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KENTUCKY UTILITIES COMPANY 

CASE NO. 2006-00390 

Response to Appendix A of Commission Staff's Order 
Dated October 19,2006 

Question No. 1 

Witness: Daniel K. Arbough, Director, Corporate Finance and Treasurer 

Q-1. Refer to KU's applicaton, Exhibit 7, pages 2 and 3 of 9. Explain which debt 
coniprises the $87.1 niillion of non-insured floating rate debt referenced in the 
application at page 10. 

A-1. The $87.1 niillion of lion-insured floating rate debt is comprised of the following 
bonds: 

Pollution Control Series 10 
Pollution Control Series 12 
Pollution Control Series 13 
Pollution Control Series 14 
Pollution Control Series 15 

$54.0 rriillion 
$20.9 million 
$ 2.4 million 
$ 2.4 million 
$ 7.4 niillion 

Total $87.1 million 
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Q-2. 

A-2. 

KENTTJCKY UTILITIES COMPANY 

CASE NO. 2006-00390 

Response to Appendix A of Commission Staff3 Order 
Dated October 19,2006 

Question No. 2 

Witness: Daniel K. Arbough, Director, Corporate Finance and Treasurer 

For each note listed in KTJ’s application, Exhibit 7, page 3 of 3, paragraph 6, 
explain why tlie interest rate would riot have been lower if either: (a) the note had 
been secured by a first mortgage lien on KU’s property; or (b) KU had issued a 
bond secured by a first mortgage lien in lieu of tlie note. 

The first note listed in Exhibit 7 is tlie short-teim money pool debt of the 
Company. KU is not authorized to use secured debt for short-term loan, and its 
short-term debt insti-uineiits have never been secured. In additionjnternal 
corporate treasury and legal resources and external short-term capital markets are 
not structured for such type of debt. The process would be very cumbersome due 
to the issuance limitations contained in the indenture whicli require a legal 
opinion and voliirriinous documentation to be delivered with each new borrowing. 
The use of secured debt as a forni of indebtedness is not suitable for the daily 
clianges in working capital needs for which the money pool is used and therefore 
is not comparable for purposes of the requested infomiation with tlie other types 
of notes listed in Exhibit 7 at page 3 of 3. 

For the remainder of tlie notes, the rate was determined rising the Best Rate 
Method wherein tlie rate was set using the lower of 

a) the average of three quotes obtained by E.ON AG from international 
investment banks for an unsecured bond issued by E.ON for the applicable tei-ni 
of the loan, or 

b) the lowest of tliree quotes obtained by the Company from international 
investment banks for a secured bond issued by the Company with tlie applicable 
tern1 of the loan. 

There would be no difference in the interest rate on a note verses bond if each is 
secured by a first mortgage lien. Thus, utilizing the Best Rate Method has 
ensured that the Company has paid no more for the loans than it would have if it 
had issued either a) a note secured by a first mortgage lien on KU’s propei-ty, or 
b) a bond secured by a first mortgage lien. 
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In addition, the use of interconipany loans from Fidelia has allowed the conipaiiy 
to avoid significant legal costs associated with bond docunieritation required by 
capital market participants. Based on an estimated average cost of $200,000 in 
legal expenses per issuance, the savings total nearly $1 .S million. 

For these reasons, the interest rate for each note listed in KTJ’s application, 
Exhibit 7, page 3 of 3, paragraph 6, would not have been lower if either: the note 
had been secured by a first mortgage lien on KU’s property; or KU had issued a 
bond secured by a’first mortgage lien in lieu of the note. 
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Q-3. 

A-3. 

KIF,NTUCKY UTILITIES COMPANY 

CASE NO. 2006-00390 

Response to Appendix A of Commission Staffs Order 
Dated October 19,2006 

Question No. 3 

Witness: Daniel K. Arbough, Director, Corporate Finance and Treasurer 

Refer to KU’s application, Exhibit 5 ,  page 1. For each line, begiiiiiiiig November 
1, 2007 through August 1 2028, explain the derivation of tlie figure shown in the 
coluiim labeled “net periodic (cost) or savings.” 

Net Periodic (Cost) or Savings 
The calculation of tlie “Net Periodic (Cost) or Savings” column is tlie sum of the 
numbers iii the colunms labeled “Increase in Interest Charges and Ins Premium”, 
“Interest Savings due to Maturity Extension”, “Administrative Savings”, 
‘‘Undenvritiiig, Defeasance and Issue Expenses”, and “Taxes”. 

Increase in Interest Charges and Ins Premium 
The calculation of the aniount shown in tlie “Increase in Interest Charges and Ins 
Preiiiiuiii” coluirui is shown on page 2 of Exhibit 5 as sliown below: 

Increased Interest Rate on Uninsured Bonds 
Times tlie Amount of Uninsured Bonds 

0.10% 
x $87,130,000 

Total $87,130 

Plus 

Insurance Premium Increase 0.07% 
times the Amount of Insurance with Variable Premium 

Total $67,200 
x $96,000,000 

The final entry in this colunin was pro-rated for a partial year (9 months) and was 
calculated as $154,330 x 9/12 = $1 15,853. 

Interest Savings due to Maturity Exteiisioii 
The calculation of the amount shown in tlie “Interest Savings due to Mahirity 
Exteii~ion~~ colurnn is also based on tlie assuniptioiis shown on page 2 of Exhibit 
5 .  The expected savings of floating rate tax-exempt bonds as compared to 
floating rate taxable bonds is 1.3 1% and the principal amount of the bond being 
extended under the proposal is $54 million. The product of these two numbers is 



Response to Question No. 3 
Page 2 of 3 

Arbough 

$707,400. 
$707,400 x 9/12 = $530,550. 

Once again, the final entry was pro-rated for the partial year. 

Administrative Savings 
The estimates of administrative savings were developed internally based 011 actual 
charges incurred in recent years. The breakdown of the estimated savings 
follows: 

External legal counsel (SEC filings) 
External legal counsel (State UCC filings) 
First Mortgage Bond trustee fees 
Financial printer costs (1 0-K) 
External auditor fee for SEC filings 
Internal accounting department costs 
External auditor fee - Sarbanes Oxley 

Total 

$30,000 
$7,500 

$4 1,000 
$14,000 
$25,000 

$50,000 
$267,500 

$100,000 

An inflation rate of 3% was applied to this total each year. Tlie final year was 
pro-rated for the 9 month period. 

Undeiwriting, Defeasance and Issue Expenses 
Tlie Underwriting, Defeasance and Issue Expenses are detailed on page 2 of 
Exhibit 5. 

The Underwriting Cost is expected to be 0.35% x $54,000,000 = $1 89,000. 

The Defeasance Cost of $100,000 is comprised of estimated tiustee and legal fees 
of $12,000 and additional interest of $88,000. The Company would deposit 
sufficient funds to satisfy future interest payments and principal repayment and 
direct the Trustee to invest the deposit in Treasury obligations for tlie remaining 
period until maturity. Tlie additional interest is the present value of the difference 
the Company would pay to borrow the debt defeasance amount less tlie amount of 
interest the deposit will earn until the maturity date on May 15. 

The Issuance Expenses totaling $312,194 are detailed on page 2 of Exhibit 5. 
They include costs for legal counsel, rating agency fees, printing, external auditor 
fees and trustee fees. 

Taxes 
Taxes are calculated at a rate of 40.3625% of the total of the first four colunms of 
the exhibit. For example, the 2007 number is calculated as illustrated below: 

[($154,330) + (23,043) + 267,5001 x (0.403625) = (36,378). 

Additional Debt Expense Aniortizatiori 
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The amounts listed in the columi entitled “Additional Debt Expense 
Amortization” are used in determining the tax liability/(savings), but are non-cash 
items. Consequently, they are not included in the sumrnation of cash flows under 
the heading “Net Periodic (Cost) or Savings”. The annual amount of debt 
expense amortization is calculated by taking tlie sum of the underwriting fees of 
$189,000 plus the issuance cost of $3 12,194 and dividing that sum by the riurnber 
of months the bonds will be outstanding (261). This results in a monthly nuniber 
which is annualized by multiplying by 12. 

[$189,000 + $312,1941 / 261 x 12 = $23,043 

Once again, in the final year the amount is prorated for 9 months. 





KJZNTUCKY UTILITIES COMPANY 

CASE NO. 2006-00390 

Response to Appendix A of Commission Staff's Order 
Dated October 19,2006 

Question No. 4 

Witness: Daniel K. Arbough, Director, Corporate Finance and Treasurer 

4-4. Does there currently exist a draft copy of the bond documents for tlie proposed 
$54 iriillion of pollution control refunding bonds? If yes, provide copies. 

A-4. Yes. Copies of the draft versions of a Loan Agreement between Carroll County 
and KU, and an Indenture of Tixst with Cai-roll County as Trustor are attached. 





COUNTY OF CARROL,L, KENTUC 

* * * * *  

NOTICE: The interest of the County of Carroll, Kentucky, in and to this Loan 
as Agreement has been assigned to 

Trustee, under the Indenture of Trust dated as of -9 2006 
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LOAN AGREEMENT IN CONNECTION 
WITH ENVIRONMENTAL FACILITIES 

This LOAN AGREEMENT, dated as of ,2006, by and between the 
-~ COUNTY OF CARROLL, KENTUCKY, a public body corporate and politic duly created and 
existing as a County and political subdivision under the Constitution and laws of the 
Commonwealth of Kentucky, and KENTUCKY UTILITIES COMPANY, a corporation 
organized and existing under the laws of Kentucky and Virginia; 

---------- W I T N E S  S E T H :  

WHEREAS, the County of Carroll, Kentucky is 
and laws of the 

the transactions contemplated by this Loan Agreem 
and 

WHEREAS, Issuer is authorize 
the proceeds fkom the sale of such b 

e negotiable bonds and lend 
ance and refinance the 

of “pollution control 
eatment, processing and final 

suant to the Act to enter into a loan 

in respect of solid waste disposal facilities; and 

Company, which s constitute the 1994 Project, as defined in the Indenture and as 
described in Exhibit A hereto (the “1994 Project”), which 1994 Project is located within the 
corporate boundaries of Issuer and consists of certain solid waste disposal facilities and which 
1994 Project qualifies for financing within the meaning of the Act; and 

-- WHEREAS, the 1994 Project has been completed and placed in operation and has 
contributed and does contribute to the collection, storage, treatment, processing and final 
disposal of solid wastes in the Commonwealth of Kentucky; and 
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WHEREAa, under date of November 23, 1994, the Issuer, at the request of the Company, 
issued its “County of Carroll, Kentucky, Collateralized Solid Waste Disposal Facilities Revenue 
Bonds (Kentucky Utilities Company Project) 1994 Series A”, dated November 23, 1994, of 
which $54,000,000 principal amount of such bonds remains outstanding and unpaid (the 
“Refunded 1994 Series A Bonds”), such Refunded 1994 Series A Bonds having been issued to 
finance a portion of the Cost of Construction of the 1994 Project, hereinafter described; and in 
connection with the issuance of the Refunded 1994 Series A Bonds, the right was reserved to 
Issuer, upon direction by Company, to redeem the Refunded 1994 Series A Bonds in advance of 
their scheduled maturity; and the Refunded 1994 Series A Bonds a their terms currently 
subject to redemption at the option of the Issuer in whole or in date, at the price of 

mption, as provided 
in the hereinafter defined 1994 Series A Indenture; and the i emption and discharge 

Series B Bonds, together with funds to be provid 
discharge of the Refunded 1994 Series A Bond 
issuance of the 2006 Series B Bonds; and 

A Indenture”), with 

Agent and Bond Registrar (the “Prior Trustee”), 

have been paid within t 

as defined in the 199 
and at such times 

ture when there shall have been 

cient moneys to pay the principal and the 
nded 1994 Series A Bonds plus interest 

deem the Refunded 1994 Series A Bonds; and 

Revenue Bonds, 20 
Bonds”), the proceeds of which will be lent to Company to cause the outstanding principal 
amount of the Refunded 1994 Series A Bonds to be refunded, paid and discharged in full on or 
prior to the 90th day after the date of issuance of the 2006 Series B Bonds; and 

WHEREAS, the 2006 Series B Bonds are to be issued under and pursuant to and are 
7 secured by an Indenture of Trust by and between Issuer and 

as trustee thereunder, dated as of , 2006 (the “Indenture”); and 
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WHEREAS, Issuer proposes to lend to Company and Company desires to borrow fiom 
Issuer the proceeds from the sale of the 2006 Series B Bonds to cause the outstanding principal 
amount of the Refunded 1994 Series A Bonds to be refunded, paid and discharged on or prior to 
the 90th day after the date of issuance of the 2006 Series B Bonds; 

NOW, THEREFORE FOR AND IN CONSIDERATION OF-THE PREMISES AND 
THE MUTUAL COVENANTS AND AGREEMENTS HEREINAFTER CONTAINED, THE 
PARTIES HERETO AGREE EACH WITH THE OTHER. AS FOLLOWS: 

ARTICLE I 

DEFINITIONS 

Section 1.1. Use of Defined Terms. In 
elsewhere in this Agreement or in the Indenture or b 
and terms set forth in Section 1.2 and Section 1.3 
the context or use clearly indicates another mean 
applicable to both the singular and plural forms of a 

d if used in this 

“Act” 
“Agreement” 
“Authorized Deno 
“Bond Counse 

“Initial Broker-Dealer” 
“Interest Payment Date” 
“Issuer” 
“Issuer Representative” 
“Loan” 
“Net Proceeds” 
“No Auction Rate” 
“Paying Agent” 
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“Permitted Investments” 
“Plans and Specifications” 
“Pollution Control Facilities” 
“Prevailing Rating” 
“1 994 Project” 
“Project Site” 
”Purchase Date” 
“Purchase Fund” 
“Rating Service” 
“Rebate Fund” 
“Redemption Date” 
“Refunded 1994 Series A Bonds” 
“2006 Series B Bonds” 

“1 994 Series A Indenture 
”Solid Waste Disposal Facilities” 
“Tender Agent” 
“Trustee” 

incorporated by refer 

current matu 

, capital surplus, premium on capital stock, 
earnings (however the foregoing may be 

dent accountants regularly retained by the Company, and shall 
that is the end of the most recent fiscal quarter prior to the 
such determination is being made. 

be determined a 
happening of an eve 

‘‘J%Jf shall mean any outstanding debt for money borrowed. 

“Determination of Taxabilitv” shall have the meaning ascribed to such term in Section 
10.3 of this Agreement. 

“Net Tangible Assets” means the amount shown as total assets on the balance sheet of the 
Company, less the following: 
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(1) intangible assets including, but without limitation, such items as goodwill, 
trademarks, trade names, patents and unamortized debt discount and expense carried as 
an asset on said balance sheet; and 

(2) appropriate adjustments, if any, on account of minority interests. 

Net Tangible Assets shall be determined in accordance with generally accepted 
accounting principles and practices applicable to the type of business in which the Company is 

st recent fiscal quarter 

“Operating Property” means (i) any interest in real p 

accounting principles. 

“Prior Bond FUIJ“ means the “County 

created by the 1994 Series A Indenture. 

“Prior Trustee” means Bank 0 

In addition to the definitions herein, 
shall have the meanings a 

Agreement. Unless 

. Issuer represents, 

xisting as a county 
Commonwealth of 
the 2006 Series B 

Bonds, to enter into this Agreement and the Indenture and the transactions contemplated hereby 
and to carry out its obligations hereunder arid thereunder. Issuer is not in default under or in 
violation of the Constitution or any of the laws of the Commonwealth of Kentucky relevant to 
the issuance of the 2006 Series B Bonds or the consummation of the transactions contemplated 
hereby or in connection with such issuance, and has been duly authorized to issue the 2006 
Series B Bonds and to execute and deliver this Agreement and the Indenture. Issuer agrees that 
it will do or cause to be done in timely manner all things necessary to preserve and keep in full 
force and effect its existence, and to carry out the terms of this Agreement. 



(h) Issuer agrees to loan funds derived from the sale of the 2006 Series B Bonds to 
Company to provide for the refunding, payment and discharge of the outstanding principal 
amount of the Refunded 1994 Series A Bonds, to the end that solid wastes be collected, stored, 
neutralized and abated in the Commonwealth. 

(c) To accomplish the foregoing, Issuer agrees to issue $54,000,000 aggregate 
principal amount of its 2006 Series B Bonds following the execution of this Agreement on such 
terms and conditions as are set forth in the Indenture. The proceeds from the sale of the 2006 

outstanding principal amount of the Refunded 1994 Series A Bo r prior to the 90th day 
after the date of issuance of the 2006 Series E3 Bonds. 

(d) Issuer will cooperate with Company and take 
to comply with Section 2.2(,m), (aa) and (bb) hereof an 
by Company in furtherance of this Agreement. 

(f) Ordinance No. 2006- 

represents, warrants a 

validly existing and in good 

authorized and licen 
have a material adv 

or any laws of the Commonwealths of 
ns contemplated hereby or in connection with 

Refunded 1994 Se ds was designed and constructed to collect, store, treat, process and 
dispose of solid was e Project Site. The 1994 Project was and is necessary for the public 
health and welfare, and has been designed for the purposes of solid waste collection, storage, 
treatment, processing and final disposal of solid wastes, consisting of contaminated scrubber 
sludge solid wastes created by operation of desulphurization facilities at the Project Site. The 
1 994 Project constitutes solid waste disposal facilities and facilities functionally related and 
subordinate to such facilities under Section 142(a)(6) of the Code and the Act. The Company 
has determined and represents that at least 65%, measured by weight or volume of all material 
introduced into the facilities constituting the 1994 Project has consisted of and will consist 
entirely of contaminated gypsum sludge wastes, and will be material that was, beginning on the 
date of service of the 1994 Project ( , 19-) and has been, at all times 
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subsequent, solid waste which has been and is, useless, unwanted or discarded solid waste 
material, which is such state has no market or other value at the place where it is located, in the 
sludge disposal ponds and landfills adjacent to the Ghent Generating Plant. 

(d) All of the proceeds of the 2006 Series B Bonds, exclusive of accrued interest, if 
any, shall be used on or prior to the 90th day after the date of issuance of the 2006 Series B 
Bonds exclusively and only to redeem, pay and discharge the principal of the Refunded 1994 
Series A Bonds, not less than substantially all of the net proceeds of the Refunded 1994 Series A 

used to finance the Cost of Construction of solid waste disposal together with facilities 

to the allowance for 
depreciation provided in Section 167 of the Code. 

giving of notice or the lapse of time, o 
under any agreement or instrument to 
or may be bound or to which any of the 

or by which the Company is 
any is or may be subject 

. Neither the execution and 
contemplated hereby or by the 
d conditions hereof or thereof 

riditions or provisions of any corporate 
ompany is now a party or by which it is 

ing, or results in the creation or imposition 
atsoever upon any of the property or assets of 

delivery of this Agreem 
Indenture, nor the fulfil 
conflicts with or resu 

e to operate or cause the 1994 Project to be operated 

Series B Bonds except (i) during any permitted temporary period 

lesser of 5% of the proceeds of the 2006 Series B Bonds or $100,000. As used herein, "yield" 
shall have the meaning assigned to it for purposes of Section 148 of the Code and applicable tax 
regulations. 

(i) No portion of the proceeds from the sale of the 2006 Series B Bonds will be 
deposited to the account of any reasonably required reserve or replacement fund or used to pay 
(i) any costs of issuance of the 2006 Series B Bonds or (ii) any redemption premium or accrued 
interest on the Refunded 1994 Series A Bonds, but such proceeds will be applied and used solely 
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and exclusively to refund, pay and discharge the outstanding principal amount of the Refunded 
1994 Series A Bonds on or prior to the 90th day after the issuance of the 2006 Series B Bonds. 

(i) Company will provide any additional moneys, including investment proceeds of 
the 2006 Series B Bonds, required for the payment and discharge of the Refunded 1994 Series A 
Bonds, payment of redemption premium, if any, and accrued interest in respect thereto and 
payment of all underwriting discount and costs of issuance of the 2006 Series B Bonds. Any 
investment proceeds of the 2006 Series B Bonds shall be used exclusively to pay interest or 
redemption premium due, if any, on the Refunded 1994 Series A Bor the Redemption Date. 

ond proceeds to be made 

2006 Series B Bonds 

(k) Company will cause no investment of 2006 Seri 

Series B Bonds or any funds reasonably expected to be 

meaning of Section 148 of the Code or would 0th 
exclusion of the interest on such 2006 Series B 
purposes. 

(1) The average maturity of the 2006 Sen 

date of issuance of the 2006 Series B Bo 
the proceeds of the 2006 Series B Bonds. 

evidence compliance 
States Internal Rev 
Bonds and the S 
information will be 

has been completed and placed in service. All of the actual Cost 
of Construction 

Substantially all (i.e. at least 95%) of the net proceeds of the sale of the Refunded 1994 Series A 
Bonds (including investment income therefrom), were used to finance Cost of Construction of 
the 1994 Project as described above, pay costs and expenses of issuing the Refunded 1994 Series 
A Bonds, within then applicable Code limits, and pay interest and carrying charges on the 
Refunded 1994 Series A Bonds during the period of construction of the 1994 Project and prior to 
its in-service date. 
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(p) All of the depreciable properties which were taken into account in determining the 
qualifying costs of the 1994 Project constitute properties either (i) used for the collection, 
storage, treatment, processing or final disposal of solid wastes or (ii) facilities which are 
functionally related and subordinate to such facilities constituting the 1994 Project. All of such 
functionally related and subordinate facilities are of a size and character cornrnensurate with the 
character and size of the solid waste disposal facilities constituting the 1994 Project. 

(4) Within the meaning of Section 147(e) of the Code, no portion of the proceeds of 

any store the principal box, any health club facility, any facilities used primarily for 
business of which is the sale of alcoholic beverages for consu 

(r) The costs of the issuance of the 2006 Sene from the proceeds of 
6 Series B Bonds the 2006 Series B Bonds, if any, shall not exceed 2% o 

to the public (less accrued interest). 

(s) Less than twenty-five percent (25 
Series A Bonds were used directly or indirectly 
portion of such land, if acquired, was or is to be 
proceeds of the Refunded 1994 Seri 
interest therein with respect to which 
purposes. 

nds will be deposited to the 

acquisition of the 1994 Project was 
n by the Issuer with respect thereto except for commence 

and installation of the 1994 Project has been 

withdrawn or 0th 

(x) The Company has used, is currently using and presently intends to use or operate 
the 1994 Project in a manner consistent with the purposes of the 1994 Project and the Act until 
the date on which h e  2006 Series E3 Bonds have been fdly paid and knows of no reason why the 
1994 Project will not be so operated 

(y) The proceeds derived from the sale of the 2006 Series B Bonds (other than any 
accrued interest thereon) will be used exclusively and solely to refixnd the principal of the 
Refunded 1994 Series A Bonds. The principal amount of the 2006 Series B Bonds does not 
exceed the principal amount of the Refunded 1994 Series A Bonds. The redemption of the 
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outstanding principal amount of the Refunded 1994 Series A Bonds with such proceeds of the 
2006 Series B Bonds will occur not later than 90 days after the date of issuance of the 2006 
Series B Bonds. Any earnings derived from the investment of such proceeds of the 2006 Series 
B Bonds will be fully needed and used on such redemption date to pay a portion of the interest 
accrued and payable on the Refunded 1994 Series A Bonds on such date. 

(2)  Coiripany reasonably expects that (i) all of the spendable proceeds of the 2006 
Series B Bonds will be used for the governmental purpose of the issue within three years from 

three years or more. 

requirements of Section 148 of the Code in respec 
to the 2006 Series B Bonds to the United States of 

9 of the Code by the filing of 

furnished by Company 
suance of the Bonds are true 
and did not, as of the date of 
be stated therein to make the 

on behalf of Company to Issuer or Trustee i 

delivery thereof, omit 
information provide 

ed, treated, processed and disposed of by 
unwanted and constitute discarded solid 

icipated, as of the date hereof, that there will be created any 

with respect to the 2006 Series B Bonds; however, in the event that any such replacement 
proceeds are deemed to have been created, such amounts will be invested in compliance with 
Section 148 of the Code. 

(ff) On the date of issuance and delivery of the Refunded 1994 Series A Bonds, the 
Company reasonably expected that all of the proceeds of the Refunded 1994 Series A Bonds 
would be used to carry out the governmental purposes of such issue within the 3-year period 
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beginning on the date such issue was issued and none of the proceeds of such issue, if any, was 
invested in nonpurpose investments having a substantially guaranteed yleld for 3 years or more. 

(gg) Company covenants to perform and observe all provisions of the Indenture 
required to be perfomed or observed by it. 

Company need not comply with the covenants or representations in this Section if and to the 
extent that Issuer and Company receive a written opinion of Bond Counsel that such failure to 
comply will not affect adversely the exclusion of interest on any of the 2006 Series A Bonds 

ARTICLE 111 

(a) it has previously caused the 1994 
the Project Site in accordance with the Plans and Sp 

(b) the 1994 Project was c 
completion certificate by the Company 
Series A Bonds. 

videnced by the filing of a 
ct of the Refunded 1994 

--- . Issuer and Company agree 

Company in which I 

on of the interest on the 2006 Series B Bonds 
es and provided hrther that in the event of any 

eement, such assignment shall be in accordance with 

mpany from having possession, custody, use and enjoyment of the 

Section 3.4. Financing of Additional Solid Waste DisDosal Facilities. Company and 
Issuer hereby recognize that additional Solid Waste Disposal Facilities at the Project Site (other 
than those Solid Waste Disposal Facilities which constitute the 1994 Project) have in the past 
been and may in the future be acquired, constructed, installed and equipped at the Project Site, 
and that same may be financed with proceeds of one or more series of Issuer's solid waste 
disposal facility revenue bonds issued in addition to the 2006 Series B Bonds issued pursuant to 
the Indenture, to the extent permitted by law. 
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ARTICLE IV 

ISSUANCE OF 2006 SERIES B BONDS: APPLICATION OF PROCEEDS 

Section4.l, Agreement to Issue 2006 Series B Bonds; Application of 2006 Series B 
Bond Proceeds. In order to provide funds to make the Loan, Issuer will issue, sell and deliver 
the 2006 Series B Bonds to the initial purchasers thereof and deposit the proceeds thereof with 
Trustee, as follows: 

(a) Into the Bond Fund, a sum equal to the accrued inte ny, to be paid by the 
initial purchasers of the 2006 Series B Bonds. 

(b) Into the Prior Bond Fund held by the Prio nefit of and payment 

proceeds, being the principal amount of the 2006 Seri 

Section 4.2. Payment 

Bond Fund cash or direct United State 
the date of issuance of the 2006 Series 
1994 Series A Bonds on such date in 
Indenture, without refer 
date of issuance of the 2 

1 Obligations”) sufficient on 
ischarge the Refunded 
of the 1994 Series A 

t to the issuance of the 2006 Series B Bonds. 

. Subject to the 

its own investment department. 

s shall be held by or under the control of Trustee. All moneys 

The interest accruing thereon and any profit realized from such investments shall be credited pro 
rata to such fund, and any loss resulting from such investments shall be charged pro rata to such 
fund. Trustee shall sell and reduce to cash a sufficient amount of applicable investments 
whenever the cash balance in the Bond Fund is insufficient to pay the principal of, premium, if 
any, and interest on the 2006 Series B Bonds or any other amount payable from the Bond Fund 
when due or upon any required disbursement from the Rebate Fund, respectively. The Trustee 
will not be liable for any investment loss (including any loss upon a sale of any investment) or 
any fee, tax or other charge in respect of any investments, reinvestments or any liquidation of 
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investments made pursuant to this Agreement or the Indenture. The Rebate Fund shall never be 
commingled with any other fimd or account. 

Section 3,4, Special Arbitrage Certifications. 

(a) Company covenants and agrees that it will not take or authorize or perrnit any 
action to be taken and has not taken or authorized or permitted any action to be taken which 
results or would result in interest paid on any of the 2006 Series B Bonds being included in gross 
income of any owner thereof for purposes of federal income taxation (other than an owner who is 
a "substantial user" of the 1994 Project or a "related person" wit e meaning of Section 
147(a) of the Code) or adversely affects the validity of the 2006 

(b) Company warrants, represents and certifie roceeds of the 2006 

ns of the Code. 

would materially change the foregoing conclusi 

(c) Company hereby covenants that it wil 
comply with the provisions of Section 
restrict the use of the proceeds of the 20 
any, as may be necessary, and remit E 
Bonds, if any, to the United States of 
carry out such actio 

manner and to such extent, if 
1 of the 2006 Series B 
(f)(2) of the Code and 

ot constitute "arbitrage bondst' 

ated matters, all as of the date of delivery of 

(d) Consistent with the foregoing, Company Covenants and certifies to the Issuer and 
to and for the benefit of the purchasers of the 2006 Series B Bonds, that no use will be made of 
the proceeds of the sale of the 2006 Series B Bonds which would cause the 2006 Series B Bonds 
to be classified as "arbitrage bonds" within the meaning of Sections 103(b)(2) and 148 of the 
Code and that Company and Issuer will, after issuance of the 2006 Series B Bonds, comply with 
the provisions of the Code at all times, including after the 2006 Series B Bonds are discharged, 
to the extent Excess Earnings with respect to the 2006 Series B Bonds are required to be rebated 
to the United States of America pursuant to Section 148(f)(2) of the Code. Pursuant to such 
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covenant, Issuer and Company obligate themselves throughout the term of this Agreement and 
thereafter not to violate the requirements of Section 148 of the Code. 

(e) Company warrants, represents and certifies to Issuer that the proceeds of the 
Refunded 1994 Series A Bonds were applied and invested in compliance with the current 
requirements of Section 149(g) of the Code and that consequently the 2006 Series B Bonds will 
not be "hedge bonds" under such Section 149(g) of the Code. 

provisions of Section 148, including Section 148(f) of the Code 
Indenture. 

ith Section 6.06 of the 
all acts stipulated to be 

o the United States of 

Specifically, Company shall carry out, do and 

Fund from time to time after the end of each Com 
and following discharge of the 2006 Series B 
necessary acts and steps as required to cause Iss 
7.02 and 7.03 of the Indenture. 

. Company also c 

not comply with the covenants 
d Company (with a copy to 

comply will not affect 
or representations in 

adversely the exclusion of interest on a 
federal income tax purposes under Sectio 
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ARTICLE V 

PROVISIONS FOR PAYMENT 

Section 5.1. Loan Payments and Other Amounts Payable. 

(a) Company hereby covenants and agrees to repay the Loan, as follows: on or 
before any Interest Payment Date for the 2006 Series B Bonds or any other date that any 
payment of interest, premium, if any, purchase price or princip equired to be made in 

with the more specific 
mium, if any, and interest 

ayment thereof shall 
for disbursement by 
h sums which will the Trustee, as Paying Agent, or for disbursement by 

funds, as principal of (whether at purchase, 
otherwise), premium, if any, and interest on 
Indenture; provided that such payments by Comp 

Ind eriture . 

any under this subsection 
(a) of Section 5,1 are assigned by the I 
Agent, as applicable, for the benefit o f t  
Issuer hereby directs Co 

s payable by Company pursuant to this 
subsection. 

nable expenses of the Issuer related to the 

the Tender Agent, le from time to time, under the Indenture, such amounts to be paid 

become due and payable. 

(d) The Company further agrees to hold harmless the Trustee, Bond Registrar and 
Paying Agent against any loss, liability or expense, including reasonable attorneys’ fees and 
expenses, incurred by it without negligence or bad faith on its part in connection with the 
issuance of the 2006 Series B Bonds or the acceptance or administration of the trusts under the 
Indenture, including the costs of defending itself against any claim or liability in connection 
therewith. 
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(e) The Company covenants, for the benefit of the Bondholders, to pay or cause to be 
paid, to the Tender Agent for deposit in the Purchase Fund, such arnounts as shall be necessary 
to enable the Tender Agent to pay the purchase price of 2006 Series B Bonds delivered to it for 
purchase, all as more particularly described in Sections 3.03 and 3.05 of the Indenture, and, in 
that regard, it will maintain an account with the Tender Agent and will pay in immediately 
available funds, a sum which will enable the Tender Agent to pay the purchase price of 2006 
Series B Bonds delivered to it for purchase, as provided in the Indenture. 

(f) In the event Company should fail to make any of the ents required in this 

to pay the same with 
payment was due to the 

Section 5.1, the item or installment so in default shall continue 

date of payment. 

it is understood 

(except payments pursuant to 
assigned by Issuer to Trustee. 
Trustee, Paying Agent, Initial 
from time to time, its obligation to 

any breach by any party, 
ny time owing by any 
pany hereby agrees to 

pay directly to Trustee, 

Section 5,1 of this A 

. Company agrees to pay during 

thing herein shall be construed as obligating Company to pay 
n the 2006 Series B Bonds disbursed to Bondholders. 

se and in its own name, in good faith contest any such taxes, 
assessments and a1 charges and, in the event of any such contest, may permit 
the taxes, assessments or other governmental charges so contested to remain unpaid during the 
period of such contest and any appeal therefrom unless, in the opinion of its counsel, by 
nonpayment of any such items the security provided pursuant to the provisions of the Indenture 
will be materially endangered, in which event such taxes, charges for payments in lieu of taxes, 
assessments or charges shall be paid forthwith. Issuer will cooperate fully with Company in any 
such contest. In the event Company shall fail to pay any of the foregoing items required by this 
Section to be paid by Company, Issuer or Trustee may (but shall be under no obligation to) pay 
the same and any amounts so advanced therefor by Issuer or Trustee shall become an additional 
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obligation of Company to the one making the advancement, which amounts, together with 
interest thereon Company agrees to pay at a rate which shall be one percent above the lowest 
minimum lending rate publicly quoted at such time as being charged by any commercial bank 
which is a member of the New York Clearing House on ninety-day commercial loans to its prime 
commercial borrowers or the maximum rate permitted by law, whichever is lesser, until paid; 
provided, however, that no such advancement shall operate to relieve the Company from any 
default hereunder. Company may at its expense and in its own name and behalf apply for any 
tax exemption or exemption froin payments in lieu of taxes allowed by the Commonwealth of 
Kentucky, or any political or taxing subdivision thereof under any ex or future provision of 
law which grants or may grant any such tax exemption or exem m payments in lieu of 
taxes. 

ation of Company to 
make the payments pursuant to this Agreement and t 

TJntil such time as the principal of, premium, if 
shall have been fully paid or provision for th 
accordance with the Indenture, Company (i) will 

nd interest on the 2 

y of the foregoing, failure 

Trustee to perform and 
or obligation arisin 
shall be construed ice of any of the agreements on its part 

perform any such agreement on its part, 
Company may deem necessary to compel 

accordance with the agreements on the part of 

protect its right of ownership, possession, occupancy and use of 

tes of America as are required of it under Section 6.06 of the 
Indenture. The obligation of Company to make such payments shall remain in effect and be 
binding upon Company notwithstanding the release and discharge of the Indenture. 

Sectiori5.6. Redemption of the 2006 Series B Bonds in Advance of Scheduled 
Maturity. Under the terms of the Indenture, the 2006 Series B Bonds are and will be subject to 
redemption prior to their scheduled maturity. The Issuer agrees that it shall direct the Trustee to 
redeem and call 2006 Series E3 Bonds at the written direction of the Company. 
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Section5.7. Cancellation of 2006 Series B Bonds. The cancellation by the Bond 
Registrar of any 2006 Series B Bond or Bonds purchased by the Company and delivered to the 
Bond Registrar for cancellation or of any 2006 Series B Bond or Bonds redeemed or purchased 
by the Issuer through funds other than funds received as Loan payments hereunder shall 
constitute a Loan repayment equal to the principal amount of the 2006 Series B Bond or Bonds 
so cancelled. 

ARTICLE VI 

Section 6.1. Maintenance. So long as any 2006 s are Outstanding, as 

replacements and renewals necessary to continue 
Disposal Facilities; provided, however, that Corn 

use not within the control of 
Project or the generating 

ards and regulations, or the 

Company, or condemnation of all or s 

and Trustee a certific ompany Representative certifying that the maintenance, 

ns, which shall be stated therein, and that the 

103( 

privilege at its own expense of remodeling the 1994 Project or 
ons and improvements to the 1994 Project from time to time as 
to be desirable for its uses and purposes, which remodeling, 

d improvements shall be included under the terms of this 
roject; provided, however, that Company shall take no actions 
ic nature of the 1994 Project as Solid Waste Disposal Facilities. 

Agreement as part o 

If, prior to full payment of all 2006 Series B Bonds outstanding (or provision for payment 
thereof having been made in accordance with the provisions of the Indenture), the 1994 Project 
or any portion thereof is destroyed or damaged in whole or in part by fire or other casualty, or 
title to, or the temporary use of, the 1994 Project or any portion thereof shall have been taken by 
the exercise of the power of eminent domain, and the Issuer or the Company receives Net 
Proceeds from insurance or any condemnation award in connection therewith, Company (unless 
it shall have exercised its option to prepay the Loan pursuant to provisions of m i o n  10.1 (b) or 
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(c) hereof) shall either (i) cause such Net Proceeds to be used to repair, reconstnict, restore or 
improve the 1994 Project, or (ii) take any other action, including the redemption of 2006 Series 
B Bonds, in whole or in part, on any date which is a Business Day, which, in the opinion of Bond 
Counsel, will not adversely affect the exclusion of interest on any of the 2006 Series B Bonds 
from gross income for federal income tax purposes under Section 103(a) of the Code; provided 
that if the 2006 Series B Bonds bear interest at the Flexible Rate or Semi-Annual Rate, such 
redemption must occur on a date on which the 2006 Series B Bonds are otherwise subject to 
optional redemption. 

sure, the 1994 Project 
c utility industry general at all times reasonably in accordance with investor-owned 

practices and standards. 

Section 7.1. 
warranty, either express ill be suitable for 

Exceptions Permitted. 

in the Commonwealth 
all of its assets nor 
assets or the corpora 

id will neither dispose of all or substantially 

s of Company herein and (iv) shall deliver a copy of 

Company agrees to hrnish Trustee (within 120 
an audited balance sheet and statements of income, 

year, accompanied by an opinion of its regular independent certified public accountants that such 
statements fairly represent the financial condition of Company in accordance with generally 
accepted accounting principles. The requirements of this Section shall be satisfied by the 
submission to Trustee of Company's annual report on Form 10-K. The information so provided 
to Trustee shall be kept in its files and is not required to be distributed to any Registered Holder 
or other person. Delivery of such reports, information and documents to the Trustee is for 
informational purposes only and the Trustee's receipt of such shall not constitute consti-uctive 
notice of any information contained therein or determinable from information contained therein, 
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including the Company’s compliance with any of its covenants hereunder (as to which the 
Trustee is entitled to rely exclusively on Officers’ Certificates). 

Section 7.4. m h e r  Assurances and Corrective Instruments. Issuer and Company 
agree that they will, from time to time, execute, acknowledge and deliver, or cause to be 
executed, acknowledged and delivered, such supplements hereto and such further instruments as 
may reasonably be required for carrying out the intention of or facilitating the performance of 
this Agreement. 

Section 7.5. Issuer Representative. Whenever under the 
the approval of Issuer is required or Issuer is required to t 

and Company or Trustee shall be authorized to act on 
Issuer Representative 
or action, and Issuer 

Representative and Issuer or Trustee shall be authori on any such approval or action 
esult of any such action taken. 

and record, refile an 

opinion of counsel ch counsel, either (i) such action has been 

- Section 7.9. Negative Pledge. 
, 

(a) The Company agrees that so long as any 2006 Series B Bonds remain 
outstanding, the Company will not issue, assume or guarantee any Debt secured by any 
mortgage, security interest, pledge or lien (herein referred to as a “mortgage”) of or upon any 
Operating Property of the Company, whether owned at the date of the Indenture or thereafter 
acquired, and will not permit to exist any Debt secured by a mortgage on any Operating 
Property, without in any such case effectively securing, on the later to occur of the issuance, 
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assumption or guaranty of any such Debt, the 2006 Series B Bonds equally and ratably with such 
Debt; provided, however, that the foregoing restriction shall not apply to Debt secured by any of 
the following: 

(i) mortgages on any property existing at the time of acquisition thereof; 

(ii) mortgages on property of a corporation existing at the time such 
corporation is merged into or consolidated with the Company, or at the time of a sale, 
lease or other disposition of the propert 
entirety or substantially as an entirety to 
result of such merger, consolidation, sale, lease or ot 
property owned by the Company immed 

osition is not extended to 

(iii) mortgages on property 
substantially repairing or altering, constructi 
such property, or to secure indebtednes 
or for reimbursement of funds previous1 
mortgages are created or assumed conte 
such acquisition or completion of 
development or substantial improveme 
commitment for financing arran 
period; 

within such 18 month 

erica or any State thereof, or 
ion of the TJnited States of 

ecurities issued by any such 
cing all or any part of the 

ng or altering, constructing, developing 

America or an 

o such mortgages; or 

essive extensions, renewals 
to in the foregoing clauses 

amount of indebtedness 
(1) to (4), inclusive, shall 
remium or fee payable in 
so secured at the time of 

long as any 2006 Series B 
Bonds remain outstanding, the Company may issue, assume or guarantee Debt, or permit to exist 
Debt, secured by mortgages which would otherwise be subject to the restrictions of this Section 
up to an aggregate principal amount that, together with the principal amount of all other Debt of 
the Company secured by mortgages (other than mortgages permitted by Section 7.9(a) that 
would otherwise be subject to the foregoing restrictions) does not at the time exceed the greater 
of 10% of Net Tangible Assets or 10% of Capitalization. 
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(c) Notwithstanding the provisions of Section 7.9(a) and Section 7.9(bj, the Company 
will not issue, assume, guarantee or permit to exist any debt of the Company secured by a 
mortgage, the creditor of which controls, is controlled by, or is under common control with, the 
Cornpany. 

(d) If at any time the Company shall issue, assume or guarantee any Debt secured by 
any mortgage and if Section 7.9(aj requires that the 2006 Series B Bonds be secured equally and 
ratably with such Debt, the Company will promptly execute, at its expense, any instruments 
necessary to so equally and ratably secure such 2006 Series B Bonds. 

ARTICLE VI11 

ASSIGNMENT: INDEMNIFICATION: REDEMPTION 

Section.8.1. Assignment. This Agreement 

(a) No assignment (other than pursuant to 
from primary liability for any of its 
assignment Company shall remain pri 
-- Section 5.1 hereof and for performance a 

of the amounts specified in 
enants or agreements on 

the interest assigned 

he delivery thereof, furnish or cause to be 
complete copy of each such assignment and 

. Company releases Issuer from 

Issuer harmless against, any expense or liability incurred by Issuer, including attorneys' fees, 
resulting from any loss or damage to property or any injury to or death of any person occurring 
on or about or resulting from any defect in the 1994 Project or from any action commenced in 
connection with the financing thereof. If any such claim is asserted, Issuer agrees to give prompt 
notice to the Company and Company will assume the defense thereof, with full power to litigate, 
compromise or to settle the same in its sole discretion, it being understood that Issuer will not 
settle or consent to the settlement of the same without the consent of Company. 
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Section 8.3. _Assignment of Interest in Ameement bv Issuer. Any assignment by Issuer 
to Trustee pursuant to the Indenture or this Agreement of any moneys receivable under this 
Agreement shall be subject and subordinate to this Agreement. 

Section 8.4. Redemption of 2006 Series B Bonds. Upon the agreement of Company to 
deposit moneys in the Bond Fund in an amount sufficient to redeem 2006 Series B Bonds subject 
to redemption, Issuer, at the request of Company, shall forthwith take all steps (other than the 
payment of the money required for such redemption) necessary under the applicable redemption 
provisions of the Indenture to effect redemption of all or part of the 2006 Series B Bonds 
outstanding, as may be specified by Company, on the redemption date specified by the 
Company. 

Paid. Upon payment in 
been made in accordance with the provisions o f t  
required to be paid to the United States of Ameri 
of all fees and charges of the Trustee (including 
Bond Registrar, the Authenticating Agent and 

of all amounts 

hereunder except as set forth in 

under this Agreeme shall mean, whenever they are used in this 

pany to observe and perform any covenant, condition or 

Trustee shall agree in writing to an extension of such time prior to its expiration; provided, 
however, if the failure stated in the notice cannot be corrected within the applicable period, 
Issuer and Trustee will not unreasonably withhold their consent to an extension of such time if 
such failure is capable of being cured and corrective action is instituted by Company within the 
applicable period and is being diligently pursued. 

(c) An involuntary proceeding shall be commenced or an involuntary petition shall be 
filed in a court of competent jurisdiction seeking (i) relief in respect of Company, or of a 
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substantial part of the property or assets of Company, under Title 1 1  of the United States Code, 
as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, 
receivership or similar law, (ii) the appointment of a receiver, trustee, custodian, sequestrator, 
conservator or similar official for Company or for a substantial part of the property or assets of 
Company or (iii) the winding-up or liquidation of Company; and such proceeding or petition 
shall continue undismissed or unstayed for 90 days or an order or decree approving or ordering 
any of the foregoing shall be entered. 

(d) Company shall (i) voluntarily commence any proce or file any petition 
or hereafter amended, 

imilar law, (ii) consent to 

receiver, trustee, custodian, sequestrator, conservator 

allegations of a petition filed against it in any s 
for the benefit of creditors, (vi) become unable, a 
pay its debts as they become due or (vii) take any a 
foregoing. 

The provisions of 
majeure Company s agreements on its part herein 

ntained in Section 2.2!i) and (k), 

Kentucky income taxes, Company shall 
uch inability. The term "force majeure" as 

reasonably within the control of Company, 

or accident to mach rid transmission lines or pipes; or partial or entire failure of utility 

preventing the Coinpany from carrying out its agreements; provided, that the settlement of 
strikes, lockouts and other industrial disturbances shall be entirely within the discretion of 
Company, and Company shall not be required to make settlement of strikes, lockouts and other 
industrial disturbances by acceding to the demands of the opposing party or parties when such 
course is in the judgment of Company unfavorable to Company. 

24 



Section 9.2. Remedies on Default. Whenever any event of default referred to in 
Section 9.1 hereof shall have happened and be continuing, the Trustee, on behalf of the Issuer at 
the direction of the Bond Insurer, may take any one or more of the following remedial steps: 

(a) By written notice to Company, the Trustee, on behalf of the Issuer at the direction 
of the Bond Insurer, may declare an amount equal to the principal and accrued interest on the 
2006 Series €3 Bonds then Outstanding, as defined in the Indenture, to be immediately due and 
payable under this Agreement, whereupon the same shall become immediately due and payable. 

access to and inspect, examine and make copies of the 
accounts, data and income tax and other tax returns of Com 

records and any and all 

due and thereafter to become due, or to enforce 
agreement or covenant of Company under this A 

ment and, in case of any 
r documents as may be 

, and to collect and receive any 

judicial proceedings, to file such proofs o 

proceedings relative to 

a receiver, trustee o 

le counsel fees and expenses incurred by it up to 

B Bonds have 

Indenture through final payment of the 2006 Series B Bonds have been paid, such amounts so 
collected shall be paid to Company. 

Section 9.3. No Remedv Exclusive. No remedy herein conferred upon or reserved to 
Issuer is intended to be exclusive of any other available remedy or remedies, but each and every 
such remedy shall be cumulative and shall be in addition to every other remedy given under this 
Agreement or now or hereaffer existing at law or in equity or by statute. No delay or omission to 
exercise any right or power accruing upon default shall impair any such right or power or shall 
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be construed to be a waiver thereof, but any such right or power may be exercised from time to 
time and as often as may be deemed expedient. In order to entitle Issuer to exercise any remedy 
reserved to it in this Article, it shall not be necessary to give any notice other than such notice as 
may be herein expressly required. Such rights and remedies as are given Issuer hereunder shall 
also extend to Trustee, and Trustee and the holders of the 2006 Series B Bonds, subject to the 
provisions of the Indenture, shall be entitled to the benefit of all covenants and agreements herein 
contained. 

Section 9.4. Ameement to Pay Reasonable Attorneys' Fees and Expenses. In the event 

mounts payable hereunder 
or the enforcement of performance or observance of any o 
Company herein contained, Company agrees that it will on d 
Trustee the reasonable fees and expenses of such atto 
so incurred by Issuer and/or Trustee. 

Section 9.5. Waiver of Events Q 

the outstanding 2006 Series B Bonds by Trustee 
judgment or decree for the appointment of a receive 
have been obtained or entered, Comp 
sufficient to pay all matured installme Series B Bonds and the 

which shall have become 

per annum which is one percent 

be sufficient to cove 

Bonds which shall ha on, shall have been remedied, and such 
d waived by Trustee in accordance with 

Issuer shall be required. In the event any agreement or 

ARTICLE X 

PREPAYMENT OF LOAN 

--- Section 10.1. Options to Prepay Loan. Company shall have, and is hereby granted, 
options to prepay the Loan in whole and to cancel or terminate this Agreement on any Business 
Day at any time Company so elects, if certain events shall have occurred within the 180 days 
preceding the giving of written notice by Company to Trustee of such election, as follows: 
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(a) If in the judgment of Company, unreasonable burdens or excessive liabilities shall 
have been imposed after the issuance of the 2006 Series B Bonds upon Company with respect to 
the 1994 Project or the operation thereof, including without limitation federal, state or other ad 
valorem, property, income or other taxes not imposed on the date of this Agreement other than 
ad valorem taxes presently levied upon privately owned property used for the same general 
purpose as the 1994 Project; 

(b) If the 1994 Project or a portion thereof or other property of Company in 

ct or other property of extent so as, in the judgment of the Company, to render the 199 
Company in connection with which the 1994 Project is used 
intended use and such condition shall continue for a period of 

(c) There shall have occurred condemnatio 
Project or the taking by eminent domain of s 
property of Company in connection with which 
the Company, to render the 1994 Project or other 
the 1994 Project is used unsatisfactory to Company 

ot reasonably control, in the 
er properties or things 
he Company shall have 

d operation of the Ghent 

economic availability of materials, su 
necessary for the efficient operation of 
occurred which, in the judgment of the C 

circumstances, after the i 

Company shall dete 

e void or unenforceable or impossible of 

on its normal operati uch location for a period of six months. 

In the case of prepayment pursuant to this Section (or if any 2006 Series B Bonds be 
redeemed in whole or in part piirsuant to Section 6.1 hereof), the Loan prepayment price shall be 
a sum sufficient, together with other funds deposited with Trustee and available for such 
purpose, to redeem all 2006 Series B Bonds then outstanding (or, in the case any 2006 Series B 
Bonds are redeemed in part pursuant to Section 6.1 hereof, such portion of the 2006 Series €3 
Bonds then outstanding) under the Indenture at a price equal to 100% of the principal amount 
thereof plus interest accrued and to accrue to the date of redemption of the 2006 Series B Bonds 
and to pay all reasonable and necessary fees and expenses of Trustee and any Paying Agents and 
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all other liabilities of Company accrued and to accrue hereunder to the date of redemption of the 
2006 Series B Bonds. In order to exercise any option to prepay the Loan and to cancel or 
temiinate this Agreement by reason of the occurrence of any of the events mentioned in (a) 
through (f) above, Company is required to give written notice to Trustee of its election to prepay 
the Loan within 180 days of the occurrence of any of the events mentioned in (a) through (f) 
above. 

Section 10.2. Additional Option to Prepay Loan. Company shall have, and is hereby 

portion, of the relevant and applicable Loan payments due o 
depositing with Trustee moneys sufficient to pay, toget 
Trustee and available for such purpose, the principal of 
accrued interest, through the date of redemption (whi 

ecome due hereunder by 
nds deposited with 
emium, if any, and 

term of this Agreement. 

e obligated to prepay the 

eof in accordance with the 
d by Company), which, in 
ination of Taxability. The 

mandatorily redeem the 2006 Series B 
every case, must be 
Issuer and Compa 

equal to 100% of the principal amount thereof, without 

Service in which the y participated or has been given the opportunity to participate, and 
which ruling or mem m the Company, in its discretion, does not contest or from which no 
further right of administrative or judicial review or appeal exists, or (ii) a final determination 
from which no further right of appeal exists of any court of competent jurisdiction in the United 
States in a proceeding in which the Company has participated or has been a party, or has been 
given the opportunity to participate or be a party, in each case, to the effect that as a result of a 
failure by the Company to perform or observe any covenant or agreement or the inaccuracy of 
any representation contained in this Agreement or any other agreement or certificate delivered in 
connection with the 2006 Series E3 Bonds, the interest on the 2006 Series B Bonds is included in 
the gross income of the owners thereof for federal income tax purposes, other than with respect 
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to a person who is a “substantial user” or a “related person” of a substantial user within the 
meaning of the Section 147 of Internal Revenue Code of 1986, as amended (the “Code”); 
provided, however, that no such Determination of Taxability shall be considered to exist as a 
result of the Trustee receiving notice from a current or former registered owner of a 2006 Series 
B Bond or from the Issuer unless (i) the Issuer or the registered owner or former registered 
owner of the 2006 Series B Bond involved in such proceeding or action (A) gives the Company 
and the Trustee prompt notice of the commencement thereof, and (R) (if the Company agrees to 
pay all expenses in connection therewith) offers the Company the opportunity to control 

days of receipt of such offer to pay such expenses and liabil ontrol such defense, or 
(B) the Company shall exhaust or choose not to exhaust all a eedings for the contest, 
review, appeal or rehearing of such decree, judgment or actio mpany determines to 

interest on any 2006 Series B Bond in the computation xes. All of the 
2006 Series B Bo 
unless, in the opinion of Bond Counsel, redem 
one or more series or one or more maturities w 
remaining 2006 Series B Bonds outstanding after t 
any such gross income. 

becomes aware of the existence or p e d e  
to the 2006 Series B Bonds 
notice shall give immediate 

shall give notice th 

f Company to prepay the Loan or any part 

purpose, to redeem such 2006 Series B Bonds at the price of 100% of the principal amount 
thereof in accord with Section 5.1 hereof plus interest accrued and to accrue to the date of 
redemption of t 06 Series B Bonds and to pay all reasonable and necessary fees and 
expenses of Trustee and any paying agents and all other liabilities of Company accrued and to 
accrue hereunder to the date of redemption of the 2006 Series B Bonds. 

Section 10.4. Notice of Prepayment; Redemption Procedures. It is understood and 
agreed by the parties hereto that in order to exercise an option granted in, or to consummate a 
mandatory prepayment required by, this Article, Company shall give written notice to Issuer and 
Trustee which notice shall (i) contain the agreement of Company to deposit moneys in the Bond 
Fund on or before the redemption date in an amount sufficient to redeem a principal amount of 
the 2006 Series B Bonds equal to the amount of the prepayment, including, in the case of a 
prepayment under Section 10.2 hereof, any applicable redemption premium in respect of such 
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2006 Series B Bonds, and any other amounts required under this Agreement and (ii) specify the 
prepayment date (which must be a Business Day and which shall also be the redemption date), 
which date shall not be less than 30 days (45 days if the 2006 Series B Bonds are bearing interest 
at the Semi-annual, Annual or Long Term Rate or in all cases such shorter period as may be 
acceptable to the Trustee) nor more than 90 days from the date the notice is mailed by Company 
to Issuer and Trustee. 

Section 10.5. Relative Position of this Article and Indenture. The rights and options 
y pursuant to Section 

'or and superior to the 
ise in default hereunder; 
ion to the exercise of any 

granted to Company in this Article, except the option grant 
10.2 to prepay less than all of the Loan payments, shall be and re 
Indenture and may be exercised whether or not Company is 
provided that such default will not result in nonfulfillment of 
such right or option. 

ARTICLE 

11 remain in full force and effect 
or until such earlier 

paid (or provision rnade for 
, however, that this 

y shall prepay all of the 
owever, that all obligations of 
he agreed fees and expenses of 

Bond Registrar and any Paying Agent and 
even though 2006 
ise be terminated. 

or later time as all of the 2006 Series B 

Agreement may be cancelled and terminate 

Trustee, the Bond In 
(b) to pay any am0 
Series B Bonds ma 

bligations of Company contained herein relating to 
egistrar, Authenticating Agent, Tender Agent and any 

11 notices, certificates or other communications hereunder shall 

If to Issuer, at 440 Main Street, Carrollton, Kentucky 41008, Attention: County Judge/ 
Executive; 

If to Company, at its corporate headquarters, One Quality Street, Lexington, Kentucky 
40507, Attention: Treasurer, with a copy to E.ON U.S. LLC, 220 West Main Street, 
Louisville, K.entucky 40202, Attention: Treasurer, and 

If to Trustee, at __ 
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If to Bond Insurer, at 

If to Paying Agent, Remarketing Agent, Auction Agent, Initial Broker-Dealer or Tender 
Agent, at such addresses for notices as are set forth in the Indenture. 

A duplicate copy of each notice, certificate or other communication given hereunder by either 
Issuer or Company to the other shall also be given to Trustee. Issuer, Company and Trustee may 
by notice given hereunder designate any further or different addresses to which subsequent 
notices, certificates or other communications shall be sent. 

ement shall inure to 
the benefit of and sh 

hereof. 

Section 11.4. Severability. In the event a 
invalid or unenforceable by any court of compe 
or render unenforceable any other provision her 

. It is agreed by the 

t, after payment in full 
een made in accordance 

ny Paying Agent in accordance 

to Company by Trustee. Any amounts 
applied and disbursed strictly and only 

e Indenture. Following the payment and 
on their redemption date and the making of 
es A Bonds not presented for payment, any 

termination of the tenn of this Agreeme 
of the 2006 Series €3 Bonds (or provisio 

and Modifications. Subsequent to the issuance of 

except as othenvis 

without the written consent of Trustee, given in accordance with the Indenture. 

in this Agreement or in the Indenture, this Agreement may not be 
, modified, altered or terminated, and no provision hereof waived, 

Section 1 1.7. Execution in Counterparts. This Agreement may be simultaneously 
executed in several counterparts, each of which shall be an original and all of which shall 
constitute but one and the same instrument. 

Section 11.8. Applicable Law. This Agreement shall be governed by and construed in 
accordance with the laws of the Commonwealth of Kentucky. 
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Section 1 1.9. Captions. The captions or headings in this Agreement are for convenience 
only and in no way define, limit, or describe the scope or intent of any provisions or sections of 
this Agreement. 

Section 1 1.10. NQ Pecuniary Liability of Issuer. No provision, covenant or agreement 
contained in this Agreement or breach thereof shall constitute or give rise to a pecuniary liability 
of Issuer or a charge upon its general credit or taxing powers. In making such covenants, 
agreements or provisions, Issuer has not obligated itself, except with respect to the 1994 Project 

or act perfonned or 

the date provided in this Agreement, and if done on 
with respect to such payment shall accrue for the 

Section 1 1.12. The Bond Insurer shall be a 
this Agreement. 
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IN WITNESS WHEREOF, Issuer and Company have caused this Agreement to be 
executed in their respective corporate names and their respective corporate seals to be hereunto 
affixed and attested by their duly authorized officers, all as of the date first written. 

COUNTY OF CARROLL,, KENTTJCKY 

(SEAL) 

BY -- 

(SEAL) 

IES COMPANY 

_____- 

Treasurer 

JOHN R. 
Secret 



COMMONWEALTH OF KENTTJCKY ) 

COUNTY OF CARROL,L ) 
) ss 

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that 
on the day of November, 2006, the foregoing instrument was produced to me in said County by 
Harold Toinlinson and ~ personally known to me and personally 
known by me to be the County Judge/Executive and Fiscal Court Clerk, respectively, of the COTJNTY 
OF CARROLL, KENTUCKY, and acknowledged before me by them and each of them to be their free 
act and deed as County Judge/Executive and Fiscal Court Clerk of such County, and the act and deed of 
said County as authorized by an Ordinance of the Fiscal Court of such County. 

day of November, 2006. My commission expires Witness my hand and seal this 

(SEAL) 

- 

COMMONWEALTH OF KENTUCKY 

COUNTY OF JEFFERSON 

o hereby certify that 
uced to me in said County by 

wn by me to be the 
on the 

Treasurer and the 
incorporated under 
that the seal affixed t 

day of November, 2006, the 

cers of such corporation. 

day of November, 2006. My comnrnission expires 

Notary Public 
State at L,arge, Kentucky 

This Instrument Prepared by the 
Undersigned, Attorney at Law of 

STOLL KEENON OGDEN PLLC 
2000 PNC Plaza 

500 West Jefferson Street 
Louisville, Kentucky 40202 

SPENCER E. HARPER, JR. 

448 I3Ov. 1 
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INDENTURE OF TRUST 
SECURING CTUNTY OF CARROLL, KBTUCKY, 

ENVIRONMENTAL FACILITIES REVENUE BONDS, 2006 SERIES B 
IKENTUCKY UTILITIES COMPANY PROJECT) 

THIS INDEXTURE OF TRUST, dated as of ,2006, by and between the 
COUNTY OF CARROLL, KENTUCKY, a public body corporate and politic duly created and 
existing as a county and political subdivision under the Constitution and laws of the 
Commonwealth of Kentucky, and 

ed and existing under 
the laws of the State of 
character herein set out (said banking corporation and any s tee under this Indenture 
of Trust hereinafter sometimes referred to as the “Trustee” 

uer has the power to enter into 

the proceeds from the sale of such bonds 

facilities,” as defined 
disposal of solid w 

to finance and refinance the 

pursuant to the Act to enter into a loan 

of a loan transaction; and 

y TJtilities Company, a Kentucky and Virginia corporation 

defined, financed all or a portion of the qualified costs of acquisition, construction, installation 
and equipping of certain solid waste disposal facilities to serve the Ghent Generating Station of 
Company, which facilities constitute the 1994 Project, as hereinafter defined in ARTICLE I (the 
“1994 Project”), which 1994 Project is located within the corporate boundaries of Issuer and 
consists of certain solid waste disposal facilities and which 1994 Project, qualifies for financing 
within the meaning of the Act; and 
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-WHEREAS, the 1994 Project has been completed and placed in operation and has 
contributed and does contribute to the collection, storage, treatment, processing and final 
disposal of solid wastes in the Commonwealth of Kentucky; and 

WHEREAS, under date of November 23, 1994, the Issuer, at the request of the Company, 
issued its “County of Carroll, Kentucky, Collateralized Solid Waste Disposal Facilities Revenue 
Bonds (Kentucky Utilities Company Project) 1994 Series A”, dated November 23, 1994, of 
which $54,000,000 principal amount of such bonds remains outstanding and unpaid (the 

connection with the issuance of the Refunded 1994 Series A 
Issuer, upon direction by Company, to redeem the Refunded 
their maturity; and the Refunded 1994 Series A Bonds are 
redemption at the option of Issuer in whole or in 

hereinafter defined 1994 Series A Indenture; and 

should be carried out forthwith in the public interes 

, the right was reserved to 
Bonds in advance of 
currently subject to 

e of 102% of the 

the refunding, payment and 
th day after the date of discharge of the Refunded 1994 Serie 

certain Indenture of 

Agent and Bond R t is provided in Article VI11 of the 1994 

es A Indenture when there shall have been 
r cash or Governmental Obligations, as defined 

ng as to principal and interest in such amounts and at such 
cient moneys to pay the principal and the applicable 

nded 1994 Series A Bonds plus interest thereon to the 

and redeem the Refunded 1994 Series A Bonds; and 

Ordinance duly adopted by the Fiscal Court of Issuer on October 24, 2006, and in furtherance of 
the purposes of the Act, Issuer proposes to issue, sell and deliver a series of its bonds in fully 
registered form which will be designated “County of Carroll, Kentucky, Enviromental Facilities 
Revenue Bonds, 2006 Series R (Kentucky Utilities Company Project)” (the “2006 Series B 
Bonds”), the proceeds of which will be lent to Company to cause the outstanding principal 
amount of the Refunded 1994 Series A Bonds to be refunded, paid and discharged in full on or 
prior to the 90‘” day after the date of issuance of the 2006 Series R Bonds; and 
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- WHEREAS, a purchase agreement for the purchase of the 2006 Series B Bonds has been 
executed and delivered, and the issuance and delivery of the 2006 Series B Bonds will be carried 
out, subject to certain conditions, on a date which is not in excess of 90 days prior to the date of 
the refunding, payment and discharge of the Refunded 1994 Series A Bonds; and 

WHEREAS, Issuer proposes to lend to Company and Company desires to borrow from 
Issuer the proceeds from the sale of the 2006 Series B Bonds to cause the outstanding principal 
amount of the Refunded 1994 Series A Bonds to be refunded, paid and discharged on or prior to 
the 90th day after the date of issuance of the 2006 Series A Bonds; and 

WHEREAS, Issuer and Company have entered into 

Bonds to Coinpany upon the terms and conditions set forth th 

WHEREAS, certain interests of Issuer in t 

of the 2006 Series B 

as hereinafter provided; and 

tially the following form, 

IS PRESENTED BY AN 
OF THE DEPOSITORY 

RK CORPORATION (“DTC”), 

TRANSFER, EXCHANGE, OR 
2006 SERIES B BOND ISSUED IS 
AME OF CEDE & CO. OR IN SUCH 

AS IS REQUESTED BY AN AUTHORIZED 
IVE OF DTC (AND ANY PAYMENT IS MADE 
CO. OR STJCH OTHER ENTITY AS IS 

Y AN ATJTHORIZED REPRESENTATIVE OF 
DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF 
FOR VALTJE OR OTHERWISE BY OR TO ANY PERSON IS 
WRONGFUL,, INASMUCH AS THE REGISTERED OWNER 
HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 
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UNITED STATES OF AMERICA 
COMMONWEALTH OF KENTUCKY 

COUNTY OF CARROLL, KENTUCKY, 
ENVIRONMENTAL FACILITIES REVENUE BOND, 2006 SERIES B 

(KENTUCKY TJTILITIES COMPANY PROJECT) 

No. R-1 

MATURITY DATE INTEREST RATE MODE 

Dutch Auction Rate* 

Co. is not the Registered Owner: 

Registered Owner: 

Principal Amount: 

KNOW ALL that the County of Carroll, Kentucky 
y created and existing as a County under the 
f Kentucky, and being a de jure political 

date identified above, unless this 2006 Series B Bond shall have 

or duly provided for, or, if no interest has been paid or duly provided for, from the date of the 
2006 Series B Bonds set forth above, until payment of said Principal Amount has been made or 
provided for, at the interest rate determined from time to time for the applicable Interest Rate 
Mode in the manner described herein and in the Indenture identified herein and payable on the 
dates set forth herein and in the Indenture, commencing on the first such Interest Payment Date 
thereafter. 
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Principal and interest shall be paid in any coin or currency of the United States of 
America which, at the time of payment, is legal tender for the payment of public and private 
debts. Interest so payable, and punctually paid or duly provided for, on any Interest Payment 
Date will be paid to the person in whose name this 2006 Series B Bond is registered at the close 
of business of the Bond Registrar on the Regular Record Date for such interest or, in the case of 
an Interest Payment Date for a Flexible Rate Period at the opening of business on such Interest 
Payment Date. Any such interest not so punctually paid or duly provided for shall forthwith 
cease to be payable to the Registered Owner on such Regular Record Date, or, in the case of such 
Flexible Rate Period, on such Interest Payment Date, and may b the person in whose 
name this 2006 Series B Bond is registered at the close of busines ecial Record Date for 

r, or may be paid, at any 
nture. The principal or 

eries B Bond, in the redemption price of this 2006 Series B Bond (or a port 

surrender thereof at the designated corporate trus 
“Trustee”) or at the duly designated office of a 
agent (the “Paying Agent”). The interest on this 
mailed on the Interest Payment Date to the Register 

of business on such Interest Payment D uch Registered Owner’s 
interest payable on this 

te, the Weekly Rate, the 
the Registered Owner of 

Bonds, in the event the Interest 

one Business Day prior to any Record Date, 
le funds by wire transfer to a bank 
d States or by deposit into a bank 

nt; provided further that, if the Interest Rate 
Series B Bond shall be paid only upon 

at least $1,000,000 aggreg 

Term Rate, received 
be payable to such 

deemed to have a arrangement. DTC (or its nominee), as Registered Owner of this 

THE PRINCIPAL OR REDEMPTION PRICE OF AND INTEREST ON THE 2006 
SERIES B BONDS (HEREINAFTER DEFINED) ARE PAYABLE SOLEL,Y AND ONLY 
FROM THE SPECIAL, FUNDS PLEDGED FOR THEIR BENEFIT PURSUANT TO THE 
INDENTURE. THIS 2006 SERIES B BOND, AND THE INTEREST AND PREMIUM, IF 
ANY, THEREON, DO NOT REPRESENT OR CONSTITTJTE AN INDEBTEDNESS OF 
ISSUER OR THE COMMONWEALTH OF KENTUCKY OR ANY POLITICAL 
SUBDIVISION OF THE COMMONWEALTH OF KENTUCKY WITHIN THE MEANING 
OF THE PROVISIONS OF THE CONSTITUTION OR STATIJTES OF THE 



COMMONWEALTH OF KENTUCKY OR A PL,EDGE OF THE FAITH AND CREDIT OF 
ISSUER, THE COMMONWEAL,TH OF KENTTJCKY OR ANY POLITICAL STJBDIVISION 
THEREOF. 

If an event of default as defined in the Indenture occurs, the principal of all 2006 Series B 
Bonds issued under the Indenture may become due and payable upon the conditions and in the 
manner and with the effect provided in the Indenture. 

interest on, this 2006 Series B Bond, or for any claim based hereo n the Indenture, against 

er or any such successor 
enforcement of any 

It is certified and recited that there have b 
regular and due form, as required by law, all 
performed by Issuer or to have happened (i) prece 

nd limited obligations of Issuer, 
denture and the Agreement (as 

s has been received; and that 
statutory limitation. 

hereinafter defined); that payment in full 

6 Series B Bonds of Issuer 
Revenue Bonds, 2006 Series designated County of C 

ilities Company Project) 1994 Series A, 
ries A Bonds”) which provided funding for a 

time to time amended and supplemented, is hereinafter referred to as the “Agreement”, and the 
loan to be made pursuant to the Agreement is hereinafter referred to as the “Loan”). 

The 2006 Series B Bonds are issued under and are equally and ratably secured and 
entitled to the protection given by an Indenture of Trust dated as of , 2006 (which 
Indenture of Trust, as from time to time amended and supplemented, is hereinafter referred to as 
the “Indenture”), duly executed and delivered by Issuer to 7 

as Trustee. Pursuant to the Indenture, the Trustee has been appointed as Authenticating Agent, 
Bond Registrar, Paying Agent and Tender Agent. Reference is made to the Indenture for a 
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description of the property assigned, the provisions, among others, with respect to the nature and 
extent of the security, the rights, duties and obligations of Issuer, Trustee and the Registered 
Owners of the 2006 Series B Bonds, the terms upon which the 2006 Series B Bonds are issued 
and the terms and conditions upon which the 2006 Series B Bonds will be deemed to be paid, at 
or prior to maturity or redemption of the 2006 Series B Bonds, upon the making of provision for 
the payment thereof in the manner set forth in the Indenture. Capitalized terms used herein shall 
have the meanings set forth in the Indenture. 

This 2006 Series B Bond shall bear interest at the interest r tes determined for the 
from time to time by 

a different Interest Rate 
vert the Interest Rate 

their original issuance is the Dutch Auction Rate until Con 
Mode is specified by Company. Company may from 

day is not a Business Day, on the next preceding 
which the interest rate is determined not later than 

Rate for a period selected 
nterest Payment Date, in by Company of more than one year end 

day preceding a Bus 
determined on the fir 
the interest rate for 

a Dutch Auction Rate in which 

nterest rate or rates for the Daily Rate and the 
ess Day of each month; for the Semi-Annual Rate, the 
une 1 and December 1; for the L,ong Term Rate on the 

day of such Auct and (ii) for an Auction Period of more than 91 days, each 13th 
Wednesday after t day of such Auction Period and the Business Day immediately 
succeeding the last such Auction Period (in each case it being understood that in those 
instances where the immediately preceding Auction Date falls on a day that is not a Business 
Day, the Interest Payment Date with respect to the succeeding Auction Period shall be one 
Business Day immediately succeeding the next Auction Date); and, for each Interest Rate Mode, 
on the Conversion Date to another Interest Rate Mode or on the effective date of a change in the 
Long Term Rate Period. In any case, the final Interest Payment Date shall be the maturity date 
of the 2006 Series E3 Bonds. Interest on this 2006 Series B Bond bearing interest at the Daily 
Rate, the Weekly Rate and the Flexible Rate shall be computed on the basis of a year of 365 or 
366 days, as appropriate, based on the year in which the period commences for the actual number 
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of days elapsed. If the Interest Rate Mode is the Semi-Annual Rate, the Annual Rate or the Long 
Term Rate, interest shall be computed on the basis of a 360-day year consisting of twelve 30-day 
months. Interest on the 2006 Series B Bonds bearing interest at a Dutch Auction Rate will be 
computed on the basis of a 360-day year for the actual number of days elapsed. The interest rate 
or rates for each Interest Rate Mode (other than the Dutch Auction Rate and, if the Interest Rate 
Mode is the Flexible Rate, the Flexible Rate Periods) for the 2006 Series B Bonds shall be 
determined by the Remarketing Agent on the dates and at such times as specified in Section 2.02 
of the Indenture. If the Remarketing Agent fails to determine the interest rate in accordance with 
Section 2.02 of the Indenture, the interest rate on this 2006 Series B Bond shall be the interest 

the Indenture. Except 
for the Dutch Auction Rate, each interest rate determined by t eting Agent shall be the 

11 the 2006 Series B 

interest rate borne by this 2006 Series B Bond 
interest rate permitted by applicable law or (ii) 1 

Redemption: General. The 2006 Series R Bon 
as set forth below and except in the e 

ate Periods. Whenever the Interest Rate Mode for 

the Iriterest Rate Mode is the Daily Rate or the Weekly Rate, this 2006 Series B Bond shall be 
subject to optional redemption, in whole or in part, at a redemption price of 100% of the 
principal amount hereof, plus accrued interest, if any, to the redemption date, on any Business 
Day. 
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Redemption During Annual Rate Periods. Whenever the Interest Rate Mode is the 
Annual Rate, this 2006 Series B Bond shall be subject to optional redemption, in whole or in 
part, at a redemption price of 100% of the principal amount hereof on the final Interest Payment 
Date for each Annual Rate Period. 

Redemption During Long Term Rate Periods. Whenever the Interest Rate Mode for the 
2006 Series B Bonds is the L,ong Term Rate, the 2006 Series B Bonds will be subject to 
redemption, in whole or in part, at the option of the Issuer, upon the written direction of the 
Company, (A) on the final Interest Payment Date for the then ap nterest Rate Period at a 
redemption price of 100% of the principal amount thereof and nor to the end of the then 
current L,ong Term Rate Period at any time during the redempt riod and at the redemption 
price of 100% of the principal amount thereof, plus accrued if any, to the redemption 
date: 

Original Length of 
Cui-rent Long Term Rate 

More than or equal to 11 years First Int 

Less than 11 years 

notice of Conversi 
Rate, or, when the 

2006 Series B Bonds to the L,ong Term 

Agent, the Tender Agent and Issuer that the 
g Market Conditions and an opinion of Bond 

et Conditions, as stipulated in such certification. 

days before the redemption date of any 2006 Series B Bonds in the case of 2006 Series B Bonds 
bearing interest at the Semi-Annual Rate, the Annual Rate or the Long Term Rate, and at least 
fifteen days and not in excess of forty-five days before the redemption date of any 2006 Series B 
Bonds in the case of 2006 Series B Bonds bearing interest at the Daily Rate, Weekly Rate, 
Flexible Rate or Dutch Auction Rate, Trustee shall cause notice of redemption to be sent by first 
class mail, postage prepaid, to all Registered Owners of 2006 Series B Bonds to be redeemed in 
whole or in part at their registered addresses as shown on the Bond Register maintained by the 
Bond Registrar and to the Auction Agent. 
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Any notice mailed as provided in the Indenture shall be conclusively presumed to have 
been duly given, irrespective of whether the Registered Owner receives the notice. Failure to 
mail any notice or any defect therein in respect of any 2006 Series B Bond shall not affect the 
validity of the redemption of any other 2006 Series B Bond. All 2006 Series B Bonds called for 
redemption as herein provided will cease to bear interest after the date fixed for redemption 
provided fimds for their redemption are on deposit with the Trustee at the place of payment at 
that time. 

So long as DTC or its nominee is the sole registered owner of the 2006 Series B Bonds 

emption of 2006 Series B Beneficial Owner so affected shall not affect the validity of a 
Bonds. 

Interest Payment Date for a Flexible Rate Period and ( 
of each Semi-Annual Rate Period, 
at a purchase price equal to 100% 

rst Business Day after the end 
Rate Period, in each case, 
, if the Interest Rate Mode 

Date. 

that the portion of 
in an Authorized n the demand of the Registered Owner 

shall be purchased on the demand of the Registered 
urchase price equal to the principal amount hereof plus 

kly Rate, this 2006 Series B Bond shall be purchased on the 
ner hereof on any Business Day at a purchase price equal to the 

us accrued interest, if any, to the Purchase Date, upon written notice 

than the seventh day prior to the Purchase Date. If the Interest Rate Mode is the Semi-Annual 
Rate, this 2006 Series B Bond shall be purchased on the demand of the Registered Owner hereof 
on any Interest Payment Date, at a purchase price equal to the principal amount hereof, upon 
written notice to the Tender Agent on a Business Day not later than the fifteenth day prior to 
such Purchase Date. If the Interest Rate Mode is the Annual Rate or the L,ong Term Rate, this 
2006 Series B Bond shall be purchased on the demand of the Registered Owner hereof on the 
final Interest Payment Date for the Annual Rate Period or the L,ong Temi Rate Period, as the 

demand of the R 
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case may be, at a purchase price equal to the principal amount hereof, upon written notice to the 
Tender Agent on a Business Day not later than the fifteenth day prior to such Purchase Date. 

Any notice in connection with a demand for purchase of this 2006 Series B Bond as set 
forth in the preceding paragraph hereof shall be given at the address of the Tender Agent 
designated to Trustee and shall (A) state the number and principal amount (or portion hereof in 
an Authorized Denomination) of this 2006 Series B Bond to be purchased, (B) state the Purchase 
Date on which this 2006 Series B Bond shall be purchased and (C) irrevocably request such 
purchase and state that the Registered Owner agrees to deliver this 2006 Series B Bond to the 
Tender Agent on the Purchase Date. ANY SUCH RREVOCABLE 
WITH RESPECT TO THE PURCHASE FOR WHI DIRECTION WAS 
DELIVERED AND, UNTIL SURRENDERED T 
SERIES B BOND OR ANY PORTION HEREOF WIT TO WHICH SUCH 
DIRECTION WAS DELIVERED SHALL, NOT BE 
System is not in effect, this 2006 Series B Bond inust 
instrument of transfer executed in blank with all 

noon (1 :00 p.m. during a Daily Rate Period) (New 

purchase during a Semi-Annual Rate 
such 2006 Series B Bond must be so de 

OWNER SHALL, BE ENTITLED TO P 
SUCH PURCHASE 
AS SET FORTH H 
physical delivery of 

ork City time) on such 

HASE PRICE DUE ON 

his paragraph shall be deemed satisfied 
s (to the extent of the principal amount 

Participants on the records of the DTC. 
Bond shall not be purchased during the 

Section 9.01(a) or (b) of the Indenture. No purchase of 

or any portion thereof within the meaning of the 

HEREOF AGR THIS 2006 SERIES B BOND WIL,L RE PURCHASED, 
WHETHER OR NO RENDERED, (A) ON THE APPLICABL,E PURCHASE DATE IN 
CONNECTION WITH THE EXPIRATION OF EACH FLEXIBL,E RATE PERIOD FOR THIS 
2006 SERIES B BOND OR ON A CHANGE OF THE L,ONG TERM RATE PERIOD OR ON 
CONVERSION OF THE INTEREST RATE MODE OF THE 2006 SERIES B BONDS OR (B) 
ON ANY PURCHASE DATE SPECIFIED BY THE REGISTERED OWNER HEREOF IN 
THE EXERCISE OF THE RIGHT TO DEMAND PURCHASE OF THIS 2006 SERIES B 
BOND AS DESCRIBED ABOVE. IN SUCH EVENT, THE REGISTERED OWNER OF THIS 
2006 SERIES B BOND SHALL NOT BE ENTITLED TO RECEIVE ANY FURTHER 
INTEREST HEREON AND SHALL HAVE NO FURTHER RIGHTS UNDER THIS 2006 
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SERIES B BOND OR THE INDENTURE EXCEPT TO PAYMENT OF THE PURCHASE 
PRICE HELD THEREFOR. 

The initial Remarketing Agent and Initial Broker-Dealer under the Indenture is 
. The initial Tender Agent under the Indenture is 
. The initial Auction Agent under the Indenture is 

__I__ . The Remarketing Agent, the Initial Broker-Dealer, 
the Tender Agent and the Auction Agent may be changed at any time in accordance with the 
Indenture. The initial Bond Registrar and Paying Agent under the Indenture is the Trustee. 

a minimum denomination of $100,000 and integral mu1 Interest Rate Mode is 
ltiples of $5,000 in 
Semi-Annual Rate, 

multiple thereof. Subject to the limitations pr 
tax or governmental charge, 2006 Series B changed for a like aggregate 

This 2006 Series B Bond is tran er hereof or his duly 

uch reasonable 
regulations as Issue 

VE BEEN DEPOSITED WITH THE 
UNDER THE INDENTURE FOR 

ER CERTAIN CIRCUMSTANCES, THIS 
BE TRANSFERABL,E TO ANYONE UNTIL 
AND PROVIDED FURTHER THAT NEITHER 

OF BUSINESS FIFTEEN (15) DAYS BEFORE THE DAY 
REDEMPTION OF 2006 SERIES B BONDS SELECTED 

FOR REDEMPT NDING AT THE CL,OSE OF BUSINESS ON THE DAY OF 

SERIES B BOND EL,ECTED FOR REDEMPTION IN WHOL,E OR IN PART, OR (iii) 
OTHER THAN PURSUANT TO ARTICLE 111 OF THE INDENTURE, TO REGISTER ANY 
TRANSFER OF OR EXCHANGE ANY 2006 SERIES B BOND WITH RESPECT TO WHICH 
THE OWNER HAS SUBMITTED A DEMAND FOR PURCHASE IN ACCORDANCE WITH 
SECTION 3 .0 1 (a) OR WHICH HAS BEEN PURCHASED PTJRSUANT TO SECTION 3.01 (b) 
OF THE INDENTURE. Upon any such transfer, a new 2006 Series B Bond or 2006 Series B 
Bonds in the same aggregate principal amount will be issued to the transferee. Except as set 
forth in this 2006 Series B Bond and as otherwise provided in the Indenture, the person in whose 
name this 2006 Series B Bond is registered shall be deemed the Registered Owner hereof for all 

12 



purposes, and the Issuer, any Paying Agents, the Bond Registrar, the Tender Agent, the 
Rernarketing Agent, the Initial Broker-Dealer, the Auction Agent and the Trustee shall not be 
affected by any notice to the contrary. Except as otherwise specifically provided herein and in 
the Indenture with respect to rights of DTC Participants and Beneficial Owners when a Book- 
Entry System is in effect, the Registered Owner of this 2006 Series E3 Bond shall be treated as 
the owner of it for all purposes. 

The 2006 Series B Bonds are issued pursuant to and in l l 1  compliance with the 
ference being made to 
es, and pursuant to an 

hich it forrns a part 
out of the revenues 

in the Indenture. 

Constitution and laws of the Commonwealth of Kentucky, parti 

Agreement and the Indenture. This 2006 Series B Bond an 

and other amounts derived from the Agreement, and 

general obligation or a pledge of the faith and cr e Commonwealth 

ion thereof nor Issuer shall be 
mium, if any, or interest obligated to pay the principal of the 2 

he principal of the 2006 
Series B Bonds or or other costs incident thereto. 

interest on the 200 Trustee by Company for the account of 
suer and designated “County of Carroll, 

Fund, 2006 Series B (Kentucky Utilities 
for that purpose. The Agreement and all rights 
ain rights to indemnification and payment of 

any suit or other pr s with respect thereto, except as provided in the Indenture. In certain 

principal of the 2006 Series B Bonds may become or may be declared due and payable before 
the stated maturity thereof, together with interest accrued thereon. 

The Indenture permits, with certain exceptions as therein provided, the amendment 
thereof arid the modification of the rights and obligations of Issuer and the rights of the holders 
of the 2006 Series B Bonds, at any time by Issuer with the consent of the Registered Owners of a 
majority in aggregate principal amount of the 2006 Series B Bonds at the time outstanding, as 
defined in the Indenture. Any such consent or waiver by the Registered Owner of this 2006 
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Series B Bond shall be conclusive and binding upon such Registered Owner and upon all future 
Registered Owners of this 2006 Series B Bond and of any 2006 Series B Bond issued upon the 
transfer or exchange of this 2006 Series B Bond whether or not notation of such consent or 
waiver is made upon this 2006 Series B Bond. The Indenture also contains provisions permitting 
Trustee to waive certain past defaults under the Indenture and their consequences. 

This 2006 Series B Bond is issued under and pursuant to the Constitution and statutory 
laws of the Commonwealth of Kentucky, and its construction shall be governed thereby. 

It is hereby certified, recited and declared that all acts, conditions and things required to 
delivery of the Indenture 
have been performed in 

06 Series B Bond and 

violate any constitutional or statutory limitation; a revenues as 

This 2006 Series B Bond shall not be valid or 

hereon endorsed shall have been execut 

the Commonwealth of Kentucky to happ 

iticating Agent, or any other 
Constitution and laws of 
precedent to and in the 

and by all of the m 

of Carroll, Kentucky, under the authority 
be executed with the reproduced facsimile of 

ure of the County Judge/Executive, to be sealed by 

(SEAL,) 

CERTIFICATE OF ENTIC ATION COUNTY OF CARROLL, KENTUCKY 

This 2006 Series B Bond is one of the 
2006 Series B Bonds authorized and 
described in the within-mentioned Indenture. 

(Manual or Facsimile Signature) 
County Judge/Executive 

Date of Authentication: 
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__I Y 

Trustee, Paying Agent and ATTEST: 
Bond Registrar 

(Manual Signature) (Manual or Facsimile Signature) - 
Authorized Signatory Authorized Signatory 

BY 

[Fonn of Abbreviations] 

The following abbreviations, when used in the inscriptio e face of the within 2006 
11 according to applicable Series B Bond, shall be construed as though they were written 

laws or regulations. 

TEN COM - as tenants in coininon 

JT TEN - as joint tenants with right of 

survivorship and not as tenants in co 

UNIF TRANS MIN ACT - ___ 

under Uniform Transfers to Minors 

ASSIGNMENT 

the within 2006 Series B Bond and does hereby irrevocably constitute and appoint 
to transfer the said 2006 Series B Bond on the books kept for registration thereof with full power 
of substitution in the premises. 

Dated: 
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Signature guaranteed: 

NOTICE: The signature on this assignment must correspond with 
the name of the Registered Owner as it appears upon the face of 
the within 2006 Series B Bond in every particular, without 
alteration or enlargement or any change whatever. 

(END FORM OF 2006 SERIES B BOND) 

by Authenticating Agent and issued as in this Indenture provi 
obligations of Issuer according to the import thereof, and to c 
valid assignment of the amounts pledged to the pa 

Agreement and all rights of Issuer under th 

e valid, binding and legal 
this Indenture of Trust a 

or purchase price, 

NOW, THEREFORE, Issuer, in 
Trustee of the trusts hereby created and 

TJnited States of Aineiic 

ce of the 2006 Series B 

ecution and delivery of these 

, bargain, sell, convey, mortgage, assign and 
llowing to, 

without limiting th y of the foregoing, the present and continuing right to make claim 

or receivable thereunder (including, without limitation, the right to receive any payments made 
under the Bond Insurance Policy pursuant to the Bond Insurance Agreement (as herein defined)) 
whether payable or receivable as loan payments thereunder or otherwise, to bring any actions 
and proceedings thereunder or for the enforcement thereof, and to do any and all other things 
which Issuer or any lender is or may become entitled to do under the Agreement, provided that 
the assignment made by this clause shall not extend to or include Issuer's rights to 
indemnification, reimbursement or notice or payment of fees or expenses under the Agreement 
and shall not impair or diminish any obligation of Issuer under the provisions of the Agreement. 
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GRANTING CLAUSE SECOND 

The Bond Fund (as hereinafter defined and including all moneys and securities therein), 
all other moneys and securities from time to time held by Trustee under the t e r m  of this 
Indenture and any and all other real or personal property of every name and nature from time to 
time hereafter by delivery or by writing of any kind conveyed, pledged, assigned or transferred 
as and for additional security hereunder by Issuer or by anyone in its behalf, or with its written 
consent (including, but not limited to any bond insurance payments or payments under similar 
credit guarantees or bonds, which the Issuer reserves the om time to time for 
the hrther security and payment of the 2006 Series B Bonds), and Trustee is hereby 
authorized to receive any and all such property at any and all nd to hold and apply the 
same subject to the terms hereof, provided that the assignm end to or include any 
moneys held in or earnings on the Rebate Fund and th , each, as hereinafter 
defined. 

TO HAVE AND TO HOLD all and sin 
hereafter acquired, unto Trustee and its respective 

IN TRUST NEVERTHELESS, upon the terms 

re of Trust without privilege, 
eries B Bonds over any of 

pay, or cause to be p , if any, and interest on the 2006 Series B 

ositing with Trustee certain securities or the 
n, and shall well and truly keep, perform and observe 
to the terms of this Indenture of Trust to be kept, 

of Trust to be a 11 force and effect. 

THIS INDENTURE OF B U S T  FURTHER -WITNESSETH, and it is expressly 
declared, that all 2006 Series B Bonds issued and secured hereunder are to be issued, 
authenticated and delivered, and all said property, rights and interests, including, without 
limitation, the amounts hereby assigned, are to be dealt with and disposed of, under, upon and 
subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes 
hereinafter expressed, and that Issuer has agreed and covenanted, and does hereby agree and 
covenant with Trustee and with the respective holders and owners, from time to time, of said 
2006 Series B Bonds or any part thereof, as follows: 
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ARTICLE I 

DEFINITIONS 

Unless the context clearly indicates some other meaning, the following words and terms 
shall, for all purposes of this Indenture of Trust, have the following meanings: 

“Act” --- means Sections 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes. 

controlling or controlled by or under direct or indirect c 
Person. For the purposes of this definition, “control” whe 
Person means the power to direct the management and 

terms “controlling” and “controlled” have meani 
2006 Series B Bonds bearing interest at the Dutc 
person known to the Auction Agent to be control 
with the Company; provided that no Broker-Deale 
director or executive officer of such Broker-Dealer or o 

trol with such specified 
respect to any specified 

h Person, directly or 
otherwise; and the 

son controlling, controlled by or 

o shall act on behalf of a 
Bidder. 

“Agreement” ine , 2006, by and 

surer, as further defined under that term. 

e for the 2006 Series B Bonds in which the 
tennined annually in accordance with Section 

thereafter until the earlier of the Conversion to a different Interest Rate Mode 

Index (in effect on such Auction Date) determined in accordance with this Indenture, based on 
the Prevailing Rating of the 2006 Series B Bonds in effect at the close of business on the 
Business Day immediately preceding such Auction Date: 
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Applicable 
Prevailirg Rating Percentages 

AAAlAaa 
AAIAa 
AIA 
Below AIA 

150% 
250% 
350% 
550% 

“Auction” shall mean each periodic implementation of the Dutch Auction Procedures. 

, 2006 between the Company and the Auction A mended or supplemented 
froin time to time. 

“Auction Agent” shall mean the auction a 
1 1.04. 

“Auction Date” means during any period 
Section2.14 hereof are not suspended in accordance 

Series B Bonds are in any other Aucti 
Payment Date for such 2006 Series B 

siness Day, and (ii) if the 2006 

on will be conducted on 
t to the 2006 Series B 
e the earlier of (a) the 

eding the Conversion Date for Business Day next prece 

ate for the 2006 Series B Bonds. On the 

ean, (i) with respect to 2006 Series B Bonds in a daily mode, a 

Business Day, (ii) ect to 2006 Series B Bonds in a seven-day mode, a period of 

Auction Period if the prior Auction Period does not end on a Tuesday) and ending on the 
Tuesday thereafter (unless such Tuesday is not followed by a Business Day, in which case on the 
next succeeding day which is followed by a Business Day), (iii) with respect to 2006 Series B 
Bonds in a 28-day mode, a period of generally 28 days beginning on a Wednesday (or the day 
following the last day of the prior Auction Period if the prior Auction Period does not end on a 
Tuesday) and ending on the fourth Tuesday thereafter (unless such Tuesday is not followed by a 
Business Day, in which case on the next succeeding day which is followed by a Business Day), 
(iv) with respect to 2006 Series B Bonds in a 3s-day mode, a period of generally 35 days 

19 



beginning on a Wednesday (or the day following the last day of the prior Auction Period if the 
prior Auction Period does not end on a Tuesday) and ending on the fifth Tuesday thereafter 
(unless such Tuesday is not followed by a Business Day, in which case on the next succeeding 
day which is followed by a Business Day), (v) with respect to 2006 Series B Bonds in a three- 
month mode, a period of generally three months (or shorter period upon a conversion from 
another Auction Period) beginning on the day following the last day of the prior Auction Period 
and ending on the first day of the month that is the third calendar month following the beginning 
date of such Auction Period, and (vi) with respect to 2006 Series B Bonds in a semiannual mode, 
a period of generally six months (or shorter period upon a conversion from another Auction 

the next succeeding June 1 or December 1; provided, however if there is a conversion of 
on Period, the next 

prior Auction Period) and will end on the next succee 

Business Day), if there is a conversion from a d 
the next Auction Period will begin on the date 
for the prior Auction Period) and will end on the Tu 
by a Business Day, in which case on t€ 
Day) which is more than 21 days but no 

is followed by a Business 
date of conversion, and, if 
Period, the next Auction 

Auction Period) and will end on the Tuesda 

more than 28 days but 

the Bond Registrar and any agent so 
each of which shall be a transfer agent 

f the Securities Exchange Act of 1934, as 

“Available Auction Bonds” shall have the meaning set forth in Section 2.14(e). 

“Bankruptcy Counsel” means nationally recognized counsel experienced in bankruptcy 
matters as selected by the Company. 
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“Beneficial Owner” shall mean the person in whose name a 2006 Series B Bond is 
recorded as the beneficial owner thereof by the respective systems of DTC and each of the DTC 
Participants, or the Registered Holder of such 2006 Series B Bond if such 2006 Series B Bond is 
not then registered in the name of CEDE & Co. 

“Bid” - shall have the meaning set forth in Section 2.14(c’). 

“Bidder” shall have the meaning set forth in Section 2.14(c’). 

“Bond Counsel” means an attorney or firm of attorne lly recognized standing 
, reasonably acceptable to in the field of law relating to municipal bonds and municipal 

C oinp any. 

“Bond Fund” means the fund so designated ant to Section 6.02 
hereof. 

entered into between the Company and the Bond 
Bond Insurance Policy. 

“Bond __. Insurance Policv” or ‘ means the [financial 
ent when due of the guaranty] insurance policy issued b 

ave the respective meanings specified in 
eans the office or offices designated as 
Tender Agent, the Remarketing Agent 

o the Bond Registrar, “Principal Office” shall 

Section 2.03. “ 

shall mean the system in which the 2006 Series B Bonds 
(represented by one ate for each maturity) are delivered into the possession of DTC and 

whereby beneficial interests in such 2006 Series B Bonds are purchased by investors through 
DTC Participants, such interests shown and transfers thereof effected only through the records 
maintained by the respective DTC Participants from whom each Beneficial Owner acquired its 
interest. 

21 



“Broker-Dealer’’ -- shall mean any entity permitted by law to perform the functions required 
of a Broker-Dealer set forth in the Dutch Auction Procedures (i) that is an Agent Member (or an 
affiliate of an Agent Member), (ii) that has been selected by the Company with the consent of the 
Auction Agent and (iii) that has entered into a Broker-Dealer Agreement with the Auction Agent 
that remains effective. 

“Broker-Dealer Agreement” shall mean, if the 2006 Series B Bonds are in the Dutch 
Auction Rate Mode, each agreement between a Broker-Dealer and the Auction Agent, 

“Business Day’’ means any day other than a Saturday egal holiday or a day 

Remarketing Agent are located are authorized by 1 

“CEDE & Co.” shall mean CEDE & Co., 
nominee of DTC substituted in accordan 

“Code” means the TJnited States 6, as amended. Each 
United States Treasury reference to a Section of the Code herein s 

regulations, including 
applicable to the 2006 

and its successors a 

hereof pursuant to Section 3.01(a) or (b) hereof 

the president, any v ent or the treasurer of Company. Such certificate may designate an 

“Comtmtation Period” means the period of time over which Excess Earnings with 
respect to the 2006 Series B Bonds are required to be computed under Section 148(f) of the 
Code. 

“Continuing Disclosure Agreement” means any Continuing Disclosure Agreement which 
may be given by the Company in connection with the 2006 Series B Bonds, as may, at the time 
be legally required, as amended or supplemented fi-om time to time. 
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“Conversion” means any conversion fiom time to time in accordance with the terms of 
this Indenture of the 2006 Series B Bonds fioin one Interest Rate Mode to another Interest Rate 
Mode. 

“Conversion Date” means initially the date of original issuance of the 2006 Series B 
Bonds and thereafter means the date on which any Conversion becomes effective. 

“Cost of Construction” with respect to the 1994 Project, shall be deemed to include the 
following costs which are or have been either (i) charged, or (ii) with or but for a proper election 
inay be or could have been charged, by Company to a capital account: 

ntracts in the name 

of the 1994 Project (including capitalization o 
incurred in respect of any interim fi 
allowances permitted by the Code in co 
installation of the 1994 Project; 

ance of all kinds that may be 
quisition and installation of necessary or desirable during th 

the 1994 Project; 

nd preliminary investigation 

urred in connection with the issuance and 
nanced the 1994 Project, including, without 

trustee under the 1994 Series A Indenture, legal 
, undeiwi-iting fees and compensation, pi-inting, 
ording and filing fees; 

or contracts, for the acquisition, construction, installation or 

urns required to reiinburse Issuer or Company for advances made by 
either of them for any of the above items, including sales taxes and other taxes and fees, 
or for any other costs incurred for work done by either of them which are properly 
chargeable to the 1994 Project; and 

(vii) to the extent authorized by the Act, all other items related to the 
acquisition, construction, installation and equipping of the 1994 Project, the costs of 
which are, or with a proper election by the Company, may be, or could have been, carried 
to a capital account on the books of the Company. 
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“Cumulative Excess Earninps” means the amount of all Excess Earnings earned from the 
date of the original delivery of the 2006 Series B Bonds through the end of the relevant 
Coinputation Period, less the amount of any Excess Earnings previously paid to the United States 
pursuant to Section 6.06 hereof. 

‘‘Daily Rate” means the Interest Rate Mode for the 2006 Series B Bonds in which the 
interest rate on the 2006 Series B Bonds is determined on each such Business Day in accordance 
with Section 2.02(c)(ii). 

“Daily Rate Period” means the period beginning on and incl the Conversion Date to 

on and including the 
ng the earlier of the 

the Daily Rate and ending on and including the day preceding 

“Date of the Bonds” means 

“Default” and “event of default” mean any o 
of this Indenture. 

the 2006 Series B Bonds 
ing of or the ii-revocable 

authorization to make appropriate entries o 

“Depository” mea ring agency under federal law 

Bonds in book-entr 

e designated office of the Trustee, which 
of the duties and obligations imposed on the 

all have the meaning ascribed to such term in the 

ized under the laws of the State of New York, and its successors 

Company or its successor or assign resigns froin its functions as depository for the 2006 Series B 
Bonds, any other securities depository which agrees to follow the procedures required to be 
followed by a securities depository in connection with the 2006 Series B Bonds and which is 
selected by the Issuer, at the direction of the Company with the consent of the Initial Broker- 
Dealer. 
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“DTC Participants” shall mean trust companies, banks, brokers, dealers, clearing 
corporations, and certain other organizations that are direct or indirect participants or members of 
DTC, or if DTC or its successor or assign resigns fi-om its functions as depository for the 2006 
Series B Bonds, any other securities depository which agrees to follow the procedures required 
to be followed by a securities depository in connection with the 2006 Series B Bonds and which 
is selected by the Issuer, at the direction of the Company, with the consent of the Initial Broker- 
D ea1 er . 

le) and (Q. 

“Dutch Auction Rate” shall mean the interest rate or r determined for the 2006 
Series B Bonds pursuant to Section 2.14. 

“Dutch Auction Rate Period” shall mean ea 2006 Series €3 
Bonds bear interest at a Dutch Auction Rate. 

ng, by facsimile transmission or 

nds, an amount equal to 

would have been earned if such nonpurpose 

meanings assigned to them for purposes of Section 148(f)(6) of the Code and applicable federal 
income tax regulations. 

“Existing Holder” when used with respect to the Bonds, means: 

(i) with respect to and for the purpose of dealing with the Auction Agent in 
connection with an Auction, a person who is a Broker-Dealer listed in the Existing 
Holder Registry at the close of business on the Business Day immediately preceding the 
Auction Date for such Auction; and 
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(ii) with respect to and for the purpose of dealing with the Broker-Dealer in 
connection with an Auction, a person who is a beneficial owner of the Bonds. 

“Failure to Deposit” means any failure to make the deposits required by Section 2.14 by 
the time specified therein. 

“[Financial Guaranty] Insurance Policy” shall have the meaning ascribed to such term in 
the definition of “Bond Insurance Policy”. 

“Flexible Rate” means the Interest Rate Mode for the 2006 Series B Bonds in which the 

as provided in Section 2.02(c)(i)(A). 

“Flexible -. Rate Period” means with respect to 

es B Bond as 
2.02(c)(i)(B). 

this Indenture. 

“Hold Order” shall have the mean 

“Indenture” - or  denture of Trust, including any 

LIROR. The Index with respect to 2006 
ays or more shall be the greater of LIBOR 

es Treasury Securities having a maturity which closely 
uction Period, as last published in The Wall Street 

binding upon the Company, the Issuer, the Trustee, the Initial Broker-Dealer and any 
other Broker-Dealers, the Auction Agent and the Registered Owners and Beneficial 
Owners of the 2006 Series B Bonds. 

“Initial Broker-Dealer’’ shall mean or its successor 
or, if such finn is no longer acting as a Broker-Dealer for the 2006 Series B Bonds, such other 
Broker-Dealer as may be designated by the Company. 
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“Interest Pament  Date” means (a) (i) if the Interest Rate Mode is the Daily Rate or the 
Weekly Rate, the first Business Day of each calendar month, (ii) if the Interest Rate Mode is the 
Flexible Rate, the last day of each Flexible Rate Period for the applicable 2006 Series B Bond (or 
if such last day is not a Business Day, the next succeeding Business Day) and (iii) if the Interest 
Rate Mode is the Semi-Annual Rate, the Annual Rate or the Long Term Rate, June 1 and 
December 1, and in the case of the L,ong Term Rate, also the Conversion Date or the effective 
date of a change to a new Long Term Rate Period; and (b) when used with respect to 2006 Series 
B Bonds bearing interest at a Dutch Auction Rate, (i) for an Auction Period of 91 days or less, 
the Business Day immediately succeeding the last day of such Auction Period and (ii) for an 

each case it being understood that in those instances where tely preceding Auction 

the next Auction 

final Interest Payment Date shall be the maturity 

“Interest Period” means, for all 
Interest Rate Mode is the Flexible Rat 

any 2006 Series B Bond if the 
cluding each Interest Payment 

the Weekly Rate, t te and the L,ong Term Rate. 

w York City time) on any Auction Date, 

a1 Holders are required to submit Orders to the Broker- 

” means the person or persons at the time designated to act on 
behalf of Issuer by written certificate furnished to Company, Trustee, Paying Agent and Bond 
Registrar containing the specimen signature of such person and signed on behalf of Issuer by the 
County Judge/Executive of Issuer. Such certificate may designate an alternate or alternates. 
Issuer Representative may be an employee of Issuer. 

“Letter -- Of Reoresentations” shall mean, in respect of the 2006 Series B Bonds issued 
under the Book-Entry System, the Blanket Letter of Representations, dated October I , 2004, 
from the Issuer to DTC, including any amendments thereto as shall be agreed upon from time to 
time by the Trustee, the Issuer and DTC. 
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“LIBOR’ on any date of determination for any Auction Period, means: (i) for any 
Auction Period of fewer than 49 days, the offered rate for deposits in U.S. dollars for a one- 
month period which appears on the Telerate Page 3750 at approximately 11:OO a.m., London 
time, on such date or, if such date is not a date on which dealings in U.S. dollars are transacted in 
the London interbank market, then on the immediately preceding day on which such dealings 
were transacted in such market and (ii) for any Auction Period of (A) 49 or more but fewer than 
70 days, such rates for deposit in U.S. dollars for a two-month period, (B) 70 or more but fewer 
than 120 days, such rates for deposit in U.S. dollars for a three-month period, (C) 120 days or 

ch rate for deposits in 

eriods, (F) 225 or more average of such rates for deposits in U.S. dollars for six and 

“Loan” - means the loan by Issuer to Compa 
he initial purchasers of the 2006 

Series B Bonds, pursuant to the Agreem 

eries B Bonds in which 

2,02(c)(vi). 

Conversion Date to the Long Term Rate 

uration as that established period until the 
Long Term Rate Period, the Conversion to 

aturity of the 2006 Series B Bonds. 

or (ii) 65% of the Index on such date. 

“Moody’s” means Moody’s Investors Service, Inc., a Delaware corporation, its successors 
and assigns, and, if such corporation shall be dissolved or liquidated or shall no longer perform 
the functions of a securities rating agency, “Moody’s’’ shall be deemed to refer to any other 
nationally recognized securities rating agency designated by the Company, with the consent of 
the Issuer. All notices to Moody’s shall be sent to 99 Church Street, New York, New York 
10007, or to such other address as designated in writing by Moody’s to the Trustee. 
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“Municipal Index” means The Bond Market Association Municipal Swap IndexTM as of 
the most recent date for which such index was published or such other weekly, high-grade index 
comprised of seven-day, tax-exempt variable rate demand notes produced by Municipal Market 
Data, Inc., or its successor, or otherwise designated by The Bond Market Association; provided, 
however, that, if such index is no longer provided by Municipal Market Data, Inc. or its 
successor, the “Municipal Index” shall mean such other reasonably comparable index selected by 
the Remarketing Agent. 

“Net Proceeds,” when used with respect to any i 
award, rneans the amount remaining after deducting all expens 
incurred in the collection of such proceeds or award from the gro 

luding attorneys’ fees) 

”No Auction Rate” means, as of any Auction 
the Percentage of Index set forth below, based on the 
Bonds in effect at the close of business on the B 
Auction Date, by the Index: 

Prevailing R* 

AAAlAaa 

AAlAa 

AIA 

uction Rate exceed the Maximum Dutch 

meaning ascribed to such term in the Agreement. 

andinq” means, as of the time 
ed and delivered by Trustee 

(i) 2006 Series B Bonds theretofore cancelled or delivered to the Trustee for 
cancellation or required to be cancelled pursuant to Section 2.1 1 hereof. 

(ii) On or after any Purchase Date for 2006 Series R Bonds pursuant to 
ARTICLE I11 hereof, all 2006 Series B Bonds (or portions of 2006 Series B Bonds) 
which are tendered or deemed to have been tendered for purchase on such date, but which 
have not been delivered to the Tender Agent, provided that funds sufficient for such 
purchase are on deposit with the Tender Agent in accordance with the provisions hereof; 
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(iii) Subject, in every case to the provisions of Section 6.13, 2006 Series B 
Bonds for the payment or redemption of which the necessary amount shall have been 
theretofore or shall be concurrently deposited with Trustee (whether upon or prior to the 
maturity or redemption date of any such 2006 Series B Bonds) or for which provision for 
payment shall have been made in accordance with ARTICLE VI11 of this Indenture; 
provided, that, if such 2006 Series B Bonds are to be redeemed prior to the maturity 
thereof, irrevocable notice of such redemption shall have been given or arrangements 
satisfactory to Trustee shall have been made therefor, or waiver of such notice 
satisfactory in foiin to Trustee shall have been filed with Trustee; and 

2006 Series B Bonds paid pursuant to & (iv) hereof and 2006 Series 
B Bonds in lieu of which other 2006 Series B Bo een authenticated and 
delivered under Section 2.09 or Section 2.10 of this Indenture, unless proof satisfactory to 

n, notice, consent 
r on behalf of the 

Series B Bonds, other than 
11 be disregarded for the 
eries B Bonds which a 

suant to Section 

Company Bonds, are then owned by th 

3.04(a)(ii) shall not be s 

nnination, the lesser of (i) 15% or (ii) the 
maximum interest rate 

eans any bark or trust company designated 
e 2006 Series B 

” shall mean the 

” shall mean and include the following, and any other investments 

defeasance investments in refimding escrow accounts: 

(i) Cash (insured at all times by the Federal Deposit Insurance Corporation), 

(ii) Obligations of, or obligations guaranteed as to principal and interest by, 
the lJ.S. or any agency or instrumentality thereof, when such obligations are backed by 
the full faith and credit of the lJ.S. including: 
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U.S. treasury obligations 

All direct or hl ly  guaranteed obligations 

Fanners Home Administration 

General Services Administration 

Guaranteed Title XI financing 

Government National Moi-tgage Association (GNMA) 

State and Local Government S 

Any security used for defeasance must provide for the 
and cannot be callable or prepayable prior to in 

fixed dollar amount at maturity or call date). 

(B) The following shall be Peixiitted Iriv ts for all purposes other than 

gencies which obligations 

inent of Housing & Urban Development (PHAs) 

deral Financing Bank 

America: 

(a) Senior debt obligations issued by the Federal National Mortgage 
Association (FNMA) or Federal Home L,oan Mortgage Corporation (FHLMC). 

(b) Obligations of the Resolution Funding Corporation (REFCORP) 

(c) Senior debt obligations of the Federal Home L,oan Bank System 

31 



(d) Senior debt obligations of other Government Sponsored Agencies 
approved by Bond Insurer 

(iii) 1J.S. dollar denominated deposit accounts, federal funds and bankers’ 
acceptances with domestic commercial banks which have a rating on their short term 
certificates of deposit on the date of purchase of “P-1” by Moody’s and “A-1” or “A-l+” 
by S&P and maturing not more than 360 calendar days after the date of purchase. 
(Ratings on holding companies are not considered as the rating of the bank); 

(iv) Commercia 
highest classification, “P- 1” by Moody’s and “A- 1 +” 
more than 270 calendar da 

P and which matures not 

(v) Investments in a money market or “AAAm-G” or 
better by S&P; 

(vi) Pre-refunded Municipal 
other obligations of any state of the 
instrumentality or local go 
option of the obligor prio 
given by the obligor to ca 

ate which are not callable at the 
evocable instructions have been 

escrow account or fund 
(the “escrow”), in the high of Moody’s or S&P or any 

1 successor r 

red as to principal and interest and 
consisting only of cash or obligations 

ich escrow may be applied only to the 
erest and redemption premium, if any, on 

on the maturity date or dates thereof or the 
it to such irrevocable instructions, as 
fficient, as verified by a nationally 

certified public accountant, to pay principal of and 
premium, if any, on the bonds or other obligations 

dates specified in the 

icipal Obligations rated “AadAAA” or general obligations of States 
with a rating of “A2/A” or higher by both Moody’s and S&P. 

(viii) Investment Agreements approved in writing by the Bond Insurer 
(supported by appropriate opinions of counsel); and 

(ix) other forms of investments (including repurchase agreements) approved in 
writing by the Bond Insurer. 
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(C) The value of the above investments shall be determined as follows: 

(i) For the purpose of determining the amount in any fund, all Permitted 
Investments credited to such fund shall be valued at fair market value. The Trustee shall 
determine the fair market value based on accepted industry standards and from accepted 
industry providers. Accepted industry providers shall include but are not limited to 
pricing services provided by Financial Times Interactive Data Corporation, Merrill 
Lynch, Citigroup, Bear Steams, or L,ehman Brothers. 

(ii) As to certificates of depos 
thereof, plus accrued interest thereon; and 

(iii) As to any investment not specified thereof established by 
prior agreement among the Issuer, the Tru 

“Person” -- or words importing persons me 
without limitation, general and limited partners 
public or governmental bodies, other legal entities 

societies, estates, t 

“Plans and Specificatior$ mean tions for the Project on file with 
the Trustee. 

“Pollution Control Facilities” m 
the Act, which definition includes Solid 

that term is defined in 

Existing Holder, who may be 
s during a Dutch Auction Rate Period or, 

cia1 ownership of an additional principal 

, without limitation, the following factors: 
ties, the interest on which is excluded 
es of such short-term or long-term rates 
s bearing such short-term or long-term 
curities for obligations of credit quality 

Bonds, the interest on which is excluded fiom gross income for 
general economic conditions; industry economic and financial 

r be relevant to the 2006 Series B Bonds; and such other facts, 
in its sole discretion, shall determine to 

conditions that ma 

be relevant. 

“Prevailing Rating” means (a) AAA/Aaa, if the 2006 Series B Bonds will have a rating of 
AAA or better by S&P and a rating of Aaa or better by Moody’s, (b) if not AAA/Aaa, AAIAa if 
the 2006 Series B Bonds will have a rating of AA- or better by S&P and a rating of Aa3 or better 
by Moody’s, (c) if not AAA/Aaa or M A a ,  A/A if the 2006 Series B Bonds will have a rating of 
A- or better by S&P and a rating of A3 or better by Moody’s, and (d) if not AAA/Aaa, ANAa or 
A/A, then below A/A, whether or not the 2006 Series B Bonds are rated by any securities rating 
agency. For purposes of this definition, S&P’s rating categories of “AAA,” “AA,” and “A-” and 
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Moody’s rating categories of “Aaa,” “Aa3” and “A3,” will be deemed to refer to and include the 
respective rating categories correlative thereto in the event that any such Rating Agencies will 
have changed or modified their generic rating categories or if any siiccessor thereto appointed in 
accordance with the definitions thereof will use different rating categories. If the 2006 Series B 
Bonds are not rated by a Rating Agency, the requirement of a rating by such Rating Agency will 
be disregarded. If the ratings for the 2006 Series B Bonds are split between two of the foregoing 
categories, the lower rating will determine the Prevailing Rating. If there is no rating, then the 
Dutch Auction Rate will be the Maximum Dutch Auction Rate. 

“Prior Bond Fund” shall have t 

“Prior Trustee” shall have the in 

“1994 Proiect” means the solid 
Generating Station of the Company, located withi 
consisting of solid waste disposal faci 
incident thereto) as said Exhibit A may fi-om time t 
of the Agreement, which have been acquired, 
Company for operation as solid waste disposal faci 

“Proiect Site” means the Ghe oinpany located within the 
corporate boundaries of Issuer. 

“Publication Date” means thr 
such redemption date. 

ie Daily Rate or the Weekly 
hereof, respectively, (ii) if the 
nt Date as set forth in Section 

ual Rate or the Long Term Rate, the final 
n Rate Period as set forth in 
hat 2006 Series B Bonds are 

ver, that the date of 

pursuant to Section 

s, with respect to any 2006 Series B Bond, any period during which a 
single interest rate is in effect for such 2006 Series B Bond. 

“Rating Service” means (a) Moody’s Investors Service, Inc., a Corporation organized and 
existing under the laws of the State of Delaware, and its successors and assigns, and (b) Standard 
& Poor’s Ratings Services, a corporation organized and existing under the laws of the State of 
New York, and its successors and assigns; provided, however, that if either such corporation 
shall be dissolved or liquidated or shall no longer perform the functions of a securities rating 
agency, “Rating Service” shall be deemed to refer to any other nationally recognized securities 
rating agency designated in writing by Company to Issuer, Trustee and Remarketing Agent. 
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“Rebate Fund” means the fund created by Section 6.06 of this Indenture. 

“Record Date” means, as the case may be, the applicable Regular Record Date or Special 
Record Date. 

“Redemption Date” shall mean the last day on which the Refunded 1994 Series A Bonds 
are scheduled for redemption, payment and discharge in accordance with the 1994 Series A 
Indenture. 

“Refunded 1994 Series A Bonds” means the $54,000,000 “C y of Carroll, Kentucky, 
Collateralized Solid Waste Disposal Facilities Revenue Bonds (Kentucky Utilities Company 

Indenture. 

“Registered Owner” or “Bondholder” or “ used in reference 

B Bond shall be registered on the books of 
accordance with the terms of this Indenture. 

nterest Period during which the 
usiness on the Business 

uction Rate, the close of 

Interest Rate Mode is the 

any Interest Period during which the Inte 

Flexible Rate, on 
Interest Period du 
the Long Tenn Rat the 15th day (whether or not a Business 

and its successor or 

” means the Remarketing Agreement between Company and 
me may be amended from time to time, and any rernarketing 

“Responsible Officer” means when used with respect to the Trustee, any managing 
director, director, vice president, assistant vice president, associate or any other officer within the 
corporate trust department of the Trustee customarily performing functions similar to those 
performed by any of the above designated officers and also shall mean, with respect to a 
particular corporate trust matter, any other officer to whom such matter is referred because of 
his knowledge and familiarity with the particular subject. 
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“w’ means Standard & Poor’s Ratings Services, a division of The McGraw-Hill 
Companies and its successors and assigns, and, if such division shall be dissolved or liquidated 
or shall no longer perform the functions of a securities rating agency, “S&P” shall be deemed to 
refer to any other nationally recognized securities rating agency designated by the Company, 
with the consent of the Issuer. All notices to S&P shall be sent to 55 Water Street, New York, 
New York 10041, or to such other address as designated in writing by S&P to the Trustee. 

“Sell Order” shall have the meaning set forth in Section 2.14k). 

accordance with Section 
- 2,02(c)(iv). 

a different Interest Rate Mode or the maturity o 

“2006 - Series B Bonds” means t ount of bonds designated as 
“County of Carroll, Kentucky, Envir s, 2006 Series B 

other date as shall 

by and between Iss . (now known as JPMorgan Chase Bank, 

ans solid waste disposal facilities as that teim is 

means such nonregular date as may be fixed for the payment of 
in and in accordance with Section 2.07. 

“Standard Auction Period” shall mean an Auction Period of 35 days unless and until the 
establishment of a different period pursuant to Section 2.14(b), at which time it shall mean such 
different period, 

“Submission Deadline” means 1 9 0  p.m., New York City time, on any Auction Date or 
such other time on any Auction Date by which Brokers-Dealers are required to submit Orders to 
the Auction Agent as specified by the Auction Agent from time to time. 

36 



“Submission Processing Deadline’’ means the earlier of (i) 40 minutes after the 
Submission Deadline and (ii) the time when the Auction Agent begins to disseminate the results 
of the Auction to the Broker-Dealers. 

“Submission Proc- Representation” shall have the meaning specified in Section 2.1 1 
of the Auction Agent Agreement. 

“Submitted - Bid” shall have the meaning set forth in Section 2.14(e). 

‘‘Submitted Hold Order” shall have the meaning set forth in Section 2.14(e). 

“Submitted Order” shall mean have the meaning set fo 

“Submitted Sell Order” shall have the meaning se 

“Sufficient Clearing Bids” shall have the in 

“Tender Agent” means the initial an 
accordance with Section 1 1.02 liereof. “Principal 0 
thereof designated as such in writing t 
Company and the Remarketing Agent 
“Principal Office” shall mean the princip 

Registrar, the Paying Agent, 
ee is also the Tender Agent, 

this Indenture. 

in accordance with Section 2.02(c)(iii). 

2006 Series R Bond) refer to this entire Indenture. Unless otherwise noted, all Section and 
Article references are to sections and articles in this Indenture. 
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ARTICLJE I1 

AUTHORIZATION AND ISSUANCE OF 2006 SERIES B BONDS 

Section 2.0 1. Authorization for Indenture; Indenture to Constitute Contract; Amount, 
Terms and Issuance of 2006 Series B Bonds; Book-Entrv System. 

(a) This Indenture is adopted pursuant to the Act. In consideration of the purchase 
and acceptance of the 2006 Series B Bonds by those who shall purchase and hold the same from 
time to time, the provisions of this Inde 
holders of the 2006 Series B Bonds, and shall be deemed to all constitute a contract 
between Issuer, Trustee and the holders from time to time o f t  
provisions are covenants arid agreements with such hold reby determines to be 
necessary and desirable for the security 
agreements herein set forth to be performed on behal 
benefit, protection and security of the h 
which, regardless of the time or time 
without preference, priority or distinction of any 
thereof. No 2006 Series B Bonds may be issued un 
accordance with this Article. 

Series B Bonds shall be designated “Cou 

authorized to be issued 

Series B Bonds s 
manner as Trustee shall d 

ued in the Book-Entry System, as provided 
in cl 

eries B Bonds are held in the Book-Entry System: 

stered Owner of such 2006 Sei-ies B Bonds shall be DTC, and 
registered in the name of CEDE & Co., as nominee 

isions of the Letter of Representations shall be and are hereby 
y reference and, in the event that there shall be any inconsistency 

between the L,etter of Representations and this Indenture, so long as such 2006 Series B 
Bonds are held in the Book-Entry System, the Letter of Representations shall govern. 

(ii) The 2006 Series B Bonds shall be initially issued in the Book-Entry 
System, as a single fully registered certificate representing each maturity of principal, in 
accordance with the Letter of Representations. Upon initial issuance, the ownership of 
such 2006 Series B Bonds shall be registered in the registry books of the Issuer 
maintained by the Trustee in the name of CEDE & Co., as nominee for DTC. So long as 
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such 2006 Series B Bonds are held in the Book-Entry System, the Trustee and the 
Company shall treat DTC (or its nominee) as the sole and exclusive Registered Owner of 
such 2006 Series B Bonds registered in its name for the purposes of: (i) payment of the 
principal or redemption price of or interest on such 2006 Series B Bonds, (ii) selecting 
such 2006 Series B Bonds or portions thereof to be redeemed, (iii) giving any notice 
permitted or required to be given to Bondholders, (iv) registering the transfer of such 
2006 Series B Bonds, and (v) obtaining any consent or other action to be taken by 
Bondholders and for all other purposes whatsoever; and the Trustee and the Company 
shall not be affected by any notice to the contrary. The Trustee, Issuer and the Company 
shall have no liability, responsibility or obligation to any articipant, any Beneficial 

DTC Participant of any amount in respect 

required to be given to 2006 Series B B 
2006 Series B Bondholder; the selection 

ries B Bondholder. In order 
pursuant to this Indenture, to effect permissive purchase 

held in the Book-Entry System, 
any, and interest on such 2006 

f Kentucky), and all such payments 

Transfer or crediting of the applicable principal, 
ents made by the Trustee to DTC and by DTC to 
responsibility of DTC, and transfer of same to 

shall be the sole responsibility of DTC and the DTC 

delivery by DTC to the Trustee of DTC’s written notice to the effect 

subject to the provisions of the Indenture with respect to transfer of the 2006 Series B 
Bonds, the tenii “CEDE & Co.” in this Indenture shall refer to such new nominee of 
DTC . 

(v) Except with respect to the Dutch Auction Rate (in which case the 
provisions of Section 2.14(& shall control), at any time, upon thirty (30) days written 
notice to the Trustee and the Issuer, the Company may terminate the Book-Entry System 
in respect of any series of Bonds, in which event (i) the Company shall notify DTC and 
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the Trustee, and shall instruct DTC to notify the DTC Participants, of the availability 
through DTC of 2006 Series B Bond certificates and (ii) the Trustee shall issue, transfer 
and exchange, at the Company's expense, 2006 Series B Bond certificates as requested in 
writing by DTC in appropriate amounts. 

(vi) Except with respect to the Dutch Auction Rate (in which case the 
provisions of Section 2.14(g;) control), at any time, upon thirty (30) days written notice to 
the Trustee and the Issuer, DTC may determine to discontinue providing its services with 

the Company and the 
and discharging its 

6 Series B Bonds. TJnder responsibilities under applicable law with respect to su 

this Indenture. 

The 2006 Series B Bonds shall b interest fiom, their initial 
the last Interest Payment date of issuance. Each 2006 Series B Bond 

been paid or duly provid 
principal or redempti 
the provisions of thi 

. Except with respect to the Dutch 

Interest Rate Mode, the interest rate or rates for the 

or (ii) 15% per annum. Interest on the 2006 Series B Bonds at 
the interest rat the Daily Rate, the Weekly Rate and the Flexible Rate shall be 

period commences, for the actual number of days elapsed. Interest on the 2006 Series B Bonds 
at the interest rate or rates for the Semi-Annual Rate, the Annual Rate and the Long Term Rate 
shall be computed upon the basis of a 360-day year, consisting of twelve 30-day months. 
Interest on the 2006 Series B Bonds at the interest rate or rates for the Dutch Auction Rate shall 
be computed on the basis of a 360-day year for the actual number of days elapsed. 

40 



(c) Interest Rate Modes. The initial Interest Rate Mode for the 2006 Series B Bonds 
shall be the Dutch Auction Rate for an initial Dutch Auction Rate Period of thirty-five (35) days 
commencing as of the Date of the 2006 Series B Bonds. The first Auction shall occur on 

, 2006. The 
2006 Series B Bonds shall thereafter remain in that Interest Rate Mode until the Conversion to a 
different Interest Rate Mode as provided in Section 2.02(e). The 2006 Series B Bonds shall bear 
interest at the Dutch Auction Rate stated above and thereafter at the Dutch Auction Rate (until 
Conversion to a different Interest Rate Mode as provided in Section 2.02(e)) determined as set 
forth in Section 2.14. 

, 2006. The first Interest Payment Date is 

Pursuant to the mandatory requirements of KRS 103.2 c) the Issuer reserves and 

whatsoever. 

Except for the Dutch Auction Rate, which sh nce with Section 
2.14 hereof, interest rates on (and, if the Interest 
Periods for) the 2006 Series B Bonds shall be dete 

Flexible Rate 

(i) If the Interest Rat Bonds is the Flexible Rate: 

(A) The interest d for a specific Flexible 

of that Flexible Rate Period as 
grnent of the Rernarketing Agent 

Period applicable for a 2006 Series B Bond 

Period as being the Flexible Rate Period permitted 

11 be from one day to 270 days (or such lower maximum number 
en permitted hereunder) in length and shall end on a day preceding 

a Business Day. 

(C) Notwithstanding subsection (B) above: 

(1) if Company has previously determined to convert the 
Interest Rate Mode for the 2006 Series B Bonds from the Flexible Rate, no 
new Flexible Rate Period for a 2006 Series B Bond shall be established 
unless the last day of such Flexible Rate Period occurs prior to the 
Conversion Date; 
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(2) no Flexible Rate Period may be established after the 
making of a determination requiring mandatory redemption of all 2006 
Series B Bonds pursuant to Section 4.01(a)(i) unless the Remarketing 
Agent discloses such determination to the purchaser and unless the last 
day of such Flexible Rate Period occurs prior to the redemption date; 

(3) the Flexible Rate Period for any 2006 Series B Bond held 
by the Tender Agent pursuant to Section 3.04(a)(ii) shall be the period 

Business Day, which 
til the day preceding the 

te Mode, the maturity 
2006 Series B Bond 

period will be re-established automatica 
earliest of the Conversion to a differe 
of the 2006 Series B Bonds or the 

(4) if the Reinarket 
Flexible Rate Period for any 

established automa 

Bond, then the interest rate 

e the Remarketing Agent 

Series B Bond for that Flexible 
ct for such 2006 Series B Bond 

the 2006 Series B Bonds is the Daily Rate, 

ent no later than 9:30 a.m. (New York City time) on 
m rate of interest necessary, in the judgment of the 

Day or if the Remarketing Agent does not give written notice of a 

Weeklv Rate 

(iii) If the Interest Rate Mode for the 2006 Series B Bonds is the Weekly Rate, 
the interest rate on the 2006 Series B Bonds for a particular Weekly Rate Period shall be 
the rate established by the Reinarketing Agent no later than 4:OO p.m. (New York City 
time) on the day immediately preceding the first day of such Weekly Rate Period, or, if 
such day is not a Business Day, on the next preceding Business Day, as the niiniinum rate 
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of interest necessary, in the judgment of the Remarketing Agent taking into account then 
Prevailing Market Conditions, to enable the Remarketing Agent to sell the 2006 Series B 
Bonds on such day at a price equal to the principal amount thereof, plus accrued interest, 
if any, thereon. 

Semi-Annual Rate 

(iv) If the Interest Rate Mode for the 2006 Series E3 Bonds is the Semi-Annual 

o later than 2:OO p.m. 

the judgment of the 
ditions, to enable the 

Rate, the interest rate on the 
Period shall be the rate established by the Remarketing 

Remarketing Agent taking into account then Prev 
Remarketing Agent to sell 
the principal amount thereof. 

Annual Rate 

(v) If the Interest Rate Mode for the 
the interest rate on the 200 
the rate of interest established b 
York City time) on the Bu 
as the miniinum rate of interest ne 
taking into account then P 
to sell the 2006 S 

such Annual Rate Period 

r the 2006 Series B Bonds is the L,ong Term 
Bonds for a particular L,ong Term Rate Period 

g Agent no later than 12:OO noon (New 
ay preceding the first day of such Long Term Rate 

sary, in the judgment of the Remarketing 
et Conditions, to enable the Remarketing 
first day at a price equal to the principal 

Notice 

(vii) The Remarketing Agent shall provide the Tender Agent and the Bond 
Registrar with Electronic Notice of each interest rate determined and, in addition, if the 
Interest Rate Mode for the 2006 Series I3 Bonds is the Flexible Rate, all Flexible Rate 
Periods, in each case, by the times set forth for the corresponding Interest Rate Modes in 
Section 3.02(c) hereof. Notice of each interest rate determined pursuant to clauses (v) 
and (vi) above shall be given promptly by the Bond Registrar by first class mail to each 
Bondholder as of the close of business on the Interest Payment Date for the Rate Period 
then ending. 
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Failure to Set Rate 

(viii) Except with respect to the Dutch Auction Rate, if for any reason the 
interest rate on a 2006 Series B Bond is not determined by the Remarketing Agent 
pursuant to clauses (ii), (iii), (iv), (v) or (vi) above, the interest rate for such 2006 Series 
B Bond for the next succeeding Rate Period shall be the interest rate in effect for such 
2006 Series €3 Bond for the preceding Rate Period and, except as otherwise provided 
pursuant to Section 2.02(d)(iv) arid Section 2.02(e)(iv) hereof, there shall be no change in 

a 2006 Series B Bond bearing interest at a Flexible is not determined by the 

t Period for such 2006 

for such 2006 Series B Bond by the Rem 

(d) Long Term Rate Periods. 

Lorig Term Rate Period shall be 
Section 2.02(e) hereof and 

me as that so established 
ecified by Company in 

onversiori Date or the maturity 
shall be more than one year in 

by Company until a different 
accordance with t 
of the 2006 Seii 

terminate on a day preceding an Interest Payment Date 
Rate Period thereafter shall be for the full period 
different Long Term Rate Period is specified by 
ection or until the occurrence of a Conversion Date or 

by notifying Issuer, Trustee, the Bond Registrar, the Paying Agent, the Tender Agent and 
the Remarketing Agent in writing at least seven calendar days prior to the thirtieth day 
pi-ior to the proposed effective date of the change. Such notice shall specify (A) the 
information required to be contained in the notice given by the Bond Registrar to the 
Bondholders pursuant to Section 2.02(d)(iii) hereof, (B) that the last day of such new 
Long Term Rate Period shall be the earlier of the day before the maturity date of the 2006 
Series R Bonds or the day immediately preceding a June 1 or December 1, and which is 
more than one year after the effective date of such change, and (C) the purchase price for 
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the 2006 Series B Bonds determined under Section 3.01(b)(i) hereof. Any such notice 
shall be accompanied by an opinion of Bond Counsel stating that such change is 
authorized or permitted by the Act and authorized by this Indenture and will not 
adversely affect the exclusion fiom gross income of the interest on the 2006 Series E3 
Bonds for federal income tax purposes. 

(iii) Notice of Change in Long Term Rate Period. The Bond Registrar shall, 
upon notification as specified in Section 2.02(d)(ii) notify the Bondholders of any change 
in the L,ong Term Rate Period pursuant to 

The notice will state: 

(A) that the interest rate for th 

time) on the Business Day next prec 
Rate Period, 

(B) that the Bond Registrar 
rate for the new Long Term Rate Period, 

e new Long Term Rate 
Bonds will be purchased Period and that, on such 

(and the purchase price ther 

ate Period, Bondholders will 
purchased on demand, but that on 

n provisions to which the 2006 Series B Bonds are 
Term Rate Period, and 

Rate Period or if the opinion of Bond Counsel 
is rescinded prior to the opening of business at the 

of the Bond Registrar on the effective date of such change, the 
Bonds shall bear interest at the Weekly Rate subject to the 

requirements set forth in Section 2.02(e)(iv) hereof. 

(iv) Cancellation of Change in Long Term Rate Period. Notwithstanding any 
provision of this Section 2.02(d), the Long Term Rate Period shall not be changed to a 
new Long Term Rate Period if (A) the Remarketing Agent has not determined the interest 
rate for the new Long Term Rate Period in accordance with this Section 2.02, or (B) the 
Bond Registrar shall receive written notice fiom Bond Counsel prior to the opening of 
business at the Principal Office of the Bond Registrar on the effective date of such 
change that the opinion of such Bond Counsel required under Section 2.02(d)(ii) has been 
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rescinded. Subject to Section 2.02(e)(iv), upon the occurrence of any of the events 
described in the preceding sentence, the 2006 Series B Bonds will bear interest at the 
Weekly Rate, commencing on the date which would have been the effective date of the 
proposed change of the L,ong Term Rate Period. 

(e) Conversion of Interest Rate Mode. 

(i) Method of Conversion. The Interest Rate Mode for the 2006 Series B 
Bonds is subject to Conversion to a different Interest Rate Mode from time to time in 
whole and not in part by Company, such right to be e d by notifying Issuer, 
Trustee, the Bond Registrar, the Paying Agent, the T and the Remarketing 

s of Conversion to or 

fifteenth day prior to such proposed effecti 
respect to Conversion from the Flexible R 
not occur until the Interest Payment Date r 

subsequent to such notice which would have 
proposed date of Conversion. 
Conversion and the information 

Series B Bonds for federal income tax 

e Conversion Date must be a date on which the 2006 Series B 
ct to optional redemption pursuant to Section 4.01(b) and, if the 

any Conversion from the Daily Rate to the Weekly Rate or from the Weekly Rate 
to the Daily Rate also must be a Wednesday; 

(B) if the proposed Conversion Date would not be an Interest Payment 
Date except for such Conversion, the Conversion Date must be a Business Day; 
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(C) if the Conversion is from the Flexible Rate, ( 1 )  the Conversion 
Date shall be no earlier than the latest Interest Payment Date established prior to 
the giving of notice to the Remarketing Agent of the proposed Conversion and (2) 
no further Interest Payment Date may be established while the Interest Rate Mode 
is then the Flexible Rate if such Interest Payment Date would occur after the 
effective date of that Conversion; 

(D) after a determination is made requiring mandatory redemption of 
change in the Interest 

eries B Bonds pursuant 
all 2006 Series B Bonds pursuant to Section 4.01(a), 
Rate Mode may be made prior to the redemption of 200 
to Section 4.Ol(a); and 

(E) before the Company may convert the Rate Mode for 2006 
Series B Bonds from the Dutch Auction 
Company must first obtain the written 
Conversion and, unless such Con 
maturity, the Bond Insurer may 
facility. 

that the Company o 

days in the case of Conversion fro 
the Annual Rate 
Conversion Date. 

te, the Semi-Annual Rate, 

ayment Dates and Regular Record Dates, if any, after 

that if ( 1 )  the Remarketing Agent should fail to determine the 

Series B Bonds that are to be purchased pursuant to Section 3.01(a) or (b), as 
applicable, are not remarketed or sold by the Remarketing Agent or (3) the 
opinion of Bond Counsel required by Section 2.02(e)(i) is rescinded prior to the 
opening of business at the Principal Office of the Bond Registrar on the effective 
date of Conversion, there shall be no such Conversion. 
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If the Conversion is to the Long Term Rate, the notice will, if the Bond Registrar 
has received the notice specified in Section 2.02(d)(ii), also state the infonnation required 
by Section 2.02(dMiii). 

If the Conversion is to the Flexible Rate, the notice will also state: 

(A) that during the Flexible Rate Period Registered Owners will have 
no right to have 2006 Series B Bonds purchased by the Tender Agent under 
Section 3.Ol(a); 

(C) that no notice of any ed in clause (B) 
iininediately above will be given to the 

(D) that Registered Ow 
surrender their 2006 Series B Bon 

Notwithstanding any 
e converted if (A) the 

purchased pursuant t d or sold by the Remarketing 

occur, such 2006 Series B Bonds in the 

it on the Failed Conversion Date (with the first 

t that determining the interest rate to be borne by the 2006 

itted by the Act and is authorized by the Indenture and will not 

to the preceding sentence is not delivered on the failed Conversion Date, the 2006 Series 
B Bonds shall bear interest for a Rate Period of the same type and of substantially the 
same length as the Rate Period in effect prior to the failed Conversion Date at a rate of 
interest deteiinined by the Reinarketing Agent on the failed Conversion Date; provided 
that if the 2006 Series B Bonds then bear interest at the Long Tei-rn Rate, and if such 
opinion is not delivered on the date which would have been the effective date of a new 
Long Term Rate Period, the 2006 Series B Bonds will bear interest at the Annual Rate, 
corrmiencirig on such date, at an Annual Rate deteiinined by the Remarketing Agent on 
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such date. If the proposed Conversion of the 2006 Series B Bonds or commencement of 
a new L,ong Term Rate Period is cancelled as provided in this paragraph, any mandatory 
purchase of the 2006 Series B Bonds is still effective and the 2006 Series B Bonds shall 
bear interest as provided in the two preceding sentences. 

(f) Binding Effect of Determination and Computations. The determination of each 
interest rate in accordance with the terms of this Indenture shall be conclusive and binding upon 
the Registered Owners of the 2006 Series B Bonds, Issuer, Company, Trustee, the Bond 

provided in this Indenture. 

Issuer shall designate a person to act as " 
provided that the Bond Registrar (if other than 

and which w 

, acting through its corporate 
as the initial Bond Registrar. 

ond Registrar shall first 
any, to perform the duties 

trust office locate 

execute a written agreement, in form satis 

nt for the 2006 Series B Bonds. 
ar a register (herein sometimes 

all provide for the initial registration of the 
ansfers of the 2006 Series B Bonds. Issuer 

Issuer shall cause t 
referred to as the " 

purposes be fully entitled to rely upon the information so hrnished to them and shall have no 
liability or responsibility in connection with the preparation thereof except to the extent that any 
such information was furnished or supplied to the Bond Registrar by any such entity. 

Section 2.04. Transfer and Exchange. As provided in Section 2.03, Issuer shall cause a 
Bond Register to be kept at the designated office of the Bond Registrar. Upon surrender for 
registration of transfer of any 2006 Series B Bond at such office, Issuer shall execute and the 
Bond Registrar or its Authenticating Agent shall authenticate and deliver in the name of the 
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transferee or transferees, one or more new fully registered 2006 Series B Bonds of Authorized 
Denaminations for the aggregate principal amount which the Registered Owner is entitled to 
receive. In addition, if such 2006 Series B Bond bears interest at the Flexible Rate, the Bond 
Registrar, to the extent it has received the relevant notices pursuant to this Indenture, will make 
the appropriate insertions on the face of the 2006 Series B Bond. 

Subject to the limitations set forth in Section 2.01(d) with respect to Bonds held in a 
Book-Entry System, at the option of the Registered Owner, 2006 Series R Bonds may be 
exchanged for other 2006 Series B Bonds of any other Authorize enomination, of a like 
aggregate principal amount, upon surrender of the 2006 Series B Bo o be exchanged at such 
office. Whenever any 2006 Series B Bonds are so su exchange, Issuer shall 

enticate and deliver, the 
2006 Series B Bonds which the Bondholder making the e 

All 2006 Series B Bonds presented for regis 

exchange or registration of 
y require payment of a sum 

posed in relation thereto. sufficient to cover any tax or other gove 

the transfer of or exchan 

selected for redem 
register the transfe 

od beginning at the opening of 

at the close of business 011 the day of such mailing, (ii) to 
orid so selected for redemption in whole 
register any transfer of or exchange any 

egistered Owner has submitted a demand for 
or which has been purchased pursuant to Section 

facsimile signature of the County Judge/Executive of Issuer, and a reproduced facsimile of the 
seal of Issuer shall be printed thereon and attested, by reproduced facsimile signature, by the 
Fiscal Court Clerk or Deputy Fiscal Court Clerk of Issuer. 

2006 Series B Bonds executed as above provided may be issued and shall, upon the 
direction of Issuer, be authenticated by the Bond Registrar or the Authenticating Agent, 
notwithstanding that any officer signing such 2006 Series B Bonds or whose facsimile signature 
appears thereon shall have ceased to hold office at the time of issuance or authentication or shall 
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not have held office at the date of the 2006 Series B Bond. All authorized facsimile signatures 
shall have the same force and effect as manual signatures. The 2006 Series B Bonds are not and 
shall never in any event become general obligations of Issuer but are special and limited 
obligations payable solely and only from the payments and other amounts under the Agreement, 
which amounts (except with respect to any moneys held in or earnings on the Rebate Fund) 
together with the other security provided herein, are hereby specifically assigned and pledged to 
such purposes in the manner and to the extent provided herein. The 2006 Series B Bonds and the 
interest thereon shall never constitute a debt, indebtedness or a pledge of the faith and credit of 
the Commonwealth of Kentucky, or any political subdivision the cluding Issuer, within 
the meaning of any provision or limitation of the Constitution or s f the Commonwealth 
of Kentucky or any political subdivision thereof, or Issuer, and t constitute or give rise to 
a pecuniary liability of Issuer or a charge against it ers. Neither the 
Commonwealth of Kentucky nor any political subdiv er, shall be obligated 
to pay the principal of the 2006 Series B Bonds, pr 
costs incident thereto except fi-oiri the revenues and a ed therefor and 
neither the faith and credit nor the taxing powe 
political subdivision thereof or Issuer is assigned 
the 2006 Series B Bonds, premium, if any, or the inte 
In case any officer of Issuer whose signature or a facsitn 
the 2006 Series B Bonds shall cease to b 
Bonds, such signature or such facsim 
purposes, the same as if such officer had r 

r other costs incident thereto. 
lose signature shall appear on 

y of such 2006 Series B 
and sufficient for all 

o 2006 Series B Bond shall be 

thentication shall be conclusive proof that 
enture and that such 2006 Series 

s direction in the authentication and delivery of 2006 
tration of transfers and exchanges under Section 2.04 

authenticate all 2 
issued in substitu 
The Company shall pay any Authenticating Agent reasonable compensation for its services. 

Bonds upon their initial issuance and any 2006 Series B Bonds 

Any corporation or national banking association into which any Authenticating Agent 
may be merged or converted or with which it may be consolidated, or any corporation or national 
banking association resulting from any merger, consolidation or conversion to which any 
Authenticating Agent shall be a party, or any corporation succeeding to all or substantially all of 
the corporate trust business of any Authenticating Agent, shall be the successor of the 
Authenticating Agent hereunder, if such successor corporation or national banking association is 
otherwise eligible as a Bond Registrar under Section 2.03, without the execution or filing of any 
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fbrther act on the part of the parties hereto or the Authenticating Agent or such successor 
corporation or national banking association. 

Any Authenticating Agent may at any time resign by giving written notice of resignation 
to Trustee, the Bond Registrar, Issuer and Company. The Bond Registrar may at any time 
terminate the agency of any Authenticating Agent by giving written notice of termination to such 
Authenticating Agent, Issuer, Trustee and Company. Upon receiving such a notice of 
resignation or upon such a termination, or in case at any time any Authenticating Agent shall 
cease to be eligible under this Section, the Bond Registrar appoint a successor 

written notice of such 
appointment to Issuer, Trustee and Company, and shall mail f such appointment to all 
Registered Owners of 2006 Series B Bonds as the name ses of such Registered 
Owners appear on the Bond Register. 

principal or redemption price of any 2006 Seri 

which, at the time of payment, is legal tender for the 

on the Interest Payment Date 
ear in the Bond Register; 
the Interest Rate Mode is 

Term Rate, received 
be payable to such R 

Owner within nk account maintained with Trustee or a 
er of such owner specified in such request 

the Bond Register; provided further, however, that if the 
e, interest on any Bond shall be paid only upon 

Date shall be paid to the person in whose name that 2006 
e of business on the Regular Record Date for such interest 

t Payment Date for a Flexible Rate Period, at the open of business on or, in the case of an 
such Interest Payment Date. 

Any interest on any 2006 Series B Bond which is payable, but is not punctually paid or 
provided for, on any Interest Payment Date (herein called “Defaulted Interest”) shall forthwith 
cease to be payable to the Registered Owner of such 2006 Series B Bond on the relevant Regular 
Record Date or Interest Payment Date by virtue of having been such Registered Owner, and such 
Defaulted Interest shall be paid to the person in whose name the 2006 Series B Bond is 
registered at the close of business on a Special Record Date to be fixed by the Bond Registrar as 
provided herein. At such time as the Trustee, as Paying Agent, shall have received adequate 

52 



moneys to make such payment of Defaulted Interest in accordance with the provisions of this 
Indenture, the Trustee shall determine such Special Record Date, which shall be no more than 15 
nor fewer than 10 days prior to the date of proposed payment of such Defaulted Interest (the 
“Special Payment Date”). The Bond Registrar, on behalf of the Issuer, shall cause notice of the 
proposed payment of such Defaulted Interest on the Special Payment Date and the Special 
Record Date therefor to be mailed, first class postage prepaid, to the Tnistee and the Paying 
Agent and to each Bondholder at his address as it appears in the Bond Register, not fewer than 
10 days prior to such Special Record Date. 

Subject to the foregoing provisions of this Section, each 2006 Series B Bond delivered 
r in lieu of any other 2006 

d to accrue, which were 
under this Indenture upon registration of transfer of or exchang 
Series B Bond shall carry the rights to interest accrued and 
carried by such other 2006 Series B Bond. 

Section 2.08. Persons Deemed Ow-. Iss 
Agent, the Tender Agent and any Au 
Owner as the absolute owner thereof (whether or 
and notwithstanding any notation of ownership or 
receiving payment of or on account of the principal of 
Section 2.07) interest on, such 2006 Se 
Trustee, the Bond Registrar, the Tender 
shall be affected by any notice to the 
Registered Owner, or upon his order, shal 
effectual to satisfy and discharge the 1 

r the Authenticating Agent 
s so made to any such 

Bond. 

Section 2.09. 

ine mutilated, lost, stolen or destroyed, the 
ce of a substitute 2006 Series B Bond only as 

lost, stolen or destroyed 2006 Series B Bond, the 
s, theft or destruction to the Issuer and the 
the Bondholder receives notice of the loss, 
e of a substitute Bond and (iii) provide 
Registrar, of the ownership and the loss, 

the affected 2006 Series B Bond; 

(ii) in the case of a mutilated 2006 Series B Bond, the Bondholder shall 
surrender the 2006 Series B Bond to the Bond Registrar for cancellation; and 

(iii) in all cases, the Bondholder shall provide indemnity against any and all 
claims arising out of or otherwise related to the issuance of substitute 2006 Series B 
Bonds pursuant to this Section satisfactory to Issuer, the Bond Registrar arid Company. 
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Upon compliance with the foregoing, a new 2006 Series B Bond of like tenor and denomination, 
but bearing a number not contemporaneously outstanding executed by Issuer, shall be 
authenticated by the Bond Registrar and delivered to the Bondholder, all at the expense of the 
Bondholder to whom the substitute 2006 Series B Bond is delivered. Notwithstanding the 
foregoing, the Bond Registrar shall not be required to authenticate and deliver any substitute 
2006 Series B Bond for a 2006 Series B Bond which has been called for redemption or which 
has matured or is about to mature and, in any such case, the principal or redemption price and 
interest then due or becoming due shall be paid by the Bond Registrar or a Paying Agent in 
accordance with the terms of the mutilated, lost, stolen or destroyed 2006 Series B Bond without 
substitution therefor. 

(b) Every substituted 2006 Series B Bond issu t to this Section shall 
to all the benefits of constitute an additional contractual obligation of Issuer 

issued hereunder. In the event the 2006 Series B 

fioin the Bondholder to whom it was issued or fi 
a bona fide purchaser for value without notice. 

on the express condition that 
nt or payment of mutilated, 

ny and all other rights or destroyed, lost or stolen 2006 Series B 
remedies, notwithstanding any law or statute e 
respect to the replacement 
without their surrender. 

Bonds, or by agree 

06 Series B Bonds of substantially the tenor 

rights, remedies and security hereunder as definitive 

2006 Series B Bonds 
Bonds surrendered for 

Registrar by Issuer or by Company for cancellation shall be cancelled by the Bond Registrar, 
which, upon written request therefor, shall notify Company of such cancellation. Cancelled 2006 
Series B Bonds shall be disposed of on a permanent basis by the Bond Registrar in accordance 
with its standard procedures. 
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_ _ _ - ~  Section 2.12. Conditions Precedent to Authentication and Delivew of 2006 Series B 
Bonds. Issuer shall execute and deliver to Trustee and Trustee shall authenticate 2006 Series B 
Bonds and deliver them to or upon the written order of Issuer and as hereinafter in this Section 
provided. 

Prior to and as a condition precedent to the initial delivery by Trustee of 2006 Series B 
Bonds, there shall be filed with and delivered to Trustee: 

(i) A copy, duly certified by the Fiscal Court Clerk of Issuer, of the ordinance 
ds, and authorizing adopted by Issuer authorizing the issuance of th 

the execution and delivery of the Agreement and this Ind 

(ii) Original executed counterparts of the 

and deliver the 2006 Series B Bonds t 
written order of Issuer upon payment to 

interest thereon, if any, to the 
be paid over to Trustee and 

available moneys, to the 
Series A Bonds by the 

the Prior Trustee of the 

defeasance, payment and dis 
immediate transfer by the Trustee, 

the performance of any of the covenants, 
in this Indenture or the Agreement, and 

its part contained in this Indenture or the 

ed by the Secretary or an Assistant Secretary of 

(vi) 
Agreement. 

A copy, addressed to Trustee, of the opinion required by Section 7.7 of the 

(vii) A copy of the certificate required to be delivered pursuant to Section 4.2 
of the Agreement by the Prior Trustee as to the defeasance, payment and discharge in full 
of the Refunded 1994 Series A Bonds on the date of issuance of the 2006 Series B Bonds. 

(viii) A written opinion of Bond Counsel to the effect that the 2006 Series B 
Bonds have been validly issued under this Indenture arid are enforceable in accordance 
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with their terms, subject to usual qualifications, that all requirements precedent to the 
delivery of the 2006 Series B Bonds have been satisfied and that interest on the 2006 
Series B Bonds is excludable from gross income of the Registered Owners thereof for 
purposes of Federal and Kentucky income taxation. 

(ix) Such additional documents, certificates and showings. as shall be required 
by Bond Counsel, Issuer or the Company for the issuance of the 2006 Series B Bonds. 

Section 2.13. Temporary 20mSeties B Bonds to be Replaced. In the event temporary 
2006 Series B Bonds are issued pursuant to Section 2.10, Issuer will, without unreasonable 
delay, prepare and Trustee will authenticate definitive 2006 Se Bonds in exchange for the 

(a) General. 

ion to a Dutch Auction Rate 
nt to Section 3.01(b)(iii) 
certified to the Trustee 

... 
hereof, shall be the rate of intere 

Broker-Dealer on 

y other Auction Period, the Dutch Auction Rate shall be 
at results from implementation of the Dutch Auction 
interest rate shall not exceed the Maximum Dutch 

ate on and as of such Auction Date. Determination of the Dutch 

(b). Upon the occurrence of a Failure to Deposit or an Event of Default described in 
Section 9.01(a) or (b) on any Auction Date, no Auction will be held, all Submitted Bids 
and Submitted Sell Orders shall be rejected, the existence of Sufficient Clearing Bids 
shall be of no effect and the Dutch Auction Rate shall be equal to the Overdue Rate as 
determined on arid as of the immediately preceding Auction Date for each Auction 
Period, commencing after the occurrence of such Failure to Deposit or Event of Default 
to and including the Auction Period, if any, during which or coininencing less than two 
Business Days after the earlier of (A) such Failure to Deposit or Event of Default has 
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been cured or waived and (B) the first date on which all of the following conditions shall 
have been satisfied: 

(A) no default shall have occurred and be continuing under the Bond 
Insurance Policy (the satisfaction of such condition to be conclusively evidenced, 
absent manifest error, to each of the Trustee and the Auction Agent by a 
certificate of a duly authorized officer of the Bond Insurer to such effect delivered 
to such entity); 

(B) the Bond Insurer shall have delivered the Auction Agent an 

Procedures, as the case may be; an 

(C) the Auction Agent shal 
the Auction Agent has b Insurer not to suspend, or to 

ted pursuant to Section 2.14m 

It has occurred and has not been cured or 

and each Auction Period which 

different Auction Period is established pursuant to 

in the definition of "Applicabie Percentage" or the percentage 

by the United States Treasury, after the date hereof which (a) changes or would change 
any deduction, credit or other allowance allowable in computing liability for any federal 
tax with respect to, or (b) imposes or would impose or increases or would increase any 
federal tax (including, but not limited to, preference or excise taxes) upon, any interest on 
a governmental obligation the interest on which is excludable from federal gross income 
under Section 103 of the Code. The Initial Broker-Dealer shall give notice of any such 
increase by means of a written notice delivered at least two Business Days prior to the 
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Auction Date on which such increase is proposed to be effective to the Trustee, the 
Auction Agent, the Company and DTC. 

(b) Dutch Auction Rate Period: Change of Auction Period. 

(i) During a Dutch Auction Rate Period, the Company may change the length 
of the then applicable Auction Period by means of a written notice delivered at least 10 
days prior to the Auction Date for such Auction Period to the Trustee, the Bond Insurer 

Auction Period will be less than 35 days, such notice 
accompanied by a written statement of the Registrar 
Auction Agent and DTC to the effect that they are 
hereunder and under the Auction Agent Agreem 

pursuant to this Section 2.14(b) unless 
Auction immediately preceding the date 
Auction immediately preceding such change 

be effective only if it is 

ch Auction Period. 

cient Clearing Bids e 

(ii) The change in len e Standard Auction Period 

ding the Auction Date for 

Auction Period, which shall 

n Date for such Auction Period 
, and (C) Sufficient Clearing Bids exist at the 

r the next succeeding Auction Period shall be 
1 Procedures and the next succeeding Auction 

f 35 days. If any of the conditions referred to in (B) 
Auction Rate for the next succeeding Auction Period 
uction Rate as determined as of the Auction Date for 

shall take effect only if (A) the 
(New York City time) on the Bus 

(i) Subject to the provisions of Section 2.14(a), Auctions shall be conducted 
on each Auction Date in the manner described in this Section 2.14(c) and in Section 
2.14(d), (e) and (0 prior to the Submission Deadline on each Auction Date during a 
Dutch Auction Rate Period: 

(A) each Existing Holder may submit to a Broker-Dealer, prior to the 
Inteixal Submission Deadline, information as to: 
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(1) the principal amount of 2006 Series B Bonds, if any, held 
by such Existing Holder which such Existing Holder desires to continue to 
hold without regard to the Dutch Auction Rate for the next succeeding 
Auction Period; 

(2) the principal amount of 2006 Series B Bonds, if any, held 
by such Existing Holder which such Existing Holder offers to sell if the 
Dutch Aixction Rate for the next succeeding Auction Period shall be less 
than the rate per annum specified by such Existing Holder; and 

lder offers to sell without 
regard to the Dutch Auction Rate for th 

(B) one or more Broke 

ing Auction Period; 

Auction Rate for the 

Potential Holder. 

For the purposes hereof, the com 

"Order" and each Existing Holde 
referred to as a "B 
above is hereinaft 

ler of infomation referred to 

g an Order is hereinafter 

, a Bid by an Existing Holder 

amount of 2006 Series B Bonds specified in such Bid 

such principal amount or a lesser principal amount of 2006 Series 
be determined as set forth in Section 2.14(f)(i)(D) if the Dutch 

Auction Rate determined pursuant to the Dutch Auction Procedures on such 
Auction Date shall be equal to the interest rate per armum specified therein; or 

(C) such principal amount if the interest rate per annum specified 
therein shall be higher than the Maximum Dutch Auction Rate or such principal 
amount or a lesser principal amount of 2006 Series B Bonds to be determined as 
set forth in Section 2.14(f)(ii)(C) if such specified rate shall be higher than the 
Maximum Dutch Auction Rate and Sufficient Clearing Bids do not exist. 
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(iii) Subject to the provisions of Section 2.14(d), a Sell Order by an Existing 
Holder shall constitute an offer to sell: 

(A) the principal amount of 2006 Series B Bonds specified in such Sell 
Order; or 

(B) such principal amount or a lesser principal amount of 2006 Series 
B Bonds as set forth in Section 2.14(f)(ii)(C) if Sufficient Clearing Bids do not 
exist. 

(iv) Subject to the provisions of 3 id by a Potential Holder 
shall constitute an offer to purchase: 

if the Dutch Auction Rate determined 
the rate specified therein; or 

B Bonds as set forth in 

11 Broker-Dealer shall submit in 

pal amount of 2006 Series B Bonds that are 

that such Bidder is an Existing Holder: 

) the principal amount of 2006 Series B Bonds, if any, 

(2) the principal amount of 2006 Series B Bonds, if any, 
ect to any Bid placed by such Existing Holder and the rate specified in 

such Bid; and 

(3) the principal amount of 2006 Series B Bonds, if any, 
subject to any Sell Order placed by such Existing Holder; and 

(C) to the extent such Bidder is a Potential Holder, the rate specified in 
such Potential Holder's Bid. 
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(ii) if any rate specified in any Bid contains more than three figures to the 
right of the decimal point, the Auction Agent shall round such rate up to the next highest 
one thousandth (.001) of 1%. 

(iii) If an Order or Orders covering all 2006 Series B Bonds held by an 
Existing Holder is not submitted to the Auction Agent prior to the Submission Processing 
Deadline, the Auction Agent shall deem a Hold Order to have been submitted on behalf 
of such Existing Holder covering the principal amount of 2006 Series B Bonds held by 

uction Agent. Neither 

Existing Holder or Potential Holder. 

Agent one or more Orders covering in the 

(A) all Hold Orders shall ed valid, but only up to and 
Bonds held by such Existing 

6 Series B Bonds subject to 
lit of 2006 Series B Bonds 

including the principal amount of 20 
Holder, and, if the aggrega 

held by such Existing Holder, 

Series B Bonds subject to any Hold 

use (B) above, if more than one Bid with the same 

cipal amount of 2006 Series B Bonds subject to each Bid with 
be reduced pro rata to cover the principal amount of 2006 

s equal to such excess; 
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(D) subject to clauses (B) and (C) above, if more than one Bid with 
different rates is submitted on behalf of such Existing Holder, such Bids shall be 
considered valid in the ascending order of their respective rates until the highest 
rate is reached at which such excess exists and then at such rate up to and 
including the amount of such excess; 

(E) in any such event, the aggregate principal amount of 2006 Series B 
Bonds, if any, subject to Bids not valid under clauses (B), (C) and (D) above shall 
be treated as the subject of a Bid by a Potential Holder at the rate therein 
specified; and 

(F) all Sell Orders shall be con 
excess of the principal amount of 2006 S 
Holder over the aggregate principal am 
valid Hold Orders referred to in para 
clauses (B), (C) and (D) above. 

(v) 

to and including the 

If inore than one Bid for 

(vi) Any Bid or Sell ting Holder covering an 
aggregate principal amount of equal to an Authorized 
Denomination or ejected and shall be deemed a 

covering an aggregate principal 
amount of 200 

tted in an Auction by a Broker-Dealer to the Auction 

(i) Not earlier than the Submission Processing Deadline on each Auction 
Date during the Dutch Auction Rate Period, the Auction Agent shall assemble all valid 
Orders submitted or deemed submitted to it by the Broker-Dealers (each such Order as 
submitted or deemed submitted by a Broker-Dealer being hereinafter referred to as a 
"Submitted Hold Order," a "Submitted Bid" or a "Submitted Sell Order," as the case may 
be, or as a "Submitted Order") and shall determine: 
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(A) the excess of the total principal amount of 2006 Series B Bonds 
over the aggregate principal amount of 2006 Series B Bonds sub.ject to Submitted 
Hold Orders (such excess being hereinafter referred to as the "Available Auction 
Bonds"); and 

(B) from the Submitted Orders whether the aggregate principal amount 
of 2006 Series B Bonds subject to Submitted Bids by Potential Holders specifying 
one or more rates equal to or lower than the Maximum Dutch Auction Rate 
exceeds or is equal to the sum of: 

eries B Bonds 

(in the event such excess or such 
the principal amounts of 2006 Series 

such Submitted Bids in c 
as "Sufficient Clearing Bi 

clauses (1) and (2) above is zero 

reflected to collectively 

owest rate specified in the 

ed Bid from Existing Holders specifying 
r Submitted Bids froin Existing Holders 

ch Submitted Bid from Potential Holders specifying 
(ii) all other Submitted Bids from Potential Holders 

e principal amount of 2006 Series B Bonds to be purchased by such 
Potential Holders described in clause (2) above, would be not less than the 
Available Auction Bonds. 

(ii) Promptly after the Auction Agent has made the determinations pursuant to 
Section 2.14(e)a, the Auction Agent by telecopy, confirmed in writing, shall advise the 
Company and the Trustee of the Maximum Dutch Auction Rate and the Minimum Dutch 
Auction Rate and the components thereof on the Auction Date and, based on such 
determinations, the Dutch Auction Rate for the next succeeding Auction Period as 
follows: 
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(A) if Sufficient Clearing Bids exist, that the Dutch Auction Rate for 
the next succeeding Auction Period therefor shall be equal to the Winning Bid 
Rate so deteiinined; 

(B) If Sufficient Clearing Bids do not exist (other than because all of 
the 2006 Series B Bonds are the subject of Submitted Hold Orders), that the 
Dutch Auction Rate for the next succeeding Auction Period therefor shall be 
equal to tlie Maximum Dutch Auction Rate; and 

Orders, that the Dutch Auction Rate for the 

2.14(e)(i), the Submitted Bids and Submitted Sell 
Auction Agent shall take such other actions as are s 

(i) If Sufficient Cle e, all Submitted Sell Orders 

tential Holders' Submitted Bids specifying any rate that is lower 

purchase the aggregate principal amount of 2006 Series B Bonds 

(D) each Existing Holder's Submitted Bid specifying a rate that is 
equal to the Winning Bid Rate shall be rejected, thus entitling such Existing 
Holder to continue to hold the aggregate principal amount of 2006 Series B Bonds 
subject to such Submitted Bid, unless the aggregate principal amount of 2006 
Series B Bonds subject to all such Submitted Bids shall be greater than the 
principal amount of 2006 Series B Bonds (the "remaining principal amount") 
equal to the excess of the Available Auction Bonds over the aggregate principal 
amount of tlie 2006 Series B Bonds subject to Submitted Bids described in 
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paragraphs (B) and (C) of this subsection (i), in which event such Submitted Bid 
of such Existing Holder shall be rejected in part, and such Existing Holder shall 
be entitled to continue to hold the principal amount of 2006 Series B Bonds 
subject to such Submitted Bid, but only in an amount equal to the principal 
amount of 2006 Series E3 Bonds obtained by multiplying the remaining principal 
amount by a fraction, the numerator of which shall be the principal amount of 
2006 Series B Bonds held by such Existing Holder subject to such Submitted Bid 
and the denominator of which shall be the sum of the piincipal amounts of 2006 
Series B Bonds subject to such Submitted Bids made by all such Existing Holders 
that specified a rate equal to the Winning Bid Rate; and 

(E) each Potential Holder's Sub 

Series B Bonds subject to Submit 
(D) of this subsection (i) by a 

which shall be the sum of the 
to submitted Bids made by all 

(ii) If Sufficient Clearing (other than because all of 

d or rejected as follows in the 

Auction Rate shall be rejected, thus entitling 
inue to hold the aggregate principal amount of 

bject to such Submitted Bids; 

ldersl Submitted Bids specifying any rate that is equal 

each Existing Holder's Submitted Bid specifying any rate that is 
he Maximum Dutch Auction Rate and the Submitted Sell Orders of 

each Existing Holder shall be accepted, thus entitling each Existing Holder that 
submitted any such Submitted Bid or Submitted Sell Order to sell the 2006 Series 
B Bonds subject to such Submitted Bid or Submitted Sell Order, but in both cases 
only in an amount equal to the aggregate principal amount of 2006 Series B 
Bonds obtained by multiplying the aggregate piincipal amount of 2006 Series B 
Bonds subject to Submitted Bids described in paragraph (B) of this subsection (ii) 
by a fraction, the numerator of which shall be the aggregate principal amount of 
2006 Series B Bonds held by such Existing Holder subject to such Submitted Bid 
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or Submitted Sell Order and the denominator of which shall be the aggregate 
principal amount of Outstanding Auction Bonds subject to all such Submitted 
Bids and Submitted Sell Orders. 

(iii) If all 2006 Series B Bonds are subject to Submitted Hold Orders, all 
submitted Bids shall be rejected. 

(iv) If, as a result of the procedures described in Section 2.14(f)(i) or (ii) any 

qual to an Authorized 

2006 Series B Bonds to be purchased or sold b r Potential Holder 

s described in 

aggregate principal amount of 2006 Series B 

purchase among Potential Holdei 
of an Authorized Denomination 

the Auction Agent shall, in such 

Bonds in principal amounts 
of are purchased by any 
of such Potential Holders 

e extent that such amounts differ, determine to 

2006 Series B Bonds for its own account, it must submit a Sell Order on the next Auction 
Date with respect to such 2006 Series B Bonds. The Auction Agent shall have no duty or 
liability with respect to monitoring or enforcing the provisions of this paragraph. 
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(g) DTC Required During Dutch Auction Rate Mode: Limitations on Transfer. 

(i) Except as otherwise provided in this Section 2.14(g), the 2006 Series B 
Bonds bearing interest at the Dutch Auction Rate shall be registered in the name of DTC 
or its nominee and ownership thereof shall be maintained in book-entry-only fonn by 
DTC for the account of the Agent Members thereof. 

(ii) If at any time DTC notifies the Issuer and the Company that it is unwilling 
or unable to continue as owner of 2006 Series B Bonds or if at any time DTC shall no 
longer be registered or in good standing under e Act of 1934, as 
amended, or other applicable statute or regulation a uccessor to DTC is not 
appointed by the Issuer at the direction of the 
and the Initial Broker-Dealer, within 90 days the Company receive 
notice or become aware of such condition, as 
and the Trustee shall authenticate and deliver 2006 Series B 
Bonds. 2006 Series B Bonds issued 
registered in such names and authorized 
fiom the agent members or otherwise, as pr 
the Broker-Dealer Agreements, shall instruc 
shall deliver the 2006 Series B 
Bonds are so registered on the 
Auction Period. 

receding the first day of an 

airitained in book-entry-only 

any Auction Date the Index will not be determined as 

pany, the Trustee, the Broker-Dealers, the Auction Agent and the 
Owners of the 2006 Series B Bonds. 

Section 2.15. Early Deposit of Pawneat. 

(a) The deposits required by Section to pay principal of and interest on the 2006 
Series B Bonds shall be made, during a Dutch Auction Rate Period, no later than 12:00 noon 
(New York City time) on the Business Day next preceding each Interest Payment Date in fimds 
available on the next Business Day in New York, New York. In the event such deposit is not 
made in accordance with this Section 2.15(a)l, the Trustee shall promptly send a certificate to 
such effect to the Auction Agent, the Bond Insurer and to DTC by telecopy or similar means. In 
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the event such deposit is not made as provided in the first sentence of this subparagraph (a), then 
if such deposit is made within three Business Days of the Business Day immediately preceding 
the Interest Payment Date, the Trustee shall promptly send a certificate to such effect to the 
Auction Agent, to the Bond Insurer and to DTC by telecopy or similar means. 

(b) The deposit required by Section 4.04 to pay the redemption price of the 2006 
Series B Bonds in accordance with Section 9.01(b) shall be made, during a Dutch Auction Rate 
Period, no later than 12:OO noon (New York City time) on the second Business Day preceding 

the event such deposit is not made in accordance with this , the Trustee shall 
immediately send a certificate to such effect to the Auction 

ided in the first sentence 

means. 

Rate and Overdue Rate. The 

Rate and the Overdue Rate by not later City time, on each Auction 

form by DTC, the Auction Agent shall calcu xirnum Dutch Auction Rate on the 
Business Day iinmedia on Period commencing after the 
delivery of certificates rsuarit to Section 2.14(n). If a 
Failure to Deposit or occurred, the Trustee, upon written notice 

after the occurrence of 
ays after all such Failure to Deposit and 

The 2006 Series B Bonds may bear "CUSIP" numbers 
he Trustee shall use "CUSIP" numbers in notices of 

efect in or omission of such numbers. The Company will promptly 
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ARTICLE I11 

PURCHASE AND REMARmTING OF 2006 SERIES B BONDS 

Section 3.01. Purchase of 2006 Series B Bonds. 

(a) Purchase of 2006 Series B Bonds on Demand of Owner. 

(i) During Dailv Rate Period. If the Interest Rate Mode for the 2006 Series B 
ed on the demand of 

a Daily Rate Period at a 
ed interest, if any, to the 

ediately confirmed in 
:00 a.m. (New York 

Bonds is the Daily Rate, any 2006 Series B Bond sh 
the Registered Owner thereof on any Business Day 
purchase price equal to the principal amount thereof p 
Purchase Date, upon written notice or telephonic notic 
writing) to the Tender Agent, at its Principal Office, 
City time) on such Business Day, which notice (A) states the 

requests such purchase and states that the Re 
Series B Bond, duly endorsed in blank for trar 

) on such Purchase Date. 

r than 1130 a.m. (New 

If the Interest Rate Mode for the 2006 Series 

me) on a Business Day not later than the seventh day 
ice (A) states the number and principal amount (or 
B Bond to be purchased, (B) states the Purchase 

blank for transfer, with all signatures guaranteed, to the Tender 
0 noon (New York City time) on such Purchase Date. 

The Tender Agent shall promptly, but in no event later than 4:OO p.m. (New York 
City time) on the Business Day next succeeding receipt of any written notice pursuant to 
this Section 3.01 (a)($, provide the Bond Registrar, Trustee, the Remarketing Agent and 
Company with Electronic Notice of the receipt of such notice. 

(iii) During Semi-Annual Rate Period. If the Interest Rate Mode for the 2006 
Series B Bonds is the Semi-Annual Rate, any 2006 Series B Bond shall be purchased, on 
the demand of the Registered Owner thereof, on any Interest Payment Date for a Semi- 
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Annual Rate Period at a purchase price equal to the principal amount thereof, upon 
written notice to the Tender Agent, at its Principal Office on a Business Day not later 
than the fifteenth day prior to such Purchase Date, which notice (A) states the number 
and principal amount (or portion thereof) of such 2006 Series B Bond to be purchased, 
(B) states the Purchase Date on which such 2006 Series €3 Bond shall be purchased and 
(C) irrevocably requests such purchase and states that the Registered Owner agrees to 
deliver such 2006 Series B Bond, duly endorsed in blank for transfer, with all signatures 
guaranteed, to the Tender Agent at or prior to 11:00 a.m. (New York City time) on such 
Purchase Date. 

The Tender Agent shall promptly, but in no even ti 4:00 p.m. (New York 
City time) on the Business Day next succeeding receipt written notice pursuant to 
this Section 3.01 (a)(iii), provide the Bond Registrar, Trustee, the Remarketing Agent and 
Company with Electronic Notice of the receipt 

(iv) During Anriual Rate Period. 
B Bonds is the Annual Rate, any 2006 S 
of the Registered Owner thereof, on the fina nt Date for any Annual Rate 

ereof, upon written notice to 
ay not later than the fifteenth 

e purchased, (B) states the 
id (C) irrevocably 

agrees to deliver such 2006 

amount (or portion thereof) of su 

ng receipt of any written notice pursuant to 
egistrar, Trustee, the Remarketing Agent and 

e of the receipt of such notice. 

. If the Interest Rate Mode for the 2006 

ent, at its Principal Office on a Business Day not later than the 

states the Purchase Date on which such 2006 Series B Bond shall be purchased arid (C) 
irrevocably requests such purchase and states that the owner agrees to deliver such 2006 
Series B Bond, duly endorsed in blank for transfer, with all signatures guaranteed, to the 
Tender Agent at or prior to 1 1 :00 a.m. (New York City time) on such Purchase Date. 
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The Tender Agent shall promptly, but in no event later than 4:OO p.m. (New York 
City time) on the Business Day next succeeding receipt of any written notice pursuant to 
this Section 3 .O l(a)(v), provide the Bond Registrar, Trustee, the Remarketing Agent and 
Company with Electronic Notice of the receipt of such notice. 

(vi) Notwithstanding any other provision of this Section 3.01(a), the 
Registered Owner of a 2006 Series B Bond may demand purchase of a portion of such 
2006 Series B Bond only if the portion to be purchased and the portion to be retained by 
such Registered Owner each will be in an Authorized Denomination. 

(b) Mandatory Purchases of 2006 Series B Bonds. 

(i) Mandatory Purchase- 
Long Teiin Rate Period. The 2006 

payable under ARTICLE IV, if the 2006 S 

pursuant to Section 2.02/d)(ii). 

Date for Flexible Rate 

bject to mandatory purchase, 

interest on such 2006 Seiies B Bond is 
Flexible Rate. No notice of mandatory 

Period shall be required to be given to the 

Rate, each 2006 

henever the Interest Rate Mode for the 2006 Series B Bonds is 
Rate Period, the Annual Rate Period or the Long Term Rate 

6 Series B Bond shall be subject to mandatory purchase at a 
ce equal to the principal amount thereof, without premium, plus 

Annual Rate Period, the Annual Rate Period and the Long Term Rate Period, 
respectively. 

(B) The Bond Registrar shall notifjr in writing the Bondholders whose 
2006 Series B Bonds are subject to mandatory purchase at least 30 days prior to 
the end of each Semi-Annual Rate Period, Annual Rate Period or Long Teiin Rate 
Period that the subject 2006 Series B Bonds will be purchased on the Business 
Day following the end of such Semi-Annual Rate Period, Annual Rate Period or 
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Long Term Rate Period and that if any owner shall fail to deliver a 2006 Series B 
Bond for purchase with an appropriate instrument of transfer to the Tender Agent 
for purchase on said date, and if the Tender Agent is in receipt of the purchase 
price therefor, any such 2006 Series B Bond not delivered shall nevertheless be 
deemed purchased on such date and shall cease to accrue interest on and from 
such date; provided, however, that no such notice need be given if the Bond 
Registrar has mailed a notice to the affected Bondholders pursuant to either 
Section 2.02(d)(iii) or Section 2.02(e)(iii). 

(c) Paynent of Purchase Price. The purchase price 2006 Series B Bond 

h 2006 Series B Bond is 
f such 2006 Series 
06 Series B Bond 

exchange for the portion of any 2006 Series B Bond not pur 

Rate Period, at or prior to 1:00 p.m. (New York 

the date of such purchase; provided, ho 
Day, the purchase price shall be payable o 

purchase is not a Business 

accompanied by an ins 
executed in blank b 
Tender Agent may r 
of transfer satisfactor 

Series B Bond for which an instrument 
d and shall have no obligation to pay the 

satisfactory instrument is delivered. 

who so fails to 

those moneys depo 

properly endorsed for transfer in blank with all signatures guaranteed. The Tender Agent shall, 
as to any 2006 Series B Bonds which have not been delivered to it, promptly notify the 
Remarketing Agent, Trustee, and the Bond Registrar in writing of such nondelivery. Upon 
receipt of such notification, the Bond Registrar shall place a stop transfer against an appropriate 
amount of Bonds registered in the name of the Registered Owner(s) on the Bond Register, 
commencing with the lowest serial number 2006 Series B Bond registered in the name of such 
Registered Owner(s) (until stop transfers have been placed against an appropriate amount of 
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2006 Series B Bonds) until the appropriate purchased 2006 Series B Bonds are surrendered to 
the Tender Agent. 

The Tender Agent shall hold all 2006 Series B Bonds delivered pursuant to this Section 
- 3.01 in trust for the benefit of the Registered Owners thereof until moneys representing the 
purchase price of such 2006 Series €3 Bonds shall have been delivered to or for the account of or 
to the order of such Registered Owners, and thereafter shall make available to be delivered to the 
purchasers thereof by the Remarketing Agent, replacement 2006 Series B Bonds, prepared by the 
Bond Registrar in accordance with the directions of the Remarketing Agent and authenticated by 
an Authenticating Agent for delivery to such purchasers. 

Section-3.02. Remarketing of 2006 Series B Bonds. 

(a) Upon the receipt by the Rernarketin rsuant to Section 
nent, shall use its 3.0l(a), the Remarketing Agent, subject to the terrns 

commercially reasonable best efforts to offer for 
of which such notice has been given. TJriless 0th 
Agent, subject to the tenns of the Reinarketing Agre 
best efforts to offer for sale and sell any 2006 Senes s to be purchased pursuant to 

red pursuant to this Section 

6 Series B Bonds held for 
. Any such 2006 Series B 

of interest on the 2006 Series B Bonds for federal income tax 
purposes. 

(c) The Remarketing Agent shall advise in writing the Tender Agent of the principal 
amount of 2006 Series B Bonds which have been reinarketed, together with the denominations 
and registration instructions (including taxpayer identification numbers) in accordance with the 
following schedule (all times of which are New York City time): 
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Current Interest Rate Period 
or, in connection with a Con- 
version, Interest Rate Period 
- to which converting 

Flexible Rate Period 
Daily Rate Period 
Weekly Rate Period 
Semi-Annual Rate Period 

Annual Rate Period 

Long Term Rate Period 

Time by which information is 
to be furnished to Tender Agent 

1 :00 p.m. on Purchase Date 
1 :00 p.m. on Purchase Date 
10:00 a.m. on Purchase Date 

Section 3.03. Purchase Fund: Purchas 
Agent. 

nd known as the Purchase 
rice of 2006 Series B Bonds 
be maintained as a separate 

gled with any other funds 
lely for the benefit of the 

rchase Date pursuant to Section 
r be available for any purpose 

r Issuer nor Company 

and segregated fund and any moneys he1 

-- 

shall have any interes et forth herein. 

ase Fund from time to time the following: 

f any premium) from the 
2006 Series B Bonds, as described in Section 3.02(a) 

pursuant to Section 3.06 

ng Agent directly to the 
id by Company directly 

and deposited by the Tender Agent directly into, and held in, the 
Purchase Fund. 

To the extent that the Tender Agent has received proceeds in accordance with clauses (b)(i) and 
(b)(ii) above in excess of the aggregate amount necessary to purchase the 2006 Series B Bonds 
as tendered, the Tender Agent shall promptly (and in any event no later than the close of business 
of Company on the day the deposit is made) return the excess to Company. 
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(c) On each date 2006 Series B Bonds are to be purchased pursuant to Section 3.01, 
such 2006 Series B Bonds shall be purchased from the Registered Owners thereof. Funds for the 
payment of such purchase price shall be derived from the following sources: 

(i) Proceeds (exclusive of any premium) of the remarketing of such 2006 
Series B Bonds pursuant to Section 3.02(a) and furnished to the Tender Agent by the 
Rernarketing Agent and deposited directly into, and held in, the Purchase Fund; and 

Section 3.04. Delivery of Remarketed or Purch 

be delivered as 
fo 11 0 w s : 

(i) 2006 Series B Bonds sold by 
other than Company, its affiliates and Issuer s 
to the purchasers thereof. 

eys described in Section 

r Agent for the account of 

istrar for cancellation or 

2, all 2006 Series B Bonds are called for 

B Bonds shall be deemed to have been paid and shall 

the Daily Rate, then, if the Tender Agent has not been notified by the Remarketing Agent 
pursuant to Section 3.02(c) that the Remarketing Agent has remarketed enough 2006 Series B 
Bonds such that sufficient moneys will be available in the Purchase Fund to pay the purchase 
piice on the 2006 Series B Bonds to be purchased on such Purchase Date, at or prior to 1030 
a.m. (New York City time) on such Purchase Date, the Tender Agent shall, by Electronic Notice, 
request additional funds from Company in a manner so as to furnish immediately available funds 
by 3:00 p.m. (New York City tirne) on such Purchase Date, in an amount sufficient, together 
with moneys already on deposit in the Purchase Fund and available for such purchase, to enable 
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the Tender Agent to pay the purchase price of such 2006 Series B Bonds to be purchased on such 
Purchase Date, and the Company shall either pay the requested amount or cause the requested 
amount to be paid directly to the Tender Agent which shall deposit those moneys directly into 
the Purchase Fund. 

(b) If the Interest Rate Mode for the 2006 Series B Bonds is the Flexible Rate, then at 
or prior to 1:30 p.m. (New York City time) on each Purchase Date, the Tender Agent shall, by 
Electronic Notice, notify the Paying Agent of the amount of 2006 Series B Bonds it has 
delivered to the Remarketing Agent 
receipt or other instrument constituting the obligation of the R 
reinarketing proceeds pursuant to 
conditioned on verification by the Remarketing Agent that su 
the instixctions contained in the noti 
regarding denominations, registration 
for each such 2006 Series B Bond. Except to the e 
to the foregoing Electronic Notice 
Remarketing Agent sufficient to pay t 
Agent shall by 1:30 p.m. (New Yo 
manner so as to furnish immediate1 
amount sufficient, together with in 
Purchase Fund and available for such 
price of such 2006 Series B Bonds to be 
pay the requested amount to the Tender 
the Tender Agent, which, in eithe 

ries B Bonds conform to 

gent to pay the purchase 
Company shall either 

Fund. 

B Bonds is the Daily Rate, then, if 
Agent pursuant to Section 3.02(c) 
eries B Bonds such that sufficient 

pay the purchase price on the 2006 Series B 
1 :00 p.m. (New York City time) on 
tice, request additional funds from 

ediately available funds by 3:OO p.m. (New York City 
with moneys already on deposit in 
le the Tender Agent to pay the 
d on such Purchase Date. The 
uested amount to be paid directly 
to the Purchase Fund. 

the Tender Agent has 

(d) Notwithstanding the preceding paragraphs (a), (b) and (c) hereof, to the extent 
that any deficiency in purchase pi-ice payments results from the Remarketing Agent’s failure to 
deliver reinarketing proceeds of all 2006 Series B Bonds which the Remarketing Agent notified 
the Tender Agent were remarketed, Company shall not be obligated to deliver the funds referred 
to in the preceding paragraphs (a), (b) and (c) hereof until the opening of business on the next 
succeeding Business Day, in which case failure of the Tender Agent to make such payment until 
such next succeeding Business Day shall not constitute an event of default hereunder. If 
sufficient funds are not available for the purchase of all tendered 2006 Series B Bonds, no 
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purchase of 2006 Series B Bonds will be consuimated, but the failure to consummate such 
purchase will not be deemed to be an event of default hereunder if sufficient furids have been 
provided in a timely manner by Company to the Tender Agent for such purpose. 

Section 3.06. Delivery of Proceeds of Sale. The proceeds of the remarketing of any 
2006 Series B Bonds by the Remarketing Agent shall be delivered by the Remarketing Agent 
directly to the Tender Agent no later than 2:OO p.m. (New York City time) on the Purchase Date 
therefor except that such proceeds shall, if the Interest Rate Mode is, or is being converted to, the 
Flexible Rate, be delivered to the Tender Agent no later than 3:OO p.m. (New York City time) on 
the Purchase Date and all such reinarketing proceeds shall be deposited directly into the Purchase 
Fund. 

Company. 

as required by ARTICLE 
pursuant to Section 3.02 if 

hereof. 

Company, may en 
instructions and/or 

m is optional at the sole discretion of the 

006 Series B Bonds shall be non-callable for redemption except as 

(i) Company is required to prepay the Loan in whole or in part pursuant to 
Section 10.3 of the Agreement or 

(ii) Company shall exercise any of its options to prepay the Loan in whole as 
provided in Section 10.1 of the Agreement, or 

(iii) Company shall elect to redeem 2006 Series B Bonds in whole or in part 
pursuant to Section 6.1 of the Agreement. 
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If called for redemption pursuant to clause (i), (ii) or (iii) above, the 2006 Series B Bonds 
shall be subject to redemption by Issuer in whole or in part as appropriate, on any redemption 
date established pursuant to Section 10.4 of the Agreement by lot in such manner as Trustee may 
determine, at 100% of the principal amount thereof plus accrued interest to the redemption date. 
Upon the applicable dates of redemption the Bondholders shall be paid in such funds as are 
stipulated in Section 2.07 of this Indenture. 

(b) Additional Optional Redemption. 

(i) Whenever the Interest Rate Mode for the 2006 Series B Bonds is the Daily 

whole or in part, at a 
ed interest, if any, to 

the redemption date, on any Business Day. 

(ii) Whenever the Interest Rate 
Auction Rate, such 2006 Series B Bond s 

ceeding any Auction Date. 

(iii) Whenever the Int es B Bond is the Flexible 

part, at a redemption price of 
rest, if any, to the redemption 

upon the written direction of the Co 

ode for the 2006 Series B Bonds is the 
11 be subject to redemption at the option 
e Company, in whole or in part, at a 

a1 amount thereof on any Interest Payment Date 

amount thereof to the redemption date, on the final Interest 
nnual Rate Period. 

(vi) Whenever the Interest Rate Mode for the 2006 Series B Bonds is the Long 
Term Rate Period, the 2006 Series B Bonds will be subject to redemption, in whole or in 
part, at the option of the Issuer, upon the written direction of the Company, (A) on the 
final Interest Payment Date for the applicable Interest Rate Period at a redemption price 
of 100% of the principal amount thereof and (R) prior to the end of the then current Long 
Term Rate Period at any time during the redemption period and at the redemption price 
of 100% of the principal amount thereof, plus accrued interest, if any, to the redemption 
date: 
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Original Length of 
Current Long Term Rate 

More than or equal to 11 years 

Commencement of Redemption Period 

First Interest Payment Date on or after the tenth 
anniversary of commencement of L,ong Term 
Rate Period 

Less than I I years Non-callable 

If, at the time of Company's notice of a change in the 
-- Section 2.02(d), or its notice of Conversion of the Interest 
Bonds to the Long Term Rate pursuant to 

the 2006 Series B Bonds pursuant to 

Rate Period pursuant to 
for the 2006 Series B 

t Rate Mode for 

opinion of Bond Counsel that a chang 
will not adversely affect the exclusion 

s of the 2006 Series B Bonds 
t on the 2006 Series B Bonds 

edeinption prices may be 
e Period, the Conversion 

appended by Trustee to i uch revision of the redemption 

redeemed to be sent by first class mail (postage prepaid) (i) at 

bearing interest at the Dutch Auction Rate, Daily Rate, Weekly Rate or Flexible Rate, in each 
case prior to the redemption date to the Registered Owner of each 2006 Series B Bond to be 
redeemed. 

(b) Any notice mailed as provided in this Section 4.02 shall be conclusively 
presumed to have been duly given, irrespective of whether the Registered Owner receives the 
notice. Failure to give such notice by mailing or any defect therein in respect of any 2006 Series 
B Bond shall not affect the validity of any proceedings for the redemption of any other 2006 
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Series B Bond. All 2006 Seiies B Bonds so called for redemption will cease to bear interest afier 
the date fixed for redemption provided hnds for their redemption are on deposit at the place of 
payment at that time. 

Section 4.03. Cancellation. All 2006 Series B Bonds which have been redeemed shall 
not be reissued but shall be cancelled by Trustee. 

Section4.04. Redeinption Payments. On or prior to the date fixed for redemption of 
rustee in the Bond 

any such funds to the 
emption, together with payment of, the 2006 Series B Bonds or portions thereof calle 

and accrued interest to date of redemption are on dep 

accrue after the date fixed for redemption. No pa 
inade by Trustee upon any 2006 Series B Bond 
such 2006 Series B Bond or portion thereof shall 
cancellation or Trustee shall have recei 
to any mutilated, lost, stolen or destroy 

for such purposes, 
ion shall cease to 

Section 2.09 hereof with respect 

Pursuant to Section 4.01 

2006 Series B Bond for redeemed only in an Authorized Denomination. 
redemption in part only, 

Authorized Denomi 
2006 Seiies B Bond su 

t equal to the unredeemed portion of the 

. Anything in this Indenture or the 

. Issuer shall direct Trustee in 

d by Company to do so. Notice of any optional redemption to the 
e principal amount of 2006 Series €3 Bonds to be redeemed arid 
will give the notice to the Bond Registrar and Trustee at least 15 

days but not more than 90 days prior to the day on which the Bond Registrar is required to give 
notice of such optional redemption to the Bondholders. 

when it shall ha 

Section 4.08. Selection of 2006 Series B Bonds to be Called for Redemption. Except as 
otheiwise provided herein or in the 2006 Series €3 Bonds, if less than all the 2006 Series B Bonds 
are to be redeemed, the particular 2006 Series B Bonds to be called for redemption shall be 
selected by lot by the Bond Registrar; provided, however, that in connection with any 
redemption of 2006 Series B Bonds the Bond Registrar shall first select for redemption any 2006 
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Series B Bonds held pursuant to Section 3.04(a)(ii) and that if, as stated in a certificate of a 
Company Representative delivered to the Bond Registrar, Company shall have offered to 
purchase all 2006 Series B Bonds then Outstanding and less than all of such 2006 Series E3 
Bonds shall have been tendered to Company for such purchase, the Bond Registrar, at the 
direction of a Company Representative, which direction shall specifically identify those 2006 
Series B Bonds which have not been so tendered to Company, shall select for redemption all 
such 2006 Series B Bonds which have not been so tendered. The Bond Registrar shall treat any 
2006 Series B Bond of a denomination greater than the minimum Authorized Denomination for 
the Interest Rate Mode then applicable to the 20 enting that number 
of separate 2006 Series B Bonds each of that minimum Auth nation (and, if any 
2006 Series B Bond is not in a denomination 
Authorized Denomination for such Interest Rate Mode, one 
remaining principal amount of the 2006 Series B Bond) a 
principal amount of such 2006 Series B Bond 
provided that no 2006 Series B Bond shall be red 
portion of the 2006 Series B Bond being in 
Denomination. 

y dividing the actual 

Section 4.09. Additional Matters Regarding Notices of Redemption. 

(a) Notices for the call for r nds shall be prepared by 
dentify (i) the complete 

eof to be redeemed by 
marks, interest rate, 

the date fixed for 
e amounts due upon 

number of the person to whom inquiries 
failure to identify a 
r the inclusion of an 

ch redemption notice provided, 
ave not been complied with, any 

on there being sufficient moneys to 

official name of the issue, (ii) the 2006 S 

regarding the rede 

s in an Auction Rate Period are to be redeemed and those 2006 
edemption delivered 

e Interest Payment 
ries B Bonds to be 

redeemed shall not be determined until the Publication Date after the Auction held on the 
immediately preceding Auction Date has settled and (iii) a request to DTC to notify the Auction 
Agent of the positions of the DTC Participants in such 2006 Series B Bonds immediately prior to 
such Auction settlement, the positions of the DTC Participants in such 2006 Series B Bonds 
immediately following such Auction settlement and the DTC Participants whose DTC positions 
will be redeemed and the principal amount of the 2006 Series R Bonds to be redeemed from each 
such position on the redemption date. 
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The notice also shall be attached by the Tender Agent to any 2006 Series B Bond which 
is tendered for purchase and remarketed in the period between the mailing of such notice and the 
date set for redemption. A second notice shall be sent in the same manner prescribed by Section 
4.02 not more than 60 days after the redemption date to the Registered Owner of any redeemed 
2006 Series B Bond which was not presented for payment on the redemption date. Failure to 
receive notice pursuant to this Section, or any defect in that notice, as to any 2006 Series B Bond 
shall not affect the validity of the proceedings for the redemption of any 2006 Series €3 Bond. 
Notices of redemption shall also be mailed to Trustee, the Rernarketing Agent, the Tender Agent 
and the Paying Agents. 

(ii) electronic notice or (iii) overnight de 
depository: 

Facsimile trans 

ing services as may be selected by the 
such services are no longer in existence, to 

g by Company to the Bond Registrar) 

Montgomery Street, 10th Floor 

(€3) Kenny Information Service’s “Called Bond Service” 
55 Broad Street, 28th Floor 
New York, New York 10004; 

(C) Interactive Data Corporation Bond Service 
22 Cortland Street 
New York, New York 10007 
Attention: Customer Service; 
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(D) Moody's Municipal and Governtnent 
99 Church Street, 8th Floor 
New York, New York 10007 
Attention: Municipal News Report; or 

(E) Standard & Poor's Called Bond Record 
25 Broadway, 3rd Floor 
New York, New York 10004. 

(iii) In undertaking the requirements of this s 

he failure to provide 
such notice to any such institution or as a result 

deposit with the Paying Agent at that time, and shall 
the Indenture. 

2006 Series B Bond which 
for the surrender of 2006 

Issuer shall execute 
Owner of such 2006 

requested by such Registered Owner in 
r the unredeemed portion of the principal 

. Issuer covenants that 

meaning thereof, but solely and only from the payments, revenues and receipts specifically 
assigned herein for such purposes. 

Section 5.02. Performance of Covenants; Issuer. Issuer covenants that it will faithfully 
perform at all times any and all covenants, undertakings, stipulations and provisions required to 
be performed by it and contained in this Indenture, in any and every 2006 Series B Bond 
executed, authenticated and delivered hereunder and in all of its proceedings pertaining hereto. 
Issuer represents, warrants and covenants that it is duly authorized under the Constitution and 
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laws of the Commonwealth of Kentucky, including particularly and without limitation the Act, to 
issue the 2006 Series B Bonds authorized hereby and to execute this Indenture, to assign the 
Agreement and amounts payable under the Agreement, and to assign the payments and mounts 
hereby assigned in the manner and to the extent herein set forth; that all action on its part for the 
issuance of the 2006 Series B Bonds and the execution and delivery of this Indenture will be 
duly and effectively taken, and that the 2006 Series B Bonds in the hands of the Bondholders are 
and will be valid and enforceable obligations of Issuer according to the terms thereof and hereof. 

execute, acknowledge and deliver or cause to be done, executed, 
such indentures supplemental hereto and such hi-ther acts, 
may reasonably require for the better and more effectual assi 

and other moneys assigned hereby as security for the 
premium, if any, on the 2006 Series B Bonds. Is 

ledged and delivered, 
and transfers as Trustee 
Trustee all and singular 

revenues and other amounts payable under the Agree 
the lien and charge secured hereby. 

(a) Issuer covenants that it will Trustee, to the end that 

supplements thereto and other 
will be recorded and filed in such 

riancing statements a 
time to time to be 

and protect the securit 

this Indenture and the execution and delivery 

which has been fil h the covenants and obligations of Issuer and 

to their payment in full or provision for payment thereof in accordance with the provisions 
hereof the Agreement may not be effectively amended, changed, modified, altered or terminated 
without the concurring written consent of Trustee. Reference is hereby made to the Agreement 
for a detailed statement of said covenants and obligations. Issuer agrees that Trustee in its name 
or, to the extent permitted by law, in the name of Issuer, may enforce all rights of Issuer and all 
obligations of Company under and pursuant to the Agreement for and on behalf of the 
Bondholders, whether or not Issuer is in default hereunder. 
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Section 5.06. General Compliance with All Duties. Issuer shall faithfully and 
punctually perform all duties with reference to the 2006 Series B Bonds required by the 
Constitution and laws of the Commonwealth of Kentucky, and by the terms and provisions of 
this Indenture. 

Section 5.07. Compliance with Conditions Precedent. Upon the date of issuance of any 
of the 2006 Series B Bonds, all conditions, acts and things required by the Act or by this 
Indenture to exist, to have happened or to have been performed precedent to or in the issuance of 

and other limit prescribed by law. 

indirectly extend or a Series B Bonds or 

written or oral, or (iii) by any other arrangeme 

y of the 2006 Series B Bonds or 
ded, such 2006 Series €3 Bonds 

event of default under this 
assigned assets or funds 
B Bonds or claims for 

principal of all 2006 Seri 
and has not been e 
Bonds as shall not b 

, Issuer covenants that no use will be made of 

purposes. 

. Based upon the covenants made by the Company in 
Issuer covenants that so long as any 2006 Series B 
later, so long as required in order to comply with the 

provisions of the Code, it will keep, or cause to be kept, proper books of records and accounts, 
relating to its financial dealings under this Indenture and the Agreement. Such books shall at all 
times be open for any lawful purpose to the inspection of such accountants or other agents as 
Trustee or the Bond Insurer may from time to time designate. 

Section 5.11. Other Covenants. Issuer (in reliance, upon correlative covenants and 
representations made by Company in the Agreement) hrther represents and covenants as 
follows: 
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(a) Issuer is a public body corporate and politic duly created and existing as a de jure 
county and political subdivision under the Constitution and laws of the Commonwealth of 
Kentucky and is not in violation of any provisions of any laws of the Commonwealth of 
Kentucky relevant to the transactions contemplated hereby or in connection with the issuance of 
the 2006 Series B Bonds. 

(b) Issuer has full and complete legal power and authority to execute arid deliver this 
Indenture and the Agreement and to issue and deliver the 2006 Series R Bonds, and has by 
proper governmental action of its Fiscal Court, acting as its duly constituted legislative authority, 
duly authorized the execution and delivery of the Agreement, this Indenture and the 2006 Series 
B Bonds. 

(including investment proceeds)) of the issue of the 
financed the 1994 Project were used to provide sol 
1994 Project and the original use of the facilities 
the Company. All of such solid waste disposal fa 
character subject to the allowance for depreciation as 

(d) The average maturity of the 2006 Series s will not exceed one hundred 
economic life of the Solid 
the 2006 Series B Bonds. 

principal or interest with the Agreement or the Refunded 

ale of the 2006 Series B Bonds will be 

ge the outstanding principal amount of the Refunded 

and to the exten 
to comply will not 
gross income for fe 

em receives a written opinion of Bond Counsel that such failure 
rsely the exclusion of interest on the 2006 Series B Bonds from 

Section 5.12. Financing of Additional Solid Waste Disposal Facilities. The Company 
and the Issuer recognize that additional Solid Waste Disposal Facilities at the Project Site (other 
than those Solid Waste Disposal Facilities which constitute the Project) may in the future be 
acquired, constructed, installed and equipped at the Project Site, and that same have been and 
may be financed with proceeds of one or more series of the Issuer’s solid waste disposal facility 
revenue bonds issued in addition to the 2006 Series B Bonds issued pursuant to this Indenture, to 
the extent permitted by law. 
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ARTICLE VI 

REVENUES AND FUNDS: BOND INSURANCE 

Section 6.01. Source of Payment of.2006 Series B Bonds. The 2006 Series B Bonds 
herein authorized and all payments by Issuer hereunder are not and shall never become general 
obligations of Issuer, but are special and limited obligations payable solely and only from 
revenues and receipts under the Agreement and as authorized by the Act and provided herein; 
provided, however, that moneys in the Rebate Fund created by Section 6.06 of this Indenture 
shall be used solely and only as provided in such d for no other purposes 

of this Indenture shall 
, respectively, and for 

no other purposes whatsoever. 

The proceeds of the 2006 Series B Bonds 

pursuant to Section 5.1 (b), (c) and (d) of the A g e  
the account of Issuer and deposited in the Bond 
Such payments shall be made at such times and in such 

Series €3 Bonds and compliance by Co in the Agreement. 

Section 6.02. Cre ed by Issuer and ordered 

Environmental Facilities 

e shall be deposited into the Bond Fund 
original issuance and delivery of any 2006 
into the Bond Fund, as and when received, 

eys are to be paid into the Bond Fund. Issuer hereby covenants 
ng as any of the 2006 Series B Bonds issued hereunder are outstanding it 

same become due and payable, and to this end Issuer covenants and agrees that, should there be 
an event of default under the Agreement, Issuer shall fully cooperate with Trustee and with the 
Bondholders to the end of hlly protecting the rights and security of the Bondholders. Nothing 
herein shall be construed as requiring Issuer to operate the 1994 Project or to use any funds or 
revenues from any source whatsoever other than payments, funds and revenues derived from or 
in accordance with the Agreement. 
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Section 6.011, Use of Moneys in Bond Fund. All accrued interest on the 2006 Series B 
Bonds, if any, at the time of their original issuance will be paid froin the amounts deposited in 
the Bond Fund pursuant to the first sentence of Section 6.03 hereof. Except as provided in 
Section 6.07, Section 6.09 and Section 7.01 hereof, moneys in the Bond Fund shall be used 
solely and only for the payment of the principal of, premium, if any, and interest on the 2006 
Series B Bonds as the same shall become due and payable at maturity, upon redemption or 
otherwise, and for the payment of the reasonable fees and expenses to which Trustee, Bond 
Registrar, Tender Agent, Authentication Agent, any Paying Agent or Issuer is entitled pursuant 
to this Indenture or the Agreement. 

Section6.05. Custody of Bond Fund. The Bond Fu 

writing Trustee to withdraw sufficient funds from th 
premium, if any, and interest on the 2006 Series B Bo 

ay the principal of, 

e said funds so 

any, and interest, which authorization and directi 

(a) There is hereby created a separate account in the 
of Carroll, Kentucky, 

Environmental Facilities Revenue Bond B (Kentucky Utilities 

that any Excess E 

a) Company shall cause to be calculated the 

rustee shall make available to Company, promptly upon 

investments held by Trustee hereunder as of the end of such Computation Period and the amount 
and date of the sale of any investments; (c) the total amount of earnings on such investments 
during such Computation Period; (d) the total amount of earnings on deposit in the Bond Fund 
and the Rebate Fund; (e) the amount of deposits (including interest earned) to and disbursements 
from the Rebate Fund; and (f) such other information reasonably available to Trustee which may 
be necessary for Company to perform or cause to be performed the computations required by 
Section 148(f) of the Code and Treasury Regulations thereunder. The Company shall inform the 
Trustee of the commencement and end of each Computation Period. 
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(c) If, on any such Computation Date, the amount then on deposit in the Rebate Fund 
is in excess of the Cumulative Excess Earnings, Trustee, at the written direction of Company, 
shall forthwith pay that excess amount to Company. If, on any such Computation Date, the 
amount then on deposit in the Rebate Fund is less than the Cumulative Excess Earnings, 
Company shall, within 5 days after receipt of the aforesaid notice from Trustee, pay to Trustee 
for deposit in the Rebate Fund an amount sufficient to cause the Rebate Fund to contain an 
amount equal to the Cumulative Excess Earnings. Within 30 days after each Computation 
Period, Trustee, at the written direction and instruction of Company, acting on behalf of Issuer, 

ater percentage not in 
ative Excess Earnings. 

rids, Trustee, at the 
in accordance with 

excess of 100% as Company may direct Trustee to pay) of th 

Section 148(f) of the Code from the moneys then on 

remaining in the Rebate Fund following such pa shall be paid to Compa 

(d) Trustee shall keep such records of the 
as are requested of it by the Company. 

e as to what action needs to 
be taken and Trustee agr 
comply with such certifi 
determination of tax 
pursuant hereto or the 

Excess Earnings required to be paid to the 
and filed with the Internal Revenue Service Center, 
shall be accompanied by a copy of Form 8038-T 

to the Bonds. Notwithstanding the foregoing, 
und to the United States of America shall at all times 

will not affect adversely the exclusion of interest on the 2006 Series B Bonds from gross income 
for federal income tax purposes. 

Section 6.07. Non-presentment of 2006 Series B Bonds. In the event any 2006 Series B 
Bond shall not be presented for payment when the pi-incipal thereof becomes due, either at 
maturity, or at the date fixed for redemption thereof, or otherwise, if funds sufficient to pay such 
2006 Series B Bond shall have been deposited with Trustee for the benefit of the holder or 
holders thereof, all liability of Issuer to the holder thereof for the payment of such 2006 Series B 
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Bond shall forthwith cease, terminate and be completely discharged, and thereupon it shall be the 
duty of Trustee to hold such funds, without liability for interest thereon, for the benefit of the 
holder of such 2006 Series B Bond, who shall thereafter be restricted exclusively to such funds 
for any claim of whatever nature on his part under this Indenture on, or with respect to, said 2006 
Series B Bond. Trustee's obligation to hold such funds shall continue for a period of two years 
following the date on which the principal of such 2006 Series B Bonds has become due, whether 
at maturity, or at the date fixed for redemption thereof, or otherwise, at which time Trustee shall, 
upon written request of Company, surrender any remaining funds so held to Company (except 

stee shall be required 

rs of such 2006 Series B the manner specified in Section 14.04 hereof to the Registere 

such unclaimed 

Agent with respect to such moneys shall thereupo 

paid to Trustee for account of the Bond 

duly given, shall, while 

. Any amounts remaining in the 
Bond Fund after p 
expenses of Truste 

e expiration or upon the sooner termination 
XI of the Agreement. 

will determine 
under this Inde the principal of or interest on the 2006 Series B Bonds on such 

Funds and Accounts, the Trustee shall so notify the Bond Insurer. Such notice shall specify the 
amount of the anticipated deficiency and whether such 2006 Series B Bonds will be deficient as 
to principal or interest, or both. If the Trustee has not so notified the Bond Insurer at least one 
(1) Business Day prior to an Interest Payment Date, the Bond Insurer will make payments of 
principal or interest due on the 2006 Series B Bonds on or before the first (1st) Business Day 
next following the date on which the Bond Insurer shall have received notice of nonpayment 
from the Trustee. 
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(b) The Trustee shall, after giving notice to the Bond Insurer as provided in (a) above, 
inake available to the Bond Insurer and, at the Bond Insurer's direction, to Y 

as insurance trustee for the Bond Insurer, or any successor insurance trustee (the "Insurance 
Trustee"), the registration books of the Issuer maintained by the Trustee and all records relating 
to the Funds and Accounts established under this Indenture. 

(c) The Trustee shall provide the Bond Insurer and the Insurance Trustee with a list 
of Registered Owners of 2006 Series B Bonds entitled to receive principal or interest payments 
fi-om the Bond Insurer under the tenns of the Bond Insurance Policy, and shall make 
arrangements with the Insurance Trustee (i) to mail checks or draft e Registered Owners of 
2006 Series B Bonds entitled to receive full or partial interest nts from the Bond Insurer 

Registered Owners of 2006 Series B Bonds entitled to recei 1 principal payments 
fi-om the Bond Insurer. 

principal or interest thereon froin the Bond Insurer 
the Bond Insurer will remit to them all or a part of s next coming due upon 
proof of Bondholder entitlement to i 
form satisfactory to the Insurance . inent of the Registered 

11 payment of principal 
ng with an appropriate 

instrument of assignment in form satisfactory to 

Insurance Trustee an 
payment of principal 

such 2006 Series B Bonds the portion of 
an appropriate instrument of assignment in 

owner's payment is so recovered, such Registered Owner will be entitled to payment from the 
Bond Insurer to the extent of such recovery if sufficient funds are not otherwise available, and 
the Trustee shall furnish to the Bond Insurer its records evidencing the payments of principal of 
and interest on the 2006 Series B Bonds which have been made by the Trustee and subsequently 
recovered froin Registered Owners and the dates on which such payments were made. 

(f) In addition to those rights granted the Bond Insurer under this Indenture, the Bond 
Insurer shall, to the extent it makes payment of principal of or interest on the 2006 Series B 
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Bonds, become subrogated to the rights of the recipients of such payments in accordance with 
the terms of the Bond Insurance Policy, and to evidence such subrogation (i) in the case of 
subrogation as to claims for past due interest, the Trustee shall note the Bond Insurer's rights as 
subrogee on the registration books of the Issuer maintained by the Trustee upon receipt fi-om the 
Bond Insurer of proof of the payment of interest thereon to the Registered Owners of the 2006 
Series B Bonds, and (ii) in the case of subrogation as to claims for past due principal, the Trustee 
shall note the Bond Insurer's rights as subrogee on the registration books of the Issuer maintained 
by the Trustee upon surrender of the 2006 Series B Bonds by the Registered Owners thereof 
together with proof of the payment of principal thereof. 

Section 6.1 1. Bond Insurer's Right to Sue. Notwithsta 

s a Bondholder may 
institute any action hereunder. 

Section 6.12. Third Pai-ty Beneficiary. T 
gives or grants to the Bond Insurer any right, 
Indenture, the Bond Insurer is hereby explicitly re 
hereunder and may enforce any such right, remed 
hereunder, 

As long as the Bond 
with respect to the 2006 Insurance Policy issu 

o the contrary notwithstanding, upon the occurrence 

edies granted to the Bondholders or the Trustee for the benefit 
ndenture including, without limitation, (i) the right to accelerate 

of acceleration and 

Bond Insurer shall also be entitled to approve all waivers of Events of Default. 

(c) The Trustee shall furnish to the Bond Insurer (1) a copy of any notice, certificate, 
opinion of Bond Counsel or other document that it receives pursuant to this Indenture or gives to 
the Registered Holders of the 2006 Series E3 Bonds and (2) a copy of any notice that it gives to 
the Bondholders, including, without limitation, notice of any redemption of or defeasance of the 
2006 Series B Bonds, notice of an Event of Default, and any certificate received by it rendered 
pursuant to this Indenture relating to the security for the 2006 Series B Bonds. The Bond Insurer 
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shall additionally be furnished by the Company with any filings made in accordance with 
Securities Exchange Commission Rule 15~2-12 and shall be furnished by the Company with 
copies of any financial statement, audit or annual report of the Company. 

(d) The Trustee shall notify the Bond Insurer of any failure of the Company to 
provide the Trustee relevant notices, certificates, and other documents required to be furnished to 
the Trustee by this Indenture or the Agreement. 

(e) Notwithstanding anything herein to the contrary, in th 
interest due on the 2006 Series B Bonds shall be paid by the Bond I 

ent that the principal or 
r pursuant to the Bond 

suer, and the assignment 
ations of the Issuer 
d Insurer, and the 

arid pledge of the Trust Estate and all covenants, agree 
to the Owners shall continue to exist and shall run to 
Bond Insurer shall be subrogated to the rights of the 

(f) The Bond Insurer shall receive 

ursuant to ARTICLE X of this 
delayed. In the event that the 

1 respect, the Bond Insurer 
his Indenture to cause the may direct the Company to exercise its 

removal of the Trustee and the Company 

re, in determining whether the 

and provisions o f t  
there were no Bond 

its right under Section 2.02(e) to convert the 
m the Dutch Auction Rate to any other Interest 

written consent along with its notice under Section 

obtain the writte 

('j) The consent of the Bond Insurer shall be required in lieu of Bondholder consent, 
when required, for the following purposes: (i) execution and delivery of any Supplemental 
Indenture requiring Bondholder consent or any amendment, supplement or change to or 
modification of either the Indenture or the Agreement requiring Bondholder consent, (ii) removal 
of the Trustee or Paying Agent and selection and appointment of any successor trustee or paying 
agent and (iii) initiation or approval of any action not described in (i) or (ii) above which requires 
Bondholder consent. 
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(k) Any reorganization or liquidation plan with respect to the Company must be 
acceptable to the Bond Insurer. In the event of any reorganization or liquidation, the Bond 
Insurer shall have the right to vote on behalf of all Bondholders absent a default by the Bond 
Insurer under the Bond Insurance Policy. 

(1) Upon the occurrence of an event of default, the Trustee may, with the consent of 
the Bond Insurer, and shall, at the direction of the Bond Insurer or 25% of the Bondholders with 
the consent of the Bond Insurer, by written notice to the Issuer and the Bond Insurer, declare the 

thereon accrued to the 

rovided with the 
following: 

(a) Notice of the redemption, other th 

the principal amount, maturities and CIJSIP numbers th 

(b) Notice of the downgrad f the Company’s underlying 
ty obligations, to “non- rating, or the underlying rating on the 

investment grade”; and 

(c) Notice of 15~2-12 under the Securities 
Exchange Act of 1934 

. The Trustee or the Company, as appropriate, 

6 Series B Bonds at any reasonable time. 

Insurer and shall f the Bond Insurance Policy was not mentioned therein during any 
time in which the 
Insurance Policy; provided, however, that this Section shall not affect the rights of the Bond 
Insurer to collect any amounts legally owed to it. 

Following the occurrence of an Event of Default under ARTICLE IX, the Bond Insurer 
shall have the right to direct an accounting of the Company’s financial condition at the 
Company’s expense, and the Company’s failure to comply with such direction within thirty (30) 
days after receipt of written notice of the direction from the Bond Insurer shall be deemed a 
default hereunder; provided, however, that if compliance cannot occur within such period, then 
such period will be extended so long as compliance is begun within such period and diligently 
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pursued, but only if such extension would not materially adversely affect the interests of any 
registered owner of the 2006 Series B Bonds. 

ARTICLE VI1 

INVESTMENTS 

Section 7.01. Investment of Bond Fund Moneys, Rebate Fund Moneys and Purchase 
Fund Moneys. Any and all moneys held as part of the Bond Fund and the Rebate Fund shall be 

estment or reinvestment 
intain a separate and 

made, and the interest accruing thereon and any 
credited pro rata to such fund, and any loss resultin 

investments whenever the cash bala 
premium, if any, and interest on the 
Bond Fund when due or whenever the ca 
required disbursement from the Rebate 
coinniingled with any other fund or accoun 

sale of any investinen 
liquidation of inves 

is insufficient to pay any 
ate Fund shall never be 

d shall at all times be held 

written investment direction. 

tee a certificate to support the conclusion that the 
bonds” within the meaning of Section 148 of the 

and reasonable expectations which are particularly within the 

the 2006 Series B Bonds will be used in any manner that would cause the 2006 Series B Bonds 
to be arbitrage bonds under the Code and regulations promulgated thereunder. To the best 
knowledge and belief of Issuer, there are no facts, estimates or circumstances that would 
materially change the foregoing conclusion. Trustee will at all times discharge its duties in 
respect of the Rebate Fund as provided by Section 6.06 hereof. 
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Section 7.03, Tax Covenants. 

(a) In this Section 7.03 unless a different meaning clearly appears fi-om the context: 

(i) Reference to a provision of the Code by number or letter includes 
reference to any law hereafter enacted as amendment to or substitute for such provision; 

(ii) Words which are used herein and in the Code shall have the meaning 
given to such words in or pursuant to said Code. 

(iii) The covenants set forth in clauses (b), (c) 
in reliance upon the covenants of Company set fo 
documents to which reference is made. 

(b) 

e Agreement and other 

Issuer shall at all times do and perfom a1 

shall, for the purposes of federal income taxati 
however, that Issuer shall not be in default of th 
any 2006 Series B Bonds by a “substantial user” or a 
Section 147(a) of the Code. 

(c) Issuer shall not permit at eeds of the 2006 Series 

ond” as defined in Section of which would cause any 2006 Series B 

such action would not 
the 2006 Series B 

the Code. 

this Section 7.03, thereby better securing and 
suer (subject to the provisions of Section 6.06 

permitted by the Code, and 

Code, invest or cause Trustee to invest moneys in any fknd created by this Indenture in 
investment obligations that produce a yield in excess of such applicable maximum yield 
with respect to the 2006 Series B Bonds as may be permitted by the Code. 
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ARTICLE VI11 

DISCHARGE OF INDENTURE 

If Issuer shall pay or cause to be paid, or there shall be otherwise paid or provision for 
payment inade to or for the Registered Owners of the 2006 Series B Bonds, the principal, 
premium, if any, and interest due or to become due thereon at the times and in the manner 
stipulated therein, and if Issuer shall not then be in default in any of the other covenants and 

and observed by it or on its part, and shall pay or cause to be pa rustee and any Paying 
Agents all sums of money due or to become due according t 

otherwise subject to the lien of this Indenture, excep 

accordance with Section 6.06 hereof. 

Any 2006 Sei-ies B Bond shall b the meaning of this Article 

st thereon to the due date 
thereof (whether such d 

by irrevocably depositing with Trustee, in 

ovemnental Obligations, as defined hereinafter in this 

yment, and (b) all proper fees, compensation 
Agent, Bond Registrar and any Paying Agent pertaining 
to which such deposit is made shall have been paid or 

ction of Trustee. At such time as a 2006 Series B 
, as aforesaid, it shall no longer be secured by or 

enture, except for the purposes of any such payment Erom such 

sufficient to make SUC 

it11 ARTICLEJ of this Indenture. 

preceding paragraph shall be deemed a payment of such 2006 Series B Bonds as aforesaid until 
the earlier of: (1) the date on which proper notice of redemption of such 2006 Series B Bonds 
shall have been previously given in accordance with ARTICLE IV of this Indenture, or in the 
event said 2006 Sei-ies B Bonds are not to be redeemed prior to their maturity or are not to be 
redeemed within the next succeeding 30 days, the date on which Company shall have given 
Trustee on behalf of Issuer, in form satisfactory to Trustee, irrevocable instructions to notify, as 
soon as practicable, the Registered Owners of the 2006 Sei-ies B Bonds, in accordance with 
ARTICLE IV hereof, that the deposit required by (a)(ii) above has been made with Trustee and 
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that said 2006 Series B Bonds are deemed to have been paid in accordance with this Article and 
stating such maturity or redemption date upon which moneys are to be available for the payment 
of said 2006 Series B Bonds; and (2) the maturity of such 2006 Series B Bonds. 

Any moneys so deposited with Trustee as provided in this Article may at the written 
direction of Company also be invested and reinvested in Governmental Obligations, maturing in 
the amounts and times as hereinbefore set forth, and all income from all Governmental 
Obligations in the hands of Trustee pursuant to this Article which is not required for the payment 

which such moneys shall have been so deposited, shall, followi actual payment and 
discharge of any such 2006 Series B Bonds be transferred to ted in the Bond Fund for 
use and application as are other moneys deposited in that this Indenture has been 
discharged and all 2006 Series B Bonds issued under this I n paid, such moneys 
shall be paid to Company. 

Issuer hereby covenants that no deposit wil ade or accepted her 
made of any such deposit which would cause t 
bonds within the meaning of Section 148 of the 

tal Obligations” shall mean any 
of investment are legal 
e moneys proposed to be 

nt of the principal and 

s rated AAA by S&P or Aaa 

invested therein: (i) direct general obligations 

Interest Strips, CATS, TI 

,and Ranks, or National Mortgage Association 

of any other Article of this Indenture which may be 
e, all inoneys or Governmental Obligations set aside and 

The Company shall pay and indemnify the Trustee against any tax, fee or other charge 
imposed on or assessed against the Governmental Obligations deposited pursuant to this 
ARTICLE VI11 or the principal and interest received in respect thereof other than any such tax, 
fee or other charge which by law is for the account of the Holders of Outstanding 2006 Series B 
Bonds . 
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Anything in ARTICLE XI1 hereof to the contrary notwithstanding, if moneys or 
Governmental Obligations have been deposited or set aside with Trustee pursuant to this Article 
for the payment of 2006 Series B Bonds and such 2006 Series B Bonds shall not have in fact 
been actually paid in full, no amendment to the provisions of this Article shall be made without 
the consent of the holder of each 2006 Series B Bond affected thereby. 

Notwithstanding the foregoing, those provisions relating to the purchase of 2006 Series B 
Bonds, the maturity of 2006 Series B Bonds, interest payments and dates thereof, and the 
purchase provisions, and the Trustee's 
exchange, transfer and registration of 2006 Series B Bonds, replac f mutilated, destroyed, 
lost or stolen 2006 Series B Bonds, the safekeeping and canc 
non-presentment of 2006 Series B Bonds, the holding of mon 
Company from the Bond Fund and t 
foregoing and the fees, expenses and i 
be binding upon the Tiustee, the Iss 
release and discharge of the lien of thi 

Notwithstanding anything her 
interest due on any of the 2006 Series B Bonds shal 
Bond Insurance Policy, such 2006 Se 
be defeased or otherwise satisfied and n 
and pledge of the Trust Estate and all c 
to the registered Bondholders shall 
Insurer, and the Bond Insurer shall b 

tion with all of the 

e Issuer, and the assignment 

IX 

hereof, it is hereby defined as 

(b) Default in the due and punctual payment of the principal of, or premium, if any, 
on any 2006 Series B Bond, whether at the stated maturity thereof, or upon proceedings for 
redemption, or upon the maturity thereof by declaration or if payment of the purchase price of 
any 2006 Series B Bond required to be purchased pursuant to Section 3.01 is not made when 
such payment has become due and payable, provided that no event of default shall have occurred 
in respect of failure to receive such purchase price for any Series 2006 Series B Bond if the 
Company shall have complied with Section 3.05(dj hereof; 
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(c) Default in the performance or obseivarice of any other of the covenants, 
agreements or conditions on the part of Issuer in this Indenture or in the 2006 Series B Bonds 
continued for a period of thirty (30) days after written notice by Trustee, unless such failure is 
instituted within such 30-day period and is capable of being cured and corrective action in 
respect of such failure is being diligently pursued; 

(d) The occurrence of an “event of default” under Section 9.1 of the Agreement; or 

(e) Written notice froin the Bond Insurer to the Trustee that an event of default has 
occurred and is continuing under the Bond Insurance Agreement. 

Upon the occurrence of any Event of Default under t the Trustee, upon a 

to the Issuer, the Default, shall immediately give Electronic Notice 

Sub,ject to Section 9.12, no default under 
Default until actual written notice is given to the Issu 

rs holding not less than 25% in 
the Bond Insurer and the 
o correct the default and Issuer and the Company shall have ha 

failed to do so. If the default is such that 

instituted by Issuer or C 
default is corrected. 

nd diligently pursued until the 

It thereunder, the Bond Insurer shall be a 
ssuer, the Trustee, if any, or any applicable 

t notice of default from the Bond Insurer. 

with respect to the 2006 Series B Bonds and the Bond Insurer is 
the 2006 Series B Bonds are being paid in due course as to 

and interest, upon the occurrence and continuance of an Event of 

actions and activities by all parties, including the Trustee, notwithstanding any other provisions 
of this Indenture, including, but not limited to, Section 9.02, Section 9.03 and any other 
provisions herein and shall have the right to issue or annul any declaration of acceleration, and 
the Bond Insurer shall also be entitled to approve all waivers of Events of Default. 

Section 9.02. Acceleration. 

(a) IJpon the occurrence of an event of default, Trustee may, subject to Section 6.13 
hereof, and upon the written request of the holders of not less than 25% in aggregate principal 
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amount of 2006 Series B Bonds then Outstanding and receipt of indemnity reasonably 
satisfactory to the Trustee shall, by immediate notice in writing delivered to Issuer and 
Company, declare the principal of all 2006 Series B Bonds then Outstanding and the interest 
accrued thereon immediately due and payable, and such principal and interest shall thereupon, 
subject to Section 6.13 hereof, become and be immediately due and payable; anything in this 
Indenture or the 2006 Series B Bonds to the contrary notwithstanding, subject however, to the 
provisions of Section 9.10 hereof. Upon any declaration of acceleration hereunder Issuer and 
Trustee shall immediately declare all payments under the Agreement to be immediately due and 
payable as liquidated damages in accordance with ac t ion  9.2 of the Agreement. 

IJpori the occurrence of an event of default, Truste (b) e or after declaring the 
principal of the 2006 Series B Bonds immediately due and payable, may, and upon the written 

f 2006 Series B 

Trustee shall take such action as, in the judgment 
Section 10.0 1 (a) hereof, would best serve the interes 

So lorig as the Bond I 
2006 Series B Borids and the Bond 
2006 Series B Bonds or waiver of any 
Indenture without the written consent of t  

(c) ffect with respect to the 
, no acceleration of the 

Bonds is accelerated, the Bond 
Insurer inay elect, in 
interest accrued on 

nd the Trustee shall accept such amounts. 
interest accrued to the acceleration date as 

der the Bond Insurance Policy shall be fully 

Bondholders. Subject to Section 6.13 hereof, 
this Indenture, Trustee may proceed to pursue 

the 2006 Series B Bonds then outstanding, including, without 

rights of the Bondholders, including the right to require Issuer to enforce any rights under the 
Agreement and to require Issuer to carry out any provisions of this Indenture for the benefit of 
the Bondholders and to perforni its duties under the Act; 

(b) Bring suit upon the 2006 Series B Bonds; 

(c) By action or suit in equity require Issuer to account as if it were the trustee of an 
express trust for the Bondholders; and 
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(d) By action or suit in equity enjoin any acts or things which may be unlawful or in 
violation of the rights of the Bondholders. 

Any judgment against Issuer shall be enforceable only against the specific assigned 
payrnents, funds and accounts in the custody of Trustee. There shall not be authorized any 
deficiency judgment against any assets of, or the general credit of, Issuer. 

If an event of default shall have occurred, and if requested so to do by the holders of not 
less than 25% in aggregate principal amount of all 2006 Series B Bonds then Outstanding and 

by Section 9.02 hereof, as 

Bondholders) is intended to be exclusive of any 0th 
shall be cumulative and shall be in addition to 
Bondholders hereunder or now or hereafter existin 

default or event of default or acquiesc 
exercised from time to time as often as m 

ch right and power may be 

ether by Trustee or by the 
ult or event of default or shall Bondholders, shall exte 

. Subject to Section 6.13 
, the holders of a majority in 

then outstanding shall have the right, at any 
cuted and delivered to Trustee, to direct the 

. Upon the occurrence of an event of default 
under this Indentur or other commencement of judicial proceedings 
to enforce the rights of Trustee and of the Bondholders under this Indenture, Trustee shall be 
entitled, as a matter of right, to the appointment of a receiver or receivers of the Trust Estate and 
of the revenues, issues, earnings, income, products and profits thereof, pending such 
proceedings, with such powers as the court making such appointment shall confer. 

Section 9.06. Waiver by Issuer. Upon the occurrence of an event of default under this 
Indenture, to the extent that such rights may then lawfully be waived, neither Issuer, nor the 
Commonwealth of Kentucky nor any political subdivision thereof, nor anyone claiming through 
or under any of them, shall set up, claim, or seek to take advantage of any appraisement, 
valuation, stay, extension or redemption laws now or hereafter in force, in order to prevent or 
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hinder the enforcement of this Indenture, and Issuer, for itself and all who may claim through or 
under it, hereby waives, to the extent that it lawfully may do so, the benefit of all such laws. 

Section 9.07. Application of Moneys. All moneys received by Trustee pursuant to any 
right given or action taken under the provisions of this Article or received by any Bondholder or 
receiver or like officer shall, after payment of the costs and expenses of tlie proceedings resulting 
in the collection of such moneys and of the expenses, liabilities and advances incurred or made 
by Trustee or Paying Agent, and upon payment of any sums due and payable to the United States 

Bond Fund shall be applied, as follows: 

(a) Unless tlie principal of all the 2006 Series B all have become or shall 
have been declared due and payable, all such moneys sha 

interest and, if the amount available shall 
installment, then to the payment ratabl 
installment, to the persons entitled thereto, wit 

SECOND - To the payment to 
premium, if any, on any of the 
than 2006 Series B Bonds mature 

iscrirnination or privilege; 

the unpaid principal of and 
11 have become due (other 

r the payment of which 

2006 Series B B law) and, if the amount available shall 
B Bonds due on any particular date, together 

the persons entitled thereto without any discrimination or privilege. 

(b) If the principal of all the 2006 Series B Bonds shall have become due or shall 
have been declared due and payable, all such moneys shall be applied to the payment of the 
principal and interest then due and unpaid upon the 2006 Series R Bonds (together with interest 
on overdue installments of principal and, to the extent permitted by law, interest, in each case at 
one percent above the highest rate borne by any 2006 Series B Bond, but in no event higher than 
the maximum rate permitted by law, until paid), without preference or priority of principal over 
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interest or of interest over principal, or of any installment of interest over any other installment 
of interest, or of any 2006 Series B Bond over any other 2006 Series B Bond, ratably, according 
to the amounts due respectively for principal and interest, to the persons entitled thereto without 
any discrimination or privilege. 

(c) If the principal of all the 2006 Series B Bonds shall have been declared due and 
payable, and if such declarations shall thereafter have been rescinded and annulled under the 
provisions of this Article then, subject to the provisions of subsection (b) of this Section in the 
event that the principal of all the 2006 Series B Bonds shall later become due or be declared due 
and payable, the moneys shall be applied in accordance with the p ns of subsection (a) of 
this Section. 

Whenever moneys are to be applied pursuant 
moneys shall be applied at such times, and froin time to 

this Section, such 
1 determine, having 

e likelihood of 

apply such funds, it shall fix the date (which sh 
deem another date more suitable) upon which suc 
interest on the amounts of principal, premium and in 

such moneys and of the fixing of any su 

Paying Agents have been 
have been paid, any 
in Section 6.09 here 

11 rights of action (including the right to 
er any of the 2006 Series B Bonds may be 

he holders of the outstanding 2006 Series B Bonds. 

ceeding in equity or at law for the 

receiver or any other remedy hereunder, unless: 

(a) a default has occurred of which Trustee has been notified as provided Section 
10.01 (h) hereof, or of which by said subsection it is deemed to have notice, nor unless 

(b) such default shall have become an event of default and the holders of not less than 
25% in aggregate pi-incipal amount of 2006 Series B Bonds then outstanding shall have made 
written request to Trustee and shall have offered it reasonable opportunity either to proceed to 
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exercise the powers hereinbefore granted or to institute such action, suit or proceeding in their 
own name or names, nor unless they have offered to Tnxstee indemnity as provided in Section 
10.01 (1) hereof, nor unless 

(c) Trustee shall thereafter fail or refuse to exercise the powers hereinbefore granted, 
or to institute such action, suit or proceeding in its own name within a reasonable time. 

Such notification, request and offer of indemnity are hereby declared in every case at the 
option of Trustee to be conditions precedent to the execution of the powers and trusts of this 

this Indenture, or for the 
understood and intended 
ny right in any manner 
, his or their action or to 

that no one or more holders of the 2006 Series B Bonds s 

Nothing in this Indenture contained sh 
any, and interest on any 2006 
Issuer to pay the principal of, 

issued hereunder to the 
manner expressed in the 

stee shall have proceeded to 

shall have been 

estored to their former positions and rights 
of Trustee shall continue as if no such 

proceedings shall h 

fault. Subject to the provisions of Section 6.12 
ences and shall 

the holders of at least a majority in principal amount of all 2006 

declared to be due and payable as a result of a default hereunder, and before any judgment or 
decree for the appointment of a receiver or for the payment of the moneys due shall have been 
obtained or entered, (i) Company shall cause to be deposited with Trustee a sum sufficient to pay 
all matured installments of interest upon all 2006 Series B Bonds and the principal of and 
premium, if any, on any and all 2006 Series B Bonds which shall have become due otherwise 
than by reason of such declaration (with interest upon such principal and premium, if any, and 
overdue iristallmerit of interest, to the extent permitted by law, at the rate per annum which is one 
percent above the highest rate borne by any 2006 Series B Bond, but in no event higher than the 
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maximum permitted by law, until paid), and such amounts as shall be sufficient to cover all 
expenses of Trustee in connection with such default and (ii) all defaults under this Indenture, 
other than nonpayment of principal of 2006 Series B Bonds which shall have become due by said 
declaration, shall have been remedied, then and in every such case, such default shall be deemed 
waived and such declaration and its consequences rescinded and annulled by Trustee by written 
notice to Issuer and Company which waiver, rescission and annulment shall be binding upon the 
holders of all 2006 Series B Bonds then outstanding; but no such waiver, rescission and 
annulment shall extend to or affect any subsequent default or impair any right or remedy 
consequent thereon. 

11 constitute an event of de a1 written notice of 

ds outstanding and 

said default to be corrected, and unless Issuer or Co 

default be such that it cannot be correct 
cured, it shall not constitute an event 
Company within the applicable period, a default is corrected. 

lice is given to Issuer and 
Company under the 
the account of Issue 

ARTICLE X 

(a) Trustee, prior to the occurrence of an event of default (as defined in Section 9.01) 
under this Indenture and after curing of all events of default which may have occurred, 
undertakes to perform such duties and only such duties as are specifically set forth in this 
Indenture. In case an event of default has occurred (which has not been cured or waived) of 
which a Responsible Officer has actual knowledge, Trustee shall exercise the rights and powers 
vested in it by this Indenture, and use the same degree of care and skill in its exercise, as a 
prudent person would exercise or use under the circumstances in the conduct of his own affairs. 
Notwithstanding any other provision of this Indenture, in determining whether the rights of the 
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Bondholders will be adversely affected by any action taken pursuant to the terms and provisions 
of this Indenture, the Trustee shall consider the effect on the Bondholders as if there were no 
Bond Insurance Policy. 

(b) Trustee inay execute any of the trusts or powers hereof and perform any of its 
duties which arise as a result of the occurrence of an event of default (as defined in Section 9.01 
hereof) reasonably requiring the engagement by the Trustee of professional and other expert 
services which the Trustee is riot qualified to undertake, and with respect to such services shall 
not be responsible for any misconduct or negligence on the part of any attorney, agent, receiver 

tee. The Trustee, in the 
uties and powers by or 
and shall be entitled to through attorneys, agents, receivers or employees selected 

advice of counsel concerning all matters of tnist hereo 
cases pay such reasonable coinpensation and reasonab 
to reimbursement pursuant to Section 10.02) to receivers and 
employees as may be selected with due care and 
the trusts hereof. In the exercise of ordinary trust 
the exercise of any discretion or power under 
connection with the trust hereunder, except only its ow 
agents, officers and employees. Ti-uste 

or attorneys for Issuer or 

this Indenture, or a 
the Project or collecting any insurance 

come the Registered Owners of 2006 Series B Bonds secured hereby with 
Id have if not Trustee, Bond Registrar or Paying Agent. To the 
inay also receive tenders and purchase in good faith 2006 Series 

B Bonds from itself, including any department, affiliate or subsidiary, with like effect as if it 
were not Trustee. 

(e) Trustee, Bond Registrar and Paying Agent may conclusively rely and shall be 
-fully protected in acting upon any notice, request, consent, certificate, order, affidavit, letter, 
telegram or other paper or document reasonably believed by any of them to be genuine and 
correct arid to have been signed or sent by the proper person or persons. Any action taken by 
Trustee, Bond Registrar and Paying Agent pursuant to this Indenture upon the request or 
authority or consent of any person who at the time of making such request or giving such 
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authority or consent is the Registered Owner of any 2006 Series B Bond, shall be conclusive and 
binding upon all future Registered Owners of the same Bond and upon 2006 Series B Bonds 
issued in exchange therefor or in place thereof. 

(f) As to the existence or non-existence of any fact or as to the sufficiency or validity 
of any instrument, paper or proceeding, Trustee, Bond Registrar and Paying Agent shall be 
conclusively entitled to rely upon a certificate signed by an Issuer Representative or a Company 
Representative as sufficient evidence of the facts therein contained and prior to the occurrence of 

d to have notice, shall 

bound to secure the 
the Fiscal Court 

rdinance in the 

been duly adopted, and is in full force arid effect. 

ar, Tender Agent, Auction Agent 
t be construed as a duty and 

uer to cause to be made 
hereof or the failure of 
t any document required 

d Insurer or by the holders of at least 25% in 

be delivered to Trustee, Bond Registrar and Paying 

xperts, engineers, accountants and representatives, shall have the 
right (but shall be o obligation to) fully to inspect any and all of the property herein 
assigned, including all books, papers and records of Issuer pertaining to the 1994 Project and the 
2006 Series B Bonds, and to take such memoranda therefrom and in regard thereto as may be 
desired. 

(j) Trustee, Bond Registrar and Paying Agent shall not be required to give any bond 
or surety in respect of the execution of the said trusts and powers or otherwise in respect of the 
premises. 
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(k) Notwithstanding anything elsewhere in this Indenture contained, Trustee, Bond 
Registrar and Paying Agent shall have the right, but shall not be required, to demand, in respect 
of the authentication of any 2006 Series B Bonds, the withdrawal of any cash, the release of any 
property, or any action whatsoever within the purview of this Indenture, any showings, 
certificates, opinions, appraisals or other infonnation, or corporate action or evidence thereof, in 
addition to that by the tenns hereof required as a condition of such action by Tiustee, Bond 
Registrar and Paying Agent deemed desirable for the purpose of establishing the right of Issuer 
to the authentication of any 2006 Series B Bonds, the withdrawal of any cash, or the taking of 
any other action by Trustee, Bond Registrar and Paying Agent. 

(1) Before taking the action referred to in 
Section 9.07 or Section 10.04 hereunder, Trustee may 

adjudicated to have resulted from its negligence or 

All moneys received by Trustee o 
invested as herein provided, be held in trust for t 

(in) 

(n) In the event Trustee sh 
less than a majority of the 

discretion, may deterrnin 

nce or exercise of any of its duties, if the 
s or adequate indemnity against such risk or 

Expenses of Trustee, Bond ReqisQar and Paying Agent. 

other expenses rea ade or incurred by Trustee and Paying Agent in connection with 
such services. Suc 
of a trustee of an express trust. The Trustee, Bond Registrar, Tender Agent and Paying Agent 
shall be entitled to the provisions for payments and reimbursements to be made by the Company 
as set forth in the Agreement. This provision shall survive the termination or discharge of this 
Indenture. Upon the occurrence of an event of default (as defined in Section 9.01 hereof), the 
Tiustee, Bond Registrar, Tender Agent and Paying Agent shall have a first right of payment prior 
to payment on account of the principal and interest due on the 2006 Series B Bonds for payment 
of the reasonable fees and expenses of such fiduciaries, including reasonable attorneys' fees. 
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Section 10.03. Notice to Bondholders of Default. If a default occurs of which Trustee is 
by Section 10.01(h) hereof required to take notice or if notice of default be given as in Section 
10.01(h) provided, then Trustee shall give written notice within 90 days of its actual knowledge 
thereof by registered or certified mail to each Registered Owner of 2006 Series B Bonds then 
outstanding. 

Section 10.04. Intervention bv Trustee. In any judicial proceeding to which Issuer or 
Company is a party and which in the opinion of Trustee and its counsel has a substantial bearing 
on the interests of Registered Owners of the 2006 Series B Bonds, Tnistee may intervene on 
behalf of the Bondholders and shall do so if requested in writing by the Registered Owners of at 

rights and obligations of Trustee under this Section are su approval of a court of 
competent jurisdiction. 

Section 10.05. Successor ._ 
association into which Trustee 
consolidated, or to which it may sell or transfer it 

sale, merger, consolidation or transfer 
association is otheiwise eligible under 
successor Trustee hereunder and vested 

was its predecessor, without the execution 
conveyance on the part 
notwithstanding. 

, provided such corporation or 

s and all other matters as 

Section 10.06. 
hereby created by gi 

B Bonds then outstanding. In addition, 
to each Registered Owner of 2006 Series B 

mail to the Company, the Tender Agent, the 

Section 10.07. Removal of Trustee. Trustee may be removed upon 30 days written notice 
at any time, by an instrument or concurrent instruments in writing delivered to Trustee, to Issuer 
and to Company and signed by the Registered Owners of a majority in aggregate principal 
amount of 2006 Series B Bonds then outstanding. So long as no event of default has occurred 
and is continuing, and no event has occurred and is continuing which, with the giving of notice 
or passage of time would become an event of default, Trustee may be removed by the Company 
at any time in the sole discretion of the Company and the Trustee may be removed by the Bond 
Insurer at any time for any breach of the trusts herein created. 
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Section 10.08. Appointment of Successor Trustee. In case Trustee hereunder shall resign 
or be removed, or be dissolved, or shall be in the course of dissolution or liquidation, or 
otherwise become incapable of acting hereunder, or in case Trustee shall be taken under the 
control of any public officer or officers, or of a receiver appointed by a court, a successor shall 
immediately be appointed by Company and Issuer by an instrument or concurrent instruments in 
writing signed by a Company Representative and an Issuer Representative; provided that if at the 
time of such appointment an event of default has occurred and is continuing under the 
Agreement, such appointment of a successor Trustee shall be made by Issuer. Every such 

bark in good standing located in and incorporated under the laws er (i) the IJnited States 

and subject to examination by federal or state authority ha 
not less than $75,000,000, if there be such an institution 
trust upon reasonable or customary terms and shall be a 

shall resign or be removed and no appointment of 

oval is to take effect, the Trustee 
of the Company to a court of 

If no appointment of a 

two (2) calendar irionths after a vacancy 
appoint a successor Trustee. 
proper and prescribe, appoint 

a successor Trustee. 

provided in Section 10.05 hereof, every 
e, acknowledge and deliver to its or his 

riting accepting such appointment hereunder, 

to its or his successor. Should any instrument in writing fkom 
cessor Trustee for more fully and certainly vesting in such 

successor the estates, rights, powers and duties hereby vested or intended to be vested in the 
predecessor any and all such instruments in writing shall, on request, be executed, acknowledged 
arid delivered by Issuer. The resignation of any Trustee and the instrument or instruments 
removing any Trustee and appointing a successor hereunder, together with all other instruments 
provided for in this ARTICLE X, shall be filed and/or recorded by the successor Trustee in each 
recording office where this Indenture shall have been filed and/or recorded. 
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Section 10.1 1. Designation and S u c c e s k o f  Bond Registrar and Paving Agent. 

(a) Trustee shall be the initial Paying Agent and Bond Registrar for the 2006 Series B 
Bonds and Issuer may, at any time, appoint additional Bond Registrars and Paying Agents with 
Company's direction. Any bank or trust company with or into which the Trustee, as Bond 
Registrar and Paying Agent may be merged or consolidated, or to which all or substantially all of 
the assets and business of the Bond Registrar and Paying Agent may be sold, shall be deemed the 
successor of such Bond Registrar and Paying Agent for the purposes of this Indenture. If the 

the direction of the Company, within thirty days thereafter, appoi bank or trust company 

Paying Agent may be merged or converted or w 
corporation or national banking association re 
conversion to which any Paying Agent shall be a 
association succeeding to all or substantially all o 
Agent, shall be the successor of the Paying Agent her 
national banking association is othenvi 
ARTICLE X, without the execution or 
the Paying Agent or such successor corpo 

ee or Bond Registrar under 
part of the parties hereto or 

execute and deliver to 
such subsequent Pa 

Registered Owners of B Bonds until such sums shall be paid to such Registered 

ss an event of default under this Indenture has occurred and is 
tional Paying Agent or Paying Agents for the 2006 Series B Bonds, 

subject to the conditions set forth in Section 10.13 hereof. The Paying Agent (if other than 
Trustee) shall designate to Issuer and Trustee its principal office and signify (and Trustee hereby 
signifies) its acceptance of the duties and obligations imposed upon it hereunder by a written 
instrument of acceptance delivered to Issuer and Trustee under which the Paying Agent will 
agree, particularly: 

(a) to hold all sums held by it for the payrnerit of the principal of or interest on 2006 
Series B Bonds in trust for the benefit of the Bondholders until such sums shall be paid to such 
Bondholders or otherwise disposed of as herein provided; 
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(b) to keep such books and records as shall be consistent with prudent industry 
practice and to make such books and records available for inspection by Issuer, Trustee and 
Coinpany at all reasonable times; and 

(c) at any time during the continuance of any default under Section 9.01(a) or (b) 
hereof, and upon the written request of Trustee, to forthwith pay to Trustee all sums so held in 
trust by such Paying Agent. 

be made and to be thereafter continued whereby funds derived 
Section 6.03 hereof will be made available for the payment wh 
presented at the principal office of the Paying Agent. 

The Paying Agents shall enjoy the same 

he sources specified in 
2006 Series B Bonds as 

in respect of the 

Trustee as such provisions may be applicable. 

Section 10.13. 

States of America or any state or t 
undivided profits of at least $50,00 
upon it by this Indenture. The Paying 

bined capital stock, sui-plus and 
erform all the duties imposed 

nd be discharged of the 
(60) days' (if other than 

Coinpany (i) at any time 
and (ii) so long as no e 
at the direction of 

ave occurred and be continuing, 

der Agent and such resignation shall be in 
not be removed as a Paying Agent unless it is 

emoval of the Paying Agent, the Paying Agent shall 
Id by it in such capacity to its successor or, if there be 

no success 

hall fail to appoint a Paying Agent hereunder, or in the event that 
or be removed, or be dissolved, or if the property or affairs of the 
under the control of any state or Federal court or administrative 

body because of bankruptcy or insolvency, or for any other reason, and Issuer shall not have 
appointed its successor as Paying Agent, Trustee shall ipso facto be deemed to be the Paying 
Agent for all purposes of this Indenture until the appointment by Issuer of the Paying Agent or 
successor Paying Agent, as the case may be. 

Section 10.14. Appointment of a Co-Trustee. It is the purpose of this Indenture that there 
shall be no violation of any law of any jurisdiction (including particularly the laws of the 
Commonwealth of Kentucky) denying or restricting the right of banking corporations or 
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associations to transact business as Trustee in such jurisdiction. It is recognized that in case of 
litigation under this Indenture or the Agreement, and in particular in case of the enforcement of 
either on default, or in case Trustee deems that by reason of any present or future law of any 
jurisdiction it may not exercise any of the powers, rights or remedies herein granted to Trustee or 
hold title to the properties, in trust, as herein granted, or take any other action which may be 
desirable or necessary in connection therewith, it may be necessary that Trustee appoint an 
additional individual or institution as a separate or Co-Trustee; and Trustee is hereby authorized 
to do so. The following provisions of this Section are intended to effectuate this purpose. 

Co-Trustee, each and every remedy, power, right, claim, dem se of action, immunity, 

st in such separate or 
stee to exercise 
to the exercise 

Should any deed, conveyance or instrument 
separate Trustee or Co-Trustee so appointed by Trus 

eparate Trustee or Co-Trustee, 
rustee until the appointment of a so far as permitted b 

pal and interest of the 2006 Series B Bonds and the 
Registrar, custodian and Paying Agent. 

its other capacities, and to pelinit such entity to act uniformly in any capacity in which it is 
named. Notwithstanding any provision hereof to the contrary, so long as the same entity acts as 
Trustee, Authenticating Agent, Paying Agent, Tender Agent and Bond Registrar, such entity 
need not give any notice to itself in such other capacity. 
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ARTICLE XI 

THE REMARmTING AGENT, THE TENDER AGENT AND THE AUCTION AGENT 

Section 1 1.01. The Remarketing Agent. 

(a) Issuer, at the direction of the Company, hereby appoints 
_I_ , as Remarketing Agent under this Indenture. The initial 
Principal Office of the Remarketing Agent shall be at 

(b) Issuer at the direction of Company, shall appo a1 Reinarketing Agents. 

d hereinafter in this 
Section 1 1.01 , means 
each such Reinarketing Agent shall perform su 
hereunder as are set forth in the Remarketing A ent and such Reinar 

Agent, by written insti-uinent delivere 
written insti-uinent may be a Remark 
imposed on it under this Indenture, 
Agreement, and shall 

strar and Company (which 
the duties and obligations 
sions of the Remarketing 

Remarketing Agent hereunder, 
with respect to its duties as 

nt industry practice and shall make such Reinarketing Agent as s 

n reasonable written notice. 

gent may resign in accordance with the Remarketing 

Remarketing Agent shall have combined capital stock, surplus and undivided profits of at least 
$50,000,000, shall be acceptable to Company, and shall be approved in writing by the Rating 
Services then maintaining ratings on the 2006 Series B Bonds. 

(e) In the event that Issuer shall fail to appoint a successor Remarketing Agent upon 
the resignation or removal of the last remaining Remarketing Agent or upon its dissolution, 
insolvency or bankruptcy, Trustee shall appoint a Remarketing Agent. 
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Section 11.02, The Tender Agent. 

(a) The Tender Agent shall be 7 

Company shall appoint any successor Tender Agent for the 2006 Series B Bonds, subject to the 
conditions set forth in Section 11.02(b) hereof. The Tender Agent shall (if other than the 
Trustee) designate its Principal Office and signify its acceptance of the duties and obligations 
imposed upon it hereunder by a written instrument of acceptance delivered to Issuer, Trustee, the 

particularly : 

Attention: 

(i) to hold all 2006 Series B Bonds deliv 
hereof, as agent and bailee of, and in escrow for the 
Owners thereof until moneys representing the 
Bonds shall have been delivered to or fo order of such 
Registered Owners; 

for the purchase of 2006 Series B Bonds pur 

tity and thereafter to hold 
of, and in escrow for the such moneys (without investment t 

ds as shall be consistent with prudent 
records available for inspection by Issuer, 

at all reasonable times. 

a Paying Agent for the 2006 Series B Bonds duly 
authorized by law to perform all the duties imposed 

Tender Agent may at any time resign and be discharged of the 
this Indenture by giving at least 30 days' notice to Issuer, 
any and the Remarketing Agent. In the event that Company 

shall fail to appoin sor Tender Agent, upon the resignation or removal of the Tender 

appointment of a successor Tender Agent. Any successor Tender Agent appointed hereunder 
shall also be appointed a Paying Agent hereunder. Any successor Tender Agent appointed 
hereunder shall be acceptable to Company. The Tender Agent may be removed at any time by 
an instrument signed by Company, filed with Issuer, Trustee, the Bond Registrar and the 
Remarketing Agent. 
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In the event of the resignation or removal of the Tender Agent, the Tender Agent shall 
deliver any 2006 Series B Bonds and moneys held by it in such capacity to its successor or, if 
there is no successor, to the Bond Registrar. 

Section 1-1.03. Notices. The Bond Registrar shall, if it has received the relevant notices, 
within 25 days of the resignation or removal of the Remarketing Agent or the Tender Agent or 
the appointment of a successor Remarketing Agent or Tender Agent, give notice thereof by first 
class mail, postage prepaid, to the Registered Owners of the 2006 Series B Bonds. 

Section 1 1.04. Appointment of Auction Agent; Oualifications of Auction Agent; 
Resignation; Removal. is hereby appointed as the initial Auction 
Agent. On or before the effective date of a subsequent Conversion to a Dutch Auction Rate 
Period, or upon the resignation or removal of the Auction 
appointed by the Company. 
appointment by entering into an Auction Agent A 
Agent shall be (a) a bank or trust company duly o 

The Auction Agent 

capitalization of at least $30,000,000 
duties imposed upon it under the Aucti Auction Agent may at any 

compensated for its services, 

upon 30 days' noti 

upon at least 90 days' notice; provided that, 
substantially the form of the Auction Agent 

Anything herein to the contrary notwithstanding, the 
Trustee, the Paying Agent or a Co-Paying Agent, the 

th buy, sell, own, hold and deal in any of the 2006 Series B Bonds 

such entity were not appointed to act in such capacity under this Indenture. 

ARTICLE XI1 

SUPPLEMENTAL INDENTURES 

Section 12.01. Supplemental Indentures Not Requiring Consent of Bondholders. Issuer 
and Trustee may, without the consent of, or notice to, any of the Bondholders enter into an 
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indenture or indentures supplemental to this Indenture as shall not be inconsistent with the terms 
and provisions hereof for any one or more of the following purposes: 

(a) To cure any ambiguity or formal defect or omission in this Indenture; 

(b) To grant to or confer upon Trustee, as may lawfully be granted, for the benefit of 
the Bondholders any additional rights, remedies, powers or authorities that may lawfully be 
granted to or conferred upon the Bondholders or Trustee; 

(c) To subject to this Indenture additional revenues, pro 

hereto in such manner as to permit the qualification hereof a 
Act of 1939, as then amended, or any similar federal 
qualification of the 2006 Series B Bonds for sale unde 
the United States, and, if they so determine, 
supplemental hereto such other terms, conditio 
Trust Indenture Act of 1939 or similar federal sta 

er the Trust Indenture 

d to this Indentu 

uer contained in this Indenture 
rotection of the Bondholders, 

r conferred upon Issuer; 

Registered Owner o f t  

to make other amendments not otherwise 
the provisions hereby relating to federal 

ant provisions, if, in the opinion of Bond 
ct the exclusion of the interest on the 2006 

insurance cover 

uncertificated format or to provide changes to or for the book-entry system. 

Before the Issuer and the Trustee shall enter into any Supplemental Indenture pursuant to 
this Section, there shall have been filed with the Trustee an opinion of Bond Counsel stating that 
such Supplemental Indenture is authorized or permitted by the Indenture and complies with its 
terms and that upon execution it will be valid and binding upon the parties thereto in accordance 
with its terms. 
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Section 12.02. Supplemental Indentures Requirirw Consent of Bondholders. Exclusive of 
supplemental indentures covered by Section 12.01 hereof and subject to the terms and provisions 
contained in this Section, and the written consent of the Bond Insurer and not otherwise, the 
holders of a majority in aggregate principal amount of the 2006 Series B Bonds then Outstanding 
shall have the right, fiom time to time, anything contained in this Indenture to the contrary 
notwithstanding, to consent to and approve the execution by Issuer and Trustee of such other 
indenture or indentures supplemental hereto for the purpose of modifying, altering, amending, 
adding to or rescinding, in any particular, any of the terms or provisions contained in this 

Series B Bond or 
the rate of interest or time of redemption or redempti 

(b) a privilege or priority of any 20 
any other 2006 Series B Bond or 2006 Series R 

e 2006 Series B Bonds required 
for consent to such supplemental inden 

(d) the deprivation of the hold 
lien created by this Indenture. 

for any of the purp 

tice shall be prepared by the Company and 

ch longer period as shall be prescribed by Issuer or 

terms and provision ed herein, or the operation thereof, or in any manner to question the 
propriety of the execution thereof, or to enjoin or restrain Trustee or Issuer fiom executing the 
same or from taking any action pursuant to the provisions thereof. TJpon the execution of any 
such supplemental indenture as in this Section permitted and provided, this Indenture shall be 
deemed to be modified and amended in accordance therewith. 

Anything herein to the contrary notwithstanding, a supplemental indenture under this 
Article shall not become effective unless and until Company shall have consented to the 
execution and delivery of such supplemental indenture. In this regard, Trustee shall at the 
expense of the Company, cause notice of the proposed execution and delivery of any such 
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supplemental indenture together with a copy of the proposed supplemental indenture to be 
mailed by certified or registered mail to Company at least fifteen days prior to the proposed date 
of execution and delivery of any such supplemental indenture. Company shall be deemed to 
have consented to the execution and delivery of any such supplemental indenture if Trustee does 
not receive a notice of protest or objection thereto signed by or on behalf of Company on or 
before 4:30 o'clock pm., local time in the city in which the principal corporate trust office of 
Trustee is located, on the fifteenth day after the mailing of said notice and a copy of the proposed 
supplemental indenture. 

Before the Issuer and the Trustee shall enter into any Suppl 1 Indenture pursuant to 
d Counsel stating that 
and complies with its 

reto in accordance 
a1 indenture which 

this Section, there shall have been filed with the Trustee an 
such Supplemental Indenture is authorized or permitted by 
terms arid that upon execution it will be valid and binding 
with its terms. The Trustee shall not be required to ex 
tnatei-ially adversely effects the rights, duties, indemniti rustee. 

omission, (iii) with the 
change necessary to con 
made pursuant to Section 12.01 
with any other change t 

ction with any modification or 

n the Trustee may rely upon an opinion of 

stee shall consent to, any modification, alteration, 

froin gross income 

Counsel. The Trustee shall not be required to execute any supplemental indenture which 
materially adversely effects the rights, duties, indemnities or immunities of the Trustee. 

Section 13.02. Amendments, etc.. ,_to Agreement Requiring Consent of Bondholders. 
Subject to Section 6.12, except for the amendments, changes or modifications as provided in 
Section 13.01 hereof, neither Issuer nor Trustee shall consent to any other amendment, change or 
modification of the Agreement without the giving of notice and the written approval or consent 
of the holders of not less than a majority in aggregate principal amount of the 2006 Series 13 
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Bonds at the time outstanding given and procured as in this Section provided; and in the event 
any of the matters of the type referred to in Section 12.02(a) through (d) of this Indenture are 
proposed for amendment with respect to the Agreement, the approval of the holders of 100% in 
aggregate principal amount of the 2006 Series B Bonds at the time Outstanding shall be required. 
If at any time Issuer and Company shall request the consent of Trustee to any such proposed 
amendment, change or modification of the Agreement, Trustee shall, upon being reasonably 
indemnified with respect to expenses, cause notice of such proposed amendment, change or 
modification to be given in the same manner as provided by Section 12.02 hereof with respect to 
supplemental indentures and in addition, notice shall be given in the same manner to the Auction 
Agent. The Company shall prepare such notice, which shall brie rth the nature of such 
proposed amendment, change or modification, or shall have at ereto a copy of such 

11 state that copies of 

Before Issuer shall enter into, and Trustee sl 

Issuer and Trustee an opinion of Bond Coun 

ct the exclusion 
2006 Series B from gross income for Federal income 

Bonds. 

Any consent, request, direction, approval, 
Indenture to be signed and executed by the 

writings of similar tenor and may be signed or 
nt appointed in writing. Proof of the execution 

f made in the 

and date of the execution by any person of any such writing may 

before him the execution thereof, or by an affidavit of any witness to such execution. 

Any consent, request, direction, approval, objection, waiver or other action by the holder 
of any 2006 Series B Bond shall bind every future holder of the same 2006 Series B Bond and 
the holder of every 2006 Series B Bond issued upon the transfer thereof or in exchange therefor 
or in lieu thereof, in respect of anything done or suffered to be done by the Trustee or the Issuer 
in reliance thereon, whether or not notation of such action is made upon such 2006 Series B 
Bond. 
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In determining whether the holders of the required principal amount of 2006 Series B 
Bonds have concurred in any consent, request, direction, approval, waiver, objection or similar 
action, 2006 Series B Bonds owned by Company or Issuer or by any other person directly or 
indirectly controlling or controlled by or under direct or indirect common control with Company 
or Issuer shall be disregarded and deemed not to be outstanding, except that, for the purpose of 
determining whether Trustee shall be fully protected in relying on any such consent, request, 
direction, approval, waiver, objection or similar action, only 2006 Series B Bonds which a 
responsible officer of Trustee actually knows are so owned shall be so disregarded. Also, subject 

such determination. 

Section 14.02. Limitation of Rights. With the except rights herein expressly 

parties hereto, the holders of the 2006 Series 
equitable right, remedy or claim under or in 
conditions and provisions herein contained; this 
and provisions hereof being intended to be and 
parties hereto and the holders of the 2006 Series 
provided. 

and the Bond Insurer as herein 

shall be held or deemed to 
be or shall, in fact, be illegal, inoperative 

unenforceable to any ext 

urer, with a copy to E.ON U.S. LLC, 220 West Main Street, 
02, Attention: Treasurer; 

If to Remarketing Agent, at 

If to the Bond Insurer, at 

If to Tender Agent, at 

, 

7 

, 

If to Paying Agent, at 

If to Bond Registrar, at 

-7 

-, 
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If to the Auction Agent, at 7 

If to Initial Broker-Dealer, 

A duplicate copy of each notice required to be given hereunder by either Issuer or Trustee shall 
also be given to Company, and a duplicate copy of each notice required to be given hereunder by 
Trustee to either Issuer or Company shall also be given to the other. Issuer, Company, Trustee, 
Bond Insurer, Paying Agent, Remarketing Agent, Auction Agent, Initial Broker-Dealer, Tender 
Agent, Bond Registrar may, by notice given hereunder, designate any fixrther or different 

the date for making any 

this Indenture shall not be a Business Day, such paym 

on such Business 

riginal and all of which shall 

accordance with the laws of the Cornmonwea 

Registrar shall be go 
Delaware. 

ed, however, that the rights, 
nt, Paying Agent and Bond 
h the laws of the State of 

as Trustee. Its address from which 

* -  

Bonds 
Series 
di schai 

No purchase of 2006 Series B 
nt or redemption of such 2006 

not operate to extinguish or 
*ge the indebtedness evidenced by such 2006 Seiies B Bonds. 

Section 14.10. No Rights Conferred on Others. Except as expressly provided herein, 
nothing herein contained shall confer any right upon any Person other than the parties hereto, the 
Bond Insurer and the holders of the 2006 Series B Bonds. 

Section 14.1 1. Counterparts. This Indenture may be executed in any number of 
counterparts, each of which when so executed and delivered shall be an original; but such 
counterparts shall together constitute but one and the same instrument. 
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Section 14.12. Captions. The captions or headings in this Indenture are for convenience 
only and in no way define, limit or describe the scope or intent of any provisions, Articles or 
Sections of this Indenture. 

Section 14.13. No Pecuniary Liability of Issuer. No provision, covenant or agreement 
contained in this Indenture or in the Agreement, nor breach thereof shall constitute or give rise to 
any pecuniary liability whatsoever of Issuer or a charge upon any of its assets or its general 
credit or taxing powers. In making such covenants, agreements or provisions, Issuer has not 
obligated itself, except as to application of re 
hereinabove provided. 

.- Section 14.14. Successors and Assigns. 
this Indenture contained by or on behalf of Issuer or by or 
inure to the benefit of their respective successors 

rustee shall bind and 

(remainder of page left 
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IN WITNESS WHEREOF, the County of Carroll, Kentucky, has caused these presents to 
be signed in its name and behalf by its County Judge/Executive and its official seal to be 
hereunto affixed and attested by its Fiscal Court Clerk; arid to evidence its acceptance of the 
trusts hereby created, , as Trustee, has caused these 
presents to be signed and sealed in its riame and behalf by its duly authorized officers, as of the 
day and year first above written. 

COTSNTY OF CARROLL,, KENTUCKY 

(SEAL,) 

ATTEST: 

Fiscal Court Clerk 

(SEAL,) 

(Title) 



COMMONWEALTH OF KENTUCKY ) 

COUNTY OF CARROLL, ) 
) ss: 

I, the undersigned, Notary Public in and for the Commonwealth and County aforesaid, do hereby 
certify that on the day of , 2006, the foregoing instrument was produced to me in 
said County by Harold Tomlinson and , personally known to me 
and personally known by me to be the County Judge/Executive and Fiscal Court Clerk, respectively of the 
COUNTY OF CARROLL, KENTUCKY, and acknowledged before me by them and each of them to be 
their free act and deed as County Judge/Executive and Fiscal Court Clerk of said County and the free act 
and deed of said County as authorized by an Ordinance of the Fiscal Court of said County. 

WITNESS my hand and seal this day of , 2006. My commission expires 

(SEAL,) 

Notary P 
State at Large, 

STATE OF - 

COTJNTY OF 

ersonally known to 

me said instrument to be the free act and deed 
as such officers of said banking corporation. 

, 2006. My commission expires 

___- 
Notary Public 

This instrument prepared by 
undersigned, Attorney at L,aw of 

STOLL KEENON OGDEN PL,LC 
2000 PNC Plaza 

500 West Jefferson Street 
L,ouisville, Kentucky 40202 

SPENCER E. HARPER, JR. 





I(ENTUCKY IJTILITIES COMPANY 

CASE NO. 2006-00390 

Response to Appendix A of Commission Staff's Order 
Dated October 19,2006 

Question No. 5 

Witness: Daniel K. Arbough, Director, Corporate Finance and Treasurer 

Q-5. Does there currently exist, in either final or draft form, a iiieniorandurn of 
agreeiiient between Carroll Coimty, Kentucky and KTJ and a resolution of the 
Fiscal Court of Call-011 County, Kentucky relating to the construction of pollution 
control equipiiieiit and the issuance of revenue bonds? If yes, provide copies of 
each document. 

A-5. Yes. Attached are copies of a Resolution of the Carroll County Fiscal Court and a 
Memorandum of Agreement, between KU and Carroll Couiity both dated April 
23, 199 1 , respecting the consti-uction of pollution control equipment and the 
Carroll County 1994 Series A Bonds, and a Resolution of the Carroll County 
Fiscal Court dated September 26, 2006 respecting the proposed Refunding Bonds. 





A RESOLUTION OF THE FISCAL COURT OF THE COUNTY OF 
CARROLL, KENTUCKY, AUTHORIZING THE EXECUTION OF A 
MEMORANDUM OF AGREENENT BY AND BETWEEN THE COUNTY 
AND KENTUCKY UTILITIES COMPANY, A KENTUCKY 
CORPORATION, RELATING TO THE ACQUISITION, 
CONSTRUCTION, RECONSTRUCTION AND EQUIPPING OF 
CERTAIN AIR POLLUTION CONTROL FACILITIES AND 
SOLID WASTE DISPOSAL FACILITIES IN THE COUNTY; 
AGREEING TO UNDERTAKE THE ISSUANCE OF REVENUE 
BONDS AT THE APPROPRIATE TIME TO PAY THE COSTS OF 
ACQUIRING, CONSTRUCTING, RECONSTRUCTING AND 
EQUIPPING SAID FACILITIES; AND TAKING OTHER 
PRELIMINARY ACTIONS. 

WHEREAS, Kentucky Utilities Company (the "Company"), is a 

regulated public utility providing electric service to the general 

public and the Company owns and operates various electrical 

generating facilities, including the Ghent Generating Station, in 

Carroll County, Kentucky (the "County"); and in furtherance of the 

Purpose Of abating, controlling, containing, neutralizing, reducing 
and disposing of atmospheric pollutants and contaminants and 

collecting, storing, treating, processing, recycling and disposing 

of solid wastes, it is essential and necessary that the Company 

design, acquire and construct air pollution control facilities and 

solid waste disposal facilities to serve the Ghent Generating 

Station, including, inter alia, sulphur dioxide removal facilities 

and solid waste disposal facilities for the receipt, collection, 

storage, treatment, processing, recycling and disposal of solid 

wastes produced by such sulphur dioxide removal facilities and 

generally produced at the Ghent Generating Station (the "Project"); 

and 
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WHEREAS, the County desires to encourage and require the 

abatement, control, containment, neutralization, reduction and 

disposal of atmospheric pollutants and contaminants and the receipt, 

collection, storage, treatment, processing, recycling and disposal 

of solid wastes in its area for the benefit of the health and 

general welfare of its citizens and residents; and 

WHEREAS, as the Company derives substantially all of its 

income and revenues from electric user rates and charges which are 

paid by the general public, any reduction in the costs to the 

Company of borrowing moneys for acquisition and construction of the 

Project will inure directly to the benefit of said electric 

consumers, including citizens of Carroll County, Kentucky; and 

_. WHEREAS, the County is authorized by KRS Sections 103.200 

to 103.285, inclusive (the "Act") to issue its revenue bonds for the 

purpose of defraying the costs of constructing and acquiring the 

Project; discussions have occurred between the Company and the 

County incident to the issuance of one o r  more series of revenue 

bonds by the County for such purpose; t h e  County has agreed with the 

Company to issue one or more series of such bonds upon compliance by 

the Company with certain conditions, requirements and obligations, 

and subject to the approval of the County of the terms of all 

agreements, ordinances and other documents required incident t o  said 

bond issues; and the County has authorized the Company t o  proceed 

with the construction and acquisition of the Project, subject to 

reimbursement of the costs of the Project from the proceeds of such 

bonds, when, as and if issued; and 

I 

I 
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WHEREAS, based upon an estimate of the costs of the 

project, the County proposes to issue its revenue bonds in one or 

more series in the estimated amount of $305,000,000 (the "Bonds"), 

such Bonds to be sold and delivered by the County to pay the c o s t s  

of the Project, together with costs incident to the authorization, 
sale and issuance of the Bonds; and 

WHEREAS, the County proposes to enter into at the 

appropriate time a loan or other financing agreement with the 

company with respect: to the Project, whereby the Company will 

covenant and agree to pay amounts sufficient to provide for the 

payment of principal and premium, if any, and interest on the Bonds, 

together with all trustee's and paying agent's fees in connection 

with the Bonds as the same become due and payable; and 

WHEREAS, it is deemed necessary and advisable that a 

Memorandum of Agreement between the County and the Company be 

executed setting forth the preliminary agreements of the parties 

with respect to the construction and acquisition of the Project, the 

issuance of one o r  more series of the Bonds to defray the costs 

thereof and the payments to be made by the Company with respect to 

the Bonds and the Project; 

NOW, THEREFORE, BE IT RESOLVED BY THE FISCAL COURT OF THX 

COUNTY OF CARROLL, KENTUCKY, AS FOLLOWS: 

Section 1. It is hereby found, determined and declared 

that (i) the recitals set forth in the preambles to this Resolution, 

which are incorporated in this Section by reference, are true and 

I 
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correct; (ii) the total amount of money necessary to be provided by 

the County for the construction and acquisition of the Project to be 

financed by the Bonds will approximate $305,000,000; (iii) the 

company has represented that it has sufficient financial resources 

to construct and acquire the Project and to place it in operation 

and to continue to operate, maintain and insure the Project 

throughout the term of the Bond issue, meeting when due the 

obligations of the proposed financing agreement; and (iv) sufficient 

safeguards will be provided by the financing agreement to insure 

that all money provided by the County from the proceeds of the sale 

of the Bonds will be expended by way of direct expenditure o r  

reimbursement, solely and only for the purposes of the Project. The 

Project is described in general terms in Exhibit No. 1 appended 

hereto and incorporated herein. 

Section 2. It is hereby found, determined and declared 

that the cost of constructing and acquiring the Project will be paid 

out of the proceeds of one or more series of Bonds and such 

contributions of the Company as may be necessary t o  complete the 

Project, as such Project is defined in the loan or other financing 

agreement to be executed by and between the County and the Company 

at the appropriate time pursuant to the Act; that none of the Bonds 

will be general obligations of the County; that neither the Bonds 

nor the interest thereon shall constitute o r  give rise to any 

indebtedness of the County or  any charge against its general credit 

or taxing power, but that the Bonds and the payment of interest 
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thereon shall be secured and payable solely and only by a pledge of 

amounts to be paid by the Company under such loan or other financing 

agreement; and that no part of said costs will be payable out of any 

general funds, revenues, assets, properties or other contributions 

of the County. 

Section 3 .  In order to induce the construction and 

acquisition of the Project in the County with the resultant public 

benefits which will flow therefrom, it is deemed necessary and 

advisable that the Memorandum of Agreement hereinafter referred to 

be approved and executed for and on behalf of the County, 

Accordingly, the Memorandum of Agreement by and between the Company 

and the County attached hereto as Exhibit No. 1 is hereby approved 

and the County Judge/Executive is hereby authorized and directed to 

execute and deliver said Memorandum of Agreement, and the Fiscal 

Court Clerk is hereby authorized and directed to attest same. 

section 4 .  Because the Project will be undertaken, 

constructed and acquired for the purpose of conforming to the 

requirements of the Company, and inasmuch as the Company requires 

for its operations the construction and acquisition of Project 

facilities which it is particularly and peculiarly equipped to plan 

and acquire and the Company possesses more expertise in such 

matters, it is hereby found, determined and declared that 

construction and acquisition of the Project should be undertaken or 

caused to be undertaken by the Company. 

hereby authorized to formulate and develop plans for the 

Accordingly, the Company is 
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construction and acquisition of the Project, in whole or in part, 

and to enter into such contracts and undertakings as may be required 

for the construction and acquisition of the Project, in whole or in 

part. 

proceeds of the sale of each series of Bonds by the County shall be 

subject to approval or certification by a qualified person to be 

designated by the Company and approved by the County as specified in 

the loan or other financing agreement to be entered into by the 

County and the CorRpany at the appropriate time pursuant to the Act. 

Reimbursements made to the Company after the receipt of the 

Section 5. Bond Counsel is authorized and directed to take 

any legal action necessary or appropriate in connection with the 

issuance of the Bonds. The County Attorney is authorized and 

directed to assist Bond Counsel in any appropriate manner. 

Section 6. No County funds shall be expended on the 

Project, except such as are derived from Bond proceeds, 

section 7. To the extent any resolution, ordinance or part 

thereof is in conflict herewith, the provisions of this Resolution 

shall prevail and be given effect. 

Section. This Resolution shall be in full force and 

effect from and after its adoption as provided by law. 

INTRODUCED, SECONDED READ AND ADOPTED AT A DULY CONVENED 

WEETING OF THE FISCAL COURT OF THE COUNTY OF CARROLL. KENTUCKY, held 

on the J . 7  day of April, 1991, on the same occasion signed in open 

session by the County Judge/Executive as evidence of his approval, 

attested under seal by the Clerk of the Fiscal Court, ordered to be 



filed and recorded as required by law, and declared to be in full 

force and effect according to law. 

( SEAL) 

ATTEST: 

Fiscal Court C'lerk 

CERTIFICATION 

I, the undersigned, do hereby cer ify that I am the duly 
qualified and acving Clerk of the Fiscal Court of the County of 
Carroll, Kentucky, and as such Clerk I further certify that the 
foregoing is a true, correct and complete copy of a Resolution duly 
adopted by the Fiscal Court of said County at a duly convened 
meeting held on AprilU, 1991, on the same occasion signed by the 
County JudgeIExecutive, duly filed, recorded and indexed in my 
office (pursuant to K R S  67.120(2)) and now in force and effect, and 
that all action taken in connection with such Resolution was in 
compliance with the requirements of KRS 61.810 through 61.825, all 
as appears from the official records of said Fiscal Court in my 
possession and under my control. 

I N  WITNESS WHEREOF, I have hereunto set my hand and affixed 
the seal of said County this 3 3  day of April, 1991. 

c-. -. I JOHN/P. TILLEY 
Fiscal Court Clerk 

(SEAL) 

- 7 -  





MEMORANDUM OF AGREEMENT 

This MEMORANDUM OF AGREEMENT, made and entered into 

this & day of April, 1991, by and between the COUNTY OF CARROLL, 
E E N ~ ~ ~ ~  (the "County"), a de j u re  county and political subdivision 

of the Commonwealth of Kentucky and KENTUCKY UTILITIES COMPANY, a 

Kentucky corporation (the "Company"). 

1. Eecitals. 

(a) The Company is a regulated public utility pursuant to 

Chapter 278 of the Kentucky Revised Statutes, and is engaged in the 

business of generating electricity and providing electric service to 

the public at large. The Company owns and operates major electrical 

generating facilities in Carroll County, Kentucky, t o  wit: the Gheht 

Generating Station, which facilities involve the combustion of coal 

and oil. The Company's generating operations produce sulphur 

dioxide emissions and other atmospheric pollutants and contaminants, 

which the Company must abate, control, contain, neutralize and 

reduce in order that the Company may comply with applicable current 

Federal and State laws and regulations and continue to pursue its 

business as a regulated public utility providing electrical service 

to the general public. 

dioxide removal facilities required t o  be acquired and constructed 

by t h e  Company, will produce substantial quantities of solid wastes, 

which the Company must a l s o  collect, store, treat, process, recycle 

and dispose of, in order that the Company may continue t o  pursue its 

business as a regulated public utility. 

The operation of the proposed sulphur 
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(b) The Company has also previously acquired major solid 

waste collection, storage, treatment, processing and disposal 

facilities to collect, store, treat, process and dispose of the 

substantial solid wastes created by operation of the Company's 

electrical generating facilities, but certain of such facilities 

must be expanded, modified, augmented, improved' and/or replaced by 

additional solid waste collection, storage, treatment, processing 

and disposal facilities. 

sulphur dioxide removal facilities and related solid waste disposal 

facilities described in paragraph (a) of this Section 1, the Company 

must also, in order to continue operation of its electrical 

generating facilities at the Ghent Generating Station, (which 

generating facilities create substantial quantities of solid wastes, 

including, inter alia, flyash and bottom ash produced by coal-fired 

steam boilers) immediately develop additional solid waste disposal 

facilities to replace and/or enlarge and expand the above-described 

solid waste disposal facilities presently in use at the Ghent 

Generating Station. In such regard, the Company has proceeded to 

develop plans for the acquisition, construction and development of 

additional solid waste disposal facilities and sites in proximity to 

the Ghent Generating Station. Such additional solid waste disposal 

facilities may be separate and apart from the solid waste disposal 

facilities required in connection with the construction of such 

sulphur dioxide removal facilities. 

In addition to the acquisition of the 
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(c) The Company has proceeded and is proceeding to develop 

plans and designs for the aCqUiSitiOn, COnStrUCtiOn and installation 

of sulphur dioxide removal facilities to serve Unit 1 of the Ghent 

Generating Station, including inter alia, the necessary 

reconstruction, modification or replacement of the electrostatic 

precipitator serving such Unit 1, and aquisition, construction and 

installation of solid waste disposal facilities to serve-the Ghent 

Generating Station, including facilities to collect, store, treat, 

process, recycle and dispose Of (i> solid wastes generally produced 

by operation of the Station, necessitated by the approaching 

capacity utilization Of Certain of the existing solid waste disposal 

facilities and (ii) solid wastes created by the operation of the 

sulphur dioxide removal facilities to be acquired and installed to 

serve  Unit 1 of the Station; and the Company is ready to initiate 

the implementation thereof. The Company estimates that acquisition, 

construction and installation of said proposed air pollution control 

facilities and solid waste disposal facilities (the "Project") will 

require the expenditure of Company moneys and funds aggregating 

$305,000,000. The Project is described in general 
terms in Bxhibit No. 1 appended hereto and incorporated herein. 

(d) As the Company is a regulated public utility, 

depending solely and only upon the imposition and collection of 

electric user rates and charges for revenues adequate to Operate its 

facilities, amortize its debts, and provide a reasonable return on 

capital, and as such electric User rates and charges are collected 
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f rom all users of such Services, it is in the best interests of the 

general public who bear the burden of such electric user rates and 

charges that the interest costs t o  the Company in respect of 

borrowing funds necessary for construction and acquisition of the 

Project be fixed at the lowest possible level. 

determined that the financing Of the Project in whole or in part by 

the issuance of pollution Control and solid waste dipsosal revenue 

Bonds by the County pursuant t o  KRS Sections 103.200 to 103.285, 

inclusive, will result in reduction in the interest costs attending 

the borrowing of money for construction and acquisition of the 

project, with resulting public benefits. Therefore, the Company has 

requested that the County issue its pollution control and solid 

waste disposal revenue bonds pursuant to KRS Sections 103.200 to 

103.285, inclusive (the "Bonds") to provide funds to construct and 

acquire the Project, as herein described, o r  any portion o r  portions 

thereof, and the County has agreed to issue the Bonds for the 

financing of the Project o r  any portion o r  portions thereof. The 

Bonds may be issued, as requested by the Company, for the entire 

Project or any portion o r  portions thereof. 

It has been 

(e)  The Company covenants and represents that upon the 

Occasion of each issuance of Bonds pursuant hereto, the issuance of 

such Bonds will be legal and proper under the statutory laws of 

and the Internal Revenue Code of 1986, as amended, or any 

SUCCeSSor Code. 
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(f) The County is authorized by K R S  103.200 to 103.285, 

inclusive (the "Act"), to issue the Bonds and use the 'proceeds 

thereof to finance the Costs Of construction and acquisition of the 

project. 
that the project will accomplish the public purposes of the Act. 

The county considers that Causing the construction and acquisition 

of the Project for the Company Will Promote the abatement, control, 

containment, neutralization, reduction and disposal of atmospheric 

pollutants and contaminants and the collection, storage, treatment, 

processing, recycling and disposal of solid wastes within the 

County, will tend to retain existing industry in the County through 

such control, will lower the Company's ultimate costs in respect of 

the Project, will in turn Consequently reduce the costs of the 

Project to the public, which must ultimately bear such costs in the 

form of electric user rates and charges, and will. thereby promote 

the general welfare of the inhabitants of Carroll County, Kentucky. 

(9) The County proposes to issue the Bonds in one or more 

 he Fiscal Court Of the County has found and determined 

series to finance the cost of the Project and desires to authorize 

the Company to proceed with the Project and be reimbursed out of the 

proceeds of the Bonds for any costs of the Project incurred prior to 

the issuance of the Bonds. 

(h) The County proposes to enter into, as lender, a loan 

agreement Or other financing agreement (the "Agreement") with the 

Company, as borrower, relating to the Project and the Bonds, whereby 
the will agree to make payments sufficient to provide for 
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of the Project; 

(c) Prior to or contemporaneously with the delivery of any 

series of Bonds, the Company will enter into the Agreement with the 

County under the terms of which the Company will obligate itself t o  

undertake and complete the construction and acquisition of the 

Project and to pay to the County amounts sufficient in the aggregate 
I , 

t o  pay the principal o f ,  interest on, and premium, if any, on the 

Bonds, as and when the Bonds shall become due and payable, such 

Agreement to contain such other provisions as shall be agreed upon 

by the  County and the Company; 

(a) The Company will protect and hold harmless the County, 

sll members of the Fiscal C o u r t  of the County and all the County's 

Officers, employees and agents from all expense and liability 

arising from or in connection with the Project and t h e  Bonds; and 
I 
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(e) The Company will take such further actions and adopt 

such further proceedings as may be required to implement its 

aforesaid undertakings or as it may deem appropriate in connection 

therewith. 
3 .  Undertakinas of the Countv. Subject to the fulfillment 

,,f the several conditions herein stated, the County agrees as 

follows : 

(a) It will from time to time authorize or cause to be 

authorized the issuance and sale of one or more series of Bonds 

pursuant to the terms of the Act as then in force in an aggregate 

principal amount approximating $305,000,000; 

(b) It will adopt or cause to be adopted such proceedings 

and authorize the execution of such documents as may be necessary or 

acceptable to effect (i) the authorization, issuance and sale of the 

Bonds upon a negotiated basis to an entity OK entities to be 

designated by the Company, (ii) the construction and acquisition of 

the Project, and (iii) the Agreement relating to the Project and the 

Bonds, all as shall be authorized by law and upon terms which shall 

be mutually satisfactory to the County and the Company: 

(C) The aggregate payments stipulated under the Agreement 

shall be sufficient (in addition to the covenants of the Company to 

Properly maintain and insure the Project) to pay the principal of, 

interest on and premium, if any, on all series of Bonds as and when 

the Same become due and payable; and 
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(a) It will take or cause to be taken such other acts and 

such further proceedings as may be required to implement the 

aforesaid undertakings as it may deem appropriate. 

4 .  Ge neral Provisions. 

(a) At the request of the Company, the law firm of Harper, 

~ ~ r g u s o n  & Davis, Louisville, Kentucky, is hereby designated as Bond 

Counsel in connection with the authorization, issuance and sale of 

the Bonds. 

(b) All commitments of the County and the Company pursuant 

to this Memorandum of Agreement are subject to the condition that on 

or before three years from the date hereof (or such other later date 

as shall be mutually satisfactory to the County and the Company) the 

County and the Company shall have agreed to mutually acceptable 

terms and conditions with respect to the Agreement and all other 

documents required in connection with the initial series of Bonds, 

(c) If the events set forth in (b) of this paragraph do 

not take place within the time set f o r t h ,  or any agreed extension 

thereof, and the initial series of Bonds are not issued within such 

time, all obligations of the County hereunder shall thereupon 

terminate upon written notice thereof by the County to the Company. 

(d )  This Memorandum of Agreement and the Resolution 

approving this Memorandum of Agreement constitute the present intent 

Of the County to issue the aforementioned Bonds at a later date; 

provided, however, it is acknowledged and agreed that prior to the 

actual issuance of the Bonds or any of them there must first be held 
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County Judge/Executive 

KENTUCKY UTILITIES COMPANY 
- *  

BY 
(Name) 

( SEAL ) 
ATTEST : 
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Exhibit No. 1 

MEMORANDUM OF AGREEMENT 

BY AND BETWEEN 

I 

THE COUNTY OF CARROLL, KENTUCKY 

KENTUCKY UTILITIES COMPANY 

GHENT GENERATING STATION 

U h u r  Dioxide Removal Facilities. 

AS and to the extent required by applicable Federal and 

As part of 

State laws and regulations, a complete sulphur dioxide removal 
system (scrubber) will be acquired, constructed, installed and 
provided for Unit 1 of the Ghent Generating Station. 
such project, necessary major modifications to, or replacement of, 
the existing electrostatic precipitator now serving Unit 1 will be 
carried out. Following flyash removal (which occurs and will occur 
in the existing modified or replacement electrostatic precipitator) 
flue gases from Unit 1 will be transmitted from the flyash removal 
system to the sulphur dioxide removal system to be acquired where 
they will be reacted with reactive or reagent solutions such as, but 
not limited to, lime, limestone, calcium hydroxide, sodium hydroxide 
or other appropriate reactant or reagent agents. The sulphur 
dioxide removal system will be designed to remove a substantial 
portion of airborne sulphur dioxide, such removal level to be in 
compliance with applicable Federal and State laws and regulations, 
together with a portion of particulate loadings remaining following 
electrostatic particulate removal, before emission of cleansed gases 
into the atmosphere, 
composed of one or more flue gas scrubber modules, associated 
ductwork, including ductwork connecting the sulphur dioxide removal 
system to the electrostatic precipitator and a new or reconstructed 
and modified chimney, structural supports and piping, technical 
elements, and functionally related and subordinate facilities, 
including reactive or reagent tanks, reactant or reagent reception 
facilities, facilities for transmitting reactant or  reagent to the 
scrubber and preparing the reactant or reagent for use in the 
Scrubber, all necessary components of the scrubber, recycling and 
thickening tanks and related facilities. 

The sulphur dioxide removal system will be 
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Operation of the sulphur dioxide removal system to be 
acquired in connection with Unit 1 Of the Ghent Generating Station 
will result in the creation of substantial solid sludge wastes. 
These wastes must be collected, Stored, treated, processed, recycled 
and disposed of in accordance with applicable Federal and State laws 
and regulations. 
the sulphur dioxide removal system may be initially collected in 
reaction mix (oxidation) tanks and thereafter recycled to the 
scrubber by pumps and piping Or collected in thickening tanks 
situated in or in proximity to the sulphur dioxide removal system, 
where the solid wastes will be identified and either partially or 
wholly dewatered and/or conveyed to the next holding facility for 
further dewatering, treatment and processing, The solid wastes may 
thereafter be further treated by combination with other elements. 
~oiiowing dewatering, treatment, recycling and processing, the solid 
sludge wastes will be transferred to solid waste disposal/storage 
facilities such as a landfill or other acceptable disposal/storage 
sites. The solid waste sludge processing, recycling and disposal 
facility will be composed of some or all of the following: 
upon and in connection with which the solid waste collection and 
disposal facilities are situated and improvements thereto, the 
facilities in which the solid wastes are collected and from which 
the solid wastes are emitted, collection, receiving and holding 
basins, vacuum filters, waste dewatering silos, devices and holding 
tanks, compressors, blowers, mixers, conveyors, structural elements, 
pumps, electrical components, piping, control systems and 
functionally related and subordinate facilities and equipment. 
Disposal/storage sites for the solid waste sludge material developed 
by the foregoing operations will be developed on property in 
proximity to the sludge collection and processing facility. The 
disposal/storage sites are expected to be composed of land, water 
runoff collection basins and diversion systems, water monitoring 
system, piping, pumps, electrical components, structural elements, 
control systems, roads, loading, hauling, spreading and compaction 
equipment and functionally related and subordinate facilities and 
equipment. Such disposal/storage sites may be developed for 
disposal OK storage of such sludge wastes only OK may be also used 
for disposal or storage of other solid wastes generated at the Ghent 
Generating Station. 

The sludge solid wastes created by operation of 

the land 

Additional Solid Waste Disoosal Facilities. 

B. The operation of the major electrical generating 
facilities at the Ghent Generating Station, together with the 
operation of pollution control facilities previously acquired by the 
Company in connection therewith, produce substantial volumes Of 
solid waste, including, but not limited to, flyash and bottom ash. 
The Company has previously constructed and acquired solid waste 
collection, treatment and disposal facilities for the purpose Of 
abating, Controlling and disposing of such solid waste, including a 

ash pond facility, but certain of such facilities 
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roaching Capacity utilization and will in the near future are aPP become inadequate for the continued needs and requirements of the 
ComWY* designing and formulating plans for the acquisition, construction 
and installation Of Some Or all of the following additional solid 
waste disposal facilities: 
improvements and expansions of the existing solid waste disposal 
facilities, new ash ponds and solid waste disposal facilities, 
including acquisition Of land, liquid run-of f collection basins and 

linings t o  Proper regulatory standards, piping, pumps, foundations, 

and compaction equipment, and functionally related and subordinate 
facilities and equipment. 

The Company has engaged consulting engineers and is 

major extensions, additions, 

systems, diking, compaction, construction of impervious 

elements, water monitoring systems and wells, control 
related roads, together with loading, hauling, spreading 
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RESOLUTION 

A RESOLUTION AND ORDER OF THE FISCAL COURT OF THE 
COUNTY OF CARROLL, KENTUCKY GIVING PRELIMINARY 
AUTHORIZATION AND APPROVAL TO THE REFUNDING OF THE 
OTJTSTANDTNG COUNTY OF CARROLL, JENTUCKY 
COLLATERALIZED SOLID WASTE DISPOSAL FACILITIES 
REVENUE BONDS (KENTUCKY UTILITIES COMPANY PROJECT) 
1994 SERIES A, DATED NOVEMBER 23, 1994, IN PRINCIPAL 
AMOUNT OF $54,000,000; AGREEING TO AND UNDERTAKING 
THE ISSUANCE OF LIMITED OBLIGATION ENVIRONMENTAL 
FACILITIES REVENUE REFUNDING BONDS OF THE COUNTY TO 
CARRY OTJT SUCH TRANSACTION; AND TAKING OTHER 
PRELIMINARY ACTIONS. 

WHEREAS, under date of November 23, 1994, the County of Carroll, Kentucky (the 
“County”), at the request of Kentucky Utilities Company, a Kentucky and Virginia corporation 
(the “Company”), issued $54,000,000 principal amount of County of Carroll, Kentucky, 
Collateralized Solid Waste Disposal Facilities Revenue Bonds (Kentucky Utilities Company 
Project) 1994 Series A, dated November 23, 1994 (the “1994 Series A Bonds”), in order to 
finance solid waste disposal facilities at the Ghent Generating Station of the Company located in 
the County; and 

WHEREAS, the Company has requested the County to assist the Company in the 
refinancing of the 1994 Series A Bonds in order to restructure the collateral arrangements; and 

WHEREAS, the Fiscal Court of the County has made investigations and inquiries 
regarding such refunding request and it is appropriate that certain actions be now taken by the 
Fiscal Court in order to preliminarily approve and implement such refunding project; 

NOW THEREFORE, IT IS HEREBY RESOLVED AND ORDERED BY THE FISCAL 
COURT OF THE COUNTY OF CARROLL, KENTUCKY, AS FOLLOWS: 

Section 1. It is hereby found, determined and declared that the recitals set forth in the 
preambles to this Resolution and Order, which are incorporated in this Section by reference are 
true and correct. 

Section2 The County of Carroll, Kentucky, a de jure County and political 
subdivision of the Commonwealth of Kentucky, acting by and through its Fiscal Court, as its duly 
authorized governing body, hereby determines, resolves and orders that it is necessary and proper 
to refund the outstanding 1994 Series A Bonds in order to resthcture the collateral arrangements 
by the issuance of limited liability refunding bonds of the County (the “Refimding Bonds”). Such 
actions are determined and found to serve a public purpose and are referred to in this Resolution 
and Order as the “Refunding Project”. 
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Section3. The refbnding of the outstanding 1994 Series A Bonds, in outstanding 
principal amount of $54,000,000, in order to restructure the collateral arrangements is hereby 
authorized, approved and directed. The Refunding Project shall be financed by the issuance of 
the Refunding Bonds by the County and the County will loan the proceeds of the Refunding 
Bonds to the Company, a wholly owned subsidiary of E.ON US.  LLC, for application to the 
redemption, payment and discharge of the 1994 Series A Bonds within 90 days following the date 
of issuance of the Refunding Bonds. The Refbnding Bonds shall be authorized and issued in the 
manner required by Kentucky law, upon adoption of appropriate ordinances and orders of the 
Fiscal Court of the County. Immediate implementation and undertaking of the Refunding Project 
is hereby authorized and directed. The terms and documentation regarding the proposed 
Refunding Bonds must be acceptable to the County and the Company shall, as a condition to the 
issuance of the Rehding Bonds, indemnifL the County and its elected and appointed officials in 
connection with the Refunding Project. 

Section4. The convening of public hearings, preparation of preliminary and final 
official statements, mailing of the preliminary official statement, if applicable, and all such 
matters related to the Refunding Project and the issuance of the Refunding Bonds are hereby 
authorized and directed to be carried out. The County JudgeExecutive, County Attorney and any 
person authorized by either the County Judgemxecutive or the County Attorney as substitute 
hearing officer are hereby directed and authorized to conduct any public hearings on behalf of the 
Issuer. 

Section 5. The Company is hereby empowered and authorized to formulate, develop 
and complete plans, procedures and documentation for the Refunding Project and to enter into 
contracts and undertakings, as may be required for the Refunding Project. 

Section 6. No funds or assets of the Issuer whatsoever shall be expended by the 
Issuer on the Refunding Project, except such as are derived from Refbnding Bond proceeds. The 
Refunding Bonds shall be payable solely and only from loan payments to be made by or on behalf 
of the Company and shall not be a debt or pecuniary liability of the County in any respect. 

Section 7. In adopting this Resolution and Order, it is intended by the Issuer that this 
Resolution and Order constitute a declaration of intent of the Issuer within the meaning of Federal 
Income Tax Regulations Section 1.150-2. 

Section 8. This Resolution and Order shall be in full force and effect from and after 
its adoption as provided by law. 

ADOPTED AT A DULY CONVENED MEETING OF THE FISCAL COURT OF THE 
COUNTY OF CARROLL, KENTUCKY HELD ON THE 26TH DAY OF SEPTEMBER, 2006. 
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(SEAL) 

ATTEST: 

CARROLL COUNTY, KENTUCKY 

County Ju&e/Executive 

CERTIFICATION 

The undersigned, Fiscal Court Clerk of the County of Carroll, Kentucky, does hereby 
certify that the foregoing is a true copy of a Resolution and Order duly adopted by the Fiscal 
Court of the County of Carroll, Kentucky at a duly convened meeting of such Fiscal Court 
properly held on the 26th day of September, 2006 duly enrolled and now in full force and effect 
as shown by the official records of the County in my custody and under my control. 

WITNESS my hand and seal of said County this 26th day of September, 2006. 

(SEAL) 

- 
Fiscal Court de rk  
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Q-6. 

A-6. 

KENTUCKY IJTILITIES COMPANY 

CASE NO. 2006-00390 

Response to Appendix A of Commission Staff's Order 
Dated October 19,2006 

Question No. 6 

Witness: Daniel K. Arbough, Director, Corporate Finance and Treasurer 

Does KU anticipate issuing aiiy iiew long-terni debt within tlie iiext 5 years? If 
yes, provide an estimate of the total amount of new debt and the differeiice in the 
cost over the life of that debt if it is unsecured rather than secured by a first 
mortgage lien. 

KU does anticipate issuing long-tern1 debt in the next five years given the 
construction of Trirrible County 2 aiid the coiitinuiiig coiistruction of FGD units at 
Ghent and Brown. Tliese projects are in addition to tlie ongoing maintenance 
capital expenditures required. Based on current estimates, KTJ expects to boirow 
approximately $1 billion in tlie next five years. 

Based on current market conditions for teii year bonds, and assuming the use of 
the Best Rate Method as described in tlie applicatiaii for this case, the Best Rate 
Method produces a 0.04% lower interest rate compared to issuing debt secured by 
a first mortgage lien. The lower interest rate results in savings of $400,000 
annually on a pre-tax basis or $4 million over the 10 year life of the debt. This is 
supported by the attached pricing iiidicatioiis received by E.ON and KTJ. 

Based on current market coriditioiis for thirty year bonds, aiid assuiiiiiig the use of 
the Best Rate Method as described in the application for this case, the Best Rate 
Method produces a 0.03% higher iiiterest rate compared to issuing debt secured 
by a first mortgage lien. The higher interest rate results in additioiial costs of 
$300,000 aiinually on a pre-tax basis or $9 million over tlie 30 year life of the 
debt. This is supported by the attached pricing iiidicatioiis received by E.ON and 
KU. 

Tlie arriouiits above are for interest expense only. There will be contiiiued saviiigs 
usiiig the Best Rate Method frorn avoiding legal expenses associated with tlie 
issuaiice of First Mortgage Bonds. As noted above, an estimated average cost of 
$200,000 per issuance is avoided. Assuming two transactions per year over tlie 
next five years, these savings would total approximately $2 niillion. All of these 
estimates are indepeiident of cost savings identified in the original Application 
which totaled approximately $4 million as shown on Exhibit 5 to the Application. 
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10 Year 
KU E.ON AG 

FMB 

Lehman Brothers 0.88% 
W achovia 0.89% 

Morgan Stanley 0.86% 

~ Merrill Lynch 0.89% 
1 UBS 0.90% 

0.76% lABNAmro ~ 

LLowest Rate - KU, Avg. Rate - E.ON AG 0.00% 0.04% 

KU Intercompany Loan with Fidelia 
Spread Comparison 

$1 50,000,000 

30 Year 
KU E.ON AG 

FMB 

1.08% 
1.11% 
1.11% 

1.30% 
1.02% 
1 .OO% 

1.00% 1.11% 
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Horne, Elliott 

Subject: 

Attachments: Legal Disclaimer 

FW: Indication for USD 150m private placement 
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From: Heintzen, Lioba [mailto:Lioba.Heintzen@eon.com] 
Sent: Tuesday, October 24, 2006 9 5 0  AM 
To: Horne, Elliott 
Subject: WG: Indication for lJSD 15Om private placement 

Von: Christian.Hirsch@ubs.com [mailto:Christian.Hirsch@ubs.com] 
Gesendet: Dienstag, 24. Oktober 2006 09:49 
An: Heintzen, Lioba 
Cc: Ti lo. Kra us@ u bs .com 
Betreff: Indication for USD 150m private placement 

Good morning, 

As a follow up to last weeks prices, please find the requested indicative prices for a lJSD 150m placement for 10 
years and 30 years. The pricing was based on the follawing data of E.on's outstanding bonds and CDS. 

10 year: US Treasury + 90bps // LIBOR + 35 
30 year: US Treasury + 13Obps // LIBOR + 74bps 

Increasing the size of a transaction to a certain extent can improve liquidity and therefore pricing. However, this 
effect is only limited and doesn't lead to a significant price change in our case. If you have any further question on 
that matter please do not hesitate to come back to us. 

Kind regards, 

Christian 

10/25/2006 

mailto:Lioba.Heintzen@eon.com
mailto:Christian.Hirsch@ubs.com
mailto:Christian.Hirsch@ubs.com
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Horne, Elliott 

Subject: FW: AW: E.ON USD lOyr spreads 

_ - _ - _  Original Message----- 
From: Heintzen, Lioba [mailto:Lioba.Heintzen@eon.com] 
Sent: Tuesday, October 24, 2006 9:50 AM 
To: Horne, Elliott 
Subject: WG: AW: E.ON TJSD 1Oyr spreads 

- - - - -  Ursprfingliche Nachricht----- 
Van: hussain.hussain@uk.abnamro.com [mailto:hussain.hussain@uk.abnamro.coml 
Gesendet: Montag, 23. Oktober 2006 19:57 
An: Heintzen, Lioba 
Betreff: Fw: AW: E.ON USD 10yr spreads 

Dear Ms Heintzen, 

further to your request with respect to indicative funding levels f o r  a USD 
150 mln 10 year and 30 year issue, the new issue levels (all-in) would be: 

a) 10 year at TJST + 76 bp = US$ 3m Libor + 21 bp; 

b) 30 year at UST -+ 100 bp = US$ 3m Libor + 45 bp. 

aith respect to your query regarding the size of the transaction - there is 
no spread difference on sizes of USD 50 mln vs USD 150 mln.  

Kind regards, 

Hussain 

mailto:Lioba.Heintzen@eon.com
mailto:hussain.hussain@uk.abnamro.com
mailto:hussain.hussain@uk.abnamro.coml


Re: AW: AW: Spread 

Horne, Elliott 
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Subject: FW: AW: AW: Spread 

From: Heintzen, Lioba [mailto: Lioba. Heintzen@eon.com] 
Sent: Wednesday, October 25, 2006 2:37 AM 
To: Horne, Elliott 
Subject: WG: AW: AW: Spread 

My counterparty at MS obviously was in a hurry. 

Von: Lingnau, Philipp (GCM) [mailto:Philipp.Lingnau@morganstanley.com] 
Gesendet: Dienstag, 24. Oktober 2006 19:41 
An: Heintzen, Lioba 
Betreff Re: AW: AW: Spread 

T+86 
T+ 102 

10/25/2006 

mailto:Philipp.Lingnau@morganstanley.com

	ARTICLE I DEFINITIONS
	SECTION 1.1 USE OF DEFINED TERMS
	SECTION 1 2 INCORPORATION OF CERTAIN TERMS BY REFERENCE
	SECTION 1.3 ADDITIONAL DEFINITIONS

	ARTICLE I11 COMPLETION AND OWNERSHIP OF 1994 PROJECT
	ARTICLE IV ISSUANCE OF 2006 SERIES B BONDS; AP
	SECTION 4.3 INVESTMENT OF BOND FUND AND

	USE OF NET
	2. INSURA

	SECTION 7.6 COMPANY REPRESENTATIVE
	SECTION 7.7 FINANCING STATEMENTS
	SECTION 7 8 COMPANY'S PERFORMAN
	SECTION 7.9 NEGATIVE PLEDGE
	ARTICLE VI11 ASSIGNMENT; INDEMNIFICATION; REDEMPTION
	REFERENCE TO 2006 SERIES B BONDS INEFFECTIVE AFTER 2006 SERIES B BONDS PAID

	ARTICLE IX EVENTS OF DEFAULT AND REMEDIES
	ARTICLE X PRlEPAYMENT OF LOAN
	SECTION 10.1 OPTIONS TO PREPAY L,OAN

	ARTICLE XI MISCELLANEOUS
	SECTION 11.1 TERM OF AGREEMENT
	SECTION 1 1.2 NOTICES
	SECTION 1 1.1 1ﬂ PAYMENTS DUE ON OTHER

	scn_20061030084732.pdf
	ARTICLE I DEFINITIONS
	ARTICLE I1 AIJTHORIZATION AND ISSUANCE OF 2006 SERIES B BONDS
	AMOUNT TERMS AND ISSIJANCE OF 2006 SERIES B BONDS; BOOK-ENTRY SYSTEM
	MATURITY AND COMPUTATION OF INTEREST
	TRANSFER AND EXCHANGE
	EXECUTION
	Ar JTHENTICATION; AUTHENTICATING AGENT
	ED
	MUTILATED DESTROYED L,OST OR STOLEN 20
	TEMPORARY BONDS
	EARL,Y DEPOSIT OFPAYMENTS
	AND OVERDUE RATE

	SECTION 3.02 RE
	SECTION 3 06 D
	SECTION 3.07 L G

	ARTICLE V GENERAL COVENANTS
	PAYMENT OF PRINCIPAL PREMIUM IF ANY AND INTEREST
	PERFORMANCE OF COVENANTS; ISSUER
	INSTRUMENTS OF FURTHER ASSLJRANCE
	RIGHTS UNDE,R AGREEMENT

	COVENANTS RESPECTING ARBITRAGE
	OTHER COVENANTS l_..l..l.l..l....ll.....
	FINANCING OF ADDITIONAL SOLID WASTE DISPOSAL FACIL,ITIES I.I......._I.I...............
	PAYMENT PROCEDURE PURSUANT TO THE BOND INS
	BOND INSURER'S RIGHTTO SUE
	AI'POINTMENT OF SIJCCESSORTRUSTEE
	JIJDICIAL APPOINTMENT OF SUCCESSOR TRUSTEE


