.

2. There are no amounts in 8 Road Fund Account or any other zccount available for the payment of the deficit shown on Schedule A
which may be invaded to pay such deficit without a legislative, judicial or contractual requirement that any such account be reimbursed.

3. The estimates set forth in Schedule A are in accordance with the duly adopted budget of the Govemnmental Agency and take into
account the actual past and anticipated collection and expenditure experience of the Govemmental Agency, including receipt of state road aid funds in the
Road Fund on or after the day of August (which date is after the regularly scheduled meeting date of the goveming body of the

" Governmental Agency at which expenditures for that month are approved) and current econemic conditicns.

4. The maximum amount 10 be borrowed is no greater than the anticipated cash flow deficit determined by subtracting budgeted
anticipated expenditures from the sum of budgeted anticipated receipts plus any cash as of July 1, 2005 and/or reserve account available for working
capital expenditures for the July 1, 2005 - June 30, 2006 fiscal year as reflected in Schedule A.

s. The aggregate principal amount of the Note, plus the principal amount of any and all other borrowings pursuant to tax or revenue
anticipation notes cumrently outstanding in the fiscal year ending June 30, 2006, does not exceed 85% of the sum of such Estimated Receipts during the
period beginning on the date hereof and ending on the last day of said fiscal year,

6, The Note, which is being issued to finance the anticipated cash flow deficit of the Governmental Agency, as computed above, by
the payment of ordinary and necessary Road Fund expenses incurred during the fiscal year, is being issued at this time in order to pay current expenses
prior to receipt of revenues and all sale proceeds (and investment proceeds) will be promptly deposited in the Road Fund and expended by the maturity
date for the Note. .

7. On the basis of the foregoing estimates and the facts and circumstances now in existence and herein set forth, it is not expected that
the proceeds of the Note will be used in a manner that would cause the Note to be an “arbitrage bond” within the meaning of § 148 of the Internal
Revenue Code of 1986, as amended (the “Code”) or the Treasury Regulations thereunder.

8. The Governmental Agency has general taking power. Ninety-five percent (95%) or more of the net proceeds of the Note is to be
used for its local governmental activities or for the activities of a governmental unit jurisdiction of which is entirely within the jurisdiction of the
Governmental Agency. The Note is not part of an issue that is a‘private activity bond and during the calendar year in which the Note is to be issued, the
Govemmental Agency docs not reasonably expect that the aggregate principal amount of the Note, plus the aggregate principal amount of all other tax-
exempt obligations issued and to be issued by the Governmental Agency, or by a subordinate governmental unit’ within its jurisdiction, will exceed
$5,000,000.

9. To the best of our knowledge and belief, the expectations stated herein are reasonable and there are no other facts, estimates of
circumstances which would materially change the conclusicns set out herein.

10. The Governmental Agency has not been advised of any listing or contemplated listing by the Internal Revenue Service to the effect
that these centifications with respect to its obligations may not be relied upon, nor has any notice to that effect been published in the Intemal Revenue
Bulletin,

1. The certifications contained herein are made pursuant to § 65.7705 of the Kentucky Revised Statutes and § 148 of the Code and the
Regulations thereunder.

DULY EXECUTED as of a date not more than thirty (30) days before the date of adoption of the Resolution authorizing the Notes and
confirmed on the daie of such adeption.

Z/ / coumor_jéﬂ.c.;_;, KENTUCKY
Dated: ﬂ/ 23 008 :

Tile: _Hardin County Judge/Executive
Harry L. Berry

KE179:000KE:443992:4:LOUISVILLE



ANNEX B-2
County of Kentucky
{the "Governmental Agency”)

CERTIFICATE AS TO ROAD FUND COLLECTIONS AND EXPENDITURES -

FOR ROAD FUND TAX AND REVENUE ANTICIPATION NOTES,
SERIES 2005A

The undersigned duly authorized officer of the above-named Govemmental Agency (the "Governmental Agency™), who is charged, among
others, with the responsibility of issuing and delivering the Road Fund Tax and Revenue Anticipation Note, Series 2005A (the "Note®), certifies that:

i. It has been estimated that, with reference to Schedule A attached hereto, for the fiscal year ending June 30, 2006, (i) Balance
Forward is the cash balance attributable to the Governmental Agency’s General Fund as of July 1, 2005, (ii) the amounts of moneys shown as Receipts
will be received by the Governmental Agency from taxes cun'enlly levied and asscsscd and cther current revenues (including, without limitation,
subsidies, reimbursements and interest eamings, inclu : : ote proceeds), and (iii) that the amounts shown as Expenditures

- will be expended.

2. There are no amounts in a Road Fund Account or any other sccount available for the paymert of the deficit shown on Schedule A
which may be invaded to pay such deficit without a legislative, judicial or contractual requirement that any such account be reimbursed.

3 The estimates set forth in Schedule A are in accordance with the duly adopted budget of the Governmental Agency and take into
account the actual past and anticipated collection and expenditure expenalce of the Governmental Agency, including receipt of state road aid funds in the
Road Fund on or after the day of August (which date is after the regularly scheduled mecting date of the goveming body of the
Govemmental Agency at which expenditures for that month are approved) and current economic conditions.

4, The maximum amount to be borrowed is no greater than the anticipated cash flow deficit determined by subtracting budgeted
anticipated expenditures from the sum of budgeted anticipated receipts plus any cash as of July |, 2005 and/or reserve account available for working
capital expenditures for the July I, 2005 - June 30, 2006 fiscal year as reflected in &hm.lg_A

5. The aggregate pnnclpal amount of the Note, plus the prircipal amount of any and all other borrowings pursuant to tax 6r revenue
anticipation notes currently outstanding in the fiscal year ending June 30, 2006, does not exceed 85% of the sum of such Estimated Receipts during the
period beginning con the date hereof and ending on the last day of said fiscal year.

6. The Note, which is being issued to finance the anticipated cash flow deficit of the Govemnmental Agency, as computed above, by
the payment of crdinary and necessary Rozd Fund expenses incurred during the fiscal year, is being issued at this time in order to pay current expenses
prior to receipt of revenues and all sale proceeds (and investment proceeds) will be promptly deposited in the Road Fund and expended by the maturity
date for the Note.

7. On the basis of the foregoing estimates and the facts and circumstances now in existence and herein set forth, it is not expected that
the proceeds of the Note will be used in a manner that would cause the Note to be an "arbitrage bond® within the meaning of § 148 of the Internal
Revenue Code of 1986, as amended (the "Code™) or the Treasury Regulations thereunder,

8. The Governmental Agency has an expected cumulative cash flow deficit occurting within six months of the date of issuance of the
Note that exceeds ninety percent (90%) of the principal amount of the Note.

9. To the best of our knowledge and belief, the expectations stated herein are reasonable and there are no other facts, estimates or
circumsm;ces which would materially change the conclusions set out herein.

10. The Govemmental Agency has not been advised of any listing or contemplated listing by the Internal Revenue Service to the effect
that these certifications with respect to its obligations may not be relied upon, nor has any notice to that effect been published in the Intemal Revenue
Bulletin.

1. The certifications contained hercin are made pursuant to § 65.7705 of the Kentucky Revised Statutes and § 148 of the Code and the
Regulations thereunder.

DULY EXECUTED as of a date not more than thirty (30) days before the date of adoption of the Resolution authorizing the Notes and
confirmed on the date of such adoption,

COUNTY OF “eréd\ KENTUCKY
Dated éé/ 2008 BV:%#\ -
/ L. Berry
Title: E.:d:l.n_nmmr.y_.ludgeﬂixamive

KE179:000KE:443992:4:LOUISVILLE



ANNEX C

.

County of Kentucky
(the "Governmental Agency”)

SETTLEMENT CERTIFICATE AND RECEIPT

FOR ROAD FUND TAX AND REVENUE ANTICIPATION NOTES,
SERIES 2005A

1, the undemgned Fiscal Court Clerk of the Goveming Body of the above-named Govemmental Agency, do hereby certify in
connection with the issuance of the Road Fund Tax and Revenue Anticipation Note, Series 2005A (the "Note™), that: *

1. The persons named below are now, and have been at all times relevant to the authorization and issuance of the Note, the
duly elected or sppointed incumbents of the designated offices of the Governmental Agency. and the signature, if any, appearing on any and al§
documents related to this transaction, including particularly, the Note, is such person's genvine signature:

Name Official Title
Harry L. Berry Judge/Executive
Kenneth L. Tabb Fiscal Court Clerk
2 The sttached is a complete and accurate transcript (the 'l'mnsmpt") of all of the proceedings of the Governmental Agency

taken with regard to the authorization, issuance and sale of the Note; that the copies of the Resolution authorizing the Note (the *Road Fund Note
Resolution®) and agreements, certifications and other proceedings of the Governmenial Agency contained in this Transcript are true, complete
and correct as of this date; and that neither the Road Fund Note Resolution or other proceedings have been rescinded, repealed or amended and
all are as of this date in full force and effect.

3. All meetings of the Goveming Body, and of its committees and any other public bodies, at which the formal actions
contained in the Transcript were taken, or at which deliberations that resulted in such formal actions were held, were open meeungs. and such
formal actions were taken and any such deliberations took place while such meetings, after proper notice, were open to the public, in compliance
with all legal requirements including KRS §§ 61.805 to 61.850.

4. The Centificate as to Collections and Expenditures attached to the Road Fund Note Resolution is hereby reaffirmed and
republished as of the date hereof.
s, The Note has been sold pursuant to the Road Fund Note Resolution upon receipt of 2n acceptable proposal at negotiated

sale to Kentucky Association of Counties Advance Revenue Program for a price equal to the principal amount thereof, receipt of which sum is
hercby acknowledged.

6. There is no Imgsuon pending or threatened affecting the Governmental Agency. the validity of the incurring of the
obligations of the Governmental Agency in respect of the Note or affecting the validity of any action taken by the Governing Body of the
Govemmental Agency in connection with the authorization or issuance of the Note or otherwise affecting the validity of the Note or the security
thereof.

7. The Govemmental Agency (i) has nct defaulted in any previous indebtedness, (ii) has had no Road Fund deficit as of the
end of any of its last three fiscal years and (iii) has cotlected no less than 90% of taxes payable to it during the prevmus fiscal year.

IN WITNESS WHEREOF, [ have hereunto set my hand.

COUNTY QF M____, KENTUCKY
Dated: /ég 2005

Fiscal Court Clerk
Kenneth L. Tabb

KE179:000KE:443992:4:LOUISVILLE
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KEN M. HOWARD

8‘7"‘:') 17’;‘;”_:?’:9 HARDIN COUNTY ATTORNEY Stafl Atterneys
100 Public Square Jeanifer B. Pitts
(Czl;l:)ll;l:;-lz;;i;lon PO. Box 884 First Assistant
Elizabethtown, Kentucky 42702-0884 Stephen G. Wheatley
Child Support Division Criminal Division
(270) 769-5380 and Child Support Division
Facsimlle Brent Hall
(270) 737-0087 Criminal Division
E-mail Jennifer Hfal_l .
heao@hcky.org June 28, 2005 Criminal Division
Philip Moore
i Criminal Division
Kentucky Association of Counties Dionna Hatfleld
Advance Revenue Program Child Support Division

Frankfort, Kentucky 40601

RE: County of Hardin, Kentucky (“Governmental Agency”) Road Fund
Tax and Revenue Anticipation Note, Series 2005 A (“Note”)

Gentlemen:

I am an attorney at law duly admitted to the practice of law in the Commonwealth of Kentucky and
am the attorney for the Governmental Agency. I am familiar with the organization and existence of
the Governmental Agency and the laws of the Commonwealth applicable thereto. Additionally, Iam
familiar with the Note and the resolution of the Governmental Agency authorizing the Note (the
“Road Fund Note Resolution™). )

I have reviewed the form of Note, the Road Fund Note Resolution authorizing the execution and
delivery of the Note and the proceedings of the Governmental Agency with respect to the Note.

Based upon my review I am of the opinion that:

(1) The Governmental Agency is a duly organized and existing political subdivision of the
Commonwealth of Kentucky validly existing under the Constitution and statues of the
Commonwealth of Kentucky.

(2) TheRoad Note Resolution has been duly and properly adopted by the Governmental Agency
and the Note has been duly authorized, executed and delivered by the Governmental Agency andisa
valid and binding obligation of the Governmenta] Agency. Each of the Road Fund Note Resolution
and the Note is enforceable in accordance with its respective terms, except to the extent that the
enforceability thereof may be limited by equitable principles and by bankruptcy, reorganization,
moratorium, insolvency or similar laws heretofore or hereafter enacted relating to or affecting the
enforcement of creditors’ rights or remedies generally.



(3)  The Governmental Agency has all necessary power and authority to adopt the Road Fund
Note Resolution and to perform and consummate all transactions contemplated thereby, and to
execute and deliver the documents and instruments to be executed and delivered by it in connection
with the issuance of the Note.

(4)  Theissuance of the Note and the adoption of the Note Resolution do not and will not conflict
with, violate or constitute a default under any court or administrative order, decree or ruling, or any
law, statute, ordinance or regulation, or any agreement, indenture, mortgage, lease, note or other
obligation or instrument, binding upon the Governmental Agency, or any of its properties or assets,
and the Governmental Agency has obtained each and every authorization, consent, permit, approval
of license of, or filing or registration with (other than filings related to securities laws, if any), any
court or governmental department, commission, board, bureau, agency or instrumentality, or any
specifically granted exemption from any of the foregoing, that is necessary to the valid execution and
delivery of the Note.

(5) To the best of my knowledge after due inquiry there is no action, suit, proceeding or
investigation at law or in equity before any court, public board or body pending or threatened against,
affecting or questioning (i) the valid existence of the Governmental Agency, (ii) the right or title of
the members, magistrates, commissioners and officers, as applicable, of the Governmental Agency to
their respective positions, (iii) the authorization, execution, adoption or enforceability of the Road
Fund Note Resolution or the authorization, execution, delivery or enforceability of the Note or the
application of any monies or security therefore, or (iv) that would have material adverse impact on
the ability of the Governmental Agency to perform its obligations under the Note or Road Fund Note
Resolution.

(6)  None of the proceedings or authority heretofore had or taken by the Governmental Agency
for the authorization, execution or delivery of the Note has or have been repealed, rescinded, or
revoked.

(7)  All proceedings and actions of the Governmental Agency with respect to which the Note is to
be issued and delivered were had or taken at meetings properly convened and held in compliance
with the applicable provisions of §§ 61.805 to 61.850 of the Kentucky Revised Statutes.

Sincegely,

b A-

en M. Howard /
Hardin County Attorney

KMH:rt



Yardn Co.

(the "Governmental Agency™)

PROPOSAL
FOR PURCHASE OF
TAX AND REVENUE ANTICIPATION NOTES, SERIES 2005A

Kentucky Association of Counties Advance Revenue Program (the "Purchaser") hereby offers to purchase, and the
above-named Govemnmental Agency, hereby agrees, by proper execution of the Proposal as authorized by a duly adopted
General Fund Note Resolution and/or Road Fund Note Resolution, as appropriate (the "Note Resolution"), to sell its General
Fund and/or Road Fund Tax and Revenue Anticipation Note, Series 2005A (the "Note") which, in addition to the terms and
provisions as are contained in the Note Resolution, shall have the following terms:

KARP Payment Rate: %(___ % nominal interest rate)
General Fund Principal Amount: $ \',. q nAa Y (=0
Road Fund Principal Amount: $ \"1% '.q (00
Price: %

Dated: July 1, 2005
Maturity Date: June 30, 2006
Early Redemption or Prepayment: Not permitted, mandatory sinking fund payment
required on January 31, 2006

As conditions precedent to the obligation of the Purchaser to purchase the Note, the Governmental Agency shall

prepare and deliver, or caused to be prepared and delivered, the following documents, all in form and substance satisfactory to
the Purchaser:

1. For each Note, executed copies of (a) the duly adopted Note Resolution, (b) the Certificate as to Collections
and Expenditures, and (c) the Settlement Certificate and Receipt.

2, An opinion of the County Attorney for each Note, dated July 1, 2005, regarding the valid existence of the

Governmental Agency; the due and proper adoption of the Note Resolution; the due authorization, execution and delivery of the

Note; the absence of material litigation; compliance with open meetings law; and such other matters as may be requested by the
Purchaser.

3. The Note, duly executed and delivered.
4, An executed copy of this Proposal.

The Governmental Agency also agrees to execute an IRS Form 8038-G or 8038-GC which must be filed with respect
to each Note.

DULY EXECUTED by an authorized officer of the Purchaser as of the date set forth below.

Dated: , 2005 KENTUCKY ASSOCIATION OF COUNTIES ADVANCE REVENUE
PROGRAM

By:

ACCEPTED:

Dated: %4 2L 2005 HARDIN COUNTY , Governmental Agency

—
By/é mﬁgnated Officer

KE179:000KE:443987:2:LOUISVILLE Harry L. Berry, Hardin County Judge/Executive




