RESOLUTION OF THE BOARD OF EDUCATION OF
FAYETTE COUNTY, KENTUCKY, RELATING TO THE
ISSUANCE OF FAYETTE COUNTY SCHOOL DISTRICT
FINANCE CORPORATION SCHOOL BUILDING
REFUNDING REVENUE BONDS, SERIES 2015A

WHEREAS, the Fayette County School District Finance Corporation (the
“Corporation”) previously issued its Fayette County School District Finance Corporation
School Building Revenue Bonds, Taxable Series 2010B (Build America Bonds - Direct
Payment to Issuer), dated August 18, 2010, in an original principal amount of
$43,175,000 (the “Series 2010B Bonds”), on behalf of the Board of Education of Fayette
County, Kentucky (the “Board of Education”), for the purposes of financing (i) the
construction and equipping of Keithshire Elementary School and (ii) the reconstruction,
renovation and equipping of Tates Creek Middle School and Yates Elementary School
in the Fayette County School District, including buildings, additions, structures, fixtures,
equipment, furnishings, appurtenances, improvements and the sites thereof
(collectively, the “Projects”); and

WHEREAS, the Corporation irrevocably designated the Series 2010B Bonds to
be qualified “Build America Bonds” within the meaning of Subsection 54AA(g) of the
Internal Revenue Code of 1986, as amended, and the regulations promulgated
thereunder by the United States Department of Treasury (collectively, the “Code”), so
that the Corporation is eligible to claim refundable credits with respect to each interest
payment on the Series 2010B Bonds, payable to the Corporation by the Secretary of the
United States Department of the Treasury (the “Treasury”); and

WHEREAS, the Series 2010B Bonds are subject to extraordinary optional
redemption before maturity, in whole or in part, at the option of the Corporation, on any
day, at a redemption price equal to 100% of the principal amount redeemed plus
accrued interest to the date of redemption, in the event that the Treasury should not
make a subsidy payment equal to 35% of the amount of interest paid by the Corporation
with respect to the Series 2010B Bonds; and

WHEREAS, on July 15, 2013 the Corporation was notified by the Treasury that
the credit payments it requested with respect to the August 1, 2013 interest payments
on the Series 2010B Bonds then outstanding were reduced by 8.7% pursuant to the
requirements of the Balanced Budget and Emergency Deficit Control Act of 1985, as
amended, as evidenced by the letter attached hereto as Exhibit A and incorporated by
reference herein; and

WHEREAS, on December 23, 2013 the Corporation was notified by the Treasury
that the credit payments it requested with respect to the February 1, 2014 interest
payments on the Series 2010B Bonds then outstanding were reduced by 7.2% pursuant
to the requirements of the Balanced Budget and Emergency Deficit Control Act of 1985,
as amended, as evidenced by the letter attached hereto as Exhibit B and incorporated
by reference herein; and



WHEREAS, on June 16, 2014 the Corporation was notified by the Treasury that
the credit payments it requested with respect to the August 1, 2014 interest payments
on the Series 2010B Bonds then outstanding were reduced by 7.2% pursuant to the
requirements of the Balanced Budget and Emergency Deficit Control Act of 1985, as
amended, as evidenced by the letter attached hereto as Exhibit C and incorporated by
reference herein; and

WHEREAS, by virtue of the reduced payments made by the Treasury to the
Corporation with respect to the interest due and payable on the Series 2010B Bonds on
August 1, 2013, February 1, 2014 and August 1, 2014, respectively, the Treasury has
failed to make subsidy payments equal to 35% of the amount of the interest paid by the
Corporation with respect to the Series 2010B Bonds on August 1, 2013, February 1,
2014 and August 1, 2014; and

WHEREAS, the Board of Education previously caused title to the Projects,
including their sites, to be conveyed to the Corporation in connection with the issuance
of the Series 2010B Bonds by the Corporation; and

WHEREAS, in order to refund the Series 2010B Bonds maturing on August 1,
2015 through August 1, 2030, in the outstanding principal amount of $36,030,000
(collectively, the “Refunded Bonds”), and to pay related costs, it has been determined to
be necessary to direct the Corporation to issue its School Building Refunding Revenue
Bonds, Series 2015A, in the aggregate principal amount of $35,545,000, subject to
change as hereinafter provided (the “Series 2015A Bonds”), all pursuant to and as
permitted by Sections 162.120 through 162.300 and 162.385 of the Kentucky Revised
Statutes (“KRS”); and

WHEREAS, the Board of Education will take any and all action necessary or
desirable to cause the Corporation to call for redemption of the Refunded Bonds on
March 27, 2015 at 100% of the face value thereof plus accrued interest thereon; and

WHEREAS, the continued use and occupancy of the Projects by the Board of
Education is necessary to provide adequate educational facilities and to promote the
general welfare of the school children in the Fayette County School District, and the
annual revenues of the Board of Education are sufficient to permit payment from such
revenues of the annual rentals for the use and occupancy of the facilities as hereinafter
provided to be leased and rented.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF EDUCATION OF
FAYETTE COUNTY, KENTUCKY, AS FOLLOWS:

Section 1. The facts and statements contained in the foregoing preamble of
this Resolution, including the terms defined therein, are hereby affirmed and
incorporated as a part of this Resolution.

Section 2. It is hereby found and declared to be necessary, advantageous and
in the public interest that the Board of Education direct the Corporation to undertake the
refunding of the Refunded Bonds in order to address the reduction in the interest
subsidy and thereby effect debt service savings and to lease the Projects to the Board
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of Education for the Board’s use and occupancy. The sites of the Projects are
described in the Contract of Lease and Rent herein approved.

Section 3. The Board of Education hereby directs that the Corporation ratify,
approve and accept the appointment of J.J.B. Hilliard, W.L. Lyons, LLC, as financial
advisor, in accordance with the agreement previously made by the Board of Education,
and Stoll Keenon Ogden PLLC, as bond counsel, to be paid from the proceeds of the
Series 2015A Bonds when the same are received and not from any other funds or
resources of the Corporation or the Board of Education (unless necessary to
supplement such bond proceeds). All actions previously taken by Board of Education
officials with respect to such appointments are approved, ratified and confirmed.

Section 4. Each of the Chairperson and the Vice Chairperson is hereby
authorized and directed to execute for and on behalf of the Board of Education a
Contract of Lease and Rent with the Corporation in substantially the form submitted
herewith (and adopted as a part hereof), with such changes as the authorized officer of
the Board of Education may approve on behalf of the Board of Education, as evidenced
by his or her execution of the final instrument.

Section 5. The Secretary has filed a copy of this Resolution and the form of a
proposed Resolution of the Corporation’s Board of Directors with the Secretary of the
Corporation with the direction that they be acted upon at the meeting of the
Corporation’s Board of Directors held on this date, and such action is approved and
affirmed and the same shall constitute a direction and notice on behalf of the Board of
Education that the Corporation, acting by and through its Board of Directors, take all
action necessary and appropriate: (a) for the issuance, sale and delivery of School
Building Refunding Revenue Bonds, Series 2015A, dated March 26, 2015, or such
other date as may be set by the President, Treasurer or Secretary of the Corporation, in
the aggregate principal amount of $35,545,000 (subject to any adjustment provided for
in the proposed Resolution); (b) for application of the proceeds of sale of the Series
2015A Bonds in accordance with the provisions of the Resolution of the Board of
Directors of the Corporation authorizing the Series 2015A Bonds (the “Bond
Resolution”) for the purposes of refunding the Refunded Bonds and paying expenses in
connection with the issuance of the Series 2015A Bonds, including the fees and
expenses of the financial advisor, bond counsel and other advisors; and (c) for
executing and delivering on behalf of the Corporation the proposed Contract of Lease
and Rent as herein approved.

Section 6. When the Series 2015A Bonds have been sold, the Chairperson,
Vice Chairperson, Treasurer, Secretary and other appropriate officers of the Board of
Education, and each of them, are authorized to take such actions as may be necessary
or desirable to carry out the issuance of the Series 2015A Bonds and the refunding of
the Refunded Bonds. The Board of Education specifically authorizes its officers to take
any and all action necessary or desirable to cause the Corporation to carry out the call
for redemption of the Refunded Bonds on March 27, 2015. The Board of Education
specifically authorizes its officers to take such actions under the terms of the
representations, warranties and covenants contained in the Contract of Lease and Rent,
hereinabove approved, as may be required to comply with the provisions of the United
States Internal Revenue Code of 1986, as amended, in respect of the exclusion from
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gross income for federal income tax purposes of interest on the Series 2015A Bonds,
and the applicable rules of the Securities and Exchange Commission.

Section 7. It is acknowledged that in connection with the sale of the Series
2015A Bonds a Preliminary Official Statement and a final Official Statement
(collectively, the “Official Statement”) of the Corporation, as issuer of the Series 2015A
Bonds, and the Board of Education will be distributed. The Official Statement and the
use thereof in offering and selling the Series 2015A Bonds is hereby approved and the
Chairperson or Secretary may execute the same on behalf of the Board of Education.
The Preliminary Official Statement is hereby declared to be in form “deemed final” for
purposes of SEC Rule 15c2-12(b)(1), but is subject to amendment, revision and
completion in the final Official Statement.

Section 8. The Board of Education hereby covenants and agrees that it will,
before the issuance of the Series 2015A Bonds, execute and deliver a Continuing
Disclosure Certificate, as described in the Official Statement, and further will comply
with and carry out all of the provisions of the Continuing Disclosure Certificate.
However, any failure of the Board of Education to comply with the Continuing Disclosure
Certificate shall not be considered an event of default hereunder or under the Contract
of Lease and Rent herein approved. Any bondholder may take such actions as may be
necessary and appropriate to obtain specific performance by court order to cause the
Board of Education to comply with its obligations under the Continuing Disclosure
Certificate.

Section 9. The Treasurer is authorized to establish and transfer each year to
the “School Building Fund” in accordance with KRS 160.476 sufficient general fund
moneys to meet the debt service requirement on the Series 2015A Bonds in each year
the Contract of Lease and Rent is in effect. Sufficient funds for each year means the
difference between the total of all debt service requirements and the sum of the Board
of Education’s SEEK capital outlay (80%), five cent equivalent tax and the FSPK
equalization (if any) for that year.

Section 10. This Resolution shall take effect from and after its passage.

(Signature page immediately follows)



Adopted on January 26, 2015.

John D. Price, Chairperson
Board of Education of
Fayette County, Kentucky

Attest:

Marlene M. Helm, Ph.D., Secretary
Board of Education of
Fayette County, Kentucky

Certification

I, the undersigned, Secretary of the Board of Education of Fayette County,
Kentucky, do hereby certify that the foregoing is a true, correct and complete copy of a
Resolution duly adopted by the Board of Education at a properly convened regular
meeting of the Board of Education held on January 26, 2015, signed by the Chairperson
thereof and attested by me as Secretary, as shown by the official records in my
possession and under my control.

IN WITNESS WHEREOF, | have executed this Certification this March 26, 2015.

Marlene M. Helm, Ph.D., Secretary
Board of Education of
Fayette County, Kentucky

STAFF CONTACT: Mary Wright, Executive Director, Operations

POLICY REFERENCE: 01.11 (General Powers and Duties of the Board)

RECOMMENDATION: A motion is in order to:

“Adopt the resolution of the Board of Education related to issuance of the Fayette
County School District Finance Corporation Building Refunding Revenue Bonds, Series
2015A”

431984.151063/1181413.1
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EXHIBIT A
Letter evidencing reduced interest subsidy dated July 15, 2013

[See attachment]



m Department of Treasury Notice (P152A
Internal Revenue Service Tax period August 31, 2013
I RS Ogden UT 84201-0074 Notice date July 15, 2013 B
(m\ Employer ID number  95-3571558
. To contact us Phone 1-877-829-5500
FAX 801-620-5670
018048.202807.0063.002 1 AT 0.384 373 Page 1 of 2

FAYETTE COUNTY SCHOOL DIST FINANCE
701 £ MAIN ST
LEXINGTON

KY 40502

018048

Acknowledgment of your August 1, 2013 Form 8038 CP and natice of reduction to your credii payment
We received your tax-advantaged bond form

This notice serves as official acknowledgment
that we received your Form 8038-CP. if you filed
more than one form, you will receive a separate
acknowledgment for each one.

Tax-advantaged bond information

FAYEITE COUNTY SCHOOL DIST FINANCE
SCHOOL BUILDING REVENUE BONDS TAXAB

Bond issuer
Name of issue

Address JOVEMAINST .
o LEXINGTON KY 40502
CUSIP number 312432 TX5

( Issue date -

Interest payment date August 1, 2013
Credit interest payment $288,26743 -89 = b3 18 \%
IRS report number 232

August 18, 2010

Credit payment reduction Pursuant to the requirements of the Balanced Budget and Emergency Deficit Control
Act of 1985, as amended, certain automatic reductions take place as of March 1,
2013. fhese required reductions include a reduction to refundable credits under
Internal Revenue Code section 6431 applicable to certain qualified bonds. As a result,
your refundable credit payment will be reduced by 8.7%. The sequestration reduction
rate will be applied until the end of the fiscal year (September 30, 2013) or intervening

Congressional action, al which time the sequestration rate is subject to change.

Important reminders » Atlach a copy of this notice to all of your correspondence and documents related to
this tax-advantaged bond.

« |f a tax practitioner o1 someone else prepared your form, you inay want to give them
a copy of this notice. (A copy was automatically sent to all representatives
authorized with a Power-of-Attarney for this form.)

» |f you are an issuer, and have designated a trustee o receive your credit payment,

we suggest you provide a copy of this notice to the trustee.

Continued on back...



Notice CP152A

Tax period August 31, 2013
Notice date July 15, 2013
Employer ID number  95-3571558
Page 2 of 2

Additional information

* Visit www.irs.gov/cp152a.

» For tax forms, instructions, and publications, visit www.irs.gov or calt
1-800-TAX-FORM (1-800-829-3676).

» If you have questions about tax-advantaged bonds, call TEGE Customer Account
Services at 1-877-829-5500.

¢ Keep this notice for your records.

If you need assistance, please don't hesitate to contact us.



EXHIBIT B
Letter evidencing reduced interest subsidy dated December 23, 2013

[See attachment]



Department of Treasury Y, Notice (P152A
m Internal Revenue Service \ » Tax period February 28, 2014
Ogden UT 84201-0074 j AN Notice date December 23, 2013
(W\ IRS Employer ID number  95-3571558
- To contact us Phone 1-877-829-5500

FAX 801-620-5670

069651.395433.33612,1289 1 AB 0.384 370 Page 1 0f2
Iu||||||||||||||||||||||"ul||||llll|||||||||l|l|n|||||||||||||

FAYETTE COUNTY SCHOOL DIST FIN CORP
2 701 € MAIN ST
k LEXINGTON KY 40502

069651

Acknowledgment of your February 1, 2014 Form 8038-CP and nctice of reduction to your credit payment
We received your tax-advantaged bond form

This notice serves as official aCkﬂOWlﬂigment Tax.advantaged bond information
that we received your Form 8038-CP. If you filed
more than one form' you will receive a separate Bond issuer FAYETTE COUNTY SCHOOL DIST FIN CORP
acknowledgment for each one. Eame of issue SCHOOL BUILDING REVENUE BONDS TAXAB
Address 701 E MAIN ST
LEXINGTON KY 40502
7 CUSIP number 312432 TX5
‘ Issue date August 18, 2010
Interest payment date February 1, 2014
Credit interest payment $282,78556 X A3.¥ 9, = dbd YaY.9S
IRS report number 848
Credit payment reduction Pursuant to the requirements of the Balanced Budget and Emergency Deficit Control

Act of 1985, as amended, certain automatic reductions take place as of October 1,
2013. These required reductions include a reduction to refundable credits under
Internal Revenue Code section 6431 applicable to certain qualified bonds. As a result,
your refundable credit payment will be reduced by 7.2%. The sequestration reduction
rate will be applied until the end of the fiscal year (September 30, 2014) or intervening
Congressional action, at which time the sequestration rate is subject to change.

Important reminders * Attach a copy of this notice to all of your correspondence and documents related to
this tax-advantaged bond.
* If a tax practitioner or someone else prepared your form, you may want to give them
a copy of this notice. (A copy was automatically sent to all representatives
authorized with a Power-of-Attorney for this form.)
* If you are an issuer, and have designated a trustee to reczive your credit payment,
we suggest you provide a copy of this notice to the trustee.

Continued on back...



Notice CP152A

Tax period February 28, 2014
Notice date December 23, 2013
Employer ID number  95-3571558

Page 2 of 2

Additional information

o Visit www.irs.govicp152a.

* For tax forms, instructions, and publications, visit www.irs.gov or call
1-800-TAX-FORM (1-800-829-3676).

* If you have questions about tax-advantaged bonds, call TEGE Customer Account
Services at 1-877-829-5500.

¢ Keep this notice for your records.

If you need assistance, please don't hesitate to contact us.



EXHIBIT C
Letter evidencing reduced interest subsidy dated June 16, 2014

[See attachment]



Department of Treasury
m Internal Revenue Service
IRS Ogden UT 84201-0074

Ce. Quie

Notice CP152A

Tax period August 31, 2014
Notice date June 16, 2014
Employer ID number  95-3571558

To contact us Phone 1-877-829-5500

FAX 801-620-5670

123176.453549.95878.7906 1 AT 0.406 370 Page 1 of 2
T T T A T s e

FAYETTE COUNTY SCHOOL DIST FIN CORP

o 1126 RUSSELL CAVE RD
é LEXINGTON KY 40505

3176

Acknowledgment of your August 1, 2014 Form 8038-CP and notice of reduction to your credit payment
We received your tax-advantaged bond form

This notice serves as official acknowledgment
that we received your Form 8038-CP. If you filed
more than one form, you will receive a separate
acknowledgment for each one.

Tax-advantaged bond information

Bond issuer FAYETTE COUNTY SCHOOL DIST FIN CORP
Name of issue SCHOOL BUILDING REVENUE BONDS TAXAB
Address 1126 RUSSELL CAVE RD
LEXINGTON KY 40505
CUSIP number 312432 TXS
Issue date August 18, 2010
Interest payment date August 1, 2014
Credit interest payment $282,785.56
IRS report number 814

Credit payment reduction

Pursuant to the requirements of the Balanced Budget and Emergency Deficit Control
Act of 1985, as amended, certain automatic reductions take place as of October 1,
2013. These required reductions include a reduction to refundable credits under
internal Revenue Code section 6431 applicable to certain qualified bonds. As a result,
your refundable credit payment will be reduced by 7.2%. The sequestration reduction
rate will be applied until the end of the fiscal year (September 30, 2014) or intervening
Congressional action, at which time the sequestration rate is subject to change.

Important reminders

o Attach a copy of this notice to all of your correspondence and documents related to
this tax-advantaged bond.

* If a tax practitioner or someone else prepared your form, you may want to give them
a copy of this notice. (A copy was automatically sent to all representatives
authorized with a Power-of-Attormney for this form.)

* If you are an issuer, and have designated a trustee to receive your credit payment,
we suggest you provide a copy of this notice to the trustee.

Continued on back...



Notice CP152A

Tax period August 31, 2014
Notice date June 16, 2014
Employer ID number  95-3571558
Page 2 of 2

Additional information

e Visit www.irs.gov/cp152a.

o For tax forms, instructions, and publications, visit www.irs.gov or call
1-800-TAX-FORM (1-800-829-3676). ’

o |f you have questions about tax-advantaged bonds, call TEGE Customer Account
Services at 1-877-829-5500.

o Keep this notice for your records.

If you need assistance, please don't hesitate to contact us.
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EXCERPT MINUTES OF A REGULAR MEETING OF THE
BOARD OF EDUCATION OF FAYETTE COUNTY, KENTUCKY

The Board of Education of Fayette County, Kentucky, met in regular session in
Lexington, Kentucky, on January 26, 2015, at approximately 6:00 p.m., EST. Present were John
D. Price, Chairperson, in the chair presiding, and the following additional members of the Board:
Melissa Bacon, Doug Barnett, Amanda Ferguson and Daryl Love.

Also present were, among others, Marlene Helm, Ph.D., Secretary of the Board of
Education and Superintendent of Fayette County Schools, Mary H. Wright, Chief Operating
Officer and Treasurer of the Board of Education, and Rodney Jackson, Director of Financial
Services of the Board of Education.

It having been determined that a quorum was present for the transaction of business,
Chairperson Price called the meeting to order.

* * *

(Other Business)

* * *

Chairperson Price presented a Resolution (1) directing the Fayette County School District
Finance Corporation (the “Corporation”), acting through its Board of Directors, to authorize and
offer at public sale its School Building Refunding Revenue Bonds, Series 2015A (the “Series
2015A Bonds"), in the principal amount of $35,545,000 (subject to adjustment) and to apply the
proceeds thereof to the refunding of the Corporation’s outstanding School Building Revenue
Bonds, Taxable Series 2010B (Build America Bonds — Direct Payment to Issuer) (the “Series
2010B Bonds’), in order to address the failure of the United States Department of Treasury to
pay the full interest subsidy otherwise owed with respect to the Series 2010B Bonds on or before
August 1, 2013, February 1, 2014 and August 1, 2014, respectively, and to thereby effect debt
service savings, and (2) authorizing a Contract of Lease and Rent covering the use and
occupancy of the school building projects financed by the Series 2010B Bonds. Following
review and discussion of the Resolution, [ ] moved that the Resolution, a copy of which is
appended to the agenda, be adopted, seconded by [ ]. The Chairperson put the question, the
roll was called and the following voted:

Voting Aye: John Price, Melissa Bacon, Doug Barnett, Amanda Ferguson and Daryl Love.
Voting Nay: None.

Accordingly, the Chairperson declared the Resol ution adopted.

* * *



Chairperson Price presented a Resolution (1) directing the Corporation, acting through its
Board of Directors, to authorize and offer at public sale its School Building Refunding Revenue
Bonds, Series 2015B, in the principal amount of $37,410,000 (subject to adjustment) and to
apply the proceeds thereof to the refunding of the Corporation’s outstanding School Building
Revenue Bonds, Series 2007A (the “ Series 2007A Bonds’), maturing on and after May 1, 2018,
to thereby effect debt service savings, (2) authorizing a Contract of Lease and Rent covering the
use and occupancy of the school building projects financed by the Series 2007A Bonds, and (3)
authorizing a Participation Agreement with the Kentucky School Facilities Construction
Commission. Following review and discussion of the Resolution, [ ] moved that the
Resolution, a copy of which is appended to the agenda, be adopted, seconded by [ ]. The
Chairperson put the question, the roll was called and the following voted:

Voting Aye: John D. Price, Melissa Bacon, Doug Barnett, Amanda Ferguson, and Daryl Love.
Voting Nay: None.

Accordingly, the Chairperson declared the Resol ution adopted.

* * *

Chairperson Price presented a Resolution (1) directing the Corporation, acting through its
Board of Directors, to authorize and offer at public sale its School Building Refunding Revenue
Bonds, Series 2015C, in the principal amount of $4,490,000 (subject to adjustment) and to apply
the proceeds thereof to the refunding of the Corporation’s outstanding School Building
Refunding Revenue Bonds, Series 2004B (the “Series 2004B Bonds’), maturing on and after
January 1, 2016, to thereby effect debt service savings, and (2) authorizing a Contract of Lease
and Rent covering the use and occupancy of the school building projects financed by the Series
2004B Bonds. Following review and discussion of the Resolution, [ ] moved that the
Resolution, a copy of which is appended to the agenda, be adopted, seconded by [ ]. The
Chairperson put the question, the roll was called and the following voted:

Voting Aye: John D. Price, Melissa Bacon, Doug Barnett, Amanda Ferguson, and Daryl Love.
Voting Nay: None.

Accordingly, the Chairperson declared the Resol ution adopted.

* * *

(Other Business)

* * *



On motion, duly seconded and unanimously carried, the meeting was adjourned.

John D. Price, Chairperson
Board of Education of
Fayette County, Kentucky

Attest:

Marlene M. Helm, Ph.D., Secretary
Board of Education of
Fayette County, Kentucky

I, the undersigned, Secretary of the Board of Education of Fayette County, Kentucky, do
hereby certify that the foregoing constitutes true and correct excerpts of the minutes of a regular
meeting of said Board held on January 26, 2015, related to the adoption of the Resolution
referred to therein.

IN WITNESS WHEREOF, the undersigned has executed this Certification this
March 17, 2015.

Marlene M. Helm, Ph.D., Secretary
Board of Education of
Fayette County, Kentucky

431984.151063/1183644.1



A RESOLUTION OF THE BOARD OF DIRECTORS OF THE FAYETTE
COUNTY SCHOOL DISTRICT FINANCE CORPORATION AUTHORIZING
THE SALE AND ISSUANCE OF SCHOOL BUILDING REFUNDING
REVENUE BONDS, SERIES 2015A, FOR THE PURPOSES OF REFUNDING
THE CORPORATION'S SCHOOL BUILDING REVENUE BONDS,
TAXABLE SERIES 2010B (BUILD AMERICA BONDS - DIRECT PAYMENT
TO ISSUER), AND PAYING RELATED COSTS; PROVIDING FOR THE
CREATION OF A FUND TO PAY THE INTEREST ON AND PRINCIPAL OF
THE SERIES 2015A BONDS AS AND WHEN THEY BECOME DUE;
AUTHORIZING THE EXECUTION OF A LEASE OF CERTAIN SCHOOL
PROPERTIES TO THE BOARD OF EDUCATION OF FAYETTE COUNTY;
PROVIDING FOR A PUBLIC, COMPETITIVE SALE OF THE SERIES 2015A
BONDS; AND AUTHORIZING RELATED DOCUMENTS AND ACTIONS.

Adopted January 26, 2015
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Exhibit A - Letter Evidencing Reduced Interest Subsidy dated July 15, 2013
Exhibit B - Letter Evidencing Reduced Interest Subsidy dated December 23, 2013

Exhibit C — Letter Evidencing Reduced Interest Subsidy dated June 16, 2014



A RESOLUTION OF THE BOARD OF DIRECTORS OF THE FAYETTE
COUNTY SCHOOL DISTRICT FINANCE CORPORATION AUTHORIZING
THE SALE AND ISSUANCE OF SCHOOL BUILDING REFUNDING
REVENUE BONDS, SERIES 2015A, FOR THE PURPOSES OF REFUNDING
THE CORPORATION'S SCHOOL BUILDING REVENUE BONDS,
TAXABLE SERIES 2010B (BUILD AMERICA BONDS - DIRECT PAYMENT
TO ISSUER), AND PAYING RELATED COSTS; PROVIDING FOR THE
CREATION OF A FUND TO PAY THE INTEREST ON AND PRINCIPAL OF
THE SERIES 2015A BONDS AS AND WHEN THEY BECOME DUE;
AUTHORIZING THE EXECUTION OF A LEASE OF CERTAIN SCHOOL
PROPERTIES TO THE BOARD OF EDUCATION OF FAYETTE COUNTY;
PROVIDING FOR A PUBLIC, COMPETITIVE SALE OF THE SERIES 2015A
BONDS; AND AUTHORIZING RELATED DOCUMENTS AND ACTIONS.

WHEREAS, the Fayette County School District Finance Corporation (the “Corporation”)
previousy issued its Fayette County School District Finance Corporation School Building
Revenue Bonds, Taxable Series 2010B (Build America Bonds - Direct Payment to Issuer), dated
August 18, 2010, in the origina principal amount of $43,175,000 (the “Prior Bonds’), on behalf
of the Board of Education of Fayette County, Kentucky (the “Board of Education”), for the
purposes of financing the (i) construction and equipping of the new Keithshire Elementary
School and (ii) reconstruction, renovation and equipping of Tates Creek Middle School and
Y ates Elementary School in the Fayette County School District, including buildings, additions,
structures, fixtures, equipment, furnishings, appurtenances, improvements and the sites thereof
(collectively, the “Projects’); and

WHEREAS, the Corporation irrevocably designated the Prior Bonds to be qualified
“Build America Bonds” within the meaning of Subsection 54AA(g) of the Interna Revenue
Code of 1986, as amended, and the regulations promulgated thereunder by the United States
Department of Treasury (collectively, the “Code”), so that the Corporation is eligible to claim
refundable credits with respect to each interest payment on the Prior Bonds, payable to the
Corporation by the Secretary of the United States Department of the Treasury (the “Treasury”);
and

WHEREAS, the Prior Bonds are subject to extraordinary optiona redemption before
maturity, in whole or in part, at the option of the Corporation, on any day, at a redemption price
egual to 100% of the principal amount redeemed plus accrued interest to the date of redemption,
in the event that the Treasury should not make a subsidy payment equal to 35% of the amount of
interest paid by the Corporation with respect to the Prior Bonds; and

WHEREAS, on July 15, 2013 the Corporation was notified by the Treasury that the credit
payments it requested with respect to the August 1, 2013 interest payments on the Prior Bonds
then outstanding were reduced by 8.7% pursuant to the requirements of the Balanced Budget and
Emergency Deficit Control Act of 1985, as amended, as evidenced by the letter attached hereto
as Exhibit A and incorporated by reference herein; and

WHEREAS, on December 23, 2013 the Corporation was notified by the Treasury that the
credit payments it requested with respect to the February 1, 2014 interest payments on the Prior
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Bonds then outstanding were reduced by 7.2% pursuant to the requirements of the Balanced
Budget and Emergency Deficit Control Act of 1985, as amended, as evidenced by the letter
attached hereto as Exhibit B and incorporated by reference herein; and

WHEREAS, on June 16, 2014 the Corporation was notified by the Treasury that the
credit payments it requested with respect to the August 1, 2014 interest payments on the Prior
Bonds then outstanding were reduced by 7.2% pursuant to the requirements of the Balanced
Budget and Emergency Deficit Control Act of 1985, as amended, as evidenced by the letter
attached hereto as Exhibit B and incorporated by reference herein; and

WHEREAS, by virtue of the reduced payments made by the Treasury to the Corporation
with respect to the interest due and payable on the Prior Bonds on August 1, 2013, February 1,
2014 and August 1, 2014, respectively, the Treasury has failed to make a subsidy payment equal
to 35% of the amount of the interest paid by the Corporation with respect to the Prior Bonds on
each of August 1, 2013, February 1, 2014 and August 1, 2014; and

WHEREAS, the Board of Education, by Resolution dated January 26, 2015, has deemed
it necessary, desirable and in the best interest of the Board of Education, and has directed the
Corporation, to refund the Prior Bonds maturing on August 1, 2015 through August 1, 2030, in
the outstanding principal amount of $36,030,000 (collectively, the “Refunded Bonds”) as a result
of the failure of the Treasury to make the full cash subsidy payment equal to 35% of the interest
paid by the Corporation with respect to the Prior Bonds on August 1, 2013, February 1, 2014 and
August 1, 2014, respectively, and in order to effect debt service savings; and

WHEREAS, the Board of Education previously caused title to the Projects and their sites
to be conveyed to the Corporation; and

WHEREAS, the Board of Education has agreed to continue to use and to occupy the
Projects pursuant to the terms of a Contract of Lease and Rent as hereinafter provided; and that
instrument has been examined and is now found and declared to be in conformity with statutory
reguirements; and

WHEREAS, in order to refund the Refunded Bonds and to pay related costs, it has been
determined to be necessary to issue the Corporation’s School Building Refunding Revenue
Bonds, Series 2015A, in the aggregate principal amount of $35,545,000, subject to change as
hereinafter provided (the “ Series 2015A Bonds’), al pursuant to and as permitted by Sections
162.120 through 162.300 and 162.385 of the Kentucky Revised Statutes (“KRS”).

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE
FAYETTE COUNTY SCHOOL DISTRICT FINANCE CORPORATION AS FOLLOWS:

Section 1. Affirmation of Preamble Recitals; Authorization of Series 2015A Bonds.
All statements and recitals set forth in the preamble of this Resolution, including the terms
defined therein, are hereby affirmed and adopted as a part of this Resolution.

For the purposes recited in the preamble hereof and pursuant to the Constitution and laws
of the Commonwealth of Kentucky, particularly KRS 162.120 through 162.300 and 162.385,
there are hereby authorized to be issued $35,545,000 aggregate principal amount of Series
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2015A Bonds, each of which Series 2015A Bonds shall be designated a “ Fayette County School
District Finance Corporation School Building Refunding Revenue Bond, Series 2015A,”
provided that such aggregate principal amount, together with corresponding amounts of annual
maturities as set out in Section 2 hereof, may be increased by as much as $3,550,000 (in $5,000
denominations) and decreased by any amount (in $5,000 denominations), and principal
maturities may be otherwise adjusted, upon the sale of the Series 2015A Bonds, by the
Corporation’s Financial Advisor (as defined in Section 3(c) hereof), acting on behalf of the
Corporation, as hereinafter provided in Section 16 hereof.

Section 2. Description of Series 2015A Bonds.

@ Payment of Principal and Interest; Other Provisions.

The Series 2015A Bonds shall be dated the date of original issuance and delivery and
shall bear interest payable on each February 1 and August 1, beginning August 1, 2015, to
maturity or redemption and payment of the Series 2015A Bonds. Interest on each Series 2015A
Bond not registered in Book-Entry Form to a Securities Depository (as described in Section 2(b)
hereof) shall be paid by check drawn upon the Paying Agent and Bond Registrar, hereinafter
designated, and mailed to each person in whose name a Series 2015A Bond is registered as
hereinafter provided (a “Registered Holder”) at the address of such Registered Holder as it
appears on the registration books of the Paying Agent and Bond Registrar. Branch Banking and
Trust Company, Wilson, North Carolina, or such other bank or trust company as the Treasurer
shall select, is hereby designated and appointed as the Paying Agent and Bond Registrar. The
principa of the Series 2015A Bonds not registered in Book-Entry Form to a Securities
Depository (as described in Section 2(b) hereof) shall be payable to the respective Registered
Holders without exchange or collection charges, in lawful money of the United States of
America, upon their presentation and surrender as they respectively become due and payable,
whether at maturity or by prior redemption, at the designated office of the Paying Agent and
Bond Registrar, initially in Wilson, North Carolina. Series 2015A Bonds shall be issued and
reissued by the Paying Agent and Bond Registrar from time to time only as fully registered
bonds without coupons in the denominations of $5,000 and any integral multiple thereof, as
hereinafter provided. Unless the Corporation shall otherwise direct, the Series 2015A Bonds
shall be numbered separately from 1 upward.

Principal of and interest on Series 2015A Bonds registered in Book-Entry Form in the
name of the Securities Depository or the Securities Depository Nominee (all as described in
Section 2(b) hereof) shall be payable by wire transfer from the Paying Agent and Bond Registrar
to the Securities Depository or its nominee.

The Series 2015A Bonds shall bear interest at a rate or rates to be established by the
Corporation on the basis of competition after the Series 2015A Bonds are offered for sale at an
advertised, public, competitive sale as hereinafter provided. The fifteenth (15") day of the
month before a February 1 or August 1 interest payment date shall be the record date for the
Series 2015A Bonds (the “Record Date”) for the purpose of determining the Registered Holder
to whom interest shall be payable on the next succeeding interest payment date, and the Paying
Agent and Bond Registrar may treat for such purpose the person in whose name any Series



2015A Bond is registered on the Record Date as the Registered Holder thereof. Interest shall be
computed on the basis of ayear of 360 days consisting of twelve 30-day months.

The Series 2015A Bonds shall mature and be payable as to principal asfollows:

Preliminary
Maturity Amount’

August 1, 2015 $1,935,000
August 1, 2016 1,845,000
August 1, 2017 1,880,000
August 1, 2018 1,915,000
August 1, 2019 1,965,000
August 1, 2020 2,020,000
August 1, 2021 2,080,000
August 1, 2022 2,140,000
August 1, 2023 2,210,000
August 1, 2024 2,270,000
August 1, 2025 2,335,000
August 1, 2026 2,400,000
August 1, 2027 2,485,000
August 1, 2028 2,585,000
August 1, 2029 2,685,000
August 1, 2030 2,795,000

"Subject to adjustment by the Corporation as provided in Section 1 and Section
16 hereof and in the Notice and Official Terms and Conditions of Bond Sale
approved in Section 16 hereof.

provided, however, certain Series 2015A Bonds may become Term Bonds subject to mandatory
sinking fund redemption as described in Section 3 and Section 16 hereof.

All of the Series 2015A Bonds, together with interest thereon, shall be payable only out
of the Fayette County School District Finance Corporation School Building Refunding Revenue
Bond and Interest Redemption Fund, Series 2015A (the “Sinking Fund”), hereinafter created,
and shall be avalid claim of the Registered Holder thereof only against the Sinking Fund and the
revenues of the Projects pledged to the Sinking Fund.

(b) Series 2015A Bonds Issued in Book-Entry Form.

As used in this Resolution, the following terms shall have the indicated meanings:

“Book-Entry Form” means, with respect to the Series 2015A Bonds, aform or system, as
applicable, under which (i) the ownership of beneficia interests in Series 2015A Bonds and
principal and interest payments thereon may be transferred only through a book entry and (ii)
physical Series 2015A Bond certificates in fully registered form are registered only in the name
of a Securities Depository or its nominee as Registered Holder, with the physical Series 2015A
Bond certificates held in the custody of a Securities Depository.
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“Participant” means a member of, or a participant in, the Securities Depository.

“Securities Depository” means any securities depository that is a “clearing corporation”
within the meaning of the New York Uniform Commercia Code and a “clearing agency”
registered pursuant to the provisions of Section 17A of the Securities Exchange Act, operating
and maintaining, with its Participants or otherwise, a Book-Entry System to record ownership of
beneficial interests in bonds and bond service charges, and to effect transfers of bonds in Book-
Entry Form, and means, initially, The Depository Trust Company (a limited purpose trust
company), New York, New Y ork.

“Securities Depository Nominee” means any nominee of a Securities Depository and
shall initially mean Cede & Co., New York, New York, as nominee of The Depository Trust
Company.

The Series 2015A Bonds shall initially be issued in Book-Entry Form and registered in
the name of the Securities Depository or the Securities Depository Nominee as provided in this
Section 2(b). Except when the Series 2015A Bonds are no longer issued in Book-Entry Form as
provided below in this Section 2(b), the Series 2015A Bonds shall be registered in the name of
the Securities Depository or the Securities Depository Nominee, and ownership thereof shall be
maintained in Book-Entry Form by the Securities Depository for the account of the Participants
thereof. Initially, the Series 2015A Bonds shall be registered in the name of Cede & Co., asthe
nominee of The Depository Trust Company, which shall be the initial Securities Depository.
Each of the President, Treasurer or Secretary is authorized to approve and execute on behalf of
the Corporation a letter of representations or other appropriate instrument with The Depository
Trust Company (to which the Paying Agent and Bond Registrar may also be a party) relating to
the issuance and administration of the Series 2015A Bonds in Book-Entry Form.

Except when the Series 2015A Bonds are no longer issued in Book-Entry Form as
provided below in this Section 2(b), the Series 2015A Bonds may be transferred, in whole but
not in part, only to the Securities Depository or the Securities Depository Nominee, or to a
successor Securities Depository selected or approved by the Corporation or to a nominee of such
successor Securities Depository.

Asto any Series 2015A Bond, the person in whose name the Series 2015A Bond shall be
registered shall be the Registered Holder and the absolute owner thereof for all purposes, and
payment of or on account of the principal of and interest on any such Series 2015A Bond shall be
made only to or on the order of the Registered Holder thereof or hislegal representative.

Neither the Corporation nor the Paying Agent and Bond Registrar shall have any
responsibility or obligation with respect to:

(1) the accuracy of the records of the Securities Depository or any
Participant with respect to any beneficial ownership interest in the Series 2015A Bonds;

(i)  the delivery to any Participant, any beneficial owner of the Series
2015A Bonds or any other person, other than the Securities Depository, of any notice
with respect to the Series 2015A Bonds; or



(@iii)  the payment to any Participant, any beneficial owner of the Series
2015A Bonds or any other person, other than the Securities Depository, of any amount
with respect to the principal or interest on the Series 2015A Bonds.

So long as any Series 2015A Bonds are registered in Book-Entry Form, the Corporation
and the Paying Agent and Bond Registrar may treat the Securities Depository as, and deem the
Securities Depository to be, the absolute owner and the Registered Holder of such Series 2015A
Bonds for al purposes whatsoever, including without limitation:

() the payment of principal and interest on the Series 2015A Bonds;

(i) giving notices of redemption and other matters with respect to the
Series 2015A Bonds,

(iii)  registering transfers with respect to the Series 2015A Bonds,
(iv)  selection of Series 2015A Bonds for redemption; and
(v) for purposes of obtaining any consents under this Resolution.

As used herein, the terms “holder of Series 2015A Bonds’ or “Bondholder” shall be
deemed to refer to the Registered Holder of the Series 2015A Bonds.

If at any time the Securities Depository notifies the Corporation that it is unwilling or
unable to continue as Securities Depository with respect to the Series 2015A Bonds, or if at any
time the Securities Depository shall no longer be registered or in good standing under the
Securities Exchange Act or other applicable statute or regulation and a successor Securities
Depository is not appointed by the Corporation within ninety (90) days after the Corporation
receives notice or becomes aware of such condition, as the case may be, then this Section 2(b)
shall no longer be applicable and the Corporation shall execute and the Paying Agent and Bond
Registrar shall authenticate and deliver certificates representing the Series 2015A Bonds to the
Registered Holders.

Payment of principal of and interest on any Series 2015A Bonds not registered in Book-
Entry Form shall be made as provided in Section 2(A) hereof.

Section 3. Redemption of Series 2015A Bonds.

@ Mandatory Sinking Fund Redemption.

If the successful bidder and original purchaser of the Series 2015A Bonds so elects in
accordance with the provisions of Section 16 hereof and as may be provided in the official action
of the President, Treasurer or Secretary awarding the Series 2015A Bonds to such original
purchaser, the Series 2015A Bonds stated to mature on the maturity dates set out in the
successful bid of such original purchaser shal be combined to comprise the maturities of Term
Bonds as set out in said successful bid and in said official action; and such Term Bonds shall be
subject to mandatory redemption in part, at the selection of the Paying Agent and Bond Registrar
by lot in such manner as the Paying Agent and Bond Registrar may determine, from moneys in
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the Sinking Fund on each applicable August 1 at par plus accrued interest to the redemption date,
according to the mandatory sinking fund redemption schedule or schedules set out in said officia
action and in principal amounts corresponding to the maturity schedule set out in Section 2
hereof (subject to adjustment as herein provided).

(b) Optional Redemption.

The Series 2015A Bonds maturing on and after August 1, 2025, are subject to redemption
by the Corporation, at its option, before maturity on and after April 1, 2025, in whole or in part at
any time or times in any order of maturity (less than al of a single maturity to be selected by lot
in such manner as the Paying Agent and Bond Registrar may determine) at the redemption price
of 100% of the principal amount thereof plus accrued interest to the redemption date.

The Series 2015A Bonds maturing on and after August 1, 2025, shall be called for
redemption by the Paying Agent and Bond Registrar as herein provided upon receipt by the
Paying Agent and Bond Registrar at least thirty-five (35) days before the redemption date of a
certificate of the Corporation or the Board of Education specifying the principal amount and
maturities of the Series 2015A Bonds so to be called for redemption and the applicable
redemption price or prices.

(c) Other Redemption Provisions.

The Paying Agent and Bond Registrar shall cause notice of the call for any redemption,
identifying the Series 2015A Bonds or portions thereof ($5,000 or any integral multiple thereof)
to be redeemed, to be sent by first class mail at least thirty (30) days but no more than sixty (60)
days before the date fixed for redemption to the Registered Holder of each Series 2015A Bond to
be redeemed at the address shown on the registration books maintained by the Paying Agent and
Bond Registrar. Failure to give such notice by mailing or any defect therein in respect of any
Series 2015A Bond shall not affect the validity of any proceedings for the redemption of any
other Series 2015A Bond. Any notice mailed as provided in this Section 3 shall be conclusively
presumed to have been duly given, irrespective of whether the Registered Holder receives the
notice.

Before the date fixed for redemption of Series 2015A Bonds, funds shall be deposited by
the Corporation or the Board of Education with the Paying Agent and Bond Registrar to pay, and
the Paying Agent and Bond Registrar is hereby authorized and directed to deposit such funds
into the Sinking Fund hereinafter identified and to apply such funds to the payment of, the Series
2015A Bonds or portions thereof called for redemption, together with accrued interest thereon to
the redemption date. Upon the giving of notice and the deposit of adequate funds in the Sinking
Fund for redemption of Series 2015A Bonds, interest on the Series 2015A Bonds or portions
thereof so called for redemption shall cease to accrue after the date fixed for redemption. No
payment of principal or interest shall be made by the Paying Agent and Bond Registrar upon any
Series 2015A Bond or portion thereof caled for redemption until such Series 2015A Bond or
portion thereof shall have been delivered to the Paying Agent and Bond Registrar for payment or
cancellation, or the Paying Agent and Bond Registrar shall have received the items required by
Section 6 hereof with respect to any mutilated, lost, stolen or destroyed Series 2015A Bond.



A portion of any Series 2015A Bond subject to redemption may be redeemed, but Series
2015A Bonds shall be redeemed only in the principa amount of $5,000 each or any integral
multiple thereof. Upon surrender of any Series 2015A Bond for redemption in part only, the
Corporation shall execute and the Paying Agent and Bond Registrar shall register, authenticate
and deliver to the holder thereof, within a period of three (3) days from surrender of such Series
2015A Bond to the Paying Agent and Bond Registrar, at the expense of the Corporation, a new
Series 2015A Bond or Series 2015A Bonds of the same maturity, of authorized denominations
and in aggregate principal amount equal to the unredeemed portion of the Series 2015A Bond
surrendered.

With reference to Section 16 hereof, if the date of competitive sale of the Series 2015A
Bonds (presently contemplated to be February 24, 2015) is postponed and rescheduled for a later
time in calendar year 2015 (through December 31, 2015), the President, Treasurer or Secretary
shall be authorized to act on behaf of the Corporation in adjusting, upon the advice of its
Financial Advisor, J.J.B. Hilliard, W.L. Lyons, LLC (the “Financial Advisor”), some or al of the
foregoing terms and provisions of the Series 2015A Bonds, including without limitation the date
of the Series 2015A Bonds, the principal maturity schedule and the optional redemption dates,
and the related terms and provisions of the Contract of Lease and Rent hereinafter approved.

Section 4. Execution of Series 2015A Bonds; Limited Obligation. The Series 2015A
Bonds shall be executed on behalf of the Corporation by the manua or reproduced facsimile
signature of its President and shall have impressed or imprinted thereon either a true impression
or a reproduced facsimile of the official seal of the Corporation and shall be attested with the
manual or reproduced facsimile signature of its Secretary. An authorized facsimile signature
shal have the same force and effect as a manual signature. In case any officer of the
Corporation whose signature or a facsimile of whose signature shall appear on the Series 2015A
Bonds shall cease to be such officer before the delivery of such Series 2015A Bonds, such
signature or such facsimile shall nevertheless be valid and sufficient for all purposes, the same as
if such officer had remained in office until delivery.

The Series 2015A Bonds are not and shall never in any event become general obligations
of the Corporation or the Board of Education but are special and limited obligations of the
Corporation payable solely from the Sinking Fund as hereinafter provided, and the Sinking Fund
and the revenues of the Projects are hereby specifically assigned and pledged to the holders of
the Series 2015A Bonds for the amortization of the Series 2015A Bonds in the manner and to the
extent provided herein. The Series 2015A Bonds and the interest thereon shall never constitute a
debt, indebtedness or pledge of the faith and credit of the Corporation or the Board of Education
within the meaning of any provision or limitation of the Constitution or statutes of the
Commonwealth of Kentucky, and shall not constitute or give rise to a pecuniary liability of the
Corporation or the Board of Education or a charge against the general credit of either or against
the taxing power of the Board of Education. The Corporation shall not be obligated to pay the
principa of the Series 2015A Bonds or the interest thereon or other costs incident thereto except
from the revenues and amounts pledged therefor.

Section 5. Form of Series 2015A Bonds. The Series 2015A Bonds shall be issued
only in the form of bonds registered as to payment of both principal and interest in substantially




the following form, with necessary and appropriate variations, omissions and insertions as
permitted or required by this Resolution, as follows:

(FORM OF SERIES 2015A BOND)
No. $

UNITED STATES OF AMERICA
COMMONWEALTH OF KENTUCKY
FAYETTE COUNTY SCHOOL DISTRICT FINANCE CORPORATION
SCHOOL BUILDING REFUNDING REVENUE BONDS
SERIES 2015A

INTEREST RATE MATURITY DATE BOND DATE CUsIP

% , 20 , 2015

REGISTERED HOLDER:

PRINCIPAL AMOUNT:

KNOW ALL MEN BY THESE PRESENTS: That the Fayette County School District
Finance Corporation (the “Corporation™), a nonprofit Kentucky corporation acting as an agency,
instrumentality and constituted authority of and on behalf of the Board of Education of Fayette
County, Kentucky (the “Board of Education”), for value received, hereby promises to pay to the
registered holder identified above (the “Registered Holder”), or registered assigns, solely and
only from the special fund pledged for that purpose as hereinafter referred to and not otherwise,
the principal amount set out above, on the maturity date set out above, and to pay interest from
the same source on the unpaid balance of said sum at the interest rate per annum set out above,
payable on the first days of February and August in each year, beginning August 1, 2015, until
payment of the principal amount of this Series 2015A Bond has been made to the Registered
Holder hereof. Each such interest payment shall represent interest accruing on this Series 2015A
Bond from the later of the Bond Date set out above or the most recent interest payment date
(February 1 or August 1) to which interest has been paid or duly provided for.

Interest accruing on this Series 2015A Bond (if not registered in book-entry form to a
securities depository) shall be payable as aforesaid by check drawn upon Branch Banking and
Trust Company, as the Paying Agent and Bond Registrar, or its successor as Paying Agent and
Bond Registrar (the “Paying Agent and Bond Registrar”), and mailed to the person who is the
Registered Holder hereof as of the close of business on the Record Date for such interest
installment, which Record Date shall be the fifteenth (15™) day of the month (whether or not a
business day) next preceding an interest payment date, at the address of such Registered Holder
as it appears on the books of the Paying Agent and Bond Registrar. Principa shall be paid when
due upon delivery of this Series 2015A Bond for payment at the designated office of the Paying
Agent and Bond Registrar, initially in Wilson, North Carolina.

This Series 2015A Bond is one of a duly authorized issue of Bonds of the Corporation
designated “Fayette County School District Finance Corporation School Building Refunding
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Revenue Bonds, Series 2015A” (the “Series 2015A Bonds’), issued in the origina principal
amount of $ , authorized and issued by the Corporation pursuant to a Resolution duly
adopted by its Board of Directors (the “Bond Resolution”) for the purpose of providing funds to
refund the Corporation’s School Building Revenue Bonds, Taxable Series 2010B (Build
AmericaBonds - Direct Payment to Issuer), and to pay related costs, and this Series 2015A Bond
has been issued under and in full compliance with the Constitution and statutes of the
Commonwealth of Kentucky, including among others Sections 162.120 through 162.300 and
162.385 of the Kentucky Revised Statutes.

Reference is made to the Bond Resolution for the provisions with respect to the nature
and extent of the security, the rights, duties and obligations of the Corporation and the Paying
Agent and Bond Registrar and the holders of the Series 2015A Bonds, the terms upon which the
Series 2015A Bonds are issued and the terms and conditions upon which the Series 2015A
Bonds will be deemed to be paid at or before their scheduled maturity or redemption upon the
making of provision for the payment thereof in the manner set forth in the Bond Resolution.

*The Series 2015A Bonds maturing on August 1, 20, are subject to mandatory sinking
fund redemption in part, at the selection of the Paying Agent and Bond Registrar by lot, from
moneys in the special fund identified hereinafter on each August 1, beginning August 1, 20, at
the principa amount thereof plus accrued interest to the redemption date, according to the
following schedule of mandatory sinking fund installments:

August 1 Amount
$

"This paragraph is to be inserted, and may be repeated, with respect to any Term Bonds as described in Section 3 of
this Resolution.

The Series 2015A Bonds maturing on and after August 1, 2025, are subject to redemption
by the Corporation, at its option, before maturity on and after April 1, 2025, in whole or in part at
any time or times in any order of maturity (less than al of a single maturity to be selected by lot
by the Paying Agent and Bond Registrar) at the redemption price of 100% of the principa
amount thereof plus accrued interest to the redemption date. At least thirty (30) days but no
more than sixty (60) days before the redemption date of any Series 2015A Bonds, the Paying
Agent and Bond Registrar shall cause a notice of redemption to be mailed postage prepaid by
first class mail to all registered holders of Series 2015A Bonds to be redeemed in whole or in
part at their registered addresses. Failure to mail any notice or any defect therein in respect of
any such Series 2015A Bond shall not affect the validity of the redemption of any other Series
2015A Bond. Such redemption notice shall set forth in detail the redemption provisions.

This Series 2015A Bond and the issue of which it forms a part are payable from and
secured by a pledge of the revenues to be derived from leasing certain school building properties
(the “Projects’), which revenues are provided to be sufficient to pay the principa of and interest
on this Series 2015A Bond and the issue of which it forms a part as and when the same become
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due and payable and which shall be set aside as a special fund for that purpose created by the
Bond Resolution and identified as the “School Building Refunding Revenue Bond and Interest
Redemption Fund, Series 2015A.” This Series 2015A Bond and the issue of which it forms a
part do not constitute an indebtedness of the Corporation within the meaning of any
congtitutional or statutory provisions or limitations. The Corporation covenants that it will fix
and charge such rentals for, and will collect and account for the revenues from, the Projects so
that such revenues will be sufficient to pay the interest on and principa of this issue of Series
2015A Bonds. Funds for such payments on the Series 2015A Bonds are expected to be derived
from rentals paid by the Board of Education of Fayette County, Kentucky, under a year-to-year
lease of the Projects.

A nonforeclosable statutory mortgage lien on the Projects is granted and created by
Section 162.200 of the Kentucky Revised Statutes in favor of the Bondholders, subject to the
limitations set out therein and in the Bond Resolution.

This Series 2015A Bond is issued under and pursuant to the Constitution and statutory
laws of the Commonwealth of Kentucky and its construction will be governed thereby.

This Series 2015A Bond shall be transferable only upon the presentation and surrender
hereof at the designated office of the Paying Agent and Bond Registrar, initially in Wilson,
North Carolina, duly endorsed for transfer or accompanied by an assignment duly executed by
the Registered Holder or his authorized representative. The Paying Agent and Bond Registrar
shall not be required to transfer or exchange this Series 2015A Bond (@) during any period
beginning five (5) days before the selection by the Paying Agent and Bond Registrar of Series
2015A Bonds to be redeemed before maturity and ending on the date of mailing of notice of any
such redemption or (b) if this Series 2015A Bond has been selected or called for redemption in
whole or in part.

Series 2015A Bonds shall be exchangeable upon the presentation and surrender thereof at
the designated office of the Paying Agent and Bond Registrar for a Series 2015A Bond or Series
2015A Bonds of the same maturity, and in the denomination of $5,000 or any integral multiple
thereof, in an aggregate principal amount or amounts equal to the unpaid principal amount of the
Series 2015A Bond or Series 2015A Bonds presented for exchange. The Paying Agent and
Bond Registrar shall authenticate and deliver Series 2015A Bonds delivered in exchange in
accordance herewith.

It is hereby certified, recited and declared that al acts, conditions and things required to
exist, happen and be performed precedent to and in the execution and delivery of this Series
2015A Bond have existed, have happened and have been performed in due time, form and
manner as required by law; that the issuance of this Series 2015A Bond and the issue of which it
forms a part, together with al other obligations of the Corporation, does not exceed or violate
any constitutional or statutory limitations; and that a sufficient portion of the revenues of the
Projects has been pledged to and will be set aside into said specia fund by the Corporation for
the prompt payment of the principal of and interest on thisissue of Series 2015A Bonds.

This Series 2015A Bond is exempt from ad valorem taxation by the Commonwealth of
Kentucky and by all of the political subdivisions thereof.
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This Series 2015A Bond shall not be valid or become obligatory for any purpose until the
Certificate of Authentication hereon shall have been executed by the Paying Agent and Bond
Registrar.

IN WITNESS WHEREOF, the Fayette County School District Finance Corporation has
caused this Series 2015A Bond to be executed with the manual or reproduced facsimile of the
official signature of its President, to be sealed by an impression or a reproduced facsimile of an
impression of the official seal of the Corporation and to be attested by the manual or reproduced
facsimile signature of its Secretary, in each case as a duly authorized officer of the Corporation,
all as of the date of this Series 2015A Bond, which isthe Bond Date set out above.

(Facsimile of Seal) FAYETTE COUNTY SCHOOL DISTRICT
FINANCE CORPORATION

By: (manual or facsimile signature)
President
ATTEST:
By: (manual or facsimile signature)
Secretary
CERTIFICATE OF AUTHENTICATION
The undersigned hereby certifies that thisis
one of the Series 2015A Bonds described above.
BRANCH BANKING AND TRUST COMPANY
Wilson, North Carolina
Paying Agent and Bond Registrar
By: (manual signature)
Authorized Officer
Authentication Date:
ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

(Name, Address and Socia Security (or other Identifying) Number of Assignee)

the within Series 2015A Bond and does hereby irrevocably constitute and appoint
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attorney to transfer the said Series 2015A Bond on the books kept for registration thereof with
full power of substitution in the premises.

Dated:
NOTICE: The signature of this assignment must correspond with
the name of the Registered Holder as it appears upon the face of
the within Series 2015A Bond in every particular, without
alteration or enlargement or any change whatever.

Signature guaranteed:

(END OF FORM OF SERIES 2015A BOND)

Section 6. Mutilated, Lost, Stolen or Destroyed Series 2015A Bonds. In the event
any Series 2015A Bond is mutilated, lost, stolen or destroyed, the Corporation may execute and
the Paying Agent and Bond Registrar may authenticate and deliver a new Series 2015A Bond of
like series, date, maturity and denomination as that mutilated, lost, stolen or destroyed; provided
that, in the case of any mutilated Series 2015A Bond, such Series 2015A Bond shall first be
surrendered to the Paying Agent and Bond Registrar, and in the case of any lost, stolen or
destroyed Series 2015A Bond, there shall be first furnished to the Corporation and the Paying
Agent and Bond Registrar evidence of such loss, theft or destruction satisfactory to them and
such indemnity as the Corporation and the Paying Agent and Bond Registrar may require. In the
event any such Series 2015A Bond shall have matured, in lieu of issuing a duplicate Series
2015A Bond, the Corporation may pay the same without surrender thereof. The Corporation and
the Paying Agent and Bond Registrar may charge the holder or owner of such Series 2015A
Bond their reasonabl e fees and expenses in this connection.

Section 7. Registration, Authentication, Transfer and Exchange of Series 2015A
Bonds. So long as any Series 2015A Bonds remain outstanding, the Paying Agent and Bond
Registrar shall keep and maintain at its designated office, initially in Wilson, North Carolina,
complete registration books for the Series 2015A Bonds and shall provide for the registration and
transfer of Series 2015A Bonds in accordance with the terms of this Resolution. Each Series
2015A Bond shall be authenticated by the Paying Agent and Bond Registrar. Except as may be
otherwise provided in Section 2(b) hereof for Series 2015A Bonds registered in Book-Entry
Form in the name of the Securities Depository or the Securities Depository Nominee, each Series
2015A Bond shall be transferable only upon the presentation and surrender thereof at the
principa office of the Paying Agent and Bond Registrar, duly endorsed for transfer or
accompanied by an assignment duly executed by the Registered Holder or his authorized
representative.  Upon receipt of any such Series 2015A Bond, duly endorsed for transfer or
accompanied by any assignment for transfer, the Paying Agent and Bond Registrar shall transfer
such Series 2015A Bond within a period of three (3) days by reissuing such Series 2015A Bond,
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duly executed by the Corporation and authenticated by the Paying Agent and Bond Registrar,
and delivering the same to the new Registered Holder thereof forthwith.

The Paying Agent and Bond Registrar shall not be required to transfer or exchange any
Series 2015A Bond (&) during any period beginning five (5) days before the selection by the
Paying Agent and Bond Registrar of Series 2015A Bonds to be redeemed before maturity and
ending on the date of mailing of notice of any such redemption or (b) if such Series 2015A Bond
has been selected or called for redemption in whole or in part.

Except as may be otherwise provided in Section 2(b) hereof for Series 2015A Bonds
registered in Book-Entry Form in the name of the Securities Depository or the Securities
Depository Nominee, each Series 2015A Bond shall be exchangeable upon the presentation and
surrender thereof at the designated office of the Paying Agent and Bond Registrar for a Series
2015A Bond or Series 2015A Bonds of the same maturity, in the denomination of $5,000 or an
integral multiple thereof, in an aggregate principal amount or amounts equal to the unpaid
principal amount of the Series 2015A Bond or Series 2015A Bonds presented for exchange. The
Paying Agent and Bond Registrar shall and is hereby authorized to authenticate and deliver
Series 2015A Bonds delivered in exchange for surrendered Series 2015A Bonds in accordance
herewith. Each Series 2015A Bond delivered in exchange for a surrendered Series 2015A Bond
shall constitute an original contractual obligation of the Corporation and shall be entitled to the
benefits and security of this Resolution to the same extent as the Series 2015A Bond or Series
2015A Bonds in lieu of which any Series 2015A Bond is delivered in exchange. Any Series
2015A Bonds surrendered for exchange shall be cancelled by the Paying Agent and Bond
Registrar and the Paying Agent and Bond Registrar shall maintain a complete record of all
exchanges, transfers and cancellations of Series 2015A Bonds and shall make a report thereof to
the Corporation on not less than an annual basis.

Except as may be otherwise provided in Section 2(b) hereof for Series 2015A Bonds
registered in Book-Entry Form in the name of the Securities Depository or the Securities
Depository Nominee, no service charge or other transfer fee shall be charged to any Bondholder
in connection with any transfer or exchange of a Series 2015A Bond. However, the Registered
Holder of any Series 2015A Bond may be required to pay an amount equal to any tax or other
governmental charge, if any, that may be imposed in connection with the transfer or exchange of
any Series 2015A Bond.

Section 8. Destruction of Series 2015A Bonds. Whenever any outstanding Series
2015A Bond shall be delivered to the Paying Agent and Bond Registrar for cancellation thereof
pursuant to this Resolution, upon payment of the principal amount or interest represented thereby
or for replacement or exchange, such Series 2015A Bonds, following such replacement or
exchange, shall be promptly cancelled and destroyed by the Paying Agent and Bond Registrar
and counterparts of a certificate of destruction evidencing such destruction shall be furnished by
the Paying Agent and Bond Registrar to the Corporation.

All Series 2015A Bonds which have been redeemed shall not be reissued but shall be
cancelled and destroyed by the Paying Agent and Bond Registrar in accordance with this Section
8.
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Section 9. Appointment and Duties of Paying Agent and Bond Registrar. The
Corporation hereby appoints Branch Banking and Trust Company, Wilson, North Carolina, or
such other bank or trust company as the Treasurer of the Corporation shall select, as Paying
Agent and Bond Registrar in respect of the Series 2015A Bonds. The Paying Agent and Bond
Registrar shall maintain a complete and current record of each Series 2015A Bond issued, the
name and address of each owner (Registered Holder) of any Series 2015A Bonds and such
additional information as may be required for compliance with applicable laws and regulations.
The Paying Agent and Bond Registrar will also make all payments of interest on the Series
2015A Bonds and pay principal on the Series 2015A Bonds as herein provided.

The recitals of fact herein and in the Series 2015A Bonds contained shall be taken as the
statements of the Corporation and the Paying Agent and Bond Registrar assumes no
responsibility for the correctness of the same. The Paying Agent and Bond Registrar makes no
representations as to the validity or sufficiency of this Resolution or of any Series 2015A Bonds
issued hereunder or in respect of the security afforded by this Resolution, and the Paying Agent
and Bond Registrar shall not incur any responsibility in respect thereof. The Corporation shall,
however, be responsible for its representations contained in the Series 2015A Bonds. The
Paying Agent and Bond Registrar shall not be under any responsibility or duty with respect to the
issuance of the Series 2015A Bonds for value or the application of the proceeds thereof or the
application of any moneys paid to the Corporation. The Paying Agent and Bond Registrar shall
be under no obligation or duty to perform any act which would involve it in expense or liability
or to institute or defend any suit in respect hereof, or to advance any of its own moneys, unless
properly indemnified. The Paying Agent and Bond Registrar shall be protected in acting upon
any notice, resolution, request, consent, order, certificate, report, opinion, bond or other paper or
document reasonably believed by it to be genuine, and to have been signed or presented by the
proper party or parties. The Paying Agent and Bond Registrar may consult with counsel, and the
opinion of such counsel shall be full and compl ete authorization and protection in respect of any
action taken or suffered by it hereunder in good faith and in accordance therewith. Whenever the
Paying Agent and Bond Registrar shall deem it necessary or desirable that a matter be proved or
established before taking or suffering any action hereunder, including payment of moneys out of
any fund, such matter (unless other evidence in respect thereof be herein specifically prescribed)
may be deemed to be conclusively proved and established by a certificate signed by an
authorized officer of the Corporation and such certificate shall be full warrant for any action
taken or suffered in good faith under the provisions of this Resolution upon the faith thereof, but
in its discretion the Paying Agent and Bond Registrar may in lieu thereof accept other evidence
of such fact or matter or may require such further or additiona evidences as to it may seem
reasonable. Except as otherwise expressly provided herein, any request, order, notice or other
direction required or permitted to be furnished pursuant to any provision hereof by the
Corporation to the Paying Agent and Bond Registrar shall be sufficiently executed if executed in
the name of the Corporation by its President, Secretary or Treasurer. The Paying Agent and
Bond Registrar may execute any of its trusts or powers and perform any of its duties under this
Resolution by or through attorneys, agents or employees.

The Corporation shall pay to the Paying Agent and Bond Registrar from time to time
reasonable compensation for all services rendered under this Resolution, and also all reasonable
expenses, charges, counsel fees and other disbursements, including those of its attorneys, agents
and employees, incurred in and about the performance of their powers and duties under this

-15-



Resolution. The Corporation further agrees to indemnify and hold the Paying Agent and Bond
Registrar harmless against any losses, claims, damages, fines, penalties, expenses (including
without limitation reasonable attorneys' fees and expenses) and liabilities which it may incur in
the exercise and performance of its powers and duties hereunder, and which are not due to its
negligence or willful misconduct. This indemnification shall survive the termination of this
Resolution.

The Paying Agent and Bond Registrar may become the owner of any Series 2015A
Bonds, with the same rights it would have if it were not the Paying Agent and Bond Registrar.
The Paying Agent and Bond Registrar and any other fiduciary may act as depository for, or
permit any of its officers or directors to act as a member of, or in any other capacity with respect
to, any committee formed to protect the rights of Bondholders or to effect or aid in any
reorganization growing out of the enforcement of the Series 2015A Bonds or this Resolution,
whether or not any such committee shall represent the holders of a mgjority in principal amount
of the Series 2015A Bonds then outstanding.

Any entity into which the Paying Agent and Bond Registrar may be merged or converted
or with which it may be consolidated or any entity resulting from any merger, conversion or
consolidation to which it shall be a party or any entity to which the Paying Agent and Bond
Registrar may sell or transfer all or substantially all of its banking and corporate trust business,
provided such entity shall be authorized by law to perform all the duties imposed upon it by this
Resolution, shall be the successor to the Paying Agent and Bond Registrar without the execution
or filing of any paper or the performance of any further act, anything herein to the contrary
notwithstanding.

Section 10.  Lease of Projects; Funds. Upon the issuance of the Series 2015A Bonds,
the Projects located on the sites in the Fayette County School District described in Appendix A
to the Contract of Lease and Rent hereinafter described shall for the purpose of this Resolution
be leased, rented and occupied as a revenue-producing undertaking on a rental year basis
commencing as of August 1 of each year and ending on each succeeding last day of July, and the
revenues from such lease, rental and occupancy, including specifically the revenues from the
Contract of Lease and Rent with the Board of Education hereinafter described, shall be set aside
and held apart from all other funds of the Corporation and shall be apportioned, as follows:

@ There is hereby created an account to be known as the “Fayette County
School District Finance Corporation School Building Refunding Revenue Bond and Interest
Redemption Fund, Series 2015A" (the “Sinking Fund”), into which there shall be paid and set
aside al or such portion of the revenues from the Projects as will be sufficient to pay the interest
on and principa of the Series 2015A Bonds as the same are scheduled to become due. All sums
received as accrued interest in the issuance of the Series 2015A Bonds shall be paid into the
Sinking Fund. It is hereby determined that the amount to be annually set aside from the revenues
as aforesaid and paid into the Sinking Fund during each rental year for the purpose of paying the
interest on and principa of the Series 2015A Bonds shall be the sum required to pay the interest
coming due on the Series 2015A Bonds on February 1 of such rental year, together with the
Series 2015A Bonds maturing on August 1 in the next ensuing rental year plus the interest
coming due on said date, based upon the interest rate or rates applicable to the Series 2015A
Bonds.

-16 -



The amount by which any such payment into the Sinking Fund in any rental year may
exceed the aggregate amount of interest on and principal of the Series 2015A Bonds may be held
therein as a reserve for subsequent annua interest and principal requirements. No further
payments need to be made into the Sinking Fund whenever and so long as such amount of the
Series 2015A Bonds payable therefrom shall have been retired such that the amount then held in
the Sinking Fund is equal to the entire amount required to accomplish retirement of al of the
Series 2015A Bonds then remaining outstanding and to pay all interest to accrue thereon, and
including the amount of any additional interest incident to redemption, in the event it is desired
that any of said outstanding Series 2015A Bonds be redeemed before stated maturities as herein
provided.

If, in any year, the Corporation shall, for any reason, fail to pay into the Sinking Fund the
full amount above stipulated, then an amount equivalent to such deficiency shall be set apart and
paid into the Sinking Fund from the first avail able revenues of the Projects for the following year
or years and the same shall be in addition to the amount otherwise herein provided to be so set
apart and paid during such succeeding year or years.

All moneys held in the Sinking Fund, as aforesaid, shall be deposited in Branch Banking
and Trust Company, as Paying Agent and Bond Registrar, or any successor thereto, and to the
extent that such moneys shall cause deposits of the Corporation in said bank to exceed the
amount insured by the Federa Deposit Insurance Corporation or any agency thereof, such
deposits shall be continuously secured by a valid pledge of bonds or notes of the United States
Government having at all times an equivalent market value, or shall at the direction of the Board
of Education, acting through the Board of Education’s Director of Financial Services or
Treasurer, be invested:

() in direct obligations of the United States;

(i) in obligations fully guaranteed as to both principal and interest by
the United States, having a maturity date before the date when the sums invested will be
needed for meeting interest and principa payments;

(iii)  money market funds composed of obligations described in (i) or
(ii) above and rated at least AAA (or the equivalent thereof) by Moody’s Investors
Service, Inc., or Standard & Poor’ s Ratings Services,

(iv)  in bank time deposits on an interest-bearing basis, evidenced by
certificates of time deposit (issued in the name of the Sinking Fund and delivered into the
custody of the Paying Agent and Bond Registrar), secured at al times by a valid pledge
on the part of the issuer of said certificates of time deposit of obligations described in (i)
or (ii) above having at al times during the continuance of each certificate a current
market value (exclusive of accrued interest) at least equal to the full amount of such
certificate. The custody of such obligations, whether actual or constructive, shall bein a
financial institution other than the issuer of the certificate of time deposit in question. All
such certificates of time deposit shall be issued so that the same may be reconverted into
cash and deposited in the Sinking Fund as and when required to pay maturing principal
and interest payments; or
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(v) in such other investments as may be authorized by law including,
without limitation, those authorized by KRS 66.480, which specifically include, without
limitation, certain collateralized repurchase agreements and forward purchase
agreements.

All income from the investment of the Sinking Fund or any portion thereof shall be
deposited as received into the Sinking Fund and constitute a part thereof, and to the extent
thereof may be used as a credit to the then, or any future, deposit required to be made hereunder
by the Corporation into the Sinking Fund.

The annual rental payments so required shall be made in semiannual installments on or
before the 20" day of January and July of the respective rental years, the first such payment to be
made on or before July 20, 2015. If the Board of Education fails to make arental payment when
due, not less than three (3) days before the next interest due date the Paying Agent and Bond
Registrar shall notify the Kentucky Department of Education of such failure.

The Sinking Fund shall be used solely and only and is hereby pledged for the purpose of
paying interest on and principal of the Series 2015A Bonds as the same become due.

(b) Out of the balance of the revenue remaining after the payments into the
Sinking Fund described above, there shall be set aside into a Maintenance Fund whatever
amount may be necessary and is not otherwise provided for the proper maintenance of the
Projects and to continuously insure the Projects against loss or damage by fire, lightning,
windstorm or other calamity, in the amount of their full insurable value.

Such insurance shall be for the use and benefit of the holder or holders of any Series
2015A Bond or Series 2015A Bonds, it being the intention of the Corporation to provide that
insurance shall be carried which shall be at all times equal to at least the full insurable value of
the Projects.

Section11. Contract of Lease and Rent. The Corporation hereby covenants and
agrees with the holder or holders of the Series 2015A Bonds that it will faithfully and punctually
perform all duties with reference to the Projects required by the Constitution and laws of the
Commonwealth of Kentucky, including the making of reasonable and sufficient rentals for
services rendered thereby, and will segregate said revenues and make application thereof to the
respective funds created by this Resolution. The Corporation and its Board of Directors further
irrevocably covenant, bind and obligate themselves to perform al duties imposed upon them by
the Constitution and Statutes of the Commonwealth of Kentucky in relation to maintaining the
Projects. It is the declared intention of the Corporation to continue to lease the Projects to the
Board of Education for an extended period of years, as provided in a certain Resolution adopted
by the Board of Education on the day of adoption of this Resolution (the “Board of Education
Resolution™), which Board of Education Resolution and the proposed Contract of Lease and Rent
between the Corporation, as lessor, and the Board of Education, as lessee (the “Lease”),
appended thereto, together with the form of this Resolution, have been previously submitted to
the Board of Directors of the Corporation. The Board of Education Resolution and the Lease, in
substantially the form so submitted, are hereby accepted, approved and made a part hereof; and
either the President or the Vice President is hereby authorized to execute the Lease for and on
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behalf of the Corporation. The Corporation further binds and obligates itself not to sell,
mortgage or in any manner dispose of the Projects, including any and all additions that may be
made thereto, except as specifically permitted and provided by this Resolution, until al the
Series 2015A Bonds shall have been paid in full, both as to principal and interest. The
Corporation further covenants and agrees with the holders of the Series 2015A Bonds to
maintain the Projects in good condition and to charge and collect rents for services rendered
thereby so that the gross revenues will be sufficient at al times to provide for the payment of the
interest on and the principal of the Series 2015A Bonds, as and when they mature, and to pay the
maintenance cost of the Projects, including the cost of insurance, as hereinabove provided.

The Lease reserves to the Board of Education the right and option to prepay rent and
thereby purchase from the Corporation any of the respective Projects and to obtain a
reconveyance thereof by the Corporation to the Board of Education free and clear of all liens and
encumbrances provided by KRS 162.200 and herein recognized, upon the condition that a sum
sufficient to retire a commensurate amount of Series 2015A Bonds then outstanding is paid in
full, subject, however, to any applicable restrictions that may hereafter be provided in the
issuance of school building revenue bonds for properties constituting the Projects.

Section 12.  Statutory Mortgage Lien; Releases and Conveyances. For the further
protection of the holders of the Series 2015A Bonds, a statutory mortgage lien upon the Projects
is granted and created by KRS 162.200, which lien is hereby recognized and declared to be valid
and binding upon the delivery of the Series 2015A Bonds; provided, however, that said statutory
mortgage lien is and shall be restricted in its application to the Projects, those portions of the
Projects’ sites physically occupied thereby, and such easements and rights-of-way for ingress,
egress, and the rendering of services thereto as may be necessary for the proper use and
maintenance of the same, the right being hereby reserved to erect or construct upon the Projects
sites described in the Lease other structures and improvements free and clear of said statutory
mortgage lien, even though the same are connected by using as party walls one or more walls of
structures which are subject to said mortgage lien, providing the same are capable of use as
separate entities in themselves and have their own outside entrances, and providing no part of the
costs of said additiona structures and improvements are paid from the proceeds of the Series
2015A Bonds or any parity bonds.

The Corporation reserves the right (at the request of the Board of Education) to release or
convey, with or without consideration, free of the statutory mortgage lien herein created securing
the Series 2015A Bonds, such easements, rights-of-way, licenses or other rights over, upon, or
beneath the surface of the land herein described as may reasonably be required for roads,
utilities, drainage or other public purposes, provided (a) no such release or conveyance shall
interfere with the ownership and efficient operation of the Projects (and the actual land on which
they are located), (b) ingress to and egress from the Projects shall not thereby be impaired and (c)
there shall be no reduction of the rentals otherwise required under the Lease.

Any holder of the Series 2015A Bonds, by suit, action, mandamus or other proceedings,
either at law or in equity, may enforce and compel the performance of all duties required by the
Congtitution and the Statutes of the Commonwealth of Kentucky, including the charging and
collection of sufficient rents and the segregation of revenues and income and the application
thereof, and may by such action compel the performance of all dutiesimposed in the operation of
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an adequate school system as provided by law, but only insofar as the failure to perform such
duties would or could affect the interests of any holder or holders of any Series 2015A Bond or
Series 2015A Bonds.

If there is any default in the payment of the principal of or interest on any of the Series
2015A Bonds, then upon the filing of suit by any holder of the Series 2015A Bonds any court
having jurisdiction of the action may appoint a receiver to administer the Projects on behalf of
the Corporation or the Board of Education, with power to charge and collect rents sufficient to
provide for the payment of any Series 2015A Bonds outstanding, and for the payment of the
operating expenses, and to apply the income and revenues in conformity with this Resolution and
the provisions of the previoudy cited laws of Kentucky.

Section13. No Priorities among Series 2015A Bonds.  Series 2015A Bonds
authorized to be issued hereunder and from time to time outstanding shall not be entitled to
priority one over the other in the application of the revenues of the Projects or with respect to the
statutory mortgage lien securing their payment, regardless of the time or times of their issuance,
it being the intention that there shall be no priority among such Series 2015A Bonds regardless
of the fact that they may be actually issued and delivered at different times.

Section 14.  Additional Series 2015A Bonds. While any of the Series 2015A Bonds or
parity bonds herein permitted to be issued are outstanding, the Corporation shall not issue any
additional bonds or incur any other obligations payable from the revenues of the Projects unless
the lien and security of such bonds or other obligations on such revenues and on the Projects are
made junior and subordinate in all respects to the lien and security of the Series 2015A Bonds,
provided, however, that the Corporation hereby reserves the right and privilege of issuing
additional bonds from time to time, payable from the income and revenues of the Projects and
ranking on a parity with the Series 2015A Bonds, but only if and to the extent the issuance of
such additional parity bonds may be necessary to pay the costs, not otherwise available, of
completing the reconstruction, renovation, improvement and equipping of the Projects in
accordance with plans and specifications approved by the Kentucky Department of Education
and by the Board of Education, and filed in the office of the Board of Education; but before any
such additional bonds ranking on a parity as aforesaid are issued, the issuance thereof shall be
approved by the proper officias of the Kentucky Department of Education as required by law,
and a Supplemental Contract of Lease and Rent shall have been entered into, under which the
respective annual rental payments during the term of such additional bonds are increased by the
amount of the annua interest and principa requirements of such additional bonds, and the
interest payment dates for such additional bonds shall be February 1 and August 1 of each year,
and the principal maturity dates shall be August 1 in any year when principal is scheduled to be
paid.

Section 15.  Receipts and Disbursements. So long as any Series 2015A Bonds are
outstanding, the person holding the office of Treasurer of the Board of Education shall be and is
hereby designated the person to act on behalf of the Corporation in handling receipts,
disbursements and accounting in connection with the Series 2015A Bonds and the funds created
by this Resolution with regard thereto, and the Treasurer of the Board of Education shall not be
required to post any additional fiduciary bond unless the bond required to be posted by him/her
by the Board of Education does not include his’her duties and responsibilities with regard to the
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Series 2015A Bonds. Upon evidence of the existence of such bond the Corporation shall accept
the receipt of the Treasurer of the Board of Education for such Series 2015A Bond proceeds.
The Treasurer of the Board of Education shall keep proper books of records and accounts
(separate from al other records and accounts), in which complete and correct entries shall be
made of all transactions relating to the Series 2015A Bonds and the Projects, and shall furnish on
written request of any holder of Series 2015A Bonds, within ninety (90) days after the close of
each fiscal year, complete financia statements of the Projects in reasonable detail covering such
fiscal year.

Section 16.  Series 2015A Bond Sale. It is hereby ordered that a Notice of Series
2015A Bond Sale be published in the newspapers required by law soliciting sealed, competitive
bids for the purchase of the Series 2015A Bonds, the same to be received by a designated official
of the Kentucky Department of Education at his or her office in Frankfort, Kentucky, until a
specified hour and day, as determined by the President, Treasurer or Secretary (which time for
receipt of bids may be rescheduled by the President or Treasurer, upon the advice of the
Financial Advisor, to any date before or on December 31, 2015). The bids theretofore received
shall be publicly opened and then considered by the Financial Advisor on behalf of the
Corporation, and the best bid or bids, as the case may be, shall be determined by the Financial
Advisor, with the approval of an officer of the Board of Education, on behalf of the Corporation.
The Corporation reserves the right to increase the total amount of Series 2015A Bonds sold to
the best bidder by an amount not exceeding $3,550,000 (in $5,000 denominations) or decrease
the total amount of the Series 2015A Bonds sold to the best bidder by any amount, if the
Corporation determines the total amount of the increase or decrease in the total amount of Series
2015A Bonds sold to be in the best interests of the Board of Education, by increasing or
decreasing any of the stipulated principal maturities. The Corporation further reserves the right
to adjust principal maturities of the Series 2015A Bonds without changing the total amount of
Series 2015A Bonds sold. In the event of any such adjustment, no rebidding or recalculating of
the bids submitted will be required or permitted. The price at which such adjusted amount of
Series 2015A Bonds will be sold will be at the same price per $1,000 of Series 2015A Bonds as
the price bid per $1,000 for the aggregate principal amount of Series 2015A Bonds stipulated in
the successful bid.

Bidders shall have the option of specifying that all of the principal amount of Series
2015A Bonds maturing on any two or more consecutive dates set out in the schedule in Section 2
hereof may, in lieu of maturing on each of such dates, be combined to comprise one maturity of
Series 2015A Bonds (“Term Bonds’) scheduled to mature on the latest of such dates and be
subject to mandatory sinking fund redemption at par in the manner described in Section 3 hereof
on each of the dates and in the principa amounts as set out in said schedule (subject to
adjustment as herein provided), except for the principa amount of Series 2015A Bonds
scheduled to mature on the date of maturity of the Term Bonds, which shall mature on such date.
Bidders may specify one or more of such Term Bonds.

The Notice of Series 2015A Bond Sale shall be published as required by law, not less
than seven (7) days and not more than twenty-one (21) days in advance of the date stated therein
for the opening and consideration of purchase bids, making reference to the Notice and Official
Terms and Conditions of Series 2015A Bond Sae and the Preliminary Official Statement
hereinafter described. In the Notice of Series 2015A Bond Sale and the Notice and Official
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Terms and Conditions of Series 2015A Bond Sale hereinafter described, bidders shall be
instructed, among other things, to offer a specified price in dollars and cents for the Series 2015A
Bonds, to specify one or more interest rates of their own choosing in multiples of 1/8 or 1/20 of
1% and not more than one rate equal to or less than 5.5% to be stipulated for a single maturity, to
offer aprice in dollars and cents for the entire issue of Series 2015A Bonds and not to offer less
than 98.5% of par value.

The Financial Advisor, which will not submit a bid or participate in a syndicate that
submits a bid for the Series 2015A Bonds at the public sale thereof, is acting as financia advisor
to the Corporation in connection with the issuance of the Series 2015A Bonds and will receive a
fee, payable from Series 2015A Bond proceeds, for its services as Financial Advisor.

Upon the occasion of the receipt of bids, and after examination and recommendations by
the Financial Advisor, the Financial Advisor, on behalf of and as agent of the Corporation, is
hereby authorized to, and the Financial Advisor shall, establish the rates of interest on and the
total amount and principal maturities and mandatory sinking fund installments, if any, of the
Series 2015A Bonds by completion and execution of the acceptance on the Official Bid Form of
the successful bidder or bidders, a copy of which document shall be filed in the official records
of the Corporation and the Board of Education, provided that the net average interest rate on the
Series 2015A Bonds shall not exceed 5.5% per annum.

A Notice of Series 2015A Bond Sale having been prepared in advance by Stoll Keenon
Ogden PLLC, Bond Counsel, and having been examined and found to conform to the above
conditions, said document is hereby approved and shall be signed by the President, Treasurer or
Secretary and its use in advertising the Series 2015A Bond sale is approved and authorized,
subject to such modifications in accordance with the provisions and intent of this Resolution as
may be determined by the Financial Advisor and approved by the officer of the Corporation
executing the document, and shall be executed by the President, Treasurer or Secretary and
furnished to the interested bidders who request it.

A Notice and Officia Terms and Conditions of Series 2015A Bond Sale having aso been
prepared in advance, in order to give a more complete description of the Series 2015A Bonds
and specific instructions (including conditions not recited herein) calculated to bring about
uniformity in the bidding , and containing the Official Bid Form, and the document having been
examined by the Board of Directors, is hereby approved and authorized and shall be executed by
the President, Treasurer or Secretary and furnished to interested bidders who may request it.

In addition to the foregoing, on the recommendation of the Financial Advisor bids may
be taken or submitted electronically (provided all electronic proposals shall be deemed to
incorporate in substance the provisions of the Official Bid Form). Any bid transmitted
electronically shall be submitted through BIDCOMP/PARITY® and no other provider of
electronic bidding services will be accepted. Bidders submitting an electronic proposal must
fulfill any requirements of the bidding service provider over and above the requirements of the
Corporation set forth in the Notice and Official Terms and Conditions of Series 2015A Bond
Sale. Electronic bidding for the Series 2015A Bonds shall be made available to bidders solely as
a courtesy by the Corporation. The Corporation shall assume no responsibility or liability for
bids submitted through the electronic bidding service provider. Without limiting the generality
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of the foregoing disclaimers, the Corporation does not assume responsibility for any
communications or negotiations between bidders and the electronic bidding service provider, or
for any fallure of the provider to accurately or timely submit any electronic proposal. Any
electronic proposal shall be deemed to incorporate al of the provisions of the Official Bid Form
and the Notice and Official Terms and Conditions of Series 2015A Bond Sale. Each bidder shall
be solely responsible for making necessary arrangements to access the electronic bidding service
provider for purposes of submitting such bidder’s bid in a timely manner and in compliance with
the requirements of the Corporation. The Corporation shall have no duty or obligation to provide
or assure such access to any bidder. The Corporation shal not be responsible for proper
operation of, or have any liability for, any delays or interruptions of, or any damages caused by,
the provider’s servicee The Corporation shal use the provider's service soldy as a
communication mechanism, and not as the Corporation’s agent, to conduct the electronic bidding
for the Series 2015A Bonds. If any provision in the Notice and Official Terms and Conditions of
Series 2015A Bond Sale (herein approved) conflicts with information provided by the electronic
bidding service provider, the Notice and Official Terms and Conditions of Series 2015A Bond
Sale shall control.

In addition, in connection with the Series 2015A Bond sae the Corporation and the
Board of Education have caused to be prepared a Preliminary Official Statement (the
“Preliminary Official Statement”) setting forth relevant information concerning the issuance of
the Series 2015A Bonds, including, inter alia, financial data relating to the Board of Education.
The Preliminary Official Statement and the use thereof by the Corporation in offering and selling
the Series 2015A Bonds, with such modifications in accordance with the provisions and intent of
this Resolution as may be recommended by the Financial Advisor and approved by an officer of
the Corporation, is hereby expressly approved, the Corporation, through certain of its officias
and employees, having reviewed the Preliminary Official Statement and having found the factual
statements and the data therein to be accurate. The Preliminary Officia Statement shall be
supplemented following sale of the Series 2015A Bonds, and the President is authorized to
approve and sign such supplemented or final Official Statement on behalf of the Corporation,
which is authorized for distribution in connection with the sale of the Series 2015A Bonds. The
Preliminary Official Statement isin a form “deemed final” by the Corporation for purposes of
SEC Rule 15c2-12(b)(1) but, as aforesaid, is subject to supplementation and completion
following the sale of the Series 2015A Bonds. The President, Treasurer or Secretary is also
hereby authorized and directed, on the recommendation of the Financial Advisor, to cause the
Notice and Official Terms and Conditions of Series 2015A Bond Sale (including the Officia Bid
Form) and the Preliminary Official Statement to be posted on the Internet and through one or
more nationally recognized municipal market information service providers. The electronic or
physical distribution of the Notice and Official Terms and Conditions of Series 2015A Bond Sale
(including the Officia Bid Form) and the Preliminary Official Statement as herein provided is
hereby ratified, authorized and approved. If any provision in the Notice and Official Terms and
Conditions of Series 2015A Bond Sale, herein approved, conflicts with information provided by
an electronic information service provider, the Notice and Official Terms and Conditions of
Series 2015A Bond Sale as herein approved shall control.

The President and other officers of the Corporation, and each of them, together with the
Financial Advisor, are further authorized to make such modifications to documents, including
without limitation the provisions of this Resolution that are not in conflict with other provisions

-23-



hereof and are necessary or desirable in connection with any rescheduling of the date of sale of
the Series 2015A Bonds as provided in the first paragraph of this Section 16, and to enter into
and to execute on behalf of the Corporation any and all certificates, opinions, instruments and
documents necessary or desirable, upon the advice of counsel, to effectuate the sale and issuance
of the Series 2015A Bonds and the investment of the proceeds thereof.

Section17. Disposition of Proceeds of Series 2015A Bonds; Refunding and
Redemption of Refunded Bonds. When the Series 2015A Bonds are sold and delivered, from the
amount received from the purchaser, there shall be paid, according to the written direction of the
President or Treasurer (which direction may include the establishment of a special, temporary
trust account for the purpose), all expenses incident to the authorization, sale and delivery of the
Series 2015A Bonds, including the fee of the Financial Advisor, fees and expenses of counsel
and the Paying Agent and Bond Registrar, rating service charges, refunding and redemption
expenses and the like.

The remaining proceeds of the Series 2015A Bonds, according to the written direction of
the President or Treasurer, together with such other legally available funds of the Corporation as
may be necessary, shall be deposited with The Bank of New Y ork Mellon Trust Company, N.A.,
Louisville, Kentucky (as Paying Agent and Bond Registrar for the Refunded Bonds) in a special
subaccount in the Fayette County School District Finance Corporation School Building Revenue
Bond and Interest Redemption Fund, Series 2010B, to be held, invested and paid out in
accordance with the Resolution of the Corporation dated July 26, 2010, authorizing and
approving the issuance of the Refunded Bonds for the purpose of currently refunding the
Refunded Bonds maturing on and after August 1, 2015 at 100% of par and paying all interest
accrued on the Refunded Bonds to the date of redemption of the Refunded Bonds (such
redemption date to occur within 90 days of the issuance of the Series 2015A Bonds), which are
currently outstanding in the principal amount of $36,030,000.

The balance of the Series 2015A Bond proceeds, if any, shall be deposited in the Sinking
Fund.

The Corporation hereby authorizes and directs the President, Secretary or Treasurer to
take any and all action necessary or desirable to cause and to carry out the call for redemption of
the Refunded Bonds at a price of 100% of par value and to certify the defeasance of the pledge
and lien securing the Refunded Bonds.

The Corporation acknowledges and approves the provisions of the Board of Education
Resolution approving the Lease and taking related action.

Section 18.  Unclaimed Moneys. If, after five (5) years (i) from the date of the fina
maturity of the Series 2015A Bonds, or (ii) from such date as all Series 2015A Bonds shall have
been duly called for redemption and the amount necessary to pay the Series 2015A Bonds,
together with all interest accrued thereon, shall have been deposited to the Sinking Fund, as
provided in this Resolution, whichever date is the earlier, there shall remain in the possession of
the Paying Agent and Bond Registrar unclaimed moneys deposited to the Sinking Fund for the
payment of the Series 2015A Bonds, then and in that event al right, title and interest of the
respective Registered Holders for which said deposits were so made shall cease, determine and
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become void, and the Paying Agent and Bond Registrar shall upon the written request of the
Board of Education turn over all such unclaimed deposits or investments constituting the entire
balance of the Sinking Fund to the Board of Education.

Section 19.  Concurrence in Employment Agreements. The Board of Directors hereby
concurs in the selection and designation as Financial Advisor, in connection with the issuance
and sale of the Series 2015A Bonds, of J.J.B. Hilliard, W.L. Lyons, LLC, and further concursin
the selection and designation of Stoll Keenon Ogden PLLC, as Bond Counsel, the compensation
of them to be paid solely from the proceeds of the Series 2015A Bonds. All actions previously
taken by the officers and officials of the Corporation and the Board of Education with respect to
such appointments are approved, ratified and confirmed. The Financial Advisor shall be paid
strictly in accordance with the limitations established in the fee schedule for services and
expenses of financial advisors set forth in the regulations of the Kentucky Department of
Education.

Section 20.  Enforcement and Remedies. Any Registered Holder may either at law or
in equity, by suit, action, mandamus or other proceedings, enforce and compel performance by
the Corporation and its officers and agents of all duties and obligations imposed or required by
law or this Resolution in connection with the Projects, including the making and collecting of
sufficient rents and the application thereof.

If there be any default in the payment of the principal of or interest on any of the Series
2015A Bonds then, upon the filing of suit by any holder of the Series 2015A Bonds, any court
having jurisdiction of the action may appoint a receiver to administer the Projects on behalf of
the Corporation with power to charge and collect rents sufficient to provide for the payment of
the Series 2015A Bonds and to apply the income and revenues in conformity with this
Resolution and the provisions of KRS Chapter 162.

Section21. Tax Covenants and Representations. The Corporation further certifies and
covenants to and for the benefit of the Bondholders that so long as any of the Series 2015A
Bonds remain outstanding, moneys on deposit in any fund or account in connection with the
Series 2015A Bonds, whether or not such moneys were derived from the proceeds of the sale of
the Series 2015A Bonds or from any other sources, will not be invested or used in a manner
which will cause the Series 2015A Bonds to be “arbitrage bonds” within the meaning of Sections
103(b)(2) and 148 of the Code, as the same presently exist or may from time to time hereafter be
amended, supplemented or revised. The President, Treasurer or Secretary, as the officers of the
Corporation charged with the responsibility for issuing the Series 2015A Bonds, and each of
them, are authorized and directed, for and on behalf of the Corporation, to execute all papers,
documents, certificates and other instruments that may be required for evidencing compliance
with federa tax rules, and any representations and certifications contained in such papers,
documents, certificates and other instruments so executed shall be deemed to constitute
representations and certifications of the Corporation. For the benefit of the Bondholders and the
reliance of Bond Counsel, the Corporation further represents, warrants, agrees, covenants and
certifies as follows:

€) Within the meaning of Section 141 of the Code, and the Income Tax
Regulations issued thereunder, over the term of the Series 2015A Bonds (i) less than 10% of the

-25-



proceeds of the Series 2015A Bonds, if any, will be applied for any private business use, and the
payment of the principal of or interest on less than 10% of the amount of the Series 2015A
Bonds, if any, will be secured directly or indirectly by any interest in property used for a private
business use, or payments in respect of such property, or will be derived directly or indirectly
from payment (whether or not to the Corporation or the Board of Education) in respect of such
property; (ii) at least 90% of the proceeds of the Series 2015A Bonds will be applied for a
governmental use of the Corporation or the Board of Education; (iii) any private business use of
the Projects will be related to such governmental use of the Corporation and the Board of
Education and will not be unrelated or disproportionate; and (iv) none of the proceeds of the
Series 2015A Bonds will be used, directly or indirectly, to make or finance loans to private
persons. It is reasonably expected that over the term of the Series 2015A Bonds (a) the Projects
will be available for general public use, in that they will be reasonably available for use by
natural persons not engaged in a trade or business on the same basis as any other person or
entity, (b) no nongovernmental person will have any special legal entitlement to use the Projects
and (c) there will be no direct or indirect payment made with respect to the Projects or the
security of the Series 2015A Bonds by any persons or entities other than payment by the general
public as described in clause (i) above.

(b) All proceeds of the Series 2015A Bonds will be expended by a date within
ninety (90) days from their date of issuance.

(© The Series 2015A Bonds are not federally guaranteed within the meaning
of Section 149(b) of the Code.

(d) The Corporation will comply with the information reporting requirements
of Section 149(e) of the Code.

(e It is reasonably expected that, during the term of the Series 2015A Bonds,
the Projects will not be disposed of; provided, however, should there be any disposition of any
personal property constituting a part of the Projects because it is no longer suitable for its
governmental purpose, it is reasonably expected that the fair market value of such personal
property will not exceed 25% of its cost.

()] The weighted average maturity of the Series 2015A Bonds does not
exceed 120% of the remaining weighted average useful life of the facilities comprising the
Projects.

(9) There are no other bonds or obligations of the Corporation or the Board of
Education which are sold or issued at substantially the same time as the Series 2015A Bonds are
sold pursuant to a common plan of financing together with the Series 2015A Bonds, or are
payable out of substantialy the same source of funds (or will have substantially the same claim
to be paid out of substantially the same source of funds) as the Series 2015A Bonds.

(h) The Corporation will not use or permit the use of any of the funds
provided by the Series 2015A Bonds in such a manner as to, or take or omit to take any action
which would, impair the exclusion from gross income for federal income tax purposes of interest
on the Series 2015A Bonds. The Corporation shall at al times do and perform all acts and things
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permitted by law and necessary or desirable in order to assure that interest paid by the
Corporation on the Series 2015A Bonds shall, for the purposes of federal income taxation, be
excludable from gross income.

Section 22.  Resolution Constitutes Contract. The provisions of this Resolution shall
constitute a contract between the Corporation and the Bondholders, and after the issuance of any
of the Series 2015A Bonds no material change in the provisions of this Resolution may be made
except as herein provided, until al of the Series 2015A Bonds have been paid in full as to both
principal and interest or funds sufficient therefor have been duly provided and deposited as set
forth in Section 23 hereof.

The Corporation may specifically make any amendment or change herein (a) to evidence
the succession of an institution as Paying Agent and Bond Registrar, (b) to cure any ambiguity or
to cure, correct or supplement any defective or inconsistent provisions contained herein or in any
ordinance or other proceedings pertaining hereto, (c) to grant to or confer on the Paying Agent
and Bond Registrar for the benefit of the holders of the Series 2015A Bonds any additional
rights, remedies, powers, authority or security which may lawfully be granted or conferred and
which are not contrary to or inconsistent with this Resolution as theretofore in effect, (d) to
permit the Paying Agent and Bond Registrar to comply with any obligations imposed on it by
law, (e) to achieve compliance of this Resolution with any federal tax law, regulation or ruling,
(f) to maintain or improve any rating on the Series 2015A Bonds or (g) for any other purpose not
inconsistent with the terms of this Resolution which shall not impair the security of the
Bondholders or otherwise materially adversely affect the rights of the Bondholders.

Section 23.  Defeasance. If the Corporation shall pay or cause to be paid, or there shall
otherwise be paid to the holders of al Series 2015A Bonds the total principal and interest due or
to become due thereon, at the times and in the manner stipulated therein and in this Resolution,
then the pledge of this Resolution, and all covenants, agreements and other obligations of the
Corporation to the Bondholders, shall thereon cease, terminate and become void and be
discharged and satisfied.

The Corporation reserves the right at any time to cause the pledge of the revenues of the
Projects and the statutory mortgage lien securing the Series 2015A Bonds, or any portion thereof,
to be defeased and released by paying an amount into the Sinking Fund or an escrow fund
established for such purpose sufficient, when invested (or sufficient without such investment, as
the case may be) in direct obligations of the United States Government, to assure the availability
in such escrow fund of an adequate amount (a) to call for redemption and to redeem and retire
such Series 2015A Bonds, including principal and interest on the next or any optiona
redemption date, including all costs and expenses in connection therewith, and to pay all
principal and interest falling due on such Series 2015A Bonds to and on said date, or (b) to pay
al principal and interest requirements on such Series 2015A Bonds as the same mature, without
redemption in advance of maturity, the determination of whether to defease under (a) or (b) or
both to be made by the Corporation. Such United States Government obligations shall have
maturities that will assure there will be sufficient funds for such purposes. If such defeasanceis
to be accomplished pursuant to subpart (a) above, the Corporation shall take all steps necessary
to publish notice of the redemption of the Series 2015A Bonds or such portion thereof as herein
provided. Upon the proper amount of United States Government obligations being placed in
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escrow and so pledged, the pledge of revenues securing the Series 2015A Bonds or such portion
thereof shall be automatically fully defeased and released without any further action being
necessary.

The immediately foregoing provisions are subject to the limitation that no such
termination and release of the revenue pledge and the statutory mortgage lien shall be
accomplished through the use of any funds or investments which, in the opinion of the
Corporation’s Bond Counsel, would adversely affect the exclusion of interest on any such Series
2015A Bonds from gross income for federal income tax purposes.

Section24.  Rebate Fund. The following terms when used in this Section 24 shall have
the indicated meanings:

“Computation Period” means, with respect to the Series 2015A Bonds, the period of time
over which Excess Earnings are required to be computed under Section 148(f) of the Code and
applicable regulations thereunder.

“Cumulative Excess Earnings’ means the amount of all Excess Earnings earned from the
date of original delivery of the Series 2015A Bonds through the end of the relevant computation
date, less the amount of any Excess Earnings paid to the United States pursuant to this Section
24,

“Excess Earnings’ means an amount equal to the sum of (i) plus (ii) where:

(1) isthe excess of:

Q) the aggregate amount earned on al nonpurpose investments
in which gross proceeds of the Series 2015A Bonds are invested (other than
investments attributabl e to an excess described in this clause (i)); over

2 the amount which would have been earned if such
nonpurpose investments (other than amounts attributabl e to an excess described in
this cause (i)) were invested at a rate equa to the yield on the Series 2015A
Bonds; and

(i) is any income attributable to the excess described in clause (i).

The sum of (i) plus (ii) shall be determined in accordance with Section 148(f) of the
Code. As used herein, the terms “gross proceeds,” “nonpurpose investments’ and “yield” have
the meanings assigned to them for purposes of Section 148(f) of the Code.

There is hereby created with the Depository Bank a specia account of the Corporation
designated “Fayette County School Building Finance Corporation School Building Refunding
Revenue Bonds, Series 2015A Rebate Fund” (the “Rebate Fund’). Amounts from time to time
held in the Rebate Fund, if any, shall be invested in any of the investment obligations described
in Section 10 hereof (to the extent practicable), shall not be subject to the lien of this Resolution,
shall not congtitute a part of the trust estate held for the benefit of the holders of the Series
2015A Bonds and shall be dedicated to the United States of America to the extent of any
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obligation on the part of the Corporation to rebate to the United States Cumulative Excess
Earnings.

Within five (5) days after the end of each Computation Period and within five (5) days
after the payment in full of all outstanding Series 2015A Bonds, the Corporation shall calculate
the amount of Cumulative Excess Earnings as of the end of that Computation Period or the date
of such payment, and shall also determine the amount then on deposit in the Rebate Fund. If the
amount then on deposit in the Rebate Fund is in excess of the Cumulative Excess Earnings, the
Corporation shall forthwith deposit that excess amount in the Sinking Fund. If the amount then
on deposit in the Rebate Fund is less than the Cumulative Excess Earnings, the Corporation shall
within five (5) days deposit in the Rebate Fund an amount sufficient to cause the Rebate Fund to
contain an amount equal to the Cumulative Excess Earnings. Within thirty (30) days after the
end of the fifth (5™) anniversary date of the issuance of the Series 2015A Bonds and every such
fifth (5™ anniversary date thereafter, the Corporation shall pay to the United States in
accordance with Section 148(f) of the Code from the moneys then on deposit in the Rebate Fund
an amount equal to 90% (or such greater percentage not in excess of 100% as the Corporation
may direct) of the Cumulative Excess Earnings as of the end of such fifth (5™ anniversary date.
Within sixty (60) days after the payment in full of al outstanding Series 2015A Bonds, the
Corporation shall pay to the United States in accordance with Section 148(f) of the Code from
the moneys then on deposit in the Rebate Fund an amount equal to 100% of the Cumulative
Excess Earnings as of the date of such payment and any moneys remaining in the Rebate Fund
following such payment shall be paid to the Sinking Fund.

Section 25.  Severability. If any section, paragraph, clause or provision of this
Resolution shall be held to be invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the remaining provisions of this Resolution.

Section 26. Repeal of Inconsistent Provisions. All resolutions or parts thereof in
conflict with the provisions of this Resolution are, to the extent of any such conflict, hereby
repealed.

Section 27. Holidays. If the date for making any payment or the last date for
performance of any act or the exercising of any right, as provided in this Resolution, is not a
business day for the Paying Agent and Bond Registrar, such payment may be made or act
performed or right exercised on the next succeeding business day with the same force and effect
asif done on the date stipulated in this Resolution and no interest shall accrue for the period after
such stipulated date.

Section 28.  Captions. The captions and headings appearing in this Resolution, as well
as the Table of Contents, are for convenience of reference only and in no way define, limit or
describe the scope of any sections or provisions of this Resolution.

Section 29. When Resolution Effective. This Resolution shall be in full force and
effect from and after its adoption.
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ADOPTED BY THE BOARD OF DIRECTORS OF THE FAYETTE COUNTY
SCHOOL DISTRICT FINANCE CORPORATION at a meeting held on January 26, 2015; and
following such adoption signed by the President, attested by the Secretary and declared to be in
full force and effect according to law.

John D. Price, President
Fayette County School District
Finance Corporation
Attest:

Marlene M. Helm, Ph.D., Secretary
Fayette County School District
Finance Corporation

I, the undersigned Secretary of the Fayette County School District Finance Corporation
(the “Corporation”), do hereby certify that (2) the foregoing is a true, correct and copy of a
Resolution duly adopted by the Board of Directors of the Corporation at a properly convened
meeting of the Board of Directors of the Corporation duly held on January 26, 2015, signed by
the President thereof and attested by me as Secretary, as shown by the officia records in my
possession and under my control; (2) the meeting was held pursuant to proper call and written
notice duly given in compliance with KRS 61.823 and KRS 273.257 to all members of the Board
of Directors of the Corporation and any local news media required to be notified; and (3) all
officia actionstaken at the meeting are currently in full force and effect.

IN WITNESS WHEREOF, the undersigned has executed this Certification this March
26, 2015.

Marlene M. Helm, Ph.D., Secretary
Fayette County School District
Finance Corporation

431984.151063/1181435.1
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EXHIBIT A
Letter evidencing reduced interest subsidy dated July 15, 2013

[ See attachment]



m Department of Treasury Notice (P152A
Internal Revenue Service Tax period August 31, 2013
I RS Ogden UT 84201-0074 Notice date July 15, 2013 B
(m\ Employer ID number  95-3571558
. To contact us Phone 1-877-829-5500
FAX 801-620-5670
018048.202807.0063.002 1 AT 0.384 373 Page 1 of 2

FAYETTE COUNTY SCHOOL DIST FINANCE
701 £ MAIN ST
LEXINGTON

KY 40502

018048

Acknowledgment of your August 1, 2013 Form 8038 CP and natice of reduction to your credii payment
We received your tax-advantaged bond form

This notice serves as official acknowledgment
that we received your Form 8038-CP. if you filed
more than one form, you will receive a separate
acknowledgment for each one.

Tax-advantaged bond information

FAYEITE COUNTY SCHOOL DIST FINANCE
SCHOOL BUILDING REVENUE BONDS TAXAB

Bond issuer
Name of issue

Address JOVEMAINST .
o LEXINGTON KY 40502
CUSIP number 312432 TX5

( Issue date -

Interest payment date August 1, 2013
Credit interest payment $288,26743 -89 = b3 18 \%
IRS report number 232

August 18, 2010

Credit payment reduction Pursuant to the requirements of the Balanced Budget and Emergency Deficit Control
Act of 1985, as amended, certain automatic reductions take place as of March 1,
2013. fhese required reductions include a reduction to refundable credits under
Internal Revenue Code section 6431 applicable to certain qualified bonds. As a result,
your refundable credit payment will be reduced by 8.7%. The sequestration reduction
rate will be applied until the end of the fiscal year (September 30, 2013) or intervening

Congressional action, al which time the sequestration rate is subject to change.

Important reminders » Atlach a copy of this notice to all of your correspondence and documents related to
this tax-advantaged bond.

« |f a tax practitioner o1 someone else prepared your form, you inay want to give them
a copy of this notice. (A copy was automatically sent to all representatives
authorized with a Power-of-Attarney for this form.)

» |f you are an issuer, and have designated a trustee o receive your credit payment,

we suggest you provide a copy of this notice to the trustee.

Continued on back...



Notice CP152A

Tax period August 31, 2013
Notice date July 15, 2013
Employer ID number  95-3571558
Page 2 of 2

Additional information

* Visit www.irs.gov/cp152a.

» For tax forms, instructions, and publications, visit www.irs.gov or calt
1-800-TAX-FORM (1-800-829-3676).

» If you have questions about tax-advantaged bonds, call TEGE Customer Account
Services at 1-877-829-5500.

¢ Keep this notice for your records.

If you need assistance, please don't hesitate to contact us.



EXHIBIT B
Letter evidencing reduced interest subsidy dated December 23, 2013

[ See attachment]



Department of Treasury Y, Notice (P152A
m Internal Revenue Service \ » Tax period February 28, 2014
Ogden UT 84201-0074 j AN Notice date December 23, 2013
(W\ IRS Employer ID number  95-3571558
- To contact us Phone 1-877-829-5500

FAX 801-620-5670

069651.395433.33612,1289 1 AB 0.384 370 Page 1 0f2
Iu||||||||||||||||||||||"ul||||llll|||||||||l|l|n|||||||||||||

FAYETTE COUNTY SCHOOL DIST FIN CORP
2 701 € MAIN ST
k LEXINGTON KY 40502

069651

Acknowledgment of your February 1, 2014 Form 8038-CP and nctice of reduction to your credit payment
We received your tax-advantaged bond form

This notice serves as official aCkﬂOWlﬂigment Tax.advantaged bond information
that we received your Form 8038-CP. If you filed
more than one form' you will receive a separate Bond issuer FAYETTE COUNTY SCHOOL DIST FIN CORP
acknowledgment for each one. Eame of issue SCHOOL BUILDING REVENUE BONDS TAXAB
Address 701 E MAIN ST
LEXINGTON KY 40502
7 CUSIP number 312432 TX5
‘ Issue date August 18, 2010
Interest payment date February 1, 2014
Credit interest payment $282,78556 X A3.¥ 9, = dbd YaY.9S
IRS report number 848
Credit payment reduction Pursuant to the requirements of the Balanced Budget and Emergency Deficit Control

Act of 1985, as amended, certain automatic reductions take place as of October 1,
2013. These required reductions include a reduction to refundable credits under
Internal Revenue Code section 6431 applicable to certain qualified bonds. As a result,
your refundable credit payment will be reduced by 7.2%. The sequestration reduction
rate will be applied until the end of the fiscal year (September 30, 2014) or intervening
Congressional action, at which time the sequestration rate is subject to change.

Important reminders * Attach a copy of this notice to all of your correspondence and documents related to
this tax-advantaged bond.
* If a tax practitioner or someone else prepared your form, you may want to give them
a copy of this notice. (A copy was automatically sent to all representatives
authorized with a Power-of-Attorney for this form.)
* If you are an issuer, and have designated a trustee to reczive your credit payment,
we suggest you provide a copy of this notice to the trustee.

Continued on back...



Notice CP152A

Tax period February 28, 2014
Notice date December 23, 2013
Employer ID number  95-3571558

Page 2 of 2

Additional information

o Visit www.irs.govicp152a.

* For tax forms, instructions, and publications, visit www.irs.gov or call
1-800-TAX-FORM (1-800-829-3676).

* If you have questions about tax-advantaged bonds, call TEGE Customer Account
Services at 1-877-829-5500.

¢ Keep this notice for your records.

If you need assistance, please don't hesitate to contact us.



EXHIBIT C
L etter evidencing reduced interest subsidy dated June 16, 2014

[ See attachment]



Department of Treasury
m Internal Revenue Service
IRS Ogden UT 84201-0074

Ce. Quie

Notice CP152A

Tax period August 31, 2014
Notice date June 16, 2014
Employer ID number  95-3571558

To contact us Phone 1-877-829-5500

FAX 801-620-5670

123176.453549.95878.7906 1 AT 0.406 370 Page 1 of 2
T T T A T s e

FAYETTE COUNTY SCHOOL DIST FIN CORP

o 1126 RUSSELL CAVE RD
é LEXINGTON KY 40505

3176

Acknowledgment of your August 1, 2014 Form 8038-CP and notice of reduction to your credit payment
We received your tax-advantaged bond form

This notice serves as official acknowledgment
that we received your Form 8038-CP. If you filed
more than one form, you will receive a separate
acknowledgment for each one.

Tax-advantaged bond information

Bond issuer FAYETTE COUNTY SCHOOL DIST FIN CORP
Name of issue SCHOOL BUILDING REVENUE BONDS TAXAB
Address 1126 RUSSELL CAVE RD
LEXINGTON KY 40505
CUSIP number 312432 TXS
Issue date August 18, 2010
Interest payment date August 1, 2014
Credit interest payment $282,785.56
IRS report number 814

Credit payment reduction

Pursuant to the requirements of the Balanced Budget and Emergency Deficit Control
Act of 1985, as amended, certain automatic reductions take place as of October 1,
2013. These required reductions include a reduction to refundable credits under
internal Revenue Code section 6431 applicable to certain qualified bonds. As a result,
your refundable credit payment will be reduced by 7.2%. The sequestration reduction
rate will be applied until the end of the fiscal year (September 30, 2014) or intervening
Congressional action, at which time the sequestration rate is subject to change.

Important reminders

o Attach a copy of this notice to all of your correspondence and documents related to
this tax-advantaged bond.

* If a tax practitioner or someone else prepared your form, you may want to give them
a copy of this notice. (A copy was automatically sent to all representatives
authorized with a Power-of-Attormney for this form.)

* If you are an issuer, and have designated a trustee to receive your credit payment,
we suggest you provide a copy of this notice to the trustee.

Continued on back...



Notice CP152A

Tax period August 31, 2014
Notice date June 16, 2014
Employer ID number  95-3571558
Page 2 of 2

Additional information

e Visit www.irs.gov/cp152a.

o For tax forms, instructions, and publications, visit www.irs.gov or call
1-800-TAX-FORM (1-800-829-3676). ’

o |f you have questions about tax-advantaged bonds, call TEGE Customer Account
Services at 1-877-829-5500.

o Keep this notice for your records.

If you need assistance, please don't hesitate to contact us.

/)



MINUTES OF A SPECIAL MEETING OF THE BOARD OF
DIRECTORS OF FAYETTE COUNTY SCHOOL DISTRICT FINANCE CORPORATION

A special meeting of the Board of Directors of Fayette County School District Finance
Corporation (the “Corporation”) was convened on the January 26, 2015, at approximately 5:45
p.m., EDT, at the Fayette County Board of Education offices in Lexington, Kentucky, pursuant
to call and written notice duly given in accordance with KRS 273.257 and KRS 61.823.

The following Directors were present: John D. Price, President, Melissa Bacon, Vice
President, Doug Barnett, Amanda Ferguson and Daryl Love. Also present, among others, were
Marlene M. Helm, Ph.D., Secretary of the Board of Education and Superintendent of Fayette
County Schools;, Mary H. Wright, Chief Operating Officer and Treasurer of the Board of
Education and Treasurer of the Corporation; and Rodney Jackson, Director of Financial Services
of the Board of Education.

It having been determined that a quorum of the Directors was present for the transaction
of business, the meeting was called to order by President Price.

The President requested approval of the minutes of the last meeting of the Board of
Directors of the Corporation. On motion duly made by Director, [ |, seconded by Director,
[ |, the minutes of the last meeting were approved.

The President requested a motion to elect Dr. Marlene M. Helm, Superintendent of
Fayette County School District, as Secretary of the Corporation. [ ] moved for a vote to
elect Dr. Marlene M. Helm as Secretary of the Corporation, which was seconded by Director
[ 1. The President put the question to a vote and all Directors voted “aye.” The President
then declared Dr. Marlene M. Helm elected Secretary of the Corporation unanimously.

On motion of Director [ |, seconded by Director [ | and unanimously carried,
the previous election of the other officers of the Corporation was reaffirmed:

President — John D. Price
Vice President — Melissa Bacon
Treasurer - Mary H. Wright

Ms. Mary Wright reviewed with the Directors the proposed refunding of the
Corporation’s outstanding School Building Revenue Bonds, Taxable Series 2010B (Build
America Bonds — Direct Payment to Issuer), and noted that the Board of Education, in a
Resolution proposed for adoption on this date, directs the Corporation to proceed with such
refunding by authorizing, selling and issuing approximately $35,545,000 of the Corporation’s
School Building Refunding Revenue Bonds, Series 2015A, secured by year-to-year lease
payments to be made by the Board of Education to the Corporation (for lease of the school
building properties being refinanced) in amounts sufficient to pay debt service on the Refunded
Bonds.

The President then presented and opened discussion of a proposed Resolution of the
Board providing for the refunding transaction. The terms of and documentation relating to the
proposed refunding by the Corporation through the authorization, sale and issuance of its School



Building Refunding Revenue Bonds, Series 2015A, were discussed; and after discussion
Director [ | introduced and moved adoption of the proposed Resolution, seconded by
Director [ |, identified by itstitle asfollows:

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE
FAYETTE COUNTY SCHOOL DISTRICT FINANCE
CORPORATION AUTHORIZING THE SALE AND ISSUANCE
OF SCHOOL BUILDING REFUNDING REVENUE BONDS,
SERIES 2015A, FOR THE PURPOSES OF REFUNDING THE
CORPORATION’S SCHOOL BUILDING REVENUE BONDS,
TAXABLE SERIES 2010B (BUILD AMERICA BONDS -
DIRECT PAYMENT TO ISSUER), AND PAYING RELATED
COSTS; PROVIDING FOR THE CREATION OF A FUND TO
PAY THE INTEREST ON AND PRINCIPAL OF THE SERIES
2015A BONDS AS AND WHEN THEY BECOME DUE;
AUTHORIZING THE EXECUTION OF A LEASE OF
CERTAIN SCHOOL PROPERTIES TO THE BOARD OF
EDUCATION OF FAYETTE COUNTY; PROVIDING FOR A
PUBLIC, COMPETITIVE SALE OF THE SERIES 2015A
BONDS; AND AUTHORIZING RELATED DOCUMENTS AND
ACTIONS.

Further discussion followed, and thereafter the President put the question and al
Directors voted “aye.” The President then declared that the motion had carried unanimously and
the Resolution had been adopted.

Ms. Mary Wright reviewed with the Directors the proposed refunding of the
Corporation’s outstanding School Building Revenue Bonds, Series 2007A, and noted that the
Board of Education, in a Resolution proposed for adoption on this date, directs the Corporation
to proceed with such refunding by authorizing, selling and issuing approximately $37,410,000 of
the Corporation’s School Building Refunding Revenue Bonds, Series 2015B, secured by year-to-
year lease payments to be made by the Board of Education to the Corporation (for lease of the
school building properties being refinanced) in amounts sufficient to pay debt service on the
Refunded Bonds.

The President then presented and opened discussion of a proposed Resolution of the
Board providing for the refunding transaction. The terms of and documentation relating to the
proposed refunding by the Corporation through the authorization, sale and issuance of its School
Building Refunding Revenue Bonds, Series 2015B, were discussed; and after discussion Director
[ ]introduced and moved adoption of the proposed Resolution, seconded by Director [ ],
identified by itstitle as follows:

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE
FAYETTE COUNTY SCHOOL DISTRICT FINANCE
CORPORATION AUTHORIZING THE SALE AND ISSUANCE
OF SCHOOL BUILDING REFUNDING REVENUE BONDS,
SERIES 2015B, FOR THE PURPOSES OF REFUNDING A



PORTION OF THE CORPORATION’'S SCHOOL BUILDING
REVENUE BONDS, SERIES 2007A, AND PAYING RELATED
COSTS; PROVIDING FOR THE CREATION OF A FUND TO
PAY THE INTEREST ON AND PRINCIPAL OF THE SERIES
2015B BONDS AS AND WHEN THEY BECOME DUE;
AUTHORIZING THE EXECUTION OF A LEASE OF
CERTAIN SCHOOL PROPERTIES TO THE BOARD OF
EDUCATION OF FAYETTE COUNTY; PROVIDING FOR A
PUBLIC, COMPETITIVE SALE OF THE SERIES 2015B
BONDS; AND AUTHORIZING RELATED DOCUMENTS AND
ACTIONS.

Further discussion followed, and thereafter the President put the question and al
Directors voted “aye.” The President then declared that the motion had carried unanimously and
the Resol ution had been adopted.

Ms. Mary Wright reviewed with the Directors the proposed refunding of the
Corporation’s outstanding School Building Refunding Revenue Bonds, Series 2004B, and noted
that the Board of Education, in a Resolution proposed for adoption on this date, directs the
Corporation to proceed with such refunding by authorizing, selling and issuing approximately
$4,490,000 of the Corporation’s School Building Refunding Revenue Bonds, Series 2015C,
secured by year-to-year | ease payments to be made by the Board of Education to the Corporation
(for lease of the school building properties being refinanced) in amounts sufficient to pay debt
service on the Refunded Bonds.

The President then presented and opened discussion of a proposed Resolution of the
Board providing for the refunding transaction. The terms of and documentation relating to the
proposed refunding by the Corporation through the authorization, sale and issuance of its School
Building Refunding Revenue Bonds, Series 2015C, were discussed; and after discussion Director
[ ] introduced and moved adoption of the proposed Resolution, seconded by Director [ ],
identified by itstitle asfollows:

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE
FAYETTE COUNTY SCHOOL DISTRICT FINANCE
CORPORATION AUTHORIZING THE SALE AND ISSUANCE
OF SCHOOL BUILDING REFUNDING REVENUE BONDS,
SERIES 2015C, FOR THE PURPOSES OF REFUNDING THE
CORPORATION’'S SCHOOL BUILDING REFUNDING
REVENUE BONDS, SERIES 2004B, AND PAYING RELATED
COSTS; PROVIDING FOR THE CREATION OF A FUND TO
PAY THE INTEREST ON AND PRINCIPAL OF THE SERIES
2015C BONDS AS AND WHEN THEY BECOME DUE;
AUTHORIZING THE EXECUTION OF A LEASE OF
CERTAIN SCHOOL PROPERTIES TO THE BOARD OF
EDUCATION OF FAYETTE COUNTY; PROVIDING FOR A
PUBLIC, COMPETITIVE SALE OF THE SERIES 2015C



BONDS; AND AUTHORIZING RELATED DOCUMENTS AND
ACTIONS.

Further discussion followed, and thereafter the President put the question and all
Directors voted “aye.” The President then declared that the motion had carried unanimously and
the Resolution had been adopted.

There being no further business at this time, upon motion duly made, seconded and
unanimously carried, the meeting was adjourned.

Certification

I, the undersigned Secretary of the Fayette County School District Finance Corporation
(the “Corporation”), do hereby certify that (1) the foregoing is a true copy of portions of the
minutes of a special meeting of the Board of Directors of the Corporation duly held on
January 26, 2015, as the same appear in the Corporation’s minute book in my custody and under
my control; (2) the meeting was held pursuant to proper call and written notice duly given in
compliance with KRS 61.823 and KRS 273.257 to all Directors of the Corporation and any local
news media required to be notified; and (3) all official actions taken at the meeting are currently
in full force and effect.

IN WITNESS WHEREOF, | have executed this Certification this March 17, 2015.

Marlene M. Helm, Ph.D., Secretary
Fayette County School District
Finance Corporation

431984.151063/1183625.1



NOTICE OF BOND SALE

Fayette County (Kentucky) School District Finance Corporation (the “ Corporation”) will,
until 11:00 am., EST, on February 24, 2015 (or such later date and time as described below),
receive in the office of Kristi Culpepper, Kentucky School Facilities Construction Commission,
229 West Main Street, Suite 102, Frankfort, Kentucky 40601, bids for the purchase of its
$35,545,000 (subject to adjustment) School Building Refunding Revenue Bonds, Series 2015A
(the “Series 2015A Bonds’), as described in the Preliminary Official Statement. The
Corporation will also, until 11:30 am., EST, on February 24, 2015 (or such later date and time as
described below), receive in the office of Kristi Culpepper, Kentucky School Facilities
Construction Commission, 229 West Main Street, Suite 102, Frankfort, Kentucky 40601, bids
for the purchase of its (i) $37,410,000 (subject to adjustment) School Building Refunding
Revenue Bonds, Series 2015B (the “Series 2015B Bonds’), and (ii) $4,490,000 (subject to
adjustment) School Building Refunding Revenue Bonds, Series 2015C (the “Series 2015C
Bonds’, collectively with the Series 2015A Bonds and the Series 2015B Bonds, the “Bonds’), as
described in the Preliminary Official Statement.

The Bonds are offered for sale on a tax-exempt basis as described in the Notice and
Official Terms and Conditions of Bond Sae for each series and the Preliminary Officia
Statement. Bidders may submit bids for one or more series. Rights to reject bids and/or to
reschedul e the receipt of bids without further newspaper advertising (announced at least 48 hours
in advance of the rescheduled sae time via Bloomberg Financial News Wire or the
BIDCOMP/PARITY® System) are reserved as set out in the Notice and Official Terms and
Conditions of Bond Sale for each series. The bidding conditions and terms of the offerings are
contained in the Notice and Official Terms and Conditions of Bond Sale for each series, which,
together with the Official Bid Form for each series and the Preliminary Official Statement, may
be obtained from the Corporation’s Financial Advisor, J.J.B. Hilliard, W.L. Lyons, LLC, at
http://pos.hilliard.com or Public Finance Department, PNC Plaza, Suite 700, 500 West Jefferson
Street, Louisville, Kentucky 40202, (502) 588-8639. The Preliminary Official Statement isin a
form “deemed final” by the Corporation for purposes of SEC Rule 15¢2-12(b)(1), but is subject
to revison, amendment and completion in a fina Official Statement. /s/ Mary H. Wright,
Treasurer

431984.151063/1183735.1



NOTICE AND OFFICIAL TERMSAND CONDITIONSOF BOND SALE

$35,545,000 Fayette County School District Finance Corporation
School Building Refunding Revenue Bonds, Series 2015A
Bids due by 11:00 am., Eastern Standard Time (*EST"), February 24, 2015

Bid Date February 24, 2015
Bid Time: By 11:00a.m. EST

Bids Submitted via: (i) BIDCOMP/PARITY®
(i) Hand Délivery; or
(iii) Facsimile.

NOTICE ISHEREBY GIVEN that pursuant to the published Notice of Bond Sale the Fayette
County School District Finance Corporation (the “Corporation”) will, on the Bid Date and by the Bid
Time set out above (subject to any rescheduling as set out hereinafter under “RIGHT TO
RESCHEDULE SALE"), receive in the office of Kristi Culpepper, Kentucky School Facilities
Construction Commission (the “Commission”), 229 West Main Street, Suite 102, Frankfort,
Kentucky 40601, competitive bids for the purchase of the above-described issue, to be dated the date
of original issuance and delivery (the “ Series 2015A Bonds’). Bidsfor the Series 2015A Bonds must
be submitted by (1) hand delivery at the office shown above, (2) by facsimile to (888) 979-6152 as
herein more particularly described, or (3) at the bidder's option as more particularly hereinafter
described, by electronic transmission through BIDCOMP/PARITY®.

On their issuance, the Series 2015A Bonds shall be registered in the name of Cede & Co., as
the nominee of The Depository Trust Company (“DTC”), New York, New York, which will act as
securities depository for the Series 2015A Bonds. Purchases of beneficia interests in the Series
2015A Bonds may be made in book-entry form only, in the principal amount of $5,000 or any
multiple of $5,000. The Series 2015A Bonds will mature, or be subject to mandatory sinking fund
redemption, as described in the Preliminary Official Statement for the Series 2015A Bonds and as
hereinafter provided on the following dates and in the following principa amounts (subject to
adjustment as hereinafter provided in the sole discretion of the Corporation), and shall be subject to
prior optiona redemption as described in the Preliminary Official Statement for the Series 2015A
Bonds:

Maturity Preliminary Maturity Preliminary
Date Amount’ Date Amount’

August 1, 2015 $1,935,000 August 1, 2023 $2,210,000
August 1, 2016 1,845,000 August 1, 2024 2,270,000
August 1, 2017 1,880,000 August 1, 2025 2,335,000
August 1, 2018 1,915,000 August 1, 2026 2,400,000
August 1, 2019 1,965,000 August 1, 2027 2,485,000
August 1, 2020 2,020,000 August 1, 2028 2,585,000
August 1, 2021 2,080,000 August 1, 2029 2,685,000
August 1, 2022 2,140,000 August 1, 2030 2,795,000

" Preliminary, subject to change.



BID REQUIREMENTS

Bids not submitted by electronic transmission must be submitted in writing on an Official Bid
Form (see attached Exhibit A), signed by the bidder or an authorized representative of the bidding
syndicate, and either (i) enclosed in a sealed envelope clearly marked “Bid for Series 2015A Bonds’
and delivered to the office specified above before the deadline for submission of bids or (ii) faxed to
the attention of Kristi Culpepper to fax number (888) 979-6152; provided that, before the deadline
for submission of bids, the bidder must actually have confirmed with Ms. Culpepper, a phone
number (502) 564-5582, that Ms. Culpepper has received the bidder’s facsmile. The Corporation
and its officials, the Financial Advisor, J.J.B. Hilliard, W.L. Lyons, LLC, and Bond Counsel, Stall
Keenon Ogden PLLC, assume no responsibility for assuring that such bids submitted via facsimile
are received before such deadline. It is the sole responsibility of the bidder, not the Corporation, to
assure that any bid is submitted and received by the Corporation at the appointed time in accordance
with the bidding conditions. No certified or bank cashier’s check will be required to accompany a
bid, but the successful bidder for the Series 2015A Bonds shall be required to wire transfer, by the
close of business on February 25, 2015, to Branch Banking and Trust Company, Wilson, North
Carolina, for the credit of the Corporation, an amount equal to 2.0% of the amount of Series 2015A
Bonds awarded to such bidder, as a good faith deposit, which will secure the faithful performance of
the terms of the bid. Such amount will be applied (without interest) to the purchase price of the
Series 2015A Bonds. If the successful bidder should fail to accept and pay for the Series 2015A
Bonds when tendered for delivery and payment, such amount will be retained by the Corporation as
agreed liquidated damages.

Bidders are required to bid a cash price for each maturity of the Series 2015A Bonds
(excluding original issue discount, if any) and a cash price of not less than 98.5% of the aggregate
principal amount of the Series 2015A Bonds for which a bid is submitted (excluding original issue
discount, if any). Bidders shall specify the annual rate or rates of interest to be borne by the Series
2015A Bonds, which shall bein multiples of 1/8 or 1/20 of 1%. All Series 2015A Bonds of the same
maturity must bear interest at a single rate to maturity; provided however, that no rate may exceed
5.5%. No bid will be accepted for the purchase of less than all of the Series 2015A Bonds. On
delivery of the Series 2015A Bonds, payment of the amount due must be made by the successful
bidder to the order of the Corporation in immediately available federal funds or by such other means
as may be acceptable to the President of the Corporation. Any expense of providing immediately
available funds shall be borne by the bidder.

SPECIAL BIDDERS OPTION

Bidders shall have the option of specifying that all of the Series 2015A Bonds maturing in
any two or more consecutive years as given in the above preliminary schedule (as the principal
amounts thereof may be adjusted in accordance herewith) may, in lieu of maturing in each of such
years, be combined to compose one or more maturities of Series 2015A Bonds (“Term Bonds')
scheduled to mature in the latest of such years and be subject to mandatory sinking fund redemption
at par in each of the years and in the principal amounts determined in accordance herewith, except
for the principal amount of Term Bonds scheduled in the year of maturity of the Term Bonds, which
principal amount shall mature in that year. Bidders may specify one or more of such Term Bonds.



SPECIAL REQUIREMENTS FOR ELECTRONIC BIDDING

Electronic bids for the Series 2015A Bonds must be submitted through
BIDCOMP/PARITY® and no other provider of electronic bidding services will be accepted.
Subscription to the i-DEAL LLC Dalcomp Division's BIDCOMP Competitive Bidding System is
required in order to submit an electronic bid. The Corporation will neither confirm any subscription
nor be responsible for the failure of any prospective bidders to subscribe. For the purposes of the
bidding process, the time as maintained by BIDCOMP/PARITY® shall constitute the official time
with respect to all bids whether in electronic or written form. To the extent any instructions or
directions set forth in BIDCOMP/PARITY® conflict with the terms of this Notice and Official
Terms and Conditions of Bond Sale, this Notice and Official Terms and Conditions of Bond Sale
shall prevail. Electronic bids made through the facilities of BIDCOMP/PARITY® shall be deemed
an offer to purchase in response to the Notice of Bond Sale and the Notice and Official Terms and
Conditions of Bond Sale and shall be binding upon the bidders as if made by signed, sealed written
bids delivered to the Corporation. The Corporation, the Financial Advisor and Bond Counsel shall
not be responsible for any malfunction or mistake made by or as a result of the use of the electronic
bidding facilities provided and maintained by BIDCOMP/PARITY®. The use of
BIDCOMP/PARITY® facilities are at the sole risk of the prospective bidders. For further
information regarding BIDCOMP/PARITY®, potential bidders may contact BIDCOMP/PARITY®,
40 West 23rd Street, New Y ork, New Y ork 10010, Telephone: (800) 850-7422.

In the event of a system malfunction in the electronic bidding process or at the sole discretion
of a bidder, an Official Bid Form may be sent before the appointed deadline (the time as maintained
by BIDCOMP/PARITY® shall constitute the official time) to Kristi Culpepper via facsimile (888)
979-6152; provided that a bidder must have confirmed Ms. Culpepper’s actual receipt of afacsimile
bid by telephone before the appointed time bids are due by calling her at (502) 564-5582. If abidis
sent via facsimile, it is the sole responsibility of the bidder to assure that such bid is submitted and
received by Ms. Culpepper before the appointed time. The Corporation and its officials, the
Financial Advisor and Bond Counsel, assume no responsibility for assuring that such bids submitted
viafacsimile are received by the appointed hour.

RIGHT TO RESCHEDULE SALE

The Corporation reserves the right to reschedule the receipt of bids for the Series 2015A
Bonds without further newspaper advertising by giving notice thereof as promptly as reasonably
possible, and in any event at least 48 hours in advance of the rescheduled sale time, by the
BIDCOMP/PARITY® system or Bloomberg Financial News Wire.

AWARD OF THE SERIES 2015A BONDS

The Series 2015A Bonds will be awarded to the bidder offering to purchase the Series 2015A
Bonds at the lowest true interest cost (“TIC”) to the Corporation based on the preliminary maturity
schedule set out above. For the purpose only of determining the TIC of Term Bonds, if any,
specified by bidders as described above, such Series 2015A Bonds will be deemed to mature on
August 1 in each of the years as set forth in the preliminary schedule of principal amounts contained
herein. If two or more bidders offer bids at the same lowest TIC and the Corporation wishes to
award the Series 2015A Bonds, or a portion thereof as herein provided, the Corporation shall
determine by lot which bidder will be awarded such Series 2015A Bonds.



Bids will be acted on following the tabulation and verification of the bids received. The
Corporation intends to notify the successful bidder, through the Financial Advisor, of any increases
or decreases in the principal amounts of the Series 2015A Bonds in the aggregate, or in the amounts
of the Series 2015A Bonds maturing or subject to mandatory sinking fund redemption on any one or
more dates, pursuant to this Notice and Official Terms and Conditions of Bond Sale, promptly and
not later than 3:00 p.m. EST, on the sale date (unless waived by the successful bidder). Bids will be
opened by the Executive Director of the Commission (Ms. Culpepper) or her designated
representative at the time stated above and verbal confirmation of any successful bid or bids will be
given as soon as possible thereafter. Formal award and approval of the successful bid or bids will be
made on behalf of the Corporation by its Financial Advisor by 3:00 p.m., EST, on the sale date. The
decision of the Corporation as to the award of the Series 2015A Bondswill be final.

The Corporation reserves the right, in its sole discretion, to accept a bid or bids for an
aggregate principal amount of the Series 2015A Bonds in any amount not to exceed $39,095,000 if
the Corporation determines the total amount of the increase or decrease in the total amount of the
Series 2015A Bonds sold to be in the best interests of the Board of Education of Fayette County,
Kentucky (the “Board of Education”), with the variation in such amount occurring in any one or
more of the stipulated maturities of the Series 2015A Bonds (or mandatory sinking fund installments
for Term Bonds). The Corporation further reserves the right to adjust the stipulated maturities of the
Series 2015A Bonds (or mandatory sinking fund installments for Term Bonds) without changing the
total amount of the Series 2015A Bonds sold. In the event of any such adjustment, no rebidding will
be permitted and no recalculation of bids will be made.

Among other factors the Corporation may (but shall be under no obligation to) consider, in
sizing the issue of Series 2015A Bonds or in sizing individual maturities or mandatory sinking fund
installments, are promoting level debt service and other preferences of the Corporation. The dollar
amount bid for the Series 2015A Bonds by the successful bidder may be adjusted, if applicable, to
reflect one or more of any adjustments made in the amortization schedule for the Series 2015A
Bonds. Any bid price that is adjusted may reflect changes in the dollar amount of original issue
discount or premium, if any, but will not change the per bond underwriter’ s discount.

THE RIGHT IS RESERVED TO REJECT ANY AND ALL BIDS OR TO WAIVE
IRREGULARITIESIN ANY BID.

Asaterm of the bid and a condition to the award of the Series 2015A Bonds, each successful
bidder agrees (1) to certify to the Corporation, on behalf of the successful bidder and its syndicate or
selling group, at the time of the acceptance of the bid, (a) the bona fide initial offering or reoffering
prices of the Series 2015A Bonds to the public (excluding bond houses, brokers and other
intermediaries) at which prices a substantial amount (at least 10%) of each maturity of the Series
2015A Bonds is reasonably expected to be sold and (b) the amounts of the premium and taxes
related to any municipal bond insurance policy purchased by the successful bidder in respect of the
Series 2015A Bonds; (2) that the Corporation may rely on such certifications in complying with the
arbitrage provisons of the Internal Revenue Code; and (3) at closing to affirm the foregoing
certifications and provide any information (within the successful bidder’ s knowledge) required by the
Corporation to comply with the arbitrage provisions of the Internal Revenue Code.

The Series 2015A Bonds will be issued in book-entry form, registered in the name of Cede &
Co., asthe nominee of DTC, all as provided in the Preliminary Official Statement.



It is anticipated that CUSIP identification numbers will be assigned to each maturity of the
Series 2015A Bonds, but neither the failure to type or print such numbers on any Bond nor any error
with respect thereto shall constitute cause for failure or refusal by the purchaser thereof to accept
delivery of and pay for the Series 2015A Bonds in accordance with the terms of its bid. No CUSIP
identification number shall be deemed to be a part of any Bond or a part of the contract evidenced
thereby and no liability shall hereafter attach to the Corporation or any of its officers or agents
because of or on account of such numbers. All expenses of typing or printing CUSIP identification
numbers for the Series 2015A Bonds shall be paid by the Corporation; provided the CUSIP Service
Bureau charges for the assignment of the numbers shall be the responsibility of and shall be paid by
the purchaser.

All charges of DTC and al other expenses of the successful bidder will be the responsibility
of the successful bidder for the Series 2015A Bonds.

DELIVERY

Absent any failure of performance by the successful bidder, delivery of the Series 2015A
Bondsis expected to be made at DTC in New Y ork, New Y ork, on or about March 26, 2015.

If any purchaser shall wrongfully fail or refuse to accept and pay for the Series 2015A Bonds
purchased when tendered, as stated herein, the Corporation shall be authorized to retain the good
faith deposit as agreed liquidated damages for the breach of the purchase contract.

If, before the delivery of the Series 2015A Bonds, any event should occur which adversely
affects the tax-exempt status of interest on the Series 2015A Bonds, the purchaser of the Series
2015A Bonds shall have the privilege of avoiding the purchase contract by giving immediate written
notice to the President, Treasurer or Secretary of the Corporation, whereupon the good faith deposit
of the purchaser will be returned to the purchaser, and all respective obligations of the parties will be
terminated.

CONTINUING DISCLOSURE

In order to assist bidders in complying with the requirements of subsection (5) of section (b)
of Rule 15¢2-12 promulgated by the Securities and Exchange Commission (the “Rule”), the Board of
Education, of which the Corporation is its agency, instrumentality and constituted authority, will
execute a Continuing Disclosure Certificate dated as of the date of original issuance of the Series
2015A Bonds (the “Disclosure Certificate”’), setting forth the undertaking of the Board of Education
to provide certain annua financial reports and notices of the occurrence of certain events. A
description of this undertaking, including certain limitations thereon, is set forth in the Preliminary
Official Statement under the caption “Continuing Disclosure Undertaking” (reference to which is
made) and will also be set forth in the final Official Statement. The Board of Education will deliver
the Disclosure Certificate at the closing of the issue of Series 2015A Bonds.

BOND INSURANCE

If the successful bidder for the Series 2015A Bonds desires to purchase a municipa bond
insurance policy insuring payment of all or a portion of the debt service payable on the Series 2015A
Bonds, the successful bidder does so at its own risk and expense and the obligation of the successful
bidder to pay for the Series 2015A Bonds shall not be conditioned on the issuance of a municipal
bond insurance policy. The Corporation will cooperate with the successful bidder in obtaining such



insurance but the Corporation will not enter into any additional agreements with a bond insurer.
Without limiting the generality of the foregoing, the successful bidder will be responsible for al
costs, expenses and charges associated with the issuance of such insurance, including but not limited
to the premium for the insurance policy and any taxes related thereto, and excluding only the fees of
Moody’ s Investors Service, Inc. and Standard & Poor’ s Ratings Services.

LEGAL OPINION AND CLOSING DOCUMENTS

The approving legal opinion of Stoll Keenon Ogden PLLC, Louisville, Kentucky, Bond
Counsel, will be furnished without cost to the purchaser or purchasers of the Series 2015A Bonds. A
summary description of the tax treatment of the Series 2015A Bonds is contained in the Preliminary
Official Statement. The proposed form of legal opinion of Bond Counsel is attached as an appendix
to the Preliminary Official Statement.

In addition to the Disclosure Certificate described above under “CONTINUING
DISCLOSURE,” there will also be furnished the usual closing documents, including a certificate of
the Corporation dated the date of delivery of the Series 2015A Bonds, as to the accuracy of the
information contained in the Official Statement and stating that there is no litigation pending or, to
the knowledge of the Corporation, threatened affecting the validity of the Series 2015A Bonds.

ADDITIONAL INFORMATION

This Notice and Official Terms and Conditions of Bond Sale is not a summary of the terms
of the Series 2015A Bonds. Reference is hereby made to the Preliminary Official Statement for a
further description of the Series 2015A Bonds and the Corporation. Investors must read the entire
Preliminary Official Statement to obtain information essential to making an informed investment
decision.

OFFICIAL BID FORM AND OFFICIAL STATEMENT

The Official Bid Form for the Series 2015A Bonds is attached hereto as Exhibit A, and a
copy of the Preliminary Official Statement relating to the Series 2015A Bonds may be obtained from
the Corporation’s Financial Advisor, JJ.B. Hilliard, W.L. Lyons, LLC, Attn: Public Finance
Department, PNC Plaza, Suite 700, 500 West Jefferson Street, Louisville, Kentucky 40202,
telephone number (502) 588-8639, or the Financial Advisor’s website http://pos.hilliard.com. If for
any reason the Preliminary Official Statement or this Notice and Official Terms and Conditions of
Bond Sale (including Exhibit A) cannot be obtained from the website, paper copies of such document
printed from computer files may be obtained from the Corporation’s Financial Advisor.

The Corporation deems, for purposes of Securities and Exchange Commission Rule 15¢2-12,
its Preliminary Official Statement relating to the Series 2015A Bonds to be final as of its date, except
for information permitted by that Rule to be omitted from the Preliminary Official Statement
including the following information relating to the Series 2015A Bonds: the offering prices, interest
rates, selling compensation, principal amount per maturity, delivery date, any other terms or
provisions to be determined by competitive bidding, ratings, other terms depending on such matters
and the identity of the underwriters. The Preliminary Official Statement is subject to amendment or
modification as deemed necessary by the Corporation. The Preliminary Official Statement is subject
to revision and completion in afinal Official Statement.



The Corporation will provide an electronic copy of the final Official Statement, which will be
completein al material respects up to the date of delivery of the Series 2015A Bonds, without cost to
the successful bidder for the Series 2015A Bonds, within seven (7) business days of the award of the
Series 2015A Bonds, such electronic copy to be sufficient for the successful bidder to comply with
Rule 15¢2-12 of the Securities and Exchange Commission and the rules of the Municipal Securities
Rulemaking Board, provided that the successful bidder cooperates in providing information required
to complete the final Official Statement.

By making a bid for the Series 2015A Bonds, any successful bidder agreesto [i] disseminate
to al members of the underwriting syndicate copies of the Official Statement, including any
supplements prepared by the Corporation, [ii] promptly file a copy of the final Official Statement,
including any supplements prepared by the Corporation, with the Municipal Securities Rulemaking
Board through its Electronic Municipal Market Access (EMMA) website and [iii] take any and all
other actions necessary to comply with applicable rules of the Securities and Exchange Commission
and the Municipal Securities Rulemaking Board governing the offering, sale and delivery of the
Series 2015A Bondsto ultimate purchasers.

Dated: February 17, 2015

FAYETTE COUNTY SCHOOL DISTRICT
FINANCE CORPORATION

By /s Mary H. Wright
Treasurer




Exhibit A

OFFICIAL BID FORM
(Written Alternative)

February 24, 2015
(Sadetime:
11:00 am. EST)
Fayette County School District Finance Corporation
c/o Office of Kristi Cul pepper
Kentucky School Facilities Construction Commission
229 West Main Street, Suite 102
Frankfort, Kentucky 40601
Phone: (502) 564-5582 Fax: (888) 979-6152

The undersigned submits the following offer to purchase the $35,545,000" School Building
Refunding Revenue Bonds, Series 2015A (the “Series 2015A Bonds’), to be dated the date of
original issuance and delivery, of the Fayette County School District Finance Corporation (the
“Corporation”). This bid is made subject to the Notice and Official Terms and Conditions of Bond
Sale for the Series 2015A Bonds, which is incorporated herein by reference as though fully set forth
herein, and to all of the terms and conditions of which the undersigned, on behalf of the undersigned
and our syndicate or selling group, agrees.

The undersigned hereby offersto purchase the entire aggregate principal amount of the Series
2015A Bonds to be issued and will pay you therefor the aggregate price described below (such
aggregate purchase price may not be less than $35,011,825 or 98.5% of the aggregate par amount of
the Series 2015A Bonds), provided the Series 2015A Bonds bear interest at the following annual
rates (each rate specified must be in amultiple of 1/8 or 1/20 of 1% and may not exceed 5.5%):

Maturity Principal Interest Maturity Principal Interest
Date Amount’ Rate Date Amount’ Rate

August 1, 2015 $1,935,000 % August 1, 2023 $2,210,000 %
August 1, 2016 1,845,000 _ August 1, 2024 2,270,000 _
August 1, 2017 1,880,000 _ August 1, 2025 2,335,000 _
August 1, 2018 1,915,000 . August 1, 2026 2,400,000 .
August 1, 2019 1,965,000 _ August 1, 2027 2,485,000 _
August 1, 2020 2,020,000 _ August 1, 2028 2,585,000 _
August 1, 2021 2,080,000 . August 1, 2029 2,685,000 .
August 1, 2022 2,140,000 . August 1, 2030 2,795,000 .

We understand that this bid may be accepted in any amount not to exceed $39,095,000 if the
Corporation determines the total amount of the increase or decrease in the total amount of the Series
2015A Bonds sold to be in the best interests of the Board of Education of Fayette County, Kentucky
(the “Board of Education”), with the variation in such amount occurring in any one or more of the
stipulated maturities of the Series 2015A Bonds (or mandatory sinking fund installments for Term

" Preliminary, subject to change as provided in the Notice and Official Terms and Conditions of Bond Sale.
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Bonds). We also understand that the Corporation further reserves the right to adjust the stipulated
maturities of the Series 2015A Bonds (or mandatory sinking fund installments for Term Bonds)
without changing the total amount of the Series 2015A Bonds sold. The foregoing determinations
shall be made by the Corporation in its sole discretion at the time of acceptance of the best bid.

SPECIAL BIDDER’S OPTION: The undersigned hereby elects to specify that all the Series
2015A Bonds stated to be due in the following two or more consecutive years (as the principal
amounts thereof may be adjusted in accordance herewith) shall be combined to compose the
maturities of Term Bonds indicated below:

Principal Amounts Due

through
through
through
through

In accordance with the Notice and Official Terms and Conditions of Bond Sale we agree that,
if we are the successful bidder for the Series 2015A Bonds, we will wire transfer, by the close of
business on February 25, 2015, to Branch Banking and Trust Company, Wilson, North Carolina, for
the credit of the Corporation, an amount equal to 2.0% of the amount of Series 2015A Bonds
awarded. We understand that such amount shall be applied (without interest) to the purchase price of
the Series 2015A Bonds. If the undersigned should fail to accept and pay for the Series 2015A
Bonds when tendered for delivery, such amount will be retained by the Corporation as agreed
liquidated damages.

If this bid is accepted and the Series 2015A Bonds are awarded to us, we will at the time of
such acceptance certify to the Corporation, on behalf of the undersigned and our syndicate or selling
group, (1) the bona fide initial offering or reoffering prices of the Series 2015A Bonds to the public
(excluding bond houses, brokers and other intermediaries), at which prices a substantial amount (at
least 10%) of each maturity of the Series 2015A Bonds is reasonably expected to be sold and the
amounts of the premium and taxes related to any municipal bond insurance policy purchased by usin
respect of the Series 2015A Bonds; (2) that the Corporation may rely on such certifications in
complying with the arbitrage provisions of the Internal Revenue Code; and (3) that at closing we will
affirm the foregoing certifications and provide any information (within the successful bidder’'s
knowledge) required by the Corporation to comply with the arbitrage provisons of the Internal
Revenue Code.

This bid is made with the understanding that the Corporation intends to notify the successful
bidder of any increases or decreases in the principal amounts of the Series 2015A Bonds in the
aggregate, or in the amounts of the Series 2015A Bonds maturing or subject to mandatory sinking
fund redemption on any one or more dates, pursuant to the Notice and Official Terms and Conditions
of Bond Sale, promptly and not later than twenty-four (24) hours after the bid opening (unless
waived by the successful bidder).

The above is our purchase offer. We submit our own computations thereof only for your
information and convenience:
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@]

[b]
[c]

Total principal and interest payments at stipul ated rates
from date of Series 2015A Bonds to final maturity
Purchase price of the Series 2015A Bonds (to include premium or discount)

True Interest Cost (TIC)

Respectfully submitted,

$

%

Authorized Signature

Name of Bidder or Representative of
Bidding Syndicate

Address
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ACCEPTED on behalf of the Corporation by its Financial Advisor, as agent, for the fina
aggregate principal amount of $ , with maturities and/or mandatory sinking fund

installments set out below, at a[an adjusted] purchase price of $ , this February
24, 2015.
Maturity Final Amount Maturity Final Amount

August1,2015 $ August 1, 2023 $

August 1,2016 $ August 1, 2024 $

August 1,2017 $ August 1, 2025 $

August 1,2018 $ August 1, 2026 $

August1,2019 $ August 1, 2027 $

August 1,2020 $ August 1, 2028 $

August 1,2021 $ August 1, 2029 $

August 1,2022 $ August 1, 2030 $

*Term Bond (if applicable)

FAYETTE COUNTY SCHOOL DISTRICT
FINANCE CORPORATION, by its Financid
Advisor and Agent, J.J.B. HILLIARD, W.L.
LYONS, LLC

By:

Title:
J.J.B. Hilliard, W.L. Lyons, LLC

431984.151063/1183359.1
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CONTRACT OF LEASE AND RENT

This CONTRACT OF LEASE AND RENT (this “Contract of Lease and Rent”), is dated
as of March 26, 2015, by and between the FAYETTE COUNTY SCHOOL DISTRICT
FINANCE CORPORATION (the “Corporation”), a Kentucky nonprofit corporation created
pursuant to Sections 162.385, 58.180 and 273.161 through 273.390 of the Kentucky Revised
Statutes and acting as the agency, instrumentality and constituted authority of the Board of
Education of Fayette County, Kentucky, as lessor, and the BOARD OF EDUCATION OF
FAYETTE COUNTY, KENTUCKY (the “Board of Education”), as lessee, both of which have a
mailing address of 1126 Russell Cave Road, Lexington, Kentucky 40505-3412.

WITNESSETH:

WHEREAS, that in order to carry out the duty and authority vested in it by the
Constitution and Statutes of the Commonwealth of Kentucky, the Board of Education finds it
necessary, desirable and in the public interest to cause the refunding of the Corporation’s
outstanding School Building Revenue Bonds, Taxable Series 2010B (Build America Bonds -
Direct Payment to Issuer) maturing August 1, 2015 through August 1, 2030 in the principal
amount of $36,030,000 (the “Refunded Bonds”), which Refunded Bonds were previously issued
to finance (i) the construction and equipping of Keithshire Elementary School and (ii) the
reconstruction, renovation and equipping of Tates Creek Middle School and Y ates Elementary
School in the Fayette County School District, including buildings, additions, structures, fixtures,
equipment, furnishings, appurtenances, improvements and the sites thereof, such properties being
referred to collectively herein as the “Projects’; and

WHEREAS, the Board of Education has previously caused title to the Projects, including
their sites, to be conveyed to the Corporation; and pursuant to authority vested in it by the laws
of the Commonwealth of Kentucky, including Sections 162.120 through 162.300 and 162.385 of
the Kentucky Revised Statutes, the Corporation, by Resolution of its Board of Directors, dated
January 26, 2015 (the “Bond Resolution”), has agreed to authorize and to offer for sale at a
competitive sale its School Building Refunding Revenue Bonds, Series 2015A, in the amount of
$35,545,000 (the “ Series 2015A Bonds'), for the purposes of refunding the Refunded Bonds and
paying related costs.

NOW, THEREFORE, the Corporation hereby agrees to cause the Refunded Bonds to be
refunded and to lease the Projects, including the sites thereof as described in Appendix A hereto,
to the Board of Education, and the Board of Education hereby agrees to lease the Projects from
year to year, for one year at atime, for arental payable from year to year amounting to a sum
sufficient to pay the principal and interest requirements of the Series 2015A Bonds as may from
time to time be outstanding, together with the cost of maintaining and insuring the Projects, all
subject to the following terms and conditions, to which the parties agree:

Section 1. The Board of Education agrees that the Projects, the sites of which are
described in Appendix A hereto, shall be used and occupied for educational purposes and that the
rental for each rental year beginning August 1 and ending on the next succeeding July 31 (the
last such rental year ending on July 31, 2030) shall be a sum equal to the interest payment on the
Series 2015A Bonds which will become due on February 1 during such rental year plus the



principa amount of Series 2015A Bonds which will mature and interest which will become due
on August 1 immediately following the close of such rental year, based upon the interest rates
made applicable to the Series 2015A Bonds, as fixed by the Corporation.

All such rentals shall be payable in semiannual installments in accordance with the
preceding paragraph on or before the 20" days of January and July of the respective rental years,
beginning July 20, 2015, and shall be paid by the Board of Education in immediately available
funds.

The Board of Education further agrees to pay as additional rental the appropriate fees and
charges of the Paying Agent and Bond Registrar named in the Bond Resolution and any other
administrative costs of the Series 2015A Bonds.

As a part of the consideration for the initial rental payments, the Board of Education is
hereby given the right to use and to occupy any portions of the Projects as the same are
reconstructed, renovated, improved and equipped and are available for such use.

Section 2. The Board of Education may terminate this Contract of Lease and Rent at
the expiration of any rental year by giving written notice to the Corporation of its determination
to so do ninety (90) days before the August 1 immediately following the end of such rental year,
and it is specifically understood and agreed that the obligation of the Board of Education
hereunder is an obligation to pay rentals on a year-to-year basis for services rendered as a result
of the use and occupancy of the Projects, and that such obligation ceases upon its election to
terminate this Contract of Lease and Rent as herein provided. If, in any year, this Contract of
Lease and Rent is not terminated as herein provided, the obligation to pay rentals shall
automatically extend for an additional rental year.

Section 3. If the Board of Education shall pay rentals from year to year as herein
provided for said period of years ending July 31, 2030, then upon the completion of such
payments the leased premises shall be and become the property of the Board of Education and
shall be reconveyed to it or its nominee, subject, however, to the provisions of similar
agreements or contracts which may hereafter be entered into between the Board of Education and
the Corporation. The consideration of such deed of conveyance shall be the recital of the
fulfillment of this Contract of Lease and Rent.

Section 4. In case the Board of Education exercises its option to terminate this
Contract of Lease and Rent, as hereinabove provided, then this Contract of Lease and Rent shall
become null and void and shall be no longer binding, and al rentals and obligations due and
unpaid for the then current rental year shall forthwith become due and collectible, and the Board
of Education shall give immediate possession of the Projects to the Corporation.

Should the Board of Education fail to pay the stipulated rentals due hereunder for the
original rental period or during any rental year for which this Contract of Lease and Rent is
renewed, at the times herein stipulated, then this Contract of Lease and Rent may be immediately
terminated by the Corporation, al rentals for which the Board of Education has become
committed hereunder shall become due and payable, and al rights for the option to renew this



Contract of Lease and Rent on the part of the Board of Education may be terminated and
forfeited to the Corporation.

Notwithstanding the foregoing provisions of this Section 4, the Board of Education shall
have a continuing beneficial interest in the Projects and the Projects sites, which continuing
beneficial interest is hereby acknowledged and granted and shall survive any such termination of
this Contract of Lease and Rent, consisting of the unqualified right for a 90-day period following
any such termination or default to elect in writing to acquire and receive title to the Projects and
the Projects’ sites when al Series 2015A Bonds and interest obligations thereon have been
discharged pursuant to the Bond Resolution, if the Board of Education provides for such
discharge before any disposition of the Corporation’s interests in the Projects’ sites; provided
that no such disposition may occur within ninety (90) days from any such election.

Section 5. The Board of Education may purchase the Projects and the sites thereof
and thereby terminate this Contract of Lease and Rent at any time by giving to the Corporation at
least sixty (60) days advance written notice of its intention so to do and by depositing with the
Corporation, on or before the designated purchase date, a sum sufficient to provide for the
redemption, defeasance or retirement of al of the then outstanding Series 2015A Bonds in
accordance with the terms of the Bond Resolution, together with a further sum equal to the
expenses, if any, which the Corporation and the Paying Agent and Bond Registrar named in the
Bond Resolution may incur in calling outstanding Series 2015A Bonds for prior redemption and
other related expenses. If the Board of Education shall elect to exercise such right to purchase
and acquire the Projects and the Projects’ sites, then in depositing the required funds with the
Corporation as aforesaid the Board of Education may take credit for the balance, if any, then held
by the Corporation to the credit of the Bondholders; provided, however, that provision shall be
made for paying all proper costs, expenses and charges of the Corporation and the Paying Agent
and Bond Registrar named in the Bond Resolution. Upon the happening of such event of
purchase of the Projects and the Projects’ sites by the Board of Education, and the issuance by
the Corporation of an appropriate certificate evidencing defeasance of al outstanding Series
2015A Bonds, the Corporation shall immediately convey all its right, title and interest in the
Projects and thelr respective sites to the Board of Education.

Further, the Board of Education may purchase any of the three component parts of the
Projects, including their respective sites, as described below, free and clear of the statutory
mortgage lien securing the Series 2015A Bonds, at any time by giving to the Corporation at least
sixty (60) days advance written notice of its intention so to do and by depositing with the
Corporation, on or before the designated purchase date, a sum sufficient to provide for the
redemption, defeasance or retirement of the applicable Pro Rata Share (as defined below) of the
then outstanding Series 2015A Bonds in accordance with the terms of the Bond Resolution,
together with a further sum equal to the expenses, if any, which the Corporation and the Paying
Agent and Bond Registrar named in the Bond Resolution may incur in calling outstanding Series
2015A Bonds for prior redemption and other related expenses. Upon the happening of such
event of purchase of any of the three component parts of the Projects, including their respective
sites, by the Board of Education, and the issuance by the Corporation of an appropriate
certificate evidencing defeasance of the applicable Pro Rata Share of outstanding Series 2015A
Bonds, the Corporation shall immediately convey all its right, title and interest in such
component part or parts of the Projects, including their respective sites, to the Board of
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Education. As used above in this paragraph, the term “Pro Rata Share” means, on the date of
calculation, with regard to the Series 2015A Bonds and the Projects, a percentage with respect to
(and based on an approximate alocation of Series 2015A Bond proceeds to) each component
part of the Projects, as follows:

Keithshire Elementary School - 37%
Tates Creek Middle School - 41%
Y ates Elementary School - 22%

The foregoing provisions of this Section 5 are subject to any applicable liens and
restrictions relating to the Refunded Bonds and any similar restrictions that may hereafter be
provided in the issuance of school building revenue bonds for properties constituting the
Projects.

Section 6. In case the Projects or any portion thereof are damaged or destroyed by
fire, lightning, windstorm, or other hazard covered by insurance, such property shall be restored
by the Corporation through application of the proceeds of such insurance, unless such proceeds
are applied as permitted in the foregoing Section 5 hereof.

Section 7. It is agreed and understood that so long as the Board of Education
continues to lease the Projects it will, at its own expense, maintain and keep the Projects in good
state of repair and will procure and pay the cost of insurance on the Projects against loss by fire,
lightning and windstorm, and the amount of such insurance shall be at al times the full insurable
value of the Projects. From and after occupancy of the Projects by the Board of Education and
so long as such occupancy continues under the terms of this Contract of Lease and Rent, the
Board of Education shall, on or about July 1 of each year, furnish to the Corporation a report
showing the types and amount of insurance coverage procured and maintained with respect to the
Projects, together with evidence that premiums for such insurance have been paid in full for the
ensuing year, or, if such premiums are not then due and payable, that the amounts which will
become payable during the ensuing year have been properly budgeted. The Board of Education
shall likewise furnish an annual report to the Corporation describing the condition of the
Projects, reporting any maintenance and repair work undertaken during the previous year and
furnishing evidence that the cost thereof has been paid or properly budgeted by the Board of
Education.

Section 8. The rentals herein stipulated and agreed to be paid by the Board of
Education to the Corporation represent compensation for the use and occupancy of the Projects,
and such rentals are separate from and in addition to any rentals which the Board of Education
may hereafter agree to pay to the Corporation for the use and occupancy of any portion of the
Projects’ sites covered by any subsequent similar contract as provided in Section 9 hereafter.

Section 9. It is contemplated by the parties that the Board of Education may at some
time in the future, or from time to time and before the full retirement of the Series 2015A Bonds,
find it necessary or desirable that other school buildings and appurtenances be constructed upon
one or more of the sites herein described, financed through the issuance of one or more
additional series of similar bonds. It is acknowledged that in the Bond Resolution, and in the
form of the Series 2015A Bonds, the statutory mortgage lien provided by Section 162.200 of the
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Kentucky Revised Statutes for the security and protection of the holders of the Series 2015A
Bonds shall be restricted in its application to the buildings and appurtenances herein referred to
and constituting the Projects, together with so much of the respective sites herein described as
may be necessary to provide adequate ingress and egress and the rendering of necessary services
to the Projects, with the right expressly reserved to the Corporation, at the request of the Board
of Education, to construct and finance in a similar manner upon any unoccupied portions of the
sites herein described other buildings and appurtenances for school purposes notwithstanding
said buildings are connected by use of party walls with structures which are subject to the lien
securing the Series 2015A Bonds; and provided said additiona buildings are (a) capable of use
as separate entities, (b) have their own outside entrances, and () no part of the costs of said
additional structures and appurtenances are paid from the proceeds of the Series 2015A Bonds.
The Board of Education agrees that in such event the construction at its request of such
additional school buildings and appurtenances upon unoccupied portions of the sites shall not
operate to reduce the rentals herein stipulated and the agreement of the Corporation to re-convey
the Projects’ sites as set forth in this Contract of Lease and Rent shall be ineffective with regard
to any such unoccupied portions of the sites herein described on which additional buildings and
appurtenances may hereafter be constructed (together with such portions of the sites as will
provide for adequate ingress and egress and the rendering of necessary services to such
additional buildings and appurtenances) until payment in full of all bonds at any time issued and
outstanding for such additional buildings and appurtenances.

Section 10. The Board of Education and the Corporation each certifies and covenants
with the holders of the Series 2015A Bonds that so long as any of the Series 2015A Bonds
remain outstanding, each of them adopts and will comply or cause compliance with the tax
covenants and representations contained in Section 21 of the Bond Resolution, which provisions
are adopted by reference as a part of this Contract of Lease and Rent.

(signature page immediately follows)



IN TESTIMONY WHEREOF, the Fayette County School District Finance Corporation,
acting by and through its Board of Directors, has caused this Contract of Lease and Rent to be
executed for and on its behalf by its President, and the Board of Education of Fayette County,
Kentucky, has caused this Contract of Lease and Rent to be executed for and on its behalf by its
Chairperson.

FAYETTE COUNTY SCHOOL DISTRICT
FINANCE CORPORATION

By:

John D. Price
President

BOARD OF EDUCATION OF FAYETTE
COUNTY, KENTUCKY

By:

John D. Price
Chairperson

431984.151063/1183320.1 S1



COMMONWEALTH OF KENTUCKY

)
) SS
COUNTY OF FAYETTE )

The undersigned, a Notary Public in and for the State and County identified above,
hereby acknowledges that on this day John D. Price, the President of Fayette County School
District Finance Corporation, personaly known to me, appeared before me and he thereupon
acknowledged the execution of the foregoing instrument by him to be his voluntary act and deed
as such officer of said Corporation, and the official act and deed of said Corporation by and
through him as its duly authorized officer.

My Commission expires:

WITNESS my hand this day of March, 2015.

NOTARY PUBLIC, STATE AT LARGE

COMMONWEALTH OF KENTUCKY )
) SS
COUNTY OF FAYETTE )

The undersigned, a Notary Public in and for the State and County identified above,
hereby acknowledges that on this day John D. Price, the Chairperson of the Board of Education
of Fayette County, Kentucky, personally known to me, appeared before me and he thereupon
acknowledged the execution of the foregoing instrument by him to be his voluntary act and deed

as such officer of said Board of Education, and the officia act and deed of said Board of
Education by and through him asits duly authorized officer.

My Commission expires:

WITNESS my hand this day of March, 2015.

NOTARY PUBLIC, STATE AT LARGE

This Instrument Prepared by the
Undersigned Attorney at Law of
Stoll Keenon Ogden PLLC

2000 PNC Plaza

500 West Jefferson Street
Louisville, Kentucky 40202-2874

Mark S. Franklin
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Appendix A
Legal Descriptions of the Project Sites



APPENDIX A

KEITHSHIRE ELEMENTARY SCHOOL SITE

Being all of Tract 1 (Parcel N), as shown on
the Amended Final Record Plat of NDC Property
(Wellington), Unit 6, of record in Plat Cabinet
"L", Slide 353 in the Fayette County Clerk's
Office, being known and designated as 3280
Keithshire Way (f/k/a 3280 Post Road)and
containing 14.07 acres according to said
plat.

YATES ELEMENTARY SCHOOL

All that tract or parcel of land situated on
the northeasterly side of the new State Belt
Line between the Winchester and the

Station Pikes about one mile east of Lexington,
Fayette County, Kentucky, and more fully
described and bounded as follows, to-wit:

Bqﬁnmhg'atatpoﬁn:in‘ﬂxeﬂbst:ﬁghtcﬁ?wqy]ine
of the new State Belt Line corner to Gaidry; thence
with Gaidry's line N 55°57' E 1301.8 feetto a
corner with C. Howard Hight; thence with
Hight's line N 39 57' W 554.5 feet to a new
corner to the parties of the first part; thence
for 3 new line with the parties of the first part
S 56 33' W 1061.3 feet to a stake in the East
right of way line of the new State Belt Line;
thence with the East right of way line of the new
State Belt .Line for four lines S 30 25' E 32
feet, S 15 05' E 212.8 feet, S 19° 51' E 90.4
feet and S i{ 44' E 259 feeteiéo the e i 1'9513£1§
containi acres. June ’
Sy, e

THEREISE)t%fPI'mfmtheaboved?scrjbed
property €t certain parcel o land
containing 0.129 acres conveyed to Cammunity
Recreation Co., Inc. for the Board of
Education of Fayette County, Kentucky, et al.
by deed dated February 1, 1965 and of record
in Deed Book 821, Page 267, Fayette County
Clerk’s Office, which parcel of land is more
particularly described as follows:

Beginning at a point in the line of the
Fayette County Board of Education, said point
being the intersection of the east right of
way line of Martha Court, Eastland Park
Subdivision, Unit l-Lé and said Board of
Education; thence, N 41° 35' W 5.90 feet to
a point; thence, with a 44 foot radius



of a cul-de-sac (Martha Court) a
distance of 59.35 feet to a point;
thence N 55° 04' E 84.64 feet to a point
in the line of Community Recreation Co.,
Inc.; thence with the line of Community
Recreation Co.,Inc.S 40°14' E 60.53 feet
to a point corner to Community
Recreation Co.,Inc. and Fayette County
Board of Education and in the line of
Eastland Park Subdivision; thence,with
the line of Eastland Park Subdivision
and Board of Education S 55°09' W. 99.18
feet to the pointof beginning,
containing 0.129 acres. A consolidation
record plat of the aforesaid property is
of record in Deed Book 821, Page 272,
Fayette County Clerk’s Office.

THERE IS ALSO EXCEPTED from the above
escribed property at portion of same
within the bounds of Martha Court as
dedicated and shown on the consolidation
record plat of record in Deed Book 821,
Page 272, Fayette County Clerk’s Office
and to which plat reference is hereby
made for a more particular description
of said property.

THERE IS FURTHER EXCEPTED from the above

escribed property at certain parcel
of land containing .050 acres conveyed
to the Commonwealth of Kentucky for the
use and benefit of the Transportation
Cabinet, Department of Highways from the
Fayette County Board of Education by
deed dated March 20, 1996 and of record
in Deed Book 1843, Page 312 and Deed of
Correction dated October 12, 1998 and of
record in Deed Book 2011, Page 401,
Fayette County Clerk’s Office, which parcel of
%agf is more @particularly described as
ollows:

Parcel No. 37

Beginning at a point 60.00 feet right of
KY 4 station 126+43.49; thence 329.93 feet
along an arc to the left, having a radius
of 2351.83 feet, the chord of which is
North 13 degrees 30 minutes 33 seconds
West, 329.66 feet to a point 60.00
feet right of KY 4 station 129+65.00;
thence North 72 degrees 28 minutes 19
seconds East, 7.00 feet to a point 67.00
feet right of KY 4 station 129+65.00;
thence South 16 degrees 42 minutes 56
seconds East, 66.90 feet to a point 67.00
feet right of KY 4 station 129+00.00;
thence South 14 degrees 39 minutes 11
seconds East, 102.92 feet to a point
67.00 feet right of KY 4 station



128+00.00; thence South 12 degrees 09
minutes 11 seconds East, 102.92 feet to a
point 67.00 feet right of KY 4 station
127+400.00; thence South 9 degrees 11
minutes 44 seconds East, 55.35 feet to a
point 66.00 feet right of KY 4 station
126+46.22; thence South 55 degrees 25
minutes 09 seconds West, 6.62 feet to the
point of beginning. The above described
parcel contains .050 acres (2,180 sq.ft.).

Both of the aforesaid school sites being
the same property conveyed to the
Fayette County School District Finance
Corporation from the Board of Education
of Fayette County, Kentucky by deed
dated July 26, 2010 and of record in
Deed Book 49¢3, Page §oy ,Fayette County
Clerk’s Office.

TATES CREEK MIDDLE SCHOOL
(also known as Tates Creek Elementary School)

The following described adjoining tracts
of land located in Fayette County,
Kentucky, to wit:

TRACT NO. 1

Beginning at a point, corner to John R. Gaines
and in the line of Terrafirma, Inc.; thence along
the line of Terrafirma, Inc.; N 61 degrees 07'

W 685 feet to a corner with Chas M. Seeberger
Dev. Co., Inc.; thence with Chas M. Seeberger
Dev. Co., Inc. for two calls S 42 degrees 09' W
283.04 feet and S 41 degrees 28' E 770 feet to the
line of John R. Gaines; thence with John R. Gaines
N 31 degrees 32' E 535.0 feet to the beginning,
and containing 6.69 acres.

TRACT NO. 2

Beginning at a point in the line of Terrafirma,
Inc. and a corner to Clarence F. Gaines;
thence with Clarence F. Gaines S 31 degrees 32'
W 535 feet to a corner with Chas M. Seeberger
Dev. Co., Inc. and a new corner to John R.
Gaines; thence with John R. Gaines for four new
calls N 67 degrees 03' E 610.39 feet, S 54 degrees
56' E 150.6 feet, N 34 degrees 13' E 82.7 feet
and N 63 degrees 47' W 249.3 feet to a corner
with Terrafirma, Inc.; thence with Terrafirma,
Inc. N 61 degrees 07' W 260.9 feet to the



beginning, and containing 2.65 acres.

Tract NO. 3

Beginning at a corner post, a common corner to
Terrafirma, Inc. and John R. Gaines; thence
with John R. Gaines for six new calls S 63
degrees 47' E 249.3 feet, S 34 degrees 13' W 82.7
feet, S 54 degrees 56' E 439.04 feet, N 25
degrees 48' E 602 feet, N 01 degrees 12' W 285.16
feet and N 61 degrees 14' W 490.03 feet to the
line of Terrafirma, Inc.; thence with
Terrafirma, Inc. S 29 degrees 52' W 729.03 feet
to the beginning, and containing 11.75 acres.

TRACT NO. 4

Beginning at a point which is a common corner
to Clarence F. Gaines and Chas M. Seeberger
Dev. Co., Inc.; thence with Clarence F. Gaines
and continuing with John R. Gaines S 61
degrees 07' E 945.9 feet; thence with John R.
Gaines N 29 degrees 52' E 958.65 feet to
another corner with Gaines (formerly Bolotin) ;
thence with Gaines (formerly Bolotin) N20
degrees 09' E 465 feet to a new corner with
Terrafirma, Inc.; thence with Terrafirma, Inc.
for three new calls N 65 degrees 34' W 668.8
feet, S 35 degrees 15' W 787.07 feet and S 42
degrees 09' W 600 feet to the beginning, and
containing 26 acres, more or less.

TRACT NO. 5

Beginning at a point in the northerly line of
Tract 4, said point being N 65 degrees 34' W 170
feet from the line of Gaines (formerly Bolotin)
and a new corner to Terrafirma, Inc.; thence
with Terrafirma, Inc. for three new calls N 20
degrees 09' E 150.6 feet, N 65 degrees 34' W
50.2 feet and S 20 degrees 09' W 150.6 feet to a
point in the aforesaid north line of Tract 4;
thence along the north line of Tract 4 S 65
degrees 34' E 50.2 feet to the beginning.



TRACT NO. 6

Beginning at the southeast corner of Lot 1,
Block "R" of Gainesway Subdivision Unit III-A,
as shown by plat of record in Plat Book 7, Page
94 in the Fayette County Clerk's Office, said
point being at the east end of an unnamed street
and a corner to Terrafirma, Inc.; thence with
Terrafirma, Inc. and Chas M. Seeberger Dev.
Co., Inc. for two calls S 47 degrees 22' E 80
feet and S 75 degrees 51' E 427 feet, more or
less, to the line of Tract 4; thence along the
line of Tract 4 S 42 degrees 09' W 56.63 feet to
a new corner with Terrafirma, Inc.; thence with
Terrafirma, Inc. and Chas M. Seeberger Dev. Co.,
Inc. for two new calls N 75 degrees 51' W 413.2
feet, more or less, and N 47 degrees 22' W 90.8
feet, more or less, to the northeast corner of
Lot 29, Block "L," of the aforesaid Gainesway
Subdivision; thence with said Gainesway
Subdivision and the east end of an unnamed 50
feet street for two calls N 40 degrees 30' E
44.41 feet and N 42 degrees 38' E 5.61 feet to
the beginning, and being a strip of land 50 feet
in width extending from the eastern extremity
of an unnamed street to the west line of Tract 4
described above.

THERE IS EXCEPTED from the above properties
that certain tract or parcel of land designated
as TATES CREEK SENIOR HIGH SCHOOL previously
conveyed to the Fayette County School District
Finance Corporation from the Lexington-Fayette
Urban County Government by deed dated July 1,
~%ggzwand of record in Deed Book 1637, Page 430,

ayette County Clerk's Office, which tract or
parcel of land is more particularly described
as follows, to wit:

Beginning at a common corner of Gainesway
Subdivision Unit 9 and Gainesway Subdivision
Unit 5; thence with the line of Gainesway"
Subdivision Unit 5, S 65 degrees 34' 00" E
668.80 feet to a corner with Gainesway
Subdivision Unit 6, Section 2; thence with
Gainesway Subdivision Unit 6, Section 2, S 20
degrees 09'00" W 465.00 feet to a corner with
the Lexington-Fayette Urban County Parks
Department; thence with the Lexington-Fayette
Urban County Parks Department for four calls,
S 29 degrees 52' 00" W 229.62 feet, S 61 degrees
14' 00" E 490.03 feet, S 01 degree 12' 00" E
285.16 feet and S 25 degrees 48' 00" W 473.22
feet; thence with Tates Creek Elementary and



Middle Schools for seven calls, N 66 degrees
29' 55" W 425.96 feet, along a fence N 12
degrees 29' 18" E 27.57 feet, along a fence N
66 degrees 18' 49" W 289.70 feet, in line with
and along the face of a curb N 24 degrees 26'
29" E 311.66 feet, along the face of a curb N
65 degrees 24' 02" 145.50 feet, along a line
halfway between

Tates Creek Middle School and Tates Creek High
School buildings N 24 degrees 30' 00" E 350.00
feet and N 64 degrees 45' 01" W 563.93 feet to
a post in the east line of Gainesway
Subdivision Unit 9; thence with the east line
of Gainesway Subdivision Unit 9, N 35 degrees
15' 00" E 787.07 feet to the beginning and
containing 26.61 acres. This description was
pPrepared by William H. Finnie & Associates and
is that portion of the Tates Creek Campus
consisting of the Tates Creek Senior High School
site. A plat of the Tates Creek Campus showing -
a division of same for the purpose of the
aforesaid conveyance to the Fayette County
School District Finance Corporation is
attached to the aforesaid deed and the above
described property is designated thereon as
Tract "A."

There is reserved unto the Fayette County
School District Finance Corporation and granted
unto the Board of Education of Fayette County,
Kentucky reciprocal easements and rights of-way
for: (1) ingress to and egress from the Tates
Creek Middle School site, the Tates Creek
Elementary School site and the Tates Creek
Senior High School



site; (2) the parking of motor vehicles in those areas on the
school sites which have been designated as parking space by the
Board of Education of Fayette County, Kentucky; and (3) the
installation, use and maintenance of all utilities, including
sanitary sewer lines, serving or benefiting the Tates Creek
Middle School site, the Tates Creek Elementary School site and
the Tates Creek Senior High School site. The aforesaid parties
hereby agree that they will use the easements and rights-of-
way herein reserved and granted in such a manner that same shall
not hinder or prevent the proper and reasonable use and
enjoyment of the aforesaid school sites. It is specifically
agreed by and between said parties that they may construct new
school buildings or other improvements on the respective school
sites so long as such new construction does not interfere
unreasonably with the easements and rights of-way reserved and
granted herein.

Tract Nos. 1, 2, 3, 4, 5 and 6 (less the exception set forth
above) being part of the same property conveyed to the Fayette
County School District Finance Corporation from the Lexington-
Fayette Urban County Government by deed dated December 15, 1995
and of record in Deed Book 1828, Page 91, Fayette County Clerk's
Office.

THERE IS ALSO EXCEPTED from the described tracts of land those
certain parcels of land conveyed to the Lexington-Fayette Urban
County Government from the Fayette County School District
Finance Corporation, et al. by deed dated July 9, 1997 and of
record in Deed Book 1924, Page 291, Fayette County Clerk’s
Office, which parcels of land are more particularly described
as follows:

Being all of Parcel 4 containing 0.93 acres, Parcel 5
containing 1.22 acres and Parcel 6 containing 0.02 acres as
shown on the Final Record Plat of Tates Creek Campus and
Gainesway Park of record in Plat Cabinet K, Slide 160, Fayette
County Clerk’s Office and to which plat reference is hereby
made for a more particular description of said property.

THERE IS FURTHER EXCEPTED from the above described tracts of
land those portions of same, if any, within the bounds of
Centre Parkway and High Hope Road.
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