1. Bond Issue Approvals and Authorizations.

A. Authorization, Ratification and Approval of Refunding Program.

RESOLVED, that the refunding program with respect to the School Building Revenue
Bonds, Series 2008A (the "Prior Bonds"), as more particularly described in the 2016B
Series Resolution, as outlined to this Board by the Superintendent of Schools and her
staff, hereby is authorized and approved, and the officers of the Corporation hereby are
authorized to proceed in taking the necessary steps toward financing and implementing
the refunding program, and their actions heretofore taken in that regard are hereby
authorized, ratified and confirmed.

B. Acceptance of Convevyance of Property on Which Projects are Located.

RESOLVED, that the Corporation hereby accepts and ratifies the grant and conveyance
by the Jefferson County Board of Education of any and all right, title and interest which it
may have in the projects described herein and in the 2016B Series Resolution (including
but not limited to the school building facilities financed with the Prior Bonds), and the
Corporation hereby authorizes the President of the Corporation to execute such
documents as may be necessary to evidence such acceptance, and the Secretary or
Treasurer of the Corporation hereby is authorized to attest the same, and their actions
heretofore taken in that regard are hereby authorized, ratified and confirmed.

C. Authorization and Direction to Bond Counsel and Fiscal Agency Group.

RESOLVED, that those parties named below as Bond Counsel and Fiscal Agency Group
to the Corporation hereby are authorized and directed to proceed to prepare all necessary
documents and obtain all necessary approvals for the issuance of the Series 2016B Bonds
for the projects hereby approved, including obtaining approvals from the State Board of
Education, the Department of Education, the Kentucky School Facilities Construction
Commission, any other appropriate state officials and the Jefferson County Board of
Education, and, on completing such preparation and obtaining such approvals, to request
final authorization from the Board of Directors of the Corporation and the Jefferson
County Board of Education for issuance, and their actions heretofore taken in that regard
are hereby authorized, ratified and confirmed.

D. Authorization to Execute Documents Including Lease with Board of
Education.

RESOLVED, that on the Jefferson County Board of Education making an offer to lease
certain equipment and the properties on which school facilities are to be refinanced with
the proceeds of the proposed Series 2016B Bonds, which offer meets the requirements of
Kentucky law, the President of the Corporation hereby is authorized to accept such offer
and, subject to final approval by the Board of Directors of this Corporation and the Board
of Education of the Series Resolution, to execute a lease or leases with the Jefferson
County Board of Education for such properties, in the form of one or more Supplements
to the Basic Lease to be described in the Series Resolution (collectively, the "Lease"),
and their actions heretofore taken in that regard are hereby authorized, ratified and



confirmed. The President of the Corporation is hereby further authorized and directed to
execute and deliver, or to approve the execution and delivery by the Board of, one or
more [i] participation agreements or amendments to existing participation agreements, if
applicable, (as more particularly described in the Series Resolution, the “Participation
Agreement”) with the School Facilities Construction Commission and [ii] escrow
agreements (individually or collectively, the "Escrow Agreement™) relating to the deposit
of a portion of the proceeds of the Series 2016B Bonds with an escrow agent as
contemplated by the Series Resolution until the earliest practicable time at which the
Corporation can apply such proceeds to the payment and retirement of the Prior Bonds.
The execution by the President of the Corporation of each of the foregoing documents to
which the Corporation is a party shall constitute conclusive evidence of the approval of
the document executed and of the approval of remaining documents to which the
Corporation is not a party.

E. Authorization to Borrow Funds from Board of Education.

RESOLVED, that (although, with respect to the refunding program, the exclusive source
of moneys for the refunding is expected to be the proposed Series 2016B Bonds to be
issued) on the authorization of the Jefferson County Board of Education to advance to the
Corporation the funds necessary to refund the Prior Bonds, the officers of the Corporation
hereby are authorized and directed to take all actions which they deem necessary and
reasonable in order to borrow such funds from the Board, including without limitation the
execution of such documents as the Board may require, and to repay such borrowed
funds from the proceeds of the bond issue, and their actions heretofore taken in that
regard are hereby authorized, ratified and confirmed.

F. Designation of Bond Registrar, Paying Agent and Escrow Agent, and
Ratification of Such Selection.

RESOLVED, that the Board of Directors hereby approves, authorizes, ratifies and
confirms the designation of Branch Banking and Trust Company as Bond Registrar, and
Paying Agent for the Series 2016B Bonds to be issued pursuant to the Series Resolution
herein authorized and hereby approves, authorizes, ratifies and confirms the designation
of Branch Banking and Trust Company, as Escrow Agent and Paying Agent for the Prior
Bonds.

G. Authorization and Ratification of Appointments in Connection with Bond
Issue.

RESOLVED, that, in connection with the issuance of the Series 2016B Bonds to be
issued pursuant to the Series Resolution herein authorized, the following individuals or
firms be and are hereby appointed to the positions listed beside their respective names as
special counsel, bond counsel and fiscal agency group (in accordance with Kentucky
School Facilities Construction Commission policy), and the actions of the Corporation's
officers heretofore taken with respect to such appointments are hereby authorized, ratified
and confirmed:



Name Capacity

Francis J. Mellen, Esq. Special Counsel to the Corporation
Wyatt, Tarrant & Combs, LLP Bond Counsel

Ross, Sinclaire & Associates LLC and J.J.B. Fiscal Agency Group
Hilliard, W.L. Lyons, LLC

RESOLVED, FURTHER, that the Fiscal Agency Group appointed above shall be paid
strictly in accordance with the limitations established in the fee schedule for services and
expenses of fiscal agents set forth in the regulations of the Kentucky School Facilities
Construction Commission, as amended.

H. Authorization and Adoption of Series Resolution.

RESOLVED, that, to effectuate the issuance and sale of the Corporation's Series 2016B
Bonds, Bond Counsel and the Fiscal Agency Group are hereby authorized to work with
the officers of the Corporation to prepare the Series Resolution for submission to the
Board of Directors of this Corporation and to the Board of Education for authorization
and approval, and their actions heretofore taken in that regard are hereby authorized,
ratified and confirmed, and the Series Resolution, having been submitted to this Board
and being attached hereto, is hereby authorized and adopted.

l. Ratification and Authorization to Proceed with Sale of Bonds.

RESOLVED, as to the Series 2016B Bonds, that the officers of the Corporation are
hereby authorized and directed to work with the Fiscal Agency Group to offer the
proposed Series 2016B Bonds pursuant to the 2016B Series Resolution herein authorized,
at public sale on sealed bids in accordance with the following terms, and their actions
heretofore taken in that regard are hereby authorized, ratified and confirmed:

1. The President, Treasurer or Secretary of the Corporation is hereby
authorized and directed to cause an appropriate form or forms of a Notice of Bond Sale to be
published in The Courier-Journal, Louisville, Kentucky, which will afford local and state-wide
notice of the sale, and, if applicable, in The Daily Bond Buyer, New York, New York, which is a
publication having general circulation among bond buyers, and such publications are hereby
declared to be qualified to publish such notices for the Corporation within the meaning and
provisions of KRS Chapter 424.

2. The Series 2016B Bonds offered pursuant to the Series Resolution herein
authorized shall be offered as a whole, at not less than 99.0% and not more than 107% of par,
plus accrued interest, in multiples of 1/8 or 1/20 of 1%. Only bids submitted on an Official Bid
Form shall be given favorable consideration. Notwithstanding the foregoing, on the
recommendation of the Fiscal Agency Group to the Corporation, and approval of Bond Counsel,
bids may be taken or required to be submitted electronically (provided all electronic proposals
shall be deemed to incorporate the provisions of the Official Bid Form).



3. The right to reject any or all bids shall be expressly reserved by the
Corporation. On the occasion set forth in the Notice of Bond Sale, the Board of Directors of the
Corporation, or a duly authorized committee of the Board of Directors consisting of the
President, Vice President or Secretary and Treasurer (the “Finance Committee”), as the case may
be, shall consider all proposals made pursuant to such notice, and if an acceptable bid is
received, shall award the Series 2016B Bonds in the manner and for the purposes herein
provided, shall establish the interest rate or rates which such Series 2016B Bonds shall bear, and
shall take all other necessary and proper steps in the sale and issuance of such Series 2016B
Bonds.

4. The President, Treasurer or Secretary of the Corporation may cause to be
prepared multiple copies of one or more Official Terms and Conditions of Bond Sale giving
more complete and particular descriptions of the Series 2016B Bonds to be offered pursuant to
the 2016B Series Resolution herein authorized, provisions for the security and payment thereof,
disposition of bond proceeds and other information that it is not feasible to give within the limits
of the published notice or notices, and may furnish copies of such Official Terms and Conditions
of Bond Sale to all interested bidders on request.

5. Prior to the public sale of the Series 2016B Bonds pursuant to the 2016B
Series Resolution herein authorized, the Fiscal Agency Group appointed herein Ross, Sinclaire &
Associates LLC and J.J.B. Hilliard, W.L. Lyons, LLC shall prepare a form of preliminary
Official Statement to provide further information to prospective bidders, the same shall be
examined and approved on behalf of the Corporation by the President, and the distribution
thereof is hereby authorized and approved, ratified and confirmed, in accordance with applicable
laws, rules and regulations. A final Official Statement shall be approved by the Board of
Directors or the Finance Committee and the President of the Corporation on an award of such
Series 2016B Bonds to an acceptable bidder, prior to the use thereof in connection with the
issuance and delivery of such Series 2016B Bonds, and shall be executed on behalf of the
Corporation by the President as conclusive evidence of her approval. The President or Treasurer
of the Corporation is also hereby authorized and directed, on the recommendation of the Fiscal
Agency Group to the Corporation, and with the approval of Bond Counsel, to cause the
Preliminary Official Statement to be posted on the Internet and through one or more nationally
recognized municipal market information or electronic bidding service providers. The electronic
or physical distribution of the Preliminary Official Statement as herein provided is hereby
ratified, confirmed, authorized and approved.

J. Other Authorizing Resolutions.

RESOLVED, FURTHER, that the officers and staff of the Corporation are hereby
authorized and directed to obtain all requisite approvals as may be required by the
Commonwealth of Kentucky and to take any and all action as may be reasonable and
necessary to effectuate the foregoing Resolutions.

RESOLVED, FURTHER, that on presentation of the proper vouchers and
documentation, and subject to the limitations set forth herein, the Treasurer of the
Corporation is hereby authorized and directed to pay any and all fees and expenses which
the Corporation may incur, including without limitation the fees and expenses of the



appointees, accepted bidders, and architects and engineers designated herein, in
connection with the approved projects and the Corporation's financing thereof, and the
normal operating costs of the Corporation, and either the President or Treasurer of the
Corporation is authorized to execute and deliver all necessary and appropriate documents
in connection therewith.

RESOLVED, FURTHER, that the invalidity or unenforceability of any of these
Resolutions or any portion thereof shall not affect the validity or enforceability of any
one or more of the other Resolutions contained herein or any portion thereof.

RESOLVED, FURTHER, that, to the extent that these Resolutions conflict with or are
incompatible with any prior actions taken or resolutions adopted by the Board of
Directors, such prior actions or resolutions are hereby superseded and declared to be
void.

RESOLVED, FURTHER, that these Resolutions shall be effective immediately.
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