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KENTUCKY UTILITIES COMPANY
CASE NO0. 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
Refer to KU’s application, Exhibit 7, pages 2 and 3 of 9. Explain which debt

comprises the $87.1 million of non-insured floating rate debt referenced in the
application at page 10.

The $87.1 million of non-insured floating rate debt is comprised of the following
bonds:

Pollution Control Series 10 $54.0 million
Pollution Control Series 12 $20.9 million
Pollution Control Series 13 $ 2.4 million
Pollution Control Series 14 $ 2.4 million
Pollution Control Series 15 $ 7.4 million

Total $87.1 million
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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. 2

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

For each note listed in KU’s application, Exhibit 7, page 3 of 3, paragraph 6,
explain why the interest rate would not 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 the note.

The first note listed in Exhibit 7 is the short-term money pool debt of the
Company. KU is not authorized to use secured debt for short-term loan, and its
short-term debt instruments have never been secured. In addition,internal
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 which require a legal
opinion and voluminous documentation to be delivered with each new borrowing.
The use of secured debt as a form of indebtedness is not suitable for the daily
changes in working capital needs for which the money pool is used and therefore
is not comparable for purposes of the requested information with the other types
of notes listed in Exhibit 7 at page 3 of 3.

For the remainder of the notes, the rate was determined using the Best Rate
Method wherein the 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 term
of the loan, or

b) the lowest of three quotes obtained by the Company from international
investment banks for a secured bond issued by the Company with the applicable
term 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 property, or
b) a bond secured by a first mortgage lien.
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In addition, the use of intercompany loans from Fidelia has allowed the company
to avoid significant legal costs associated with bond documentation required by
capital market participants. Based on an estimated average cost of $200,000 in
legal expenses per issuance, the savings total nearly $1.5 million.

For these reasons, the interest rate for each note listed in KU’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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KENTUCKY UTILITIES COMPANY
CASE N0. 2006-00390

Response to Appendix A of Commission Staff’s 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, beginning November
1, 2007 through August 1, 2028, explain the derivation of the figure shown in the
column labeled “net periodic (cost) or savings.”

Net Periodic (Cost) or Savings

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

Increase in Interest Charges and Ins Premium
The calculation of the amount shown in the “Increase in Interest Charges and Ins
Premium” column is shown on page 2 of Exhibit 5 as shown below:

Increased Interest Rate on Uninsured Bonds 0.10%
Times the Amount of Uninsured Bonds x $87.130,000
Total $87,130
Plus
Insurance Premium Increase 0.07%
times the Amount of Insurance with Variable Premium x $96.000,000
Total $67,200

The final entry in this column was pro-rated for a partial year (9 months) and was
calculated as $154,330 x 9/12 = $115,853.

Interest Savings due to Maturity Extension

The calculation of the amount shown in the “Interest Savings due to Maturity
Extension” column is also based on the assumptions shown on page 2 of Exhibit
5. The expected savings of floating rate tax-exempt bonds as compared to
floating rate taxable bonds is 1.31% and the principal amount of the bond being
extended under the proposal is $54 million. The product of these two numbers is
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$707,400. Once again, the final entry was pro-rated for the partial year.
$707,400 x 9/12 = $530,550.

Administrative Savings

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

External legal counsel (SEC filings) $30,000
External legal counsel (State UCC filings) $7,500
First Mortgage Bond trustee fees $41,000
Financial printer costs (10-K) $14,000
External auditor fee for SEC filings $25,000
Internal accounting department costs $100,000
External auditor fee — Sarbanes Oxley $50.,000

Total $267,500

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

Underwriting, Defeasance and Issue Expenses
The 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 = $189,000.

The Defeasance Cost of $100,000 is comprised of estimated trustee 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 the remaining
period until maturity. The additional interest is the present value of the difference
the Company would pay to borrow the debt defeasance amount less the 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 columns of
the exhibit. For example, the 2007 number is calculated as illustrated below:

[($154,330) + (23,043) +267,500] x (0.403625) = (36,378).

Additional Debt Expense Amortization
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The amounts listed in the column 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 summation of cash flows under
the heading “Net Periodic (Cost) or Savings”. The annual amount of debt
expense amortization is calculated by taking the sum of the underwriting fees of
$189,000 plus the issuance cost of $312,194 and dividing that sum by the number
of months the bonds will be outstanding (261). This results in a monthly number
which is annualized by multiplying by 12.

[$189,000 + $312,194]/261 x 12 = $23,043

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






KENTUCKY UTILITIES COMPANY
CASE N0. 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

Q-4. Does there currently exist a draft copy of the bond documents for the proposed
$54 million 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 Trust with Carroll County as Trustor are attached.



LOAN AGREEMENT
BETWEEN
CARROLL COUNTY AND KU



COUNTY OF CARROLL, KENTUCKY
AND
KENTUCKY UTILITIES COMPANY

A Kentucky and Virginia Corporatlon

 LOAN AGREEMENT IN CONNECTION
* WITH ENVIRONMENTAL FACILITIES

* 0k ok sk ok

. Dated as 2006
k  ok ok ok %k

NOTICE: The interest of the County of Carroll, Kentucky, in and to this Loan
Agreement has been assigned to , as
Trustee, under the Indenture of Trust dated as of , 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; .

WITNESSETH:

WHERFEAS, the County of Carroll, Kentucky is a. pubhe body cor orate and politic duly
created and existing as a county and political subdivision under the Constltutlon and laws of the
Commonwealth of Kentucky (“Issuer”), and pursuant to the provisions of Seetrons 103.200 to
103.285, inclusive, of the Kentucky Revised Statutes (“Act”), Issuer has the power to enter into
the transactions contemplated by this Loan Agreement and to carry out its obhgatlons hereunder;
and e

WHEREAS, Issuer is authorized pursuant to the Act to issue negotiable bonds and lend
the proceeds from the sale of such bonds to a. utility company to finance and refinance the
acquisition of solid waste disposal facilities, one of the categories of “pollution control
facilities,” as defined by the Act for the collectlon storage tréatment, processing and final
disposal of solid wastes and to refund bonds Wthh were prev1ously issued for such purposes;
and :

WHEREAS, Issuer is further authorlzed pursuant to the Act to enter into a loan
agreement, which may include such provisions as Issuer shall deem appropriate to effect the
securing of a financing or reﬁnancmg undertaken in respect of solid waste disposal facilities; and

WHEREAS, the Act further provides that title to solid waste disposal facilities shall not
be acquired by Issuer in the case of a loan transaction; and

WHEREAS, Kentucky Utilities Company, a Kentucky and Virginia corporation
(“Company”), has heretofore, by the issuance of the Refunded 1994 Series A Bonds, hereinafter
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 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



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
“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 are by their terms currently

subject to redemption at the option of the Issuer in whole or in part on any date, at the price of
102% of the principal amount thereof and accrued interest to the date of redemption, as provided
in the hereinafter defined 1994 Series A Indenture; and the immediate: redemption and discharge
of the Refunded 1994 Series A Bonds will result in benefits to the general public and the
Company and should be carried out forthwith in the public interest by the issuance by the Issuer
of the 2006 Series B Bonds, hereinafter defined, and the application of the proceeds of the 2006
Series B Bonds, together with funds to be provided by Company, for the refunding, payment and
discharge of the Refunded 1994 Series A Bonds on or pnor to the 90th day after the date of
issuance of the 2006 Series B Bonds; and

WHEREAS, in respect of the Refunded 1994 S A Bonds, Issuer entered into a
certain Indenture of Trust dated as of Nov mber 1, 1994 (the “1994 Series A Indenture”), with
Bank One, Lexington, N.A. (now known as JPMorgan Chase Bank 'N.A.), as Trustee, Paying
Agent and Bond Registrar (the “Prior Trustee”), and it is provided in ARTICLE VIII of the 1994
Series A Indenture that the Refunded 1994 Series A Bonds, or any of them, shall be deemed to
have been paid within the meaning of such 1994 Series A Indenture when there shall have been
irrevocably deposited with the Prior Trustee, in trust, either cash or Governmental Obligations,
as defined in the 1994 Series A Indenture, maturing as to principal and interest in such amounts
and at such times as will i insure the availability of sufficient moneys to pay the principal and the
applicable redemption premium, if any, on the Refunded 1994 Series A Bonds plus interest
thereon to the date of payment and dlscharge thereof (whether at maturity or upon redemption or
otherwise), plus sufficient moneys to pay all necessary and proper fees, compensatlon and
expenses of the Prior Trustee, authenticating agent, bond registrar and any paying agent; together
with irrevocable instructions to call and redeem the Refunded 1994 Series A Bonds; and

WHEREAS, pursuantk to and in accordance with the provisions of the Act and an
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, Environmental Facilities
Revenue Bonds, 2006 Series B (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 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
secured by an Indenture of Trust by and between Issuer and
as trustee thereunder, dated as of , 2006 (the "Indenture"); 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 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 1

DEFINITIONS

Section 1.1. Use of Defined Terms. In addltlon to the words and terms defined
elsewhere in this Agreement or in the Indenture or by reference to another document the words
and terms set forth in Section 1.2 and Section 1.3 shall have the meanings set forth therein unless
the context or use clearly indicates another meaning or intent. “Such definitions shall 'be equally
applicable to both the singular and plural forms of any :of}the words and terms deﬁned therein.

Section 1.2.  Incorporation of Certain Terms bV Reference. When and if used in this
Agreement, the following terms shall have the meamng set forth i in ARTICLE I of the Indenture:

“Act”

“Agreement”

“Authorized Denommatlon

“Bond Counsel” e

”Bond Insurer”

“Bond Fund”

“Bond Year”
“Business Day

“Code”

“Company” ,

-~ “Company Bonds™
“Company Representatlve
“Cost of Construction”
“(“umulatwe Excess Earnmgs
“Excess Earmngs
“Governmental Obhgatlons
“Indenture”

“Initial Broker-Dealer”
“Interest Payment Date”
“Issuer”

“Issuer Representative”
“Loan”

“Net Proceeds”

“No Auction Rate”
“Paying Agent”




“Permitted Investments”

“Plans and Specifications”
“Pollution Control Facilities”
“Prevailing Rating”

“1994 Project”

“Project Site”

”Purchase Date”

“Purchase Fund”

“Rating Service”

“Rebate Fund”

“Redemption Date”

“Refunded 1994 Series A Bonds”
“2006 Series B Bonds”

“1994 Series A Indenture

”Solid Waste Disposal Facilities”
“Tender Agent”

“Trustee”

Section 1.3,  Additional Definitions. In addit:i'dhf‘t‘?i the terms whose definitions are
incorporated by reference herein pursuant to Section 1.2, the following terms shall have the
meanings set forth in this Section unless the use or context clearly 1ndlcates otherwise:

“Capitalization” means the total of all the followmg 1tems appeanng on, or included in,
the balance sheet of the Company ‘ -

(1) habllltles for 1ndebtedness 1nc1ud1ng short term debt, long-term debt and
current maturities of long-term debt; and

(2) common stock, preferred stock capltaI surplus, premium on capital stock,
capital in excess of par value and retained earnings (however the foregoing may be
demgnated) less to the extent not otherwise deducted, the cost of shares of capital stock
of the Company held in its neasury

Capltallzatlon shall be deterrnlned in accordance with generally accepted accounting
principles and practices apphcable to the type of business in which the Company is engaged and
that are approved by the 1ndependent accountants regularly retained by the Company, and shall
be determined as of the date that is the end of the most recent fiscal quarter prior to the
happening of an event for which such determination is being made.

“Debt” shall mean any outstanding debt for money borrowed.

“Determination of Taxability” 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:




(D 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
engaged and that are approved by the independent accountants regularly retained by the
Company, and shall be determined as of the date that is the end of the most recent fiscal quarter
prior to the happening of an event for which such determination i is bemg made.

“Operating Property” means (i) any interest in real property owned by the Company and
(i1) any asset owned by the Company that is depre01ab1e mn accordance w1th generally accepted
accounting principles. T ~

“Prior Bond Fund” means the “County of Carroll Kentucky, Collaterallzed Solid Waste
Disposal Facilities Revenue Bond Fund (Kentucky Utlhtres Company Project) 1994 Series A”
created by the 1994 Series A Indenture.

“Prior_Trustee” means Bank One, Lexington, N.A.' (now known as JPMorgan Chase
Bank, N.A.), acting as trustee in respect of th : -

In addition to the definitions herein, 'terms us f‘s agreement and not defined herein
shall have the meanings ascrrbed to such tenns m the Inden Mre, .

The words "hereof" "hereln "hereto" "hereby and "hereunder" refer to this entire
Agreement. Unless otherwise noted all Section and Article references are to sections and
articles in this Agreement. -

ARTICLE I
REPRESENTATIONS, WARRANTIES AND COVENANTS

Sectioyn 2.1. Representatlons Warranties and Covenants by Issuer. Issuer represents,
warrants and covenants that:

(a) Issuer is a public body corporate and politic duly created and existing as a county
and de jure political subdivision under the Constitution and laws of the Commonwealth of
Kentucky and, pursuant to the Act, Issuer has the power and duty to issue 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 and 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.



(b) 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
Series B Bonds shall be applied exclusively and in whole 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 date of issuance of the 2006 Series B Bonds.

(d)  Issuer will cooperate with Company and take'éiﬁ: actions necessary for Company
to comply with Section 2.2(m), (aa) and (bb) hereof and take other actions reasonably requested
by Company in furtherance of this Agreement. 4 _

(e) The Project Site is located within the boundarles of Issuer.

®) Ordinance No. 2006- of the Flscal Court of the Issuer adopted on second
reading on October 24, 2006 has been in contmuous effect smce the date of adoption thereof.

Section 2.2.  Representations, Warranues and Covenants by Company. Company
represents, warrants and covenants that: ' 4

(a) Company (i) is a corporatlon duly 1ncorporated validly existing and in good
standing under the laws of the Commonwealths of Kentucky and Virginia, (ii) is duly qualified,
authorized and licensed to transact business in each jurisdiction wherein failure to qualify would
have a material adverse effect on the conduct of its business and (iii) is not in violation of any
provision of its Articles of Incorporation, its By- -Laws or any laws of the Commonwealths of
Kentucky and Virginia relevant to the transactions contemplated hereby or in connection with
the issuance of the 2006 Senes B Bonds

(b) Company has full and complete legal power and authority to execute and deliver
this Agreement to be issued pursuant thereto, and has by proper corporate action duly authorized
the execution and delivery of this Agreement

(c) The 1994 Project currently refinanced by application of the proceeds of the
Refunded 1994 Series A Bonds was designed and constructed to collect, store, treat, process and
dispose of solid wastes at the 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
1994 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




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
Bonds (i.e., at least 95% of the net proceeds thereof, including investment income thereon) were
used to finance the Cost of Construction of solid waste disposal fac1l1t1es together with facilities
functionally related and subordinate to such facilities, and all. of such solid waste disposal
facilities consist either of land or of property of a charac T subject to the allowance for
depreciation provided in Section 167 of the Code.

(e) The 1994 Project is of the type authorlzed and permltted by the Act and the Cost
of Construction of the 1994 Project was not less than $54 000 OOO ,

® No event of default, and no event of thetype descnbed in clauses (a) through (d)
of Section 9.1 hereof, has occurred and is continuing and'no condition exists which, with the
giving of notice or the lapse of time, or both, would constitute an event of default or a default
under any agreement or instrument to which the Company is a party or by which the Company is
or may be bound or to which any of the property or assets of the Company is or may be subject
which would impair in any material respect its ab111ty to carry out its obligations under this
Agreement or the transactions contemplated hereby or thereby. Neither the execution and
delivery of this Agreement, the consummation of the transactions contemplated hereby or by the
Indenture, nor the fulﬁllment of or compliance with the terms and conditions hereof or thereof
conflicts with or 1esults in a breach of the terms, conditions or provisions of any corporate
restriction or any agreement or instrument to Wh1ch Company is now a party or by which it is
bound, or constitutes a default under any of the foregomg, or results in the creation or imposition
of any prohibited lien, charge or encumbrance ‘whatsoever upon any of the property or assets of
Company under the terms of any mstrument or agreement.

(g) Company mtends to contmue to operate or cause the 1994 Project to be operated
as Sohd Waste Dlsposal Famhtles until all of the 2006 Series B Bonds are paid and discharged.

(h) No portion of the proceeds of 2006 Series B Bonds will be invested at a yield in
excess of the yield on the 2006 Series B Bonds except (i) during any permitted temporary period
provided by the Code, (ii) proceeds of a reasonably required reserve or replacement fund and
(1i1) as part of a minor portion of the proceeds of the 2006 Series B Bonds, not in excess of the
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.

(1) 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



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.

)] 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 Bonds on the Redemption Date.

(k) Company will cause no investment of 2006 Series B Bond proceeds to be made
and will make no other use of or omit to take any action with respect to the proceeds of the 2006
Series B Bonds or any funds reasonably expected to be used to pay the 2006 Series B Bonds
which will cause the 2006 Series B Bonds or any of them to be arbltrage bonds within the
meaning of Section 148 of the Code or would otherw1se result in the loss or. impairment of the
exclusion of the interest on such 2006 Series B Bonds from gross income for federal income tax
purposes. b ~

0 The average maturity of the 2006 Series Bonds does not exceed one hundred
twenty percent (120%) of the average reasonably expected remaining economic life (as of the
date of issuance of the 2006 Series B Bonds) of the Solid Waste Dlsposal Facilities refinanced by
the proceeds of the 2006 Series B Bonds. :

(m) Company will provide all 1nf0rmat10n requested by the Issuer necessary to
evidence compliance with the requirements of the Code, including the information in United
States Internal Revenue Service Form 8038 filed by Issuer with respect to the 2006 Series B
Bonds and the Solid Waste Disposal Facﬂltles constituting the 1994 Project, and such
information will be true and Correct 1n all material respects

(n) Within the meamng of Sectlon 149 of the Code, no portion of the payment of the
principal or interest on the 2006 Series B Bonds or the Refunded 1994 Series A Bonds was or
shall be guaranteed dir ectly or mdlrectly by the United States or any agency or instrumentality
thereof. :

(0) All of the proceeds of the Refunded 1994 Series A Bonds have been fully
expended and the 1994 Project has been completed and placed in service. All of the actual Cost
of Construction of the 1994 Project represents amounts paid or incurred which were chargeable
to the capital account of the 1994 Project or would be so chargeable either with a proper election
by the Company or but for a proper election by the Company to deduct such amounts.
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.




(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 commensurate with the
character and size of the solid waste disposal facilities constituting the 1994 Project.

(q) Within the meaning of Section 147(e) of the Code, no portion of the proceeds of
the 2006 Series B Bonds shall be used to provide any airplane, skybox or other private luxury
box, any health club facility, any facilities used primarily for gambhng, or any store the principal
business of which is the sale of alcoholic beverages for consumpt1on off the premises.

(1) The costs of the issuance of the 2006 Series B Bonds pald from the proceeds of
the 2006 Series B Bonds, if any, shall not exceed 2% of the proceeds of the 2006 Series B Bonds
to the public (less accrued interest). =

(s) Less than twenty-five percent (25%’)'?0f the net proceeds of the;':Refuhded 1994
Series A Bonds were used directly or indirectly to acquire land or any interest therein and no
portion of such land, if acquired, was or is to be used for farming purposes. No portion of the
proceeds of the Refunded 1994 Series A Bonds was used to -acquire existing property or any
interest therein with respect to which the Company was not the ﬁrst user for federal income tax
purposes. : s

t) No portion of the proceeds of the 2006 Senes B Bonds will be deposited to the
account of any reserve or 1ep1acement fund.

(w) The Refunded 1994 Series A Bonds were issued on December 22, 1994.

(v) No construction reconstmction or acquisition of the 1994 Project was
commenced prior to the takmg of official action by the Issuer with respect thereto except for
preparation of plans and spemﬁcanons and other preliminary engineering work.

S (w) Acquisition, construction and installation of the 1994 Project has been
accomplished and the 1994 Project is being utilized substantially in accordance with the
purposes of the 1994 Project and in conformity with all applicable zoning, planning, building,
environmental and other apphcable governmental regulations and all permits, variances and
orders issued or granted pursuant thereto, which permits, variances and orders have not been
withdrawn or otherwise suspended, and consistently with the Act.

(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 the 2006 Series B Bonds have been fully 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 refund 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



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.

(z) Company 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
date of issuance of such 2006 Series B Bonds and (ii) none of the proceeds of such 2006 Series B
Bonds will be invested in nonpurpose obligations having a substantlally guaranteed yield for
three years or more.

(aa) The Company will cause the Issuer to comply n" all respects with the
requirements of Section 148 of the Code in respect of the rebate of Excess Eammgs with respect
to the 2006 Series B Bonds to the United States of America. :

(bb)  Upon the date of issuance of the 2006 Series B Bonds, the Company will have
caused the Issuer to comply with the public approval requirements of Section 147 of the Code
and at or following the issuance of the 2006 Series B Bonds the Company will cause the Issuer to
comply with the information reporting requirements of Section 149 of the Code by the filing of
Internal Revenue Service Form 8038 Wlth the United States Intemal Revenue Service.

(cc)  All of the documents, 1nstruments and written 1nf0rmat10n furnished by Company
on behalf of Company to Issuer or Trustee in connection with the issuance of the Bonds are true
and correct in all material respects as of the date of delivery thereof and did not, as of the date of
delivery thereof, omit or fail to state any material facts necessary to be stated therein to make the
information provided not misleading.

(dd) The solid Wés,,tye‘which-is,cgllected, stored, treated, processed and disposed of by
the 1994 Project is and will be useless, unused and unwanted and constitute discarded solid
waste materials which have no market or other value at the place where it is located. To the best
knowledge of the Company, no person is or would be willing to purchase such solid waste
material in its condition when disposed of in waste pits at any price. Such solid waste, being
sludge created by sulphur dioxide removal facilities at the Ghent Generating Station of the
Company will be disposed of by placing such SO2 scrubber sludge into solid waste landfills, as
required by law.

(ee) It is not anticipated, as of the date hereof, that there will be created any
“replacement proceeds”, within the meaning of Section 1.148-1(c) of the Treasury Regulations,
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 yield for 3 years or more.

(gg) Company covenants to perform and observe all provisions of the Indenture
required to be performed 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
from gross income for federal income tax purposes under Section 103(a) of the Code.

ARTICLE III
COMPLETION AND OWNERSHIP OF 1994 PROJECT

Section 3.1. Completion and Equipping of 199 PrO]ect Company represents that:

(a) it has previously caused the 1994 Pro;ect to be constructed as hereln prov1ded on
the Project Site in accordance with the Plans and Spe01ﬁcat10ns

(b) the 1994 Project was completed as prev1ous1y evidenced by the filing of a
completion certificate by the Company Wlth the Prlor Trustee in respect of the Refunded 1994
Series A Bonds. . -

Section 3.2.  Agreement as to Ownershm of 1994 Pro1ect Issuer and Company agree
that title to and ownership of the 1994 PrOJect shall remain in and be the sole property of
Company in which Issuer shall haveno interest. Notwithstanding any other provision hereof, the
Company shall be permitted to sell or otherwise dispose of all or any portion of the 1994 Project,
provided that the Company first receives the opinion of Bond Counsel that such sale or
disposition shall not adversely affect the exclusion of the interest on the 2006 Series B Bonds
from gross income for federal i income tax purposes and provided further that in the event of any
assignment, in whole or m part of th1s Agreement such assignment shall be in accordance with
Section 8.1 hereof

Section 3.3. Use of 1994 Project. Issuer does hereby covenant and agree that it will
not take any action during the term of this Agreement, other than pursuant to ARTICLE IX of
this Agreement or ARTICLE IX of the Indenture, to interfere with Company's ownership of the
1994 Project or to prevent Company from having possession, custody, use and enjoyment of the
1994 Project.

Section 3.4. Financing of Additional Solid Waste Disposal 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

Section4.1. 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 1nterest 1f any, to be paid by the
initial purchasers of the 2006 Series B Bonds. 4

(b) Into the Prior Bond Fund held by the Prior Trustee for the benefit of and payment
of the Refunded 1994 Series A Bonds, an amount not less than all of the balance of all such
proceeds, being the principal amount of the 2006 Series B ‘Bonds.

Section4.2. Payment and Discharge of Refunded 1994 Series A Bonds Company
covenants and agrees with Issuer that it will, upon the date of issuance of the 2006 Series B
Bonds, give irrevocable instructions to the Prior Trustee to-call and redeem the Refunded 1994
Series A Bonds in accordance with their terms and will simultaneously deposit into the Prior
Bond Fund cash or direct United States obhgatlons (“Govermnental Obligations™) sufficient on
the date of issuance of the 2006 Series B Bonds, to fully defease and discharge the Refunded
1994 Series A Bonds on such date in accordance‘wlyth:ARTICLE VII of the 1994 Series A
Indenture, without reference to any interest earnings to be accrued during the period from the
date of issuance of the 2006 Series B Bonds to the redemptlon date of the Refunded 1994 Series
A Bonds. Such matters shall be confirmed by issuance of an appropriate written certificate of the
Prior Trustee confirming defeasance and full discharge of the Refunded 1994 Series A Bonds
upon the date of issuance of the 2006 Series B Bonds.  Such irrevocable instructions, deposit of
sufficient cash and Govemmental Obhgatlons and issuance by the Prior Trustee of a certificate
of defeasance and dlSChal ge is a condition precedent to the issuance of the 2006 Series B Bonds.

Sectlon 4.3. Investment of Bond Fund and Rebate Fund Moneys. Subject to the
provisions of Section 148 of the Code, any moneys held as a part of the Bond Fund or the Rebate
Fund, shall be invested or reinvested by Trustee, at the written request of and as specifically
directed by Company, in one or more of the Permitted Investments. The Trustee may make any
and all such investments through its own investment department.

Any such ini?estlnehts shall be held by or under the control of Trustee. All moneys
invested shall be deemed at all times a part of the fund for which such investments were made.
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 fund or account.

Section 4.4. Special Arbitrage Certifications.

(a) Company covenants and agrees that it will not take or authorize or permit 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 taxatlon (other than an owner who is
a "substantial user" of the 1994 Project or a "related person" within the meaning of Section
147(a) of the Code) or adversely affects the validity of the 2006 Serles B Bonds.

(b)  Company warrants, represents and certifies to Issuer that the proceeds of the 2006
Series B Bonds will not be used in any manner that would cause the 2006 Series B Bonds to be
"arbitrage bonds" under Sections 103(b)(2) and 148 and other applicable sex tions of the Code.
To the best knowledge and belief of Company, there are no facts, estimates or ¢i umstances that
would materially change the foregoing conclusion. - 3 1

(c)  Company hereby covenants that it will at all times comply and cause Issuer to
comply with the provisions of Section 148 and other applicable sections of the Code and will
restrict the use of the proceeds of the 2006 Series B Bonds, in such manner and to such extent, if
any, as may be necessary, and remit Excess Earmngs with respect to all of the 2006 Series B
Bonds, if any, to the United States of America pursuant to Section 148(f)(2) of the Code and
carry out such actions so that the 2006 Series B Bonds will not constitute "arbitrage bonds"
under Sections 103(b)(2) and 148 of the Code ~ An officer or officers of Issuer having
responsibility with respect to the issuance of the 2006 Series B Bonds is or are hereby authorized
and directed to give an appropriate certificate of Issuer, for inclusion in the transcript of
proceedings for the 2006 Series B Bonds, setting forth the reasonable expectations of Issuer
regarding the amount and use of the proceeds of the 2006 Series B Bonds and the facts, estimates
and circumstances on which they are based and related matters, all as of the date of delivery of
and payment for the 2006 Series B Bonds pursuant to said Section 148 of the Code. Company
shall provide the Issuet, and Issue1 s certificate may be expressly based on, a certificate of
Company setting forth the facts, estimates and circumstances and reasonable expectations of
Company on the date of delivery of and payment for the 2006 Series B Bonds regarding the
amount and use of the proceeds of the 2006 Series B Bonds and related matters. In the event any
such representation of Company relied upon by the Issuer is untrue or inaccurate and Issuer
thereby suffers costs or damages Company shall indemnify Issuer for any such costs or
damages.

(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

13




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.

) Company hereby covenants and agrees that it will at all times comply with the
provisions of Section 148, including Section 148(f) of the Code and with Section 6.06 of the
Indenture. Specifically, Company shall carry out, do and perform all acts stipulated to be
performed by Company pursuant to such Section 6.06 of the Indenture. Company shall further
undertake to assure and cause rebate payments to be calculated and made to the United States of
America in accordance with Section 148(f)(2) of the Code from moneys on deposit in the Rebate
Fund from time to time after the end of each Computation Period, as deﬁned in the Indenture,
and following discharge of the 2006 Series B Bonds. Company also covenants to take all
necessary acts and steps as required to cause Issuer to comply w1th the provmons of Sections
7.02 and 7.03 of the Indenture. ~ ‘

Section 4.5.  Opinion of Bond Counsel. Company need not comply with the covenants
or representations in Section 4.4 if and to the extent that Issuer\and Company (with a copy to
Trustee) 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 B Bonds from gross income for
federal income tax purposes under Section 103(a} of the Code
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ARTICLE V

PROVISIONS FOR PAYMENT

Section 5.1.  Loan Payments and Other Amounts Pavable.

(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 principal is required to be made in
respect of the 2006 Series B Bonds at the times specified in accordance with the more specific
provisions and requirements of the Indenture, until the principal of, premium, if any, and interest
on the 2006 Series B Bonds shall have been fully paid or provision for the payment thereof shall
have been made in accordance with the Indenture, it will pay to the Trustee, for disbursement by
the Trustee, as Paying Agent, or for disbursement by a,n,yjy’aymg Agent,s};ch sums which will
enable the Paying Agent to pay the amounts payable on such date, in ifmnediately available
funds, as principal of (whether at purchase, maturity or upon redemption or ‘acceleration or
otherwise), premium, if any, and interest on the 2006 Series B Bonds as pr0v1ded in the
Indenture; provided that such payments by Company to enable the Tender Agent to pay the
purchase price of Bonds shall be made within the tlmes requlred by Section 3.05 of the
Indenture. :

It is understood and agreed that all payments payable by Company under this subsection
(a) of Section 5.1 are assigned by the Issuer to the Trustee, the Paying Agent and the Tender
Agent, as applicable, for the benefit of the Bondholders. Company assents to such assignment.
Issuer hereby directs Company and Company hereby agrees to pay to Trustee and/or Paying
Agent or Tender Agent, as appropriate, at the Principal Office of the Trustee and/or Paying
Agent or Tender Agent as appropnate all payments payable by Company pursuant to this
subsection. : :

(b) Company wiﬂ al‘se pay th'e reasonable expenses of the Issuer related to the
issuance of the 2006 Series B Bonds and incurred upon the request of Company.

“(¢)  Company will also pay the agreed upon fees and expenses of Trustee (including
those referred to in Section 10 02 of the Indenture), the Bond Registrar, the Tender Agent and
the Paying Agent under the Indenture and all other amounts which may be payable to the
Trustee, the Bond Registrar, the Paying Agent, the Initial Broker-Dealer, the Auction Agent and
the Tender Agent, as applicable from time to time, under the Indenture, such amounts to be paid
directly to Trustee, the Bond Registrar, the Paying Agent, the Tender Agent, the Initial Broker-
Dealer and the Auction Agent for their respective own accounts as and when such amounts
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 amounts 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.

63) In the event Company should fail to make any of the payments required in this
Section 5.1, the item or installment so in default shall continue as an obligation of Company until
the amount in default shall have been fully paid, and Company agrees to pay the same with
interest thereon, to the extent permitted by law, from the date when such payment was due to the
date of payment. :

Section 5.2. Payments Assigned. As set forth in Section 5.1 hereof, it is understood
and agreed that this Agreement and all payments made by Company pursuant to this Agreement
(except payments pursuant to Section 5.1(b) and (g) or pursuant to Section _8.2 hereof) are
assigned by Issuer to Trustee. Company assents to such assignment and hereby agrees that, as to
Trustee, Paying Agent, Initial Broker-Dealer, Auction Agent and Tender Agent, as applicable
from time to time, its obligation to make such payments shall be absolute, irrevocable and
unconditional and shall not be subject to cancellatlon termination or abatement or to any defense
or any right of set-off, counterclaim or recoupment arising out of any breach by any party,
whether hereunder or otherwise, or out of any indebtedness or liability at any time owing by any
party. Except as provided above, Issuer hereby directs Company and Company hereby agrees to
pay directly to Trustee, Paying Agent, Initial Broker-Dealer Auction Agent, Bond Registrar,
Tender Agent and Issuer, as appropriate, all Sald payments payable by Company pursuant to
Section 5.1 of this Ag1eement ‘

Section 5.3. Taxes and Other Govermnental Charges. Company agrees to pay during
the term of this Agreement, as the same respectively become due, all taxes, assessments and
other governmental charges of any kind whatsoever that may at any time be lawfully assessed,
levied or charged against or with respect to the 1994 Project; provided, that with respect to
special assessments or other governmental charges that may lawfully be paid in installments over
a period of years, Company shall be obligated to pay only such installments as may have become
due and provided further that nothing herein shall be construed as obligating Company to pay
taxes on any 1nterest or pr1n01pa1 on the 2006 Series B Bonds disbursed to Bondholders.

Company may,;»_at}lts expense and in its own name, in good faith contest any such taxes,
assessments and other governmental 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

16



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 from payments in lieu of taxes allowed by the Commonwealth of
Kentucky, or any political or taxing subdivision thereof under any existing or future provision of
law which grants or may grant any such tax exemption or exemptlon from payments in lieu of
taxes.

Section 5.4.  Obligations of Company Unconditional. The obligation of Company to
make the payments pursuant to this Agreement and to make any payments required in respect of
the Rebate Fund as provided in Section 6.06 of the Indeﬁﬁlre shall be absolute and unconditional.
Until such time as the principal of, premium, if any, and interest on the 2006 Series B Bonds
shall have been fully paid or provision for the payment thereof shall have been made in
accordance with the Indenture, Company (i) will not suspend or discontinue any payments
pursuant to this Agreement and (ii) except as provided in ARTICLE X hereof, will not terminate
this Agreement for any cause including, without limiting the generahty of the foregoing, failure
of title to the 1994 Project or any part thereof, any acts or circumstances that may constitute
failure of consideration, destruction of or damage to the 1994 PrOJect commercial frustration of
purpose, any change in the tax or other laws of the United States of America or of the
Commonwealth of Kentucky or any political subdivision thereof or any failure of Issuer or
Trustee to perform and observe any agreement, whether express or implied or any duty, liability
or obligation arising out of or connected with this Agreement. Nothing contained in this Section
shall be construed to release Issuer from the performance of any of the agreements on its part
herein contained; and in the event ISSUCI should fail to perform any such agreement on its part,
Company may institute such actmn against Issuer as Company may deem necessary to compel
performance so long as such action shall be in accordance with the agreements on the part of
Company contained in the preceding sentence. Company may, however, at its own cost and
expense and in its own name or in the name of Issuer, prosecute or defend any action or
proceeding or take any other action involving third persons which Company deems reasonably
necessary in order to secure or protect its right of ownership, possession, occupancy and use of
the 1994 Project, and in such event Issuer hereby agrees to cooperate fully with Company.

Section 5.5. Rebate Fund. Company agrees to make all payments to the Trustee and
rebate all amounts to the United States 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.

Section 5.6. 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 B Bonds at the written direction of the Company.
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Section 5.7. 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

MAINTENANCE: DAMAGE., DESTRUCTION AND
CONDEMNATION: USE OF NET PROCEEDS: INSURANCE

Section 6.1. Maintenance. So long as any 2006 Sénes B Bonds are Outstanding, as
that term is defined in the Indenture, Company will maintain, preserve and keep the 1994
Project, or cause the 1994 Project to be maintained, preserved and kept, in good repair, working
order and condition and will from time to time make or cause to be made all proper repairs,
replacements and renewals necessary to continue to constitute the 1994 Project as Solid Waste
Disposal Facilities; provided, however, that Company will have no obligation to maintain,
preserve, keep, repair, replace or renew any element or. portlon of the 1994 Project (a) the
maintenance, preservation, keeping, repair, replacement or renewal of which becomes
uneconomical to Company because of damage or destruction by a cause not within the control of
Company, or condemnation of all or substantlally all of the 1994 ~Project or the generating
facilities to which the element or unit of the 1994 ‘Project is an adjunct, or obsolescence
(including economic obsolescence) or change in govemment standards and regulations, or the
termination by Company of the operation of the generating facilities to which the element or unit
of the 1994 Project is an adjunct, and (b) with respect to which Company has furnished to Issuer
and Trustee a certificate executed by Company Representative certifying that the maintenance,
preservation, keeping, repair, replacement or renewal of such element or unit of the 1994 Project
is being discontinued for one of the foregoing reasons, which shall be stated therein, and that the
discontinuance of such element or unit 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. 3 :

Company shall have the pnvﬂege at its own expense of remodeling the 1994 Project or
making substitutions, modifications and improvements to the 1994 Project from time to time as
it, in its discretion, may deem to be desirable for its uses and purposes, which remodeling,
substitutions, modifications and improvements shall be included under the terms of this
Agreement as part of the 1994 Project; provided, however, that Company shall take no actions
which will change or alter the basic nature of the 1994 Project as Solid Waste Disposal Facilities.

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 Section 10.1(b) or
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(c) hereof) shall either (i) cause such Net Proceeds to be used to repair, reconstruct, 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.

Section 6.2. Insurance. The Company agrees to insure, or, self—msure the 1994 Project
at all times reasonably in accordance with investor-owned pubhc utility industry general
practices and standards. R

ARTICLEVII =

SPECIAL COVENANTS

Section 7.1. No_ Warranty of Condition or. '{Suitabilifv‘bv Issuer. Iss"uér makes no
warranty, either express or implied, as to the 1994 PIO_]eCt or that it will be suitable for
Company's purposes or needs.

Section 7.2. Company to Maint Corporate Existence, Conditions under Which
Exceptions Permitted. Company agrees that during the term of thls Agreement it will maintain
its corporate existence and good standing, will continue to be a corporation organized under the
laws of the Commonwealths of Kentucky and Virginia or qUaliﬁed and admitted to do business
in the Commonwealths of Kentucky and V1rg1n1a and will neither dispose of all or substantially
all of its assets nor consolidate with nor merge into another corporation unless the acquirer of its
assets or the corporation with which it shall consohdate or into which it shall merge, (i) shall be a
corporation or other business organization orgamzed and existing under the laws of the United
States or one of the States of the United States of America or the District of Columbia, (ii) shall
be qualified and admitted to do busmess in the Commonwealth of Kentucky, (iii) shall assume in
writing all of the obhgatlons and covenants of Company herein and (iv) shall deliver a copy of
such assumptlon to the Issuer and Trustee

Section 7.3. Flnancml Statements. Company agrees to furnish Trustee (within 120
days after the close of each fiscal year) with an audited balance sheet and statements of income,
retained earnings and changes in cash flows showing the financial condition of Company and its
consolidated subsidiary or subsidiaries, if any, at the close of such fiscal year and the results of
operations of Company and its consolidated subsidiary or subsidiaries, if any, for such fiscal
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 constructive
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. Further 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 provisions of this Agreement
the approval of Issuer is required or Issuer is required to take some action at the request of
Company, such approval shall be made or such action shall be taken by Issuer Representative
and Company or Trustee shall be authorized to act on any such approval or action, and Issuer
shall have no redress against Company or Trustee as a result of any such action taken.

Section 7.6. Company Representative. Whenever under the pr0v1smns of this
Agreement the approval of Company is required or Company is required to take some action at
the request of Issuer, such approval shall be made or such aetlon shall be taken by Company
Representative and Issuer or Trustee shall be authorized to aet on any such approval or action
and Company shall have no redress agamst Issuer or Trustee as a result of any such action taken.

Section 7.7,  Financing Statements Company shall, to the extent required by law, file
and record, refile and rerecord, or cause to be filed and recorded, refiled and rerecorded, all
documents or notices, including financing statements and continuation statements, required by
law in order to perfect, or maintain the perfection of, the lien of the Indenture. Issuer shall
cooperate fully with Company in taking any such action. Concurrently with the execution and
delivery of the 2006 Series B Bonds, Company shall cause to be delivered to the Trustee an
opinion of counsel (a) stating that in the opinion of such counsel, either (i) such action has been
taken, as set forth therein, with respect to the 1eeord1ng and filing of such documents, notices and
financing statements as is necessary to perfect the lien of the Indenture under the Uniform
Commercial Code of the Commonwealth of Kentucky, or (ii) no such action is necessary to so
perfect such lien, and (b) stating the requirements for the filing of continuation statements or
other documentation or notices in order to maintain the perfection of the lien of the Indenture,
which filings the Company agrees to undertake.

Section 7.8.  Company's Performance Under Indenture. The Company agrees, for the
benefit of Bondholders to do and perform all acts and things contemplated in the Indenture to be
done and performed by it.

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:

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

(i)  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 properties of such corporation or a division thereof as an
entirety or substantially as an entirety to the Company, provided that such mortgage as a
result of such merger, consolidation, sale, lease or other disposition is not extended to
property owned by the Company immediately prior thereto 3

(i1i))  mortgages on property to secure all or part of the cost of acquiring,
substantially repairing or altering, constructing, developing or subs fantially improving
such property, or to secure indebtedness incurred to provide funds for any such purpose
or for reimbursement of funds previously. expended for-any such purpose \
mortgages are created or assumed contemporaneously with, or within 18 months after,
such acquisition or completion of substantial repair or alteration, construction,
development or substantial improvement or within six months thereafter pursuant to a
commitment for financing arranged w1th a lender or 1nvestor within such 18 month
period; R "

(iv)  mortgages in favor of the United States of America or any State thereof, or
any department, agency or instrumentality or pohtlcal subdivision of the United States of
America or any state thereof or for the benefit of holders of securities issued by any such
entity, to secure any Debt incurred for the purpose of financing all or any part of the
purchase price or the cost of substantially repairing or altering, constructing, developing
or substantially improving the ‘property subject to such mortgages; or

(V) any extensmn renewal or replacement (or successive extensions, renewals

or replacements), in whole or in part, of any mortgage referred to in the foregoing clauses

(1) to (4), inclusive; provided, however, that the principal amount of indebtedness

secured thereby and not otherwise authorized by said clauses (1) to (4), inclusive, shall

not exceed the principal amount of indebtedness, plus any premium or fee payable in

connection with any such extension, renewal or replacement, so secured at the time of
such extension, renewal or replacement.

(b) Notwithstanding the provisions of Section 7.9(a) and so 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.

21



(c) Notwithstanding the provisions of Section 7.9(a) and Section 7.9(b), 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
Company.

(d) If at any time the Company shall issue, assume or guarantee any Debt secured by
any mortgage and if Section 7.9(a) 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 VIII

ASSIGNMENT; INDEMNIFICATION REDEMPTION

Section 8.1.  Assignment. This Agreement may be a331gned by Company without the
necessity of obtaining the consent of either Issuer or Trustee subject however to each of the
following conditions: e

(a) No assignment (other than pursuant to Sectlon 7. 2 hereof) shall relieve Company
from primary liability for any of its obligations hereunder and in the event of any such
assignment Company shall remain pnmanly liable for payments of the amounts specified in
Section 5.1 hereof and for performance and observance of the other covenants or agreements on
its part herein provided to be performed - and observed to the same extent as though no
assignment had been made; ' '

(b) The assrgnee shall assume the obhgatlons of Company hereunder to the extent of
the interest assigned; .

(c) Company shall within thirty days after the delivery thereof, furnish or cause to be
furnished to Issuer and to Trustee a true and complete copy of each such assignment and
assumption of’ obhgatron and

(d) prior to such assrgnment the Company shall have obtained an opinion of Bond
Counsel to the effect that such assignment will not adversely affect the exclusion of interest on
the 2006 Series B Bonds from gross income for Federal income tax purposes under Section
103(a) of the Code

Section 8.2. Release and Indemnification Covenants. Company releases Issuer from
and covenants and agrees that Issuer shall not be liable for, and agrees to indemnify and hold
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 Agreement by 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 redempt1on date specified by the
Company.

Section 8.5.  Reference to 2006 Series B Bonds Ineffective‘after 2006 Series B Bonds
Paid. Upon payment in full of the 2006 Series B Bonds (Qr;}iprev,ision for payment thereof having
been made in accordance with the provisions of the Indenture) and payment of all amounts
required to be paid to the United States of America pursuant to Section 4.4 hereof and payment
of all fees and charges of the Trustee (including reasonable attorney s fees and expenses), the
Bond Registrar, the Authenticating Agent and any Paying Agent, all references in this
Agreement to the 2006 Series B Bonds and the Trustee shall be ineffective and neither the
Trustee nor the holders of any of the 2006 Series B Bonds;-shall thereafter have any rights
hereunder except as set forth in Section 1°

EVENTS OF DEFAULT AND REMEDIES

Section 9.1. Events of Default Deﬁned The following shall be "events of default"
under this Agreement and the term "events of default" shall mean, whenever they are used in this
Agreement, any one or more of the followmg events

(a) Fallure by the Company to pay any amount required to be paid under subsections
(a) and (e) of Section 5.1 hereof which results in failure to pay principal of, premium or interest
on or the purchase price of the 2006 Series B Bonds, and such failure shall cause an event of
default under the Indenture. V

(b) Failure by Company to observe and perform any covenant, condition or
agreement on its part to be observed or performed, other than as referred to in subsection (a) of
this Section, for a period of thirty days after written notice, specifying such failure and
requesting that it be remedied, is given to Company by Issuer or Trustee, unless Issuer and
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 11 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 proceeding or file any petition
seeking relief under Title 11 of the United States Code, as now constmlted or hereafter amended,
or any other federal or state bankruptcy, insolvency, recewershlp or ‘similar law, (ii) consent to
the institution of, or fail to contest in a timely and appropriate manner, any proceeding or the
filing of any petition described in (d) above, (iii) apply for or consent to 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, (iv) file an answer admlttlng the material
allegations of a petition filed against it in any such proceeding, (v) make a general assignment
for the benefit of creditors, (vi) become unable, admit in writing its inability or fail generally to
pay its debts as they become due or (vii) take any actlon for the purpose of effectmg any of the
foregoing. F

(e) The occurrence of an Eveﬁt of Default under tﬁ‘é "Indenture.

The provisions of Section 9.1(b) are subject to the following limitations: If by reason of force
majeure Company is unable in whole or in part to carry out its agreements on its part herein
contained, other than the obligations on the part of Company contained in Section 2.2(j) and (k).
Section 4.2, Section 4.4 or Section 7.2 or ARTICLE V hereof and the general covenant and
obligation of Company to take all necessary actions for the continued exclusion of interest on the
2006 Series B Bonds from gross income for federal and Kentucky income taxes, Company shall
not be deemed in default dunng the continuance of such inability. The term "force majeure"
used herein shall mean any cause or event not reasonably within the control of Company,
including without limitation the following: acts of God, strikes; wars or national police actions,
lockouts or other industrial disturbances; acts of public enemies, including terrorists; orders of
any kind of the government of the United States or of the Commonwealth of Kentucky or any of
their departments, agencies or officials, or any civil or military authority; evacuations and
quarantines; insurrections; riots; epidemics; plague; famine; landslides; lightning; earthquakes;
fire; hurricanes; tornadoes; storms; typhoons; cyclones; volcanic eruptions; floods; washouts;
droughts; arrests; restraints of government and people; civil disturbances; explosions; breakage
or accident to machinery and transmission lines or pipes; or partial or entire failure of utility
services. Company agrees, however, to remedy with all reasonable dispatch the cause or causes
preventing the Company 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.
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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 B 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.

(b) The Trustee, on behalf of the Issuer at the direction of the Bond Insurer, may have
access to and inspect, examine and make copies of the books and records and any and all
accounts, data and income tax and other tax returns of Company.

(c) The Trustee, on behalf of the Issuer at the direction of the Bond Insurer, may take
whatever action at law or in equity may appear necessary or desirable to collect the amounts then
due and thereafter to become due, or to enforce performance and observance of any obligation,
agreement or covenant of Company under this Agreement ‘ ~

In case there shall be pending a proceeding of thefnattire described in Section 9.1(c) or
(d) above, Trustee, upon direction by the Bond Insurer or the Bond Insurer itself, shall be entitled
and empowered, by intervention in such proceeding or otherwise, to file and prove a claim or
claims for the whole amount owing and unpaid pursuant to this Agreement and, in case of any
judicial proceedings, to file such proofs of claim and other papers or documents as may be
necessary or advisable in order to have the claims of Trustee allowed in such judicial
proceedings relative to Company, its creditors. or its property, and to collect and receive any
moneys or other property payable or deliverable: on any such claims, and to distribute the same
after the deduction of its charges and expenses; and any custodian (including, without limitation
a receiver, trustee or liquidator) of Company appomted in connection with such proceedings is
hereby authorized to make such payments to Trustee, and to pay to Trustee any amount due it for
compensation and expenses, including reasonable counsel fees and expenses incurred by it up to
the date of such distribution.

Any amounts collected pursuant to action taken under this Section (other than the
compensation and expenses referred to in the immediately prior sentence) shall be paid into the
Bond Fund and applied in accordance with the provisions of the Indenture or, if the 2006 Series
B Bonds have been fully paid (or provision for payment thereof has been made in accordance
with the provisions of the Indenture) and all reasonable and necessary fees and expenses of
Trustee and any paying agents accrued and to accrue through final payment of the 2006 Series B
Bonds, and all other liabilities of Company accrued and to accrue hereunder or under the
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 Remedy 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 hereafter 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.  Agreement to Pay Reasonable Attorneys' Fees and Expenses. In the event
Company should default under any of the provisions of this Agreement and Issuer and/or Trustee
should employ attorneys or incur other expenses for the collection of amounts payable hereunder
or the enforcement of performance or observance of any obligation or agreement on the part of
Company herein contained, Company agrees that it will on demand therefor pay to Issuer and/or
Trustee the reasonable fees and expenses of such attorneys and such other reasonable expenses
so incurred by Issuer and/or Trustee. L

Section 9.5. Waiver of Events of Default. If after the acceleration of the maturity of
the outstanding 2006 Series B Bonds by Trustee pursuant to the Indenture, 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, Company shall cause to be deposited with Trustee a sum
sufficient to pay all matured installmeﬁtS 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 declaratlon (with interest upon such principal and
premium, if any, and overdue installments of i interest, at the rate per annum which is one percent
above the highest rate borne by any 2006 Senes B Bond, until paid), and such amounts as shall
be sufficient to cover all expenses of Trustee in connection with such default, and all defaults
under the Indenture and this Agreement other than nonpayment of principal of 2006 Series B
Bonds which shall have become due by said declaration, shall have been remedied, and such
event of default under the Indenture shall be deemed waived by Trustee in accordance with
Section 9.12 of the Indenture with the consequence that under the Indenture such acceleration is
rescinded, then Company's default hereunder shall be deemed to have been waived by Issuer and
no further action or consent by Trustee or Issuer shall be required. In the event any agreement or
covenant contained in this Agreement should be breached by either party and thereafter waived
by the other party, such waiver shall be limited to the particular breach so waived and shall not
be deemed to waive any othefi,‘breac}l hereunder.

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
connection with which the 1994 Project is used shall have been damaged or destroyed to such an
extent so as, in the judgment of the Company, to render the 1994 Project or other property of
Company in connection with which the 1994 Project is used un isfactory to Company for its
intended use and such condition shall continue for a period of six months;

(c) There shall have occurred condemnation of all or subs antially all of the 1994
Project or the taking by eminent domain of such use or control of the 19¢ + Project or other
property of Company in connection with which the. 1994 Project is used so as, in the judgment of
the Company, to render the 1994 Project or other property of Company in connectmn with which
the 1994 Project is used unsatisfactory to Company for: its: 1ntended use;

(d) In the event changes, which the Company_cannot reasonably control, in the
economic availability of materials, supphes labor, equipment, or other properties or things
necessary for the efficient operation of the Ghent Generating Station of the Company shall have
occurred which, in the judgment of the Company 1der the contlnued operation of the Ghent
Generating Station or any generating unit: at such- statlon uneconomwal or changes in
circumstances, after the issuance of the 2006 Senes B Bonds mcludmg but not limited to changes
in solid waste abatement, control and disposal requirements, shall have occurred such that the
Company shall deterrnlne that use of the 1994 PrOJect is no longer required or desirable;

(e) In the event thls Agreement shall become void or unenforceable or impossible of
performance by reason of any changes in the Constitution of the Commonwealth of Kentucky or
the Constitution of the United States of America or by reason of legislative or administrative
action, whether state or federal, or .any final decree, judgment or order of any court or
admmlstratlve body, whether state or federal or

" Aﬁnal order o;::decree of any court or administrative body after the issuance of
the 2006 Series B Bonds shall require the Company to cease a substantial part of its operations at
the Ghent Generating Station to such extent that the Company will be prevented from carrying
on its normal operations at such 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 pursuant 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 B
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
terminate 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
granted, further options, to the extent that the 2006 Series B Bonds are, from time to time,
subject to optional redemption, during any period of optional redemption, to prepay all, or any
portion, of the relevant and applicable Loan payments due or to become due hereunder by
depositing with Trustee moneys sufficient to pay, together with other funds deposited with
Trustee and available for such purpose, the principal of and applicable premium, if any, and
accrued interest, through the date of redemption (which must be a Business Day), on all or any
portion of the 2006 Series B Bonds then outstanding under the Indenture and, upon depositing
with Trustee moneys sufficient to pay the principal, applicable premium, if any, and accrued
interest, through the date of redemption, on all 2006 Series B Bonds then outstandlng under the
Indenture, as well as all reasonable and necessary expen of Trustee and any Paying Agents
and all other liabilities of Company accrued and to accrue } eréunder to cancel or terminate the
term of this Agreement. ~ L

Section 10.3. Obligations to Plepay Loan Company shall be obligated to prepay the
entire Loan or any part thereof, as provided below, prior to the required full payment of the 2006
Series B Bonds (or prior to making provision for payment thereof in accordance with the
Indenture) on the 180th day (or such earlier date as may be designated by Company), which, in
every case, must be a Business Day, upon the occurrence of a Determination of Taxability. The
Issuer and Company shall take all actions required to mandatorily redeem the 2006 Series B
Bonds at the cost of the Company upon the terms specified in this Agreement and in ARTICLE
1V of the Indenture following the occurrence of a Determination of Taxability, including, but not
limited to, prepaying approprlate amounts due on the 2006 Series B Bonds in order to effect such
redemption. The 2006 Series B Bonds shall be redeemed by the Issuer, in whole, or in such part
as described below, at a redemption price equal to 100% of the principal amount thereof, without
redemption premium, plus accrued interest, if any, to the redemption date, within 180 days
following a Determination of Taxability. For purposes of this Section, a “Determination of
Taxability” shall mean the receipt by the Trustee of written notice from a current or former
registered owner of a 2006 Series B Bond or from the Company or the Issuer of (i) the issuance
of a published or private ruling or a technical advice memorandum by the Internal Revenue
Service in which the Company participated or has been given the opportunity to participate, and
which ruling or memorandum 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 B 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 (B) (if the Company agrees to
pay all expenses in connection therewith) offers the Company the opportunity to control
unconditionally the defense thereof, and (ii) either (A) the Company does not agree within 30
days of receipt of such offer to pay such expenses and liabilities and to control such defense, or
(B) the Company shall exhaust or choose not to exhaust all available proceedings for the contest,
review, appeal or rehearing of such decree, judgment or action which the Company determines to
be appropriate. No Determination of Taxability described above will result from the inclusion of
interest on any 2006 Series B Bond in the computation of minimum or indirect taxes. All of the
2006 Series B Bonds shall be redeemed upon a Determination of Taxablhty as described above
unless, in the opinion of Bond Counsel, redemption of a portion of the 2006 Series B Bonds of
one or more series or one or more maturities would have the result that interest payable on the
remaining 2006 Series B Bonds outstanding after the 1edempt10n would not be so included in
any such gross income. -

In the event any of the Issuer, the Company or the Trustee has been put on notice or
becomes aware of the existence or pendency of any inquiry, audit or other proceedings relating
to the 2006 Series B Bonds being conducted by the Internal Revenue Service, the party so put on
notice shall give immediate written notice to the other partles of such matters.

Promptly upon leamlng of the occurrence of a Determination of Taxability (whether or
not the same is being contested), or any of the events described in this Section, the Company
shall give notice thereof to the Trustee and the Issuer.

In the case of the mandatory obligation of Company to prepay the Loan or any part
thereof after the occurrence of a Determination of Taxability, Company shall be obligated to
prepay such Loan or such part thereof not later than 180 days after any such final determination
as specified in this Section hereof and to provide to Trustee for deposit in the Bond Fund an
amount sufficient, together with other funds deposited with the Trustee and available for such
purpose, to redeem such 2006 Series B Bonds at the price of 100% of the principal amount
thereof in accordance with Section 5.1 hereof 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 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
granted to Company in this Article, except the option granted to Company pursuant to Section
10.2 to prepay less than all of the Loan payments, shall be and remain prior and superior to the
Indenture and may be exercised whether or not Company is otherwise in default hereunder;
provided that such default will not result in nonfulfillment of any condltlon to the exercise of any
such right or option. :

ARTICLE XI;‘?

MISCELLANEOUS

Section 1]1.1. Term of Agreement. This Agreement shall remain in full force and effect
from the date hereof to and including the later of - 1,20 , or until such earlier
or later time as all of the 2006 Series B Bonds shall have been fully paid (or provision made for
such payment pursuant to the Indenture), whlchever shall be later; ~provided, however, that this
Agreement may be cancelled and terminated pnor to said date if Company shall prepay all of the
Loan pursuant to ARTICLE X hereof; and* prov1ded further ~however, that all obligations of
Company under ARTICLE V and Section 8.1 hereof (a) to pay the agreed fees and expenses of
Trustee, the Bond Insurer, the Tender Agent, the Bond Registrar and any Paying Agent and
(b) to pay any amount required by Section 5.5 hereof shall continue in effect even though 2006
Series B Bonds may no longer be outstanding and this Agreement may otherwise be terminated.
All representations and certifications by Company as to all matters affecting the tax-exempt
status of interest on the 2006 Series B Bonds shall be for the equal and ratable benefit, protection
and security of the holders of any and all of the 2006 Series B Bonds and shall survive the
termination of this Agreement and all obligations of Company contained herein relating to
indemnification of Issuer, Trustee, Bond Registrar, Authenticating Agent, Tender Agent and any
Paying Agent shall survive the termination of this Agreement.

Section 11 2. Notices. All notices, certificates or other communications hereunder shall
be sufficiently given and shall be deemed given when delivered or mailed by registered or
certified mail, postage prepaid, addressed as follows:

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, Kentucky 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.

Section 11.3. Binding Effect: Bond Counsel Opinions. Thls Agreement shall inure to
the benefit of and shall be binding upon Issuer, Company and their respective successors and
assigns, subject, however, to the limitations contained in Sect1on 7.2. Sectlon 8.1 and Section 8.3
hereof. ;

Section 11.4. Severability. In the event any ﬁfowmdh of this Agreement shall be held
invalid or unenforceable by any court of competent JUI‘lSdICtl()n such holding shall not invalidate
or render unenforceable any other provision hereof. =~ L .

Section 11.5. Amounts Remaining in Bond Fund and Rebate Fund. It is agreed by the
parties hereto that any amounts remaining in the Bond Fund upon expiration or sooner
termination of the term of this Agreement, aS provided in this Agreement after payment in full
of the 2006 Series B Bonds (or provision for payment thereof having been made in accordance
with the provisions of the Indenture) and the reasonable and necessary fees and expenses of
Trustee (including reasonable attorneys fees and expenses) and any Paying Agent in accordance
with the Indenture and the payment in full of all other amounts required to be paid under this
Agreement or the Indenture, shall belong to and be paid to Company by Trustee. Any amounts
remaining in the Rebate Fund at such time shall be held, applied and disbursed strictly and only
in accordance with the provisions of Section 6.06 of the Indenture. Following the payment and
discharge of the Refunded 1994 Series A Borids on their redemption date and the making of
provision for payment of the Refunded 1994 Series A Bonds not presented for payment, any
remaining moneys in the Pnor Bond Fund shall belong to and be paid to Company by the Prior
Trustee. : :

Section 11.6. Amendments, Changes and Modifications. Subsequent to the issuance of
the 2006 Series B Bonds and prior to payment in full of all 2006 Series B Bonds (or provision
for the payment thereof having been made in accordance with the provisions of the Indenture),
except as otherwise prov1ded in this Agreement or in the Indenture, this Agreement may not be
effectively amended, changed, modified, altered or terminated, and no provision hereof waived,
without the written consent of Trustee, given in accordance with the Indenture.

Section 11.7. 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 11.9. 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 11.10. No_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
and the application of the revenues of this Agreement, as hereinabove provided.

Section 11.11. Payments Due on Other Than Business Days. If the date for making any
payment or the last date for performance of any act or the exercise of any right, as provided in
this Agreement, shall not be on a Business Day, such payment may be made or act performed or
right exercised on the next succeeding Business Day with the same force and effect as if done on
the date provided in this Agreement, and if done on such succeeding Busmess Day no interest
with respect to such payment shall accrue for the pemod after such nominal date.’

Section 11.12. The Bond Insurer shall be a thlrd party. beneﬁcnary of the prov151ons of
this Agreement.

(remainder of page left blank intentionally)

32




IN WITNESS WHEREOQF, 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, KENTUCKY

(SEAL)
HAROLD TOMLINSON
County J udge/Executive
ATTEST:
Fiscal Court Clerk
KENTUCKY UTILITIES COMPANY
(SEAL) |
' DANIEL K. ARBOUGH
Treasurer

ATTEST:

JOHN R. McCALL
Secretary



COMMONWEALTH OF KENTUCKY )
) SS
COUNTY OF CARROLL )

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 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 such County, and the act and deed of
said County as authorized by an Ordinance of the Fiscal Court of such County.

Witness my hand and seal this day of November, 200/'6'.' My commission expires

(SEAL)

Notary Pubhc
State at Large Kentucky

COMMONWEALTH OF KENTUCKY )
) ss
COUNTY OF JEFFERSON e )

I, the undersigned Notary Public in and for the. State and County aforesald do hereby certify that
on the day of November, 2006, the foregomg instrument was produced to me in said County by
Daniel K. Arbough and John R. McCall, personally known to’ ‘me and‘personally known by me to be the
Treasurer and the Secretary, respectively, of KENTUCKY UTILITIES COMPANY, a corporation
incorporated under the laws of the Commonwealth of Kentucky, who being by me duly sworn, did say
that the seal affixed to said instrument is the corporate. seal of said corporation, and that said instrument
was signed and sealed in behalf of sald corporation by :authority of its Board of Directors, and said
respective persons acknowledged before me said instrument to be the free act and deed of said
corporation and to be their free act and deed "asfsugh officers of such corporation.

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

(SEAL)

Notary Public
State at Large, 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.

448130v.1
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COUNTY OF CARROLL, KENTUCKY,
ASTRUSTOR

o
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INDENTURE OF TRUST
SECURING COUNTY OF CARROLL., KENTUCKY,
ENVIRONMENTAL FACILITIES REVENUE BONDS. 2006 SERIES B
(KENTUCKY UTILITIES COMPANY PROJECT)

THIS INDENTURE 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 , a
[ banking corporation] [national association], duly organized and existing under
the laws of the State of and authorized to accept and execute trusts of the

character herein set out (said banking corporation and any successor: trustee under this Indenture
of Trust hereinafter sometimes referred to as the “Trustee”) :

WITNESSETH

WHEREAS, the County of Carroll, Kentucky isa pubhc body corporate and politic duly
created and existing as a county and political subdivision under the Constitution and laws of the
Commonwealth of Kentucky (“Issuer”), and pursuant to the provisions of Sections 103.200 to
103.285, inclusive, of the Kentucky Revised Statutes (“Act”);‘Issuer has the power to enter into
the transactions contemplated by this Indenture and to carry out 1ts obhgatrons hereunder; and

WHEREAS, Issuer is authorized pursuant to the Act to 1ssue negouable bonds and lend
the proceeds from the sale of such bonds to a utrhty company to finance and refinance the
acquisition of solid waste disposal facilities, one of the categories of “pollution control
facilities,” as defined by the Act for the collectlon storage, treatment, processing and final
disposal of solid wastes and to refund bonds Wthh were previously issued for such purposes;
and ,

WHEREAS, Issuer is ;further' authorized pursuant to the Act to enter into a loan
agreement, which may include such provisions as Issuer shall deem appropriate to effect the
securing of a financing or refinancing undertaken in respect of solid waste disposal facilities,
1nclud1ng the pledge of drrect secuntles of a utility company; and

WHEREAS the Act further provides that title to solid waste disposal facilities shall not
be acquired by Issuer in the case of a loan transaction; and

WHEREAS, Kentucky Utilities Company, a Kentucky and Virginia corporation
(“Company”), has heretofore, by the issuance of the Refunded 1994 Series A Bonds, hereinafter
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



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
“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 maturity; and the Refunded 1994 Series A Bonds are by their terms currently subject to
redemption at the option of Issuer in whole or in part on any date, at the prlce of 102% of the
principal amount thereof and accrued interest to the date of redemption, as provided in the
hereinafter defined 1994 Series A Indenture; and the immediate redemption and discharge of the
Refunded 1994 Series A Bonds will result in benefits to the general public and the Company and
should be carried out forthwith in the public interest by the issuance by the Issuer of the 2006
Series B Bonds, hereinafter defined, and the application of the proceeds of the 2006 Series B
Bonds, together with funds to be provided by Company, for the refunding, payment and
discharge of the Refunded 1994 Series A Bonds on or prior to the 90th day after the date of
issuance of the 2006 Series B Bonds; and .

WHEREAS, in respect of the Refuhded 1,994'Se‘ries;A Bonds, Issuer entered into a
certain Indenture of Trust dated as of November 1, 1994 (the “1994 Series A Indenture”), with
Bank One, Lexington, N.A. (now known as JPMorgan Chase Bank, N.A.), as Trustee, Paying
Agent and Bond Registrar (the ‘“Prior Trustee”), and it is provided in Article VIII of the 1994
Series A Indenture that the Refunded 1994 Series A Bonds, or any of them, shall be deemed to
have been paid within the meaning of such 1994 Series A Indenture when there shall have been
irrevocably deposited with the Prior Trustee, either cash or Governmental Obligations, as defined
in the 1994 Series A Indenture, maturing as to principal and interest in such amounts and at such
times as will insure the avallablhty of sufficient moneys to pay the principal and the applicable
redemption premium, if any, on the Refunded 1994 Series A Bonds plus interest thereon to the
date of payment and discharge thereof (whether at maturity or upon redemption or otherwise),
plus sufficient moneys to pay all necessary and proper fees, compensation and expenses of the
Prior Trustee, authenticating agent, bond registrar and any paying agent; together with
irrevocable instructions to call and redeem the Refunded 1994 Series A Bonds; and

WHEREAS, pursuant to and in accordance with the provisions of the Act and an
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, Environmental Facilities
Revenue Bonds, 2006 Series B (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 B Bonds; and



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 90™ day after the date of issuance of the 2006 Series A Bonds; and ¢

WHEREFEAS, Issuer and Company have entered into a Loan Agreement of even date
herewith (the “Agreement”) pursuant to which Issuer will lend the proceeds of the 2006 Series B
Bonds to Company upon the terms and conditions set forth therein; and

WHEREAS, certain interests of Issuer in the Agreement have been a551g11ed to the
Trustee for the security of the holders of the 2006 Senes B Bonds; and .

WHEREAS, it has been determined that the refundmg of the outstandmg principal
amount of Refunded 1994 Series A Bonds on or prior to the 90th day after the date of issuance of
the 2006 Series B Bonds will necessfcate the issuance, sale and dehvery of 2006 Series B Bonds
as hereinafter provided; and B

WHEREAS, the 2006 Series B Bonds shailx"be issued in suﬁéfdﬁtially the following form,
with necessary and appropriate variations, o1n18510ns and 1nsert10ns as permitted or required by
this Indenture of Trust, to-wit: w :

(FORM OF 2006 SERIES B BONDS)

UNLESS THIS 2006 SERIES B BOND IS PRESENTED BY AN
AUTHORIZED REPRESENTATIV E OF THE DEPOSITORY
TRUST COMPANY A NEW YORK CORPORATION (“DTC”),
TO THE ISSUER .OR THE BOND REGISTRAR FOR
REGISTRATION OF TRANSFER, EXCHANGE, OR
PAYMENT, AND ANY 2006 SERIES B BOND ISSUED IS
 REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE
TO CEDE & CO. OR SUCH OTHER ENTITY AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS
WRONGFUL, INASMUCH AS THE REGISTERED OWNER
HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.



UNITED STATES OF AMERICA
COMMONWEALTH OF KENTUCKY
COUNTY OF CARROLL, KENTUCKY,
ENVIRONMENTAL FACILITIES REVENUE BOND, 2006 SERIES B
(KENTUCKY UTILITIES COMPANY PROJECT)

No. R-1

MATURITY DATE INTEREST RATE MODE BOND DATE CUSIP

| 2006 14483R____

1,20 Dutch Auction Rate*

To be filled in only if the Interest Rate Mode identified above is the Flex1b1e Rate and Cede &
Co. is not the Registered Owner: . o

Purchase Date and Number of Days ; S (
Interest Payment Date in Rate Period  Flexible Rate Interest Payable

Registered Owner:

Principal Amount:

* If Long Term Rate, also 1dent1fy
length of Long Term Rate Perlod

KNOW ALL MEN BY THESE PRESENTS that the County of Carroll, Kentucky
(“Issuer”), a public body corporate and’ pohtlc duly created and existing as a County under the
Constitution and laws of the Commonwealth of Kentucky, and being a de jure political
subdivision of the Commonwealth of Kentucky, for value received, hereby acknowledges itself
obhgated to, and promlses to pay to, the Registered Owner identified above or any registered
transferees and assigns thereof (the “Registered Owner”), but only out of the special funds
pledged for that purpose as hereinafter provided, and not otherwise, the principal amount
identified above, on the maturity date identified above, unless this 2006 Series B Bond shall have
been called for redemption in whole or in part and payment of the redemption price shall have
been duly made or provided for, upon surrender hereof, and to pay (but only out of the sources
hereinafter set out) interest thereon from the last date to which interest has accrued and been paid
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.



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 be paid to the person in whose
name this 2006 Series B Bond is registered at the close of business on'a Special Record Date for
the payment of such defaulted interest to be fixed by the Bond Registrar, or may be paid, at any
time in any other lawful manner, all as more fully provided i nture. The principal or

surrender thereof at the designated corporate trust ofﬁce of”_ (the
“Trustee™) or at the duly designated office of an sor paying
agent (the “Paying Agent”) The interest on th1s

: this 2006 Series B Bond as of
the applicable Regular Record Date (or, in the event of a Fl e Rate Period, as of the opening

of business on such Interest Payment Date) or Special Rec:

est of the Registered Owner of
onds, in the event the Interest

be payable to such R
account number of suc

: 006 Series B Bond shall be paid only upon
)06 Series B Bond.

DTC (or its nominee) will be he Reglstered Owner of this 2006 Series B Bond. By acceptance
urchage, delivery or transfer, the Beneficial Owner of this Bond shall be
his arrangement. DTC (or its nominee), as Registered Owner of this
be treated as the owner of it for all purposes.

deemed to have a
2006 Series B Bond,

THE PRINCIPAL OR REDEMPTION PRICE OF AND INTEREST ON THE 2006
SERIES B BONDS (HEREINAFTER DEFINED) ARE PAYABLE SOLELY 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 CONSTITUTE 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 STATUTES OF THE



COMMONWEALTH OF KENTUCKY OR A PLEDGE OF THE FAITH AND CREDIT OF
ISSUER, THE COMMONWEALTH OF KENTUCKY OR ANY POLITICAL SUBDIVISION
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.

No recourse shall be had for the payment of the principal or redemption price of, or
interest on, this 2006 Series B Bond, or for any claim based hereon or on the Indenture, against
any elected official, member, officer, commissioner or employee, past, present or future, of
Issuer or of any successor body, as such, either directly or through Issuer or any such successor
body, under any constitutional provision, statute or rule of law, or by the enforcement of any
assessment or by any legal or equitable proceeding or otherwrse o

It is certified and recited that there have been done or performed and have happened in
regular and due form, as required by law, all -acts and conditions necessary to be done or
performed by Issuer or to have happened (i) precedent to and in the issuing of the 2006 Series B
Bonds in order to make them legal, valid and binding special and limited obligations of Issuer,
and (ii) precedent to and in the execution and delivery of thei‘lndenture and the Agreement (as
hereinafter defined); that payment in full for the 2006 Series B Bonds has been received; and that
the 2006 Series B Bonds do not exceed or violate any constitutionayl\;pr statutory limitation.

This 2006 Series B Bond is one of an authorized ‘, ue of 2006 Series B Bonds of Issuer
designated County of Carroll, Kentucky, Environmental Facilities Revenue Bonds, 2006 Series
B (Kentucky Utilities Company Pro_]ect), and 1ssued in the orlglnal aggregate principal amount of
$54,000,000 (the “2006 Series B ‘Bonds”) for the purpose of paying and discharging the
outstanding principal amount of an issue of County of Carroll, Kentucky Collateralized Solid
Waste Disposal Facilities Revenue. Bonds (Kentucky Utilities Company Project) 1994 Series A,
dated November 23,1994 (the “Refunded 1994 Series A Bonds”) which provided funding for a
portion of the costs of the. acqu tion, construction, installation and equipping of certain facilities
for the collection, storage, treatment, ‘processing and final disposal of solid wastes at the Ghent
Generatmg Station of Kentucky Utlh‘aes Company, a Kentucky and Virginia corporation
(“Company?); located within the corporate boundaries of Issuer, which facilities are hereinafter
sometimes referred to as the “1994 Project.” The 1994 Project has been and will be owned and
operated by (‘ompany to aid in the collection, storage, treatment, processing and final disposal of
solid wastes. The proceeds ‘of the 2006 Series B Bonds will be loaned to Company under the
terms of a Loan Agreement dated as of , 2006 (which Loan Agreement, as from
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
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




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 rate or rates determined for the
“Interest Rate Mode” (as described more fully in the Indenture) selected from time to time by
Company. The Interest Rate Mode for the 2006 Series B Bonds from and including the date of
their original issuance is the Dutch Auction Rate until Fonver51on to a different Interest Rate
Mode is specified by Company. Company may from time to time convert the Interest Rate
Mode for the 2006 Series B Bonds to any other permitted Interest Rate Mode in accordance with
the terms of the Indenture. The “Interest Rate Modes” which may be selected are as follows: (i)
a Daily Rate in which the interest rate is determined each Business Day; (ii) a Weekly Rate in
which the interest rate is determined on the day precedlng each Weekly Rate Period or, if such
day is not a Business Day, on the next preceding Busmess Day; (iii) a Semi-Annual Rate in
which the interest rate is determined not later than the Business Day preceding each Semi-
Annual Rate Period; (iv) an Annual Rate in which the intere t rate is determined not later than
the Business Day preceding each Annual Rate Period; (v) a Long Term Rate for a period selected
by Company of more than one year ending on the: day preceding : an Interest Payment Date, in
which the interest rate is determined not later than the Business Day precedmg such Long Term
Rate Period; (vi) a Flexible Rate for Flexible Rate Periods of not more than 364 days ending on a
day preceding a Business Day selected by the Remarketlng Agent in which the interest rate is
determined on the first day of such Flexible Rate Period and (vii) a Dutch Auction Rate in which
the interest rate for a Dutch Auction Rate Perlod is determmed pursuant to the Dutch Auction
Procedures set forth in the Indenture ~

Interest on this 2006 erles B Bond at the 1nterest rate or rates for the Daily Rate and the
Weekly Rate is payable on the first Business Day of each month; for the Semi-Annual Rate, the
Annual Rate and the Long Term Rate on June 1 and December 1; for the Long Term Rate on the
Conversmn Date to another Interest Rate Mode or on the effective date of a change in the Long
Term Rate Period; for the Flexible Rate on the last day of each Flexible Rate Period (or if such
day is not a Business Day the next succeeding Business Day); for the 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 Auction Period of more than 91 days, each 13th
Wednesday after the first day of such Auction Period and the Business Day immediately
succeeding the last day of 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 B 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




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
rate in effect for the previous Rate Period, except as otherwise prov1ded in the Indenture. Except
for the Dutch Auction Rate, each interest rate determined by the Remarketing Agent shall be the
minimum rate of interest necessary, in the judgment of the Remarketing Agent taking into
account Prevailing Market Conditions, to enable the Remarketing Agent to sell the 2006 Series B
Bonds (or, in the case of the Flexible Rate, the particular 2006 Series B Bond) at a price equal to
the principal amount thereof, plus accrued interest, if any. Notwithstanding the foregoing, the
interest rate borne by this 2006 Series B Bond shall not exceed the lesser of (1) the maximum
interest rate permitted by applicable law or (i) 15% per annum. e

Redemption; General. The 2006 Series B Bonds arenon-callable for redemption except
as set forth below and except in the event and to the extent that (I) Company is required to
prepay the Loan in whole or in part pursuant to Section 10.3 of the Agreement or (2) Company
shall exercise any of its options to prepay the Loan in whole as provided in Section 10.1 of the
Agreement or (3) Company elects to redeem 2006 Series B Bonds in whole or in part pursuant to
Section 6.1 of the Agreement. If called for redemptlon pursuant to clause (1), (2) or (3) above,
the 2006 Series B Bonds shall be subject to redemption by Issuer at any time in whole or (in the
case of redemption pursuant to Sections 6.1 or 10.3 of the Agreement) in part, on any redemption
date (which shall be a Business Day) established pursuant to Section 10.4 of the Agreement by
lot in such manner as Trustee ma determme at 100% of the principal amount thereof plus
accrued interest to the redemp’uo e o

Redemptlon Durmg DutchkAuctlon Rate Penods Whenever the Interest Rate Mode for
this Bond is the Dutch Auctlon Rate, this. 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, on the Busmess Day 1mmed1ate1y succeeding any Auction Date.

Redemptlon During Dally, Weekly, Semi-Annual and Flexible Rate Periods. Whenever
the Interest Rate Mode is the Semi-Annual Rate or the Flexible Rate, this 2006 Series B Bond

shall be subject to optlonal redemption, in whole or in part, at a redemption price of 100% of the
principal amount hereof on any Interest Payment Date for this 2006 Series B Bond. Whenever
the Interest 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.



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 Long 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 applicable Interest Rate Period at a
redemption price of 100% of the principal amount thereof and (B) 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 mterest 1f any, to the redemption
date: : f

Original Length of
Current Long Term Rate ’ Commencement of Redem tlon Penod

More than or equal to 11 years First Interesf ’ ayment Date on or after the tenth
anniversary of commencement of Long Term
-~ Rate Period .
Less than 11 years 5 7N‘c">rnl—f‘(‘:_a11?}ble

If, at the time of Companys notice of a change n’ the Long Term Rate Period, or its
notice of Conversion of the Interest Rate Mode for the 2006 Series B Bonds to the Long Term
Rate, or, when the Interest Rate Mode for the 2006, Series B Bonds is the Long Term Rate, at
least forty days prior to the Purcha ate, Company provides a certification of the Remarketing
Agent to Trustee, the Bond Registrar, the Paying Agent, the Tender Agent and Issuer that the
foregoing schedule is not consistent with Prevaﬂmg Market Conditions and an opinion of Bond
Counsel that a change in the redemptlon provisions for the 2006 Series B Bonds will not
adversely affect the exclusmn from gross income of interest on the 2006 Series B Bonds for
federal income tax purposes, the foregoing redemption periods and redemption prices may be
revised, effeetlve as of the date of such change in the Long Term Rate Period, the Conversion
Date or that Purchase Date, as determined by the Remarketing Agent in its judgment, taking into
account the then Prevalhng Market Conditions, as stipulated in such certification.

Redemption Pro‘cedures and Notices. At least thirty 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 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.




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 funds 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
under the Book-Entry System, any failure on the part of DTC or a DTC Participant to notify the
Beneficial Owner so affected shall not affect the validity of any redemptlon of 2006 Series B
Bonds.

PURCHASE OF BONDS

This 2006 Series B Bond shall be subject to mandatory tender for purchase in whole (i)
on the effective date of (a) any Conversion of the Interest Rate Mode for the 2006 Series B
Bonds or (b) a change by Company of the length of a Long Term Rate Period, (ii) on each
Interest Payment Date for a Flexible Rate Period and (iii) on the first Business Day after the end
of each Semi-Annual Rate Period, Annual Rate Period and Long Term Rate Period, in each case,
at a purchase price equal to 100% of the principal amount hereof, plus, if the Interest Rate Mode
is the Long Term Rate, the optional redemption premium, if any, which would be payable if the
2006 Series B Bonds were redeemed on such date plus accrued interest, if any, to the Purchase
Date. ~

This 2006 Series B Bond, or a portion hereof in an Authorized Denomination (provided
that the portion of this 2006 Senes B Bond to be retamed by the Registered Owner shall also be
in an Authorized Denomination), shall be purchased on the demand of the Registered Owner
hereof at the times and the prices set forth below for the applicable Interest Rate Mode; provided,
that if the Interest Rate Mode is the Dutch Auctlon Rate or Flexible Rate, the Registered Owner
shall have no right to demand purchase of this 2006 Series B Bond. If the Interest Rate Mode is
the Daily Rate, this 2006 Serles B Bond shall be purchased on the demand of the Registered
Owner hereof on any Busmess Day at a purchase price equal to the principal amount hereof plus
accrued interest, if any, to the Purchase Date upon written notice or telephonic notice to the
Tender Agent not later than 11:00 a.m. (New York City time) on such Business Day. If the
Interest Rate Mode is the Weekly Rate, this 2006 Series B Bond shall be purchased on the
demand of the Reglstered Owner hereof on any Business Day at a purchase price equal to the
principal amount hereof, plus accrued interest, if any, to the Purchase Date, upon written notice
to the Tender Agent at or before 5:00 p.m. (New York City time) on a Business Day not later
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 Long 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 Long Term Rate Period, as the
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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 NOTICE SHALL BE IRREVOCABLE
WITH RESPECT TO THE PURCHASE FOR WHICH SUCH DIRECTION WAS
DELIVERED AND, UNTIL SURRENDERED TO THE TENDER AGENT, THIS 2006
SERIES B BOND OR ANY PORTION HEREOF WITH RESPECT TO WHICH SUCH
DIRECTION WAS DELIVERED SHALL NOT BE TRANSFERABLE. When a Book-Entry
System is not in effect, this 2006 Series B Bond must be delivered (together with an appropriate
instrument of transfer executed in blank with all signatures guaranteed in form satisfactory to the
Tender Agent) at the principal corporate trust office of the Tender Agent at or prior to 12:00
noon (1:00 p.m. during a Daily Rate Period) (New York City time) on the date specified in the
aforesaid notice in order for the Registered Owner hereof to receive payment of the purchase
price due on such Purchase Date; provided, that, if this 2006 Series B Bond is being delivered for
purchase during a Semi-Annual Rate Period, Annual Rate Period or Long Term Rate Period,
such 2006 Series B Bond must be so delivered by 11:00 a.m. (New York City time) on such
Purchase Date. WHEN A BOOK-ENTRY SYSTEM IS NOT IN EFFECT, NO REGISTERED
OWNER SHALL BE ENTITLED TO PAYMENT OF THE PURCHASE PRICE DUE ON
SUCH PURCHASE DATE EXCEPT UPON SURRENDER OF THIS 2006 SERIES B BOND
AS SET FORTH HEREIN. When a Book- -Entry System is in effect, the requirement for
physical delivery of the 2006 Series B Bonds under this paragraph shall be deemed satisfied
when the ownership rights in the 2006 Series B Bonds (to the extent of the principal amount
tendered for the purchase) are transferred by DTC Participants on the records of the DTC.
Notw1thstand1ng the foregoing, this 2006 Series B Bond shall not be purchased during the
existence of an Event of Default under Section 9.01(a) or (b) of the Indenture. No purchase of
2006 Senes B Bonds pulsuant to Sectlon 3.01 of the Indenture shall be deemed to be a payment
or redemptlon of such 2006 Serles B ‘Bonds or any portion thereof within the meaning of the
Indenture. o

BY ACCEPTANCE OF THIS 2006 SERIES B BOND, THE REGISTERED OWNER
HEREOF AGREES THAT THIS 2006 SERIES B BOND WILL BE PURCHASED,
WHETHER OR NOT SURRENDERED, (A) ON THE APPLICABLE PURCHASE DATE IN
CONNECTION WITH THE EXPIRATION OF EACH FLEXIBLE RATE PERIOD FOR THIS
2006 SERIES B BOND OR ON A CHANGE OF THE LONG 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
. 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.

The 2006 Series B Bonds are issuable only as fully-registered 2006 Series B Bonds in the
following authorized denominations: if the Interest Rate Mode is the Daily Rate or Weekly Rate,
a minimum denomination of $100,000 and integral multiples thereof; if the Interest Rate Mode is
the Flexible Rate, a minimum denomination of $100,000 and integral multiples of $5,000 in
excess of such minimum denomination; if the Interest Rate Mode is the Semi-Annual Rate,
Annual Rate or Long Term Rate, denominations of $5,000 and any integral multiple thereof; and
if the Interest Rate Mode is the Dutch Auction Rate, denominations of $25,000 and any integral
multiple thereof. Subject to the limitations provided in the Indenture and upon payment of any
tax or governmental charge, 2006 Series B Bonds may be exchanged for a like aggregate
principal amount of 2006 Series B Bonds of other authorized denommatlons

This 2006 Series B Bond is transferable by the Reglstered Owner hereof or his duly
authorized attorney at the principal corporate trust office of the Bond Registrar upon surrender of
this 2006 Series B Bond, accompanied by a duly executed instrument of transfer in form and
with guaranty of signature satisfactory to the Bond Registrar, subject to such reasonable
regulations as Issuer, Trustee or the Bond Registrar may prescribe, and upon payment of any tax
or other governmental cha:rge incident to such transfer; PROVIDED, THAT, IF MONEYS FOR
THE PURCHASE OF THIS 2006 SERIES B BOND HAVE BEEN DEPOSITED WITH THE
TENDER AGENT IN THE MANNER PROVIDED UNDER THE INDENTURE FOR
PURCHASE OF 2006 SERIES B BONDS UNDER CERTAIN CIRCUMSTANCES, THIS
2006 SERIES B BOND SHALL NOT BE TRANSFERABLE TO ANYONE UNTIL
DELIVERED TO THE TENDER AGENT AND PROVIDED FURTHER THAT NEITHER
THE ISSUER NOR THE BOND REGISTRAR SHALL BE REQUIRED (i) TO REGISTER
THE TRANSFER OF OR EXCHANGE ANY 2006 SERIES B BOND DURING A PERIOD
BEGINNING AT THE OPENING OF BUSINESS FIFTEEN (15) DAYS BEFORE THE DAY
OF MAILING OF A NOTICE OF REDEMPTION OF 2006 SERIES B BONDS SELECTED
FOR REDEMPTION AND ENDING AT THE CLOSE OF BUSINESS ON THE DAY OF
SUCH MAILING, (ii) TO REGISTER THE TRANSFER OF OR EXCHANGE ANY 2006
SERIES B BOND SO SELECTED FOR REDEMPTION IN WHOLE OR IN PART, OR (iii)
OTHER THAN PURSUANT TO ARTICLE III 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 3.01(a) OR WHICH HAS BEEN PURCHASED PURSUANT 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
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purposes, and the Issuer, any Paying Agents, the Bond Registrar, the Tender Agent, the
Remarketing 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 B Bond shall be treated as
the owner ofit for all purposes.

The 2006 Series B Bonds are issued pursuant to and in full compliance with the
Constitution and laws of the Commonwealth of Kentucky, particular reference being made to
Sections 103.200 to 103.285, inclusive, of the Kentucky Revised Statutes, and pursuant to an
Ordinance duly adopted by Issuer, which Ordinance authorizes the execution and delivery of the
Agreement and the Indenture. This 2006 Series B Bond and the issue of which it forms a part
are special and limited obligations of Issuer and are payable solely and only out of the revenues
and other amounts derived from the Agreement, and are secured as set forth in the Indenture.
The 2006 Series B Bonds and the interest thereon shall never constitute a debt indebtedness or
general obligation or a pledge of the faith and credit of the Commonwealth of Kentucky or any
political subdivision thereof, including Issuer, within the meaning of any provision or limitation
of the Constitution or Statutes of the Commonwealth of Kentucky, and shall not constitute nor
give rise to a pecuniary liability of Issuer, or a charge against its general credit or taxing powers.
Neither the Commonwealth of Kentucky nor any political subdivision thereof nor Issuer shall be
obligated to pay the principal of the 2006 Series B Bonds, the premium, if any, or interest
thereon or other costs incident thereto except from the revenues and amounts pledged therefor
and neither the faith and credit nor the taxing power of the Commonwealth of Kentucky or any
political subdivision thereof or Issuer is pledged to the payment of the principal of the 2006
Series B Bonds or the premium, if any, or interest thereon or other costs incident thereto.
Payments sufficient for the prompt payment when due of the principal of, premium, if any, and
interest on the 2006 Series B Bonds are to be paid to Trustee by Company for the account of
Issuer and deposited in a special account created by Issuer and designated “County of Carroll,
Kentucky, Environmental Facﬂltles Reve Bond Fund, 2006 Series B (Kentucky Utilities
Company Pro;ect), ‘and have been duly assigned for that purpose. The Agreement and all rights
of Issuer under the Agreement (except for certain rights to indemnification and payment of
expenses) have been assigned to Trustee to further secure payment of such principal, premium, if
any, and mterest under the Indenture

The Regwtered Owner of this 2006 Series B Bond shall have no right to enforce the
provisions of the Indenture or to institute action to enforce the covenants therein, or to take any
action with respect to any event of default under the Indenture or to institute, appear in or defend
any suit or other proceedmgs with respect thereto, except as provided in the Indenture. In certain
events, on the conditions, in the manner and with the effect set forth in the Indenture, the
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 and 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
exist, happen and be performed precedent to and in the execution and delivery of the Indenture
and issuance of this 2006 Series B Bond do exist, have happened and have been performed in
due time, form and manner as required by law; that the issuance of this 2006 Series B Bond and
the issue of which it forms a part, together with all other obligations of Issuer, does not exceed or
violate any constitutional or statutory limitation; and that the revenues assigned to the payment
of the principal of, premium, if any, and interest on this 2006 Series B Bond and the issue of
which it forms a part, as the same become due, will be sufﬁc1ent in amount for that purpose

This 2006 Series B Bond shall not be valid or become obhgato1y for any purpose or be
entitled to any security or benefit under the Indenture until the Certificate of Authentication
hereon endorsed shall have been executed by the Trustee, as Authenticating Agent, or any other
Authenticating Agent. All acts, conditions and things required by the Constitution and laws of
the Commonwealth of Kentucky to happen, exist, and be performed precedent to and in the
issuance of this 2006 Series B Bond, have happened do ex1st and have been performed as so
required. i ;

This 2006 Serles B Bond 1s exempt from taxation by the Commonwealth of Kentucky
and by all of the mun1c1pa11t1es and. pohtlcal subdivisions thereof.

IN WITNESS WHEREOF , the County of Carroll, Kentucky, under the authority
aforesaid, has caused this 2006 Series B Bond to be executed with the reproduced facsimile of
the ofﬁc1a1 signature or official manual signature of the County Judge/Executive, to be sealed by
an 1mpressmn or a reproduced facsmule of the official seal of such County and to be attested by
the reproduced facsimile signature or official manual signature of the Fiscal Court Clerk or
Deputy Fiscal Court Clerk, each as an Authorized Officer.

(SEAL) /

CERTIFICATE OF AUTHENTICATION COUNTY OF CARROLL, KENTUCKY
This 2006 Series B Bond is one of the (Manual or Facsimile Signature)

2006 Series B Bonds authorized and County Judge/Executive

described in the within-mentioned Indenture.

Date of Authentication:
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Trustee, Paying Agent and ATTEST:

Bond Registrar
By (Manual Signature) (Manual or Facsimile Signature)
Authorized Signatory Authorized Signatory

[Form of Abbreviations]
The following abbreviations, when used in the inscription on the face of the within 2006
Series B Bond, shall be construed as though they were wntten out in full according to applicable
laws or regulations. :
TEN COM - as tenants in common
JT TEN - as joint tenants with right of

survivorship and not as tenants in common

UNIF TRANS MIN ACT-____ Custodian
(Cust) - (Minor)

under Uniform Transfers to Minors Act |

(State)
Additional abbrev1atlons may also be used though not in list above

kN STATEMENT OF INSURANCE

To' BE INSERTED

© ASSIGNMENT

FOR VALUEkECEIVED, tﬁo'undersigned sells, assigns and transfers unto

(Name and Address of Assignee)

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)

WHEREAS, all things necessary to make the 2006 Series B Bonds, when authenticated
by Authenticating Agent and issued as in this Indenture provided,a};;the valid, binding and legal
obligations of Issuer according to the import thereof, and to constitute this Indenture of Trust a
valid assignment of the amounts pledged to the payment of pnnmpal of or purchase price,
premium, if any, and interest on the 2006 Series B Bonds and a valid assignment of the
Agreement and all rights of Issuer under the Agreement (except for certain rights to
indemnification and payment of expenses) have been done and performed, and the creation,
execution and delivery of this Indenture, and execution and issuance of the 2006 Senes B Bonds,
subject to the terms hereof, have in all respects been duly authonzed

GRANTING CLAUSES

NOW. THEREFORE, Issuer, in consuieratlon of the prem1ses and the acceptance by
Trustee of the trusts hereby created and of- the purchase and acceptance of the 2006 Series B
Bonds by the holders and owners thereof, and of the sum of one dollar, in lawful money of the
United States of America, to it duly paid at or before the execution and delivery of these
presents, and for other good and valuable considerations, the receipt of which is hereby
acknowledged, in order to secure the payment of the principal of, premium, if any, and interest
on the 2006 Series B Bonds according to their tenor and effect and to secure the performance and
observance by Issuer of all the covenants and obligations expressed or implied herein and in the
2006 Series B Bonds does hereby grant alien, bargain, sell, convey, mortgage, assign and
pledge unto, ‘and grant a: ecurity interest in the following to,
as Trus e, and its suecessf" s in trust and a531gns forever:

GRANTING CLAUSE FIRST

The Agreement 1nclud1ng all rights, titles and interests of Issuer, as lender therein,
thereto and thereunder, including any extensions and renewals of the term thereof, including, but
without limiting the generality of the foregoing, the present and continuing right to make claim
for, collect, receive and receipt for any payments and other sums of money or securities payable
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 terms 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 right to procure from time to time for
the further security and payment of the 2006 Series B Bonds), to Trustee and Trustee is hereby
authorized to receive any and all such property at any and all times and to hold and apply the
same subject to the terms hereof, provided that the assignment shall not extend to or include any

moneys held in or earnings on the Rebate Fund and the Purchase Fund each, as hereinafter
defined. :

TO HAVE AND TO HOLD all and singular the Trust Estate, whether now owned or
hereafter acquired, unto Trustee and its respective successors in trust and assigns forever

IN TRUST NEVERTHELESS, upon the terms and trusts hereln set forth for the equal
and proportionate benefit, security and protection of all present and future holders and owners of
any 2006 Series B Bonds issued under and secured by this Indenture of Trust without privilege,
priority or distinction as to the lien or OthCl'WlSC of any of the 2006 Series B Bonds over any of
the other 2006 Series B Bonds; =

PROVIDED. HOWEVER, that if Issuer 1ts successors or assigns, shall well and truly
pay, or cause to be paid, the principal of, premium, if any, and interest on the 2006 Series B
Bonds due or to become due thereon, at the times and in the manner mentioned in the 2006
Series B Bonds, according to the true intent and meaning thereof, and shall cause the payments
to be made into the Bond Fund as required under ARTICLE VI hereof, or shall provide, as
permitted hereby, for the payment thereof by depositing with Trustee certain securities or the
entire amount due or to become due thereon, and shall well and truly keep, perform and observe
all the covenants and conditions pursuant to the terms of this Indenture of Trust to be kept,
perforrned and observed by it, and shall pay or cause to be paid to Trustee and any Paying Agent
all sums of money due or to become due to either of them in accordance with the terms and
provisions hereof, then upon such final payments and subject to ARTICLE VIII this Indenture of
Trust and the rights hereby granted shall cease, determine and be void; otherwise this Indenture
of Trust to be and remain in full force and effect.

THIS INDENTURE OF TRUST 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.

“Affiliate” of any specified Person means any other Person directly or indirectly
controlling or controlled by or under direct or indirect common control with such specified
Person. For the purposes of this definition, “control” when used with respect to any specified
Person means the power to direct the management and policies of such Person, directly or
indirectly, whether through the ownership of voting securities, by contract or otherwise; and the
terms “controlling” and “controlled” have meanings correlatlve to the foregomg With respect to
2006 Series B Bonds bearing interest at the Dutch Auction Rate, if any, that term shall mean any
person known to the Auction Agent to be controlled by, in control of or under common control
with the Company; provided that no Broker-Dealer shall. be deemed an Affiliate solely because a
director or executive officer of such Broker-Dealer or of any person controlling, controlled by or
under common control with such Broker-Dealer is also a director of the Company.

“Agent Member” means a member bf, Orfparticipant in, DTC.who shall act on behalf of a
Bidder. . . o

“Agreement” means.the Loan Agreement dated as of , 2006, by and
between Issuer and Company, and any amendments and supplements thereto.

(13

shall mean the Bond Insurer, as further defined under that term.

“Annual Rate” means the Interest Rate Mode for the 2006 Series B Bonds in which the
interest rate on the 2006 Semes B Bonds is determined annually in accordance with Section

2. OZ(C)(V[

Annual Rate Penod” means, the period beginning on, and including, the Conversion
Date to the Annual Rate and ending on, and including, the day next preceding the second Interest
Payment Date thereaﬁer and each successive twelve (12) month period (or portion thereof)
thereafter until the day precedlng the earlier of the Conversion to a different Interest Rate Mode
or the maturity of the 2006 Series B Bonds.

“Applicable Percentage” shall mean, on any date of determination, the percentage of the
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

Prevailing Rating Percentages
AAA/Aaa 150%
AA/Aa 250%
A/A 350%
Below A/A 550%

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

“Auction Agent Agreement” shall mean the Auction Agent Agreement dated as of
, 2006 between the Company and the Auction Agent as amended or supplemented
from time to time. 3

“Auction_Agent” shall mean the auction agent appointed in aceordance with Section
11.04. o '~

“Auction Date” means during any period in which the Auction procedures set forth in
Section 2.14 hereof are not suspended in accordance with the provisions of this Indenture, (i) if
the 2006 Series B Bonds are in a daily Auction Period, each Business Day, and (ii) if the 2006
Series B Bonds are in any other Auction Period, the Business Day next preceding each Interest
Payment Date for such 2006 Series B Bonds (whether or not an Auction will be conducted on
such date); provided, however, that the last Auctlon Date with respect to the 2006 Series B
Bonds in an Auction Period other than a daﬂy Auctlon Period will be the earlier of (a) the
Business Day next preceding the Interest Payment Date next precedlng the Conversion Date for
the 2006 Series B Bonds and (b) the Business Day next preceding the Interest Payment Date next
preceding the final maturlty date for the 2006 Series B Bonds; and provided, further, that if the
2006 Series B Bonds are in a daily Auction Period, the last Auction Date will be the earlier of (x)
the Business Day next precedlng the Conversion Date for the 2006 Series B Bonds and (y) the
Business Day. next preceding the final matunty date for the 2006 Series B Bonds. On the
Business Day preceding the conversion from a daily Auction Period to another Auction Period,
there will be two Auctlons ~one for the last daily Auction Period and one for the first Auction
Period followmg the conversion. The first Auction Date for the 2006 Series B Bonds is
- 2006

“Auctlon Perlod” shall mean (1) with respect to 2006 Series B Bonds in a daily mode, a
period beginning on each Business Day and extending to but not including the next succeeding
Business Day, (ii) with respect to 2006 Series B Bonds in a seven-day mode, a period of
generally seven 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
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 35-day mode, a period of generally 35 days
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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
Period) beginning on the day following the last day of the prior Auction Period and ending on
the next succeeding June 1 or December 1; provided, however, that if there is a conversion of
2006 Series B Bonds from a daily Auction Period to a seven-day Auction Period, the next
Auction Period will begin on the date of the conversion (i.e. the Interest Payment Date for the
prior Auction Period) and will end on the next succeeding Tuesday (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), if there is a conversion from a daily Auction Period to a 28-day Auction Period,

the next Auction Period will begin on the date of the conversion (i.e. the Interest Payment Date
for the prior Auction Period) and will end on the Tuesday (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) which is more than 21 days but not more than 28 days from such date of conversion, and, if
there is a conversion from a daily Auction Penod to a 35-day Auctlon Period, the next Auction
Period will begin on the date of the conversion (i.e. the Interest Payment Date for the prior
Auction Period) and will end on the Tuesday (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) which is
more than 28 days but not more than 35 days from such date of conversion.

“Authentlcatmg Agent” means the Trustee the Bond Registrar and any agent so
designated in and appointed. pursuant to Section 2.06 each of which shall be a transfer agent
reglstered in accordance Wlth Sectlon 17A(c) of the Securities Exchange Act of 1934, as
amended

“Authorlzed Denomlnatlon” means (i) if the Interest Rate Mode is the Daily Rate or the
Weekly Rate a minimum denommatlon of $100,000 and any integral multiple thereof; (ii) if the
Interest Rate Mode is the Flex1b1e Rate, a minimum denomination of $100,000 and integral
multiples of $5, OOO in excess of such minimum denomination; (iii) if the Interest Rate Mode is
the Semi-Annual Rate, Annual Rate or Long Term Rate, a denomination equal to $5,000 or any
integral multiple thereof; and (iv) if the Interest Rate Mode is the Dutch Auction Rate, a
denomination equal to $25,000 or any integral multiple thereof.

“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 attorneys of nationally recognized standing
in the field of law relating to municipal bonds and municipal ﬁnance reasonably acceptable to
Company.

“Bond Fund” means the fund so designated which is éStablished pursuant to Section 6.02
hereof. o

“Bond Insurance Agreement” means the Insurance Agreement, dated as of July 20, 2006,
entered into between the Company and the Bond Insurer in connectlon with the issuance of the
Bond Insurance Policy.

“Bond Insurance Policy” or “[Financial Guaranty] Insurance Policy” means the [financial
guaranty] insurance policy issued by the Bond Insurer insuring the payment when due of the
principal of and interest on the 2006 Series B Bonds as prov1ded thereln

“Bond Insurer” or “_ -y ~_” means ,a
—domwﬂed stock insurance company, or any. successor thereto.

<

‘Bond Reglster” and “Bond Registrar” shall have the respective meanings specified in
Section 2.03. “Principal Office” of the Bond Reglstrar means the office or offices designated as
such in writing to Issuer, Trustee ‘the Paymg Agent the Tender Agent, the Remarketing Agent
and Company prov1ded that if the Trustee is also the Bond Registrar, “Principal Office” shall
mean the pnnmpal corp01 ate trust ofﬁce of the Trustee.

“Bond Year” means, durlng the penod while 2006 Series B Bonds remain outstanding,
the annual pemod provided for the computation of Excess Earnings under Section 148(f)(2) of
the Code. ‘

“Book-Entry System” shall mean the system in which the 2006 Series B Bonds
(represented by one certificate for each maturity) are delivered into the possession of DTC and
are issued and fully registered as to principal and interest in the name of CEDE & Co. 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.
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“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,
substantially in the form attached to the Auction Agent Agreement as Exhibit A, pursuant to
which a Broker-Dealer, among other things, agrees to participate in Auctions as set forth in the
Dutch Auction Procedures, as from time to time amended and supplemented.

“Business Day” means any day other than a Saturday or Sunday or legal holiday or a day
on which banking institutions located in the City of New York, New York, or the New York
Stock Exchange or banking institutions in the city in which the principal office of the Trustee,
the Bond Registrar, the Tender Agent, the Paying Agent, the Auction Agent, the Company or the
Remarketing Agent are located are authorized by law or executlve order to close. .

“CEDE & Co.” shall mean CEDE & Co., as nominee of DTC, and any successor
nominee of DTC substituted in accordance with Section 2.01(d) hereof.

“Code” means the United States Internal Revenue Code of 1986, as amended. Each
reference to a Section of the Code herein shall be deemed to include the United States Treasury
regulations, including temporary and proposed regulations, relatmg to such Section which are
applicable to the 2006 Senes B Bonds or the use of the proceeds thereof.

and its successors and assngns mcludmg any survwmg, resultmg or transferee corporation.

“Company Bonds” "means 2006 Series: B Bonds held for remarketing which were
tendered for purchase by the Reglstered Owners thereof pursuant to Section 3.01(a) or (b) hereof
and that were purchased from moneys received by the Tender Agent pursuant to a demand for
payment from Company. :

“Comnanv Representative” means the person or persons at the time designated to act on
behalf of Company by written certificate furnished to Issuer, Trustee, Paying Agent and Bond
Registrar contammg the specimen signature of such person and signed on behalf of Company by
the president, any vice president or the treasurer of Company. Such certificate may designate an
alternate or alternates. Company Representative may be an employee of Company.

“Computation 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 from time to time.
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“Conversion” means any conversion from time to time in accordance with the terms of
this Indenture of the 2006 Series B Bonds from 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
may be or could have been charged, by Company to a capital account:

(1) obligations of Company incurred for labor, property, and materials
(including reimbursements payable to Company and payments on contracts in the name
of Company) in connection with the acquisition, construction, installation and equipping
of the 1994 Project (including capitalization of interest on bonds, if any, and interest costs
incurred in respect of any interim ﬁnanoing of the 1994 Project), together with
allowances permitted by the Code in connectlon with the acquisition, construction and
installation of the 1994 Project; e

(i)  the cost of contract bonds and of ‘insurance of all kinds that may be
necessary or desirable during the course of construction, acqursmon and installation of
the 1994 Project;

(iii)  all costs of engineering. servrces 1nclud1ng the costs of Company for test
borings, surveys, estimates, plans and . spemﬁcatlons and preliminary investigation
therefor, and for superv1srng construction, as well as for the performance of all other
duties requ1red by or consequent upon the proper construction of the 1994 Project;

@iv) allowable costs and expenses 1ncurred in connection with the issuance and
sale of the original issue of bonds which financed the 1994 Project, including, without
lrrmtatron compensatron and expenses of trustee under the 1994 Series A Indenture, legal
expenses and fees, financial advisory fees, underwriting fees and compensation, printing,

”*'iengravmg and photocopyrng costs and recording and filing fees;

e W) all other costs Wthh Company has paid or shall be required to pay, under
the terms of any contract or contracts, for the acquisition, construction, installation or
equipping of the 1994 Project;

(vi) any sums required to reimburse 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 Earnings” 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
Computation 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 including the Conversion Date to
the Daily Rate and ending on and including the day preceding the next Business Day and each
period thereafter beginning on and including a Business Day and ending on and including the
day preceding the next succeeding Business Day until the day preceding the earlier of the
Conversion to a different Interest Rate Mode or the matunty of the 2006 Senes B Bonds.

“Date of the Bonds” means 2006

“Default” and “event of default” mean any occurrence or event specified in Sect1on 9.01
of this Indenture. i

“Delivery” or “deliver” shall mean, when used with ‘r‘eépect to the 2006 Series B Bonds
held in the Book-Entry System pursuant to Section 2.01(d), the makmg of or the irrevocable
authorization to make appropriate entries on. the books of DTC E

“Depository” means any securities depos1t0ry that i ,,af’cleanng agency under federal law
operating and maintaining, ‘with its participants or otherwise, a book entry-system to record
ownership of book- entry interests in Bonds, and to effect transfers of book-entry interests in
Bonds in book-entry form and 1ncludes and means 1n1t1a11y DTC.

“Designated Office” of the Trustee means the designated office of the Trustee, which
office at the date of acceptance by the Trustee of the duties and obligations imposed on the
Trustee by this Indenture i ‘

‘Detemnnatlon of Taxablllt 7shall have the meaning ascribed to such term in the
Agreement.

“_DJ“__C_?” shall mean The Depository Trust Company, New York, New York, a limited
purpose trust company organized under the laws of the State of New York, and its successors
and assigns (in each case, which shall be a qualified and registered “clearing agency” under
Section 17A of the Securities Exchange Act of 1934, as amended) or if The Depository Trust
Company or its successor or assign resigns from 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 from 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.

“Dutch Auction Procedures” shall mean the procedures set forth in Section 2.14(c). (d),

(e) and (f).

“Dutch Auction Rate” shall mean the interest rate or rates to be determmed for the 2006

“Dutch Auction Rate Period” shall mean each penod dunng which the 2006 Series B
Bonds bear interest at a Dutch Auction Rate. o

“Electronic Notice” means notice transmitted through a time-sharing “terminal, if
operative as between any two parties, or if not operative, in writing, by facsimile transmission or
by telephone (promptly confirmed in wrltmg or by facsimile transmlssmn)

“Excess Earnings” means, with respect to the 2006 Serles B Bonds, an amount equal to
the sum of (i) plus (ii) where: S

(1) is the excess of

(a) the aggregate ambﬁnt earned on all nonpurpose investments in
which gross proceeds of the 2006. Series B Bonds are invested (other than
investments ,att‘rlbutable‘ to an excess:descnbed in this clause (i)), over

o () tﬁé’iamount' " would have been earned if such nonpurpose
investments (other than amounts attributable to an excess described in this clause
(i)) were invested at a rate equal to the yield on the 2006 Series B Bonds; and

(@) any inééme attributable to the excess described in clause (i).

The sum of (i) plus (ii) shall be determined in accordance with Sections 148(f)(2) and
148(f)(4) of the Code and in accordance with the provisions of applicable Treasury Regulations.
As used herein, the terms “gross proceeds,” “nonpurpose investment” and “yield” have the
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:

1) 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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(i)  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
interest rate for each 2006 Series B Bond is determined with respect to such 2006 Series B Bond
as provided in Section 2.02(c)(1)(A).

“Flexible Rate Period” means with respect to any 2006 Series B Bond, each period
(which may be from 1 day to 270 days (or such lower maximum number of days as is then
permltted hereunder)) determined for such 2006 Series B Bond as pr0v1ded in Section

2.02(c)(1)(B).

“Governmental Obligations” has the meaning ascnbed to such term in ARTICLE VIII of
this Indenture.

“Hold Order” shall have the meanin‘gJ set forth in Section 2 ' 14( c).

“Indenture” or “Indenture of Trust” means thlS Indenture of Trust, including any
indenture supplemental or amendatory hereto. '

“Index’ shall mean

(1) On any Auctlon Date with respect to 2006 Series B Bonds in any Auction

Period of less than 180 days, the Index shall be LIBOR. The Index with respect to 2006

Series B Bonds in any Auction Period of 180 days or more shall be the greater of LIBOR

or the rate on the United States Treasury Securities having a maturity which closely

‘,Qf?approx11nates the 1ength of the -Auction Period, as last published in The Wall Street
Journal

(11) If for any reason on any Auction Date the Index shall not be determined as
hereinabove: provided, ‘the Index shall be the Index for the Auction Period ending on such
Auction Date.

(1i1) Thédetermination of the Index as provided herein shall be conclusive and
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 firm 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 Payment 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 Long 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
Auction Period of more than 91 days, each 13th Wednesday after the first day of such Auction
Period and the Business Day immediately succeeding the last day of 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 (c) the Conversion Date (including the date of a failed Conversion) or the effective
date of a change to a new Long Term Rate Period for such 2006 Series B Bond. In any case, the
final Interest Payment Date shall be the maturity date of the 2006 Series B Bonds.

“Interest Period” means, for all 2006 Series B Bonds (for any 2006 Series B Bond if the
Interest Rate Mode is the Flexible Rate) the period from and including each Interest Payment
Date to and including the day immediately preceding the next Interest Payment Date; provided,
however, that the first Interest Period for any 2006 Series B Bond shall begin on (and include)
the Date of the 2006 Series B Bonds and the final Interest Perlod shall end the day next
preceding the maturity date of the 2006 Series B Bonds

“Interest Rate Mode” ’rﬂneans the Flex1ble Rate, the Daily Rate, the Dutch Auction Rate,
the Weekly Rate, the Sernl Annual Rate the Annual Rate and the Long Term Rate.

“Internal Submlssmn Deadlme ‘means noon (N ew York City time) on any Auction Date,
prior to the Submission Deadhne or such other time so designated by a Broker-Dealer as the time
by which Existing Holde1s or Potentlal Holders are required to submit Orders to the Broker-
Dealers o L :

“Issuer means 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

“Issuer Representatlve 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 Representations” shall mean, in respect of the 2006 Series B Bonds issued
under the Book-Entry System, the Blanket Letter of Representations, dated October 1, 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 11:00 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
more but fewer than 148 days the arithmetic average of such rates for deposits in U.S. dollars for
three and six-month period, (D) 148 or more but fewer than 180 days, such rate for deposits in
U.S. dollars for a six month period, (E) 180 or more but fewer than 225 days, the arithmetic
average of such rates for deposits in U.S. dollars for six and nine-month periods, (F) 225 or more
but fewer than 290 days, such rate for deposits in U.S. dollars for a nine-month period, (G) 290
or more but fewer than 325 days, such rates for deposits in U.S. dollars for nine-month period,
and (H) 325 or more but fewer than 365 days, such rate for deposits in U.S. dollars for a one-year
period.

“Loan” means the loan by Issuer to Company "(k)f the prerceeds from the sale of the 2006
Series B Bonds, excluding any accrued interest to be paid by the initial purchasers of the 2006
Series B Bonds, pursuant to the Agreement

“Long Term Rate” means the Interest Rate Mode for the 2006 ‘Series B Bonds in which
the interest rate on the 2006 Series B Bonds 1s determmed in accordance with Section

2.02(c)(vi).

“Long Term Rate Period” means any period established by Company pursuant to Section
2.02(d)(1) or (ii) and beginning on, and including, the Conversion Date to the Long Term Rate
and ending on, and 1nclud1ng, the day preceding the last Interest Payment Date for such period
and, thereafter, each successive period of the same duration as that established period until the
day preceding the earliest of the change toa dlfferent Long Term Rate Period, the Conversion to
a different Interest Rate ode or the maturlty of the 2006 Series B Bonds.

;,Max1mum Dutch Auction Rate shall mean on any date of determination, the lesser of
(i) the product of the Index mul‘uphed by the Applicable Percentage, (ii) the maximum interest
rate permltted"'by apphcable law or (iii) 15%.

“annum-Duteh Auction Rate” shall mean on any date of determination the interest rate
per annum equal to the lesser of (i) 15% 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 Index™ 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 insurance proceeds or any condemnation
award, means the amount remaining after deducting all expenses (including attorneys' fees)
incurred in the collection of such proceeds or award from the gross proceeds thereof.

“No Auction Rate” means, as of any Auction Date, the rate determined by multiplying
the Percentage of Index set forth below, based on the Prevailing Rating of the 2006 Series B
Bonds in effect at the close of business on the Busmess Day 1mmed1ately preceding such
Auction Date, by the Index: ;

Prevailing Rating Perééntage of Index

AAA/Asa - 65%
AA/Aa . N 70%
A/A .

Below A/A i -~ 100%

prov1ded however that in no event w111 the No Auctlon Rate exceed the Maximum Dutch
Auction Rate ~

“Or1 gmal Bonds” shall have the meamng ascribed to such term in the Agreement.

h “Order” shall have the meamng set forth in Section 2.14(c).

“Outstand1r1g or “Bonds outstanding” or “Bonds then outstanding” means, as of the time
in question, all 2006 Series B Bonds which have been authenticated and delivered by Trustee
under this Indenture, except:

@A) 2006 Series B Bonds theretofore cancelled or delivered to the Trustee for
cancellation or required to be cancelled pursuant to Section 2.11 hereof.

(i)  On or after any Purchase Date for 2006 Series B Bonds pursuant to
ARTICLE III 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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(i)  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 VIII 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 form to Trustee shall have been filed with Trustee; and

(iv) 2006 Series B Bonds paid pursuant to Section 2.07 hereof and 2006 Series
B Bonds in lieu of which other 2006 Series B Bonds have been authenticated and
delivered under Section 2.09 or Section 2.10 of this Indenture, unless proof satisfactory to
Trustee is presented that such 2006 Series B Bonds are held by a bona fide purchaser (as
such term is defined in the Kentucky Uniform Commercial Code).

In determining whether the owners of a requisite aggregate principal amount of 2006
Series B Bonds have concurred in any request, demand, authorization, direction, notice, consent
or waiver under the provisions hereof, 2006 Series B Bonds which are held by or on behalf of the
Company or any Affiliate (unless all of the Outstanding 2006 Series B Bonds, other than
Company Bonds, are then owned by the Company or any Affiliate) shall be disregarded for the
purpose of any such determination; provided that only those 2006 Series B Bonds which a
responsible officer of the Trustee actually knows to be so held shall be so disregarded and
prov1ded further that 2006 Series B Bonds dehvewd to the Tender Agent pursuant to Section

3.04(a)(i1) shall not be so d1sregarded :

“Overdue Rate” shall mean, on any date of detennination, the lesser of (i) 15% or (ii) the
maximum interest rate penmtted by apphcable law

“Paying Agent” or “Co Pavl g Agent” ‘means any bank or trust company designated
pursuant to this Indenture to serve as Paying Agent or Co-Paying Agent for the 2006 Series B
Bonds,: ‘and any successors de&gnated_pursuant to this Indenture. “Principal Office” of any
Paying "Agent shall mean the office thereof designated in writing to the Bond Registrar, Trustee
and Company provided that if the Trustee is also Paying Agent “Principal Office” shall mean the
principal corporate trust ofﬁce of the Trustee.

“Permitted ‘Investments shall mean and include the following, and any other investments
approved by the Bond Insurer:

(A) The foilowing shall be Permitted Investments for all purposes, including
defeasance investments in refunding escrow accounts:

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

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

30



(a) U.S. treasury obligations

(b) All direct or fully guaranteed obligations

(c) Farmers Home Administration

(d) General Services Administration

(e) Guaranteed Title X1 financing

(f) Government National Mortgage Assoma‘uon (GNMA)
(g) State and Local Government Serles

Any security used for defeasance must provide for the timely payment of principal and interest
and cannot be callable or prepayable prior to maturity or earlier redemption of the rated debt
(excluding securities that do not have a fixed par value and/or whose terms do not promise a
fixed dollar amount at maturity or call date).

(B)  The following shall be Permitted Investments for all purposes other than
defeasance investments in refunding escrow accounts.

(1) Obligations of any of the following federal agencies which obligations
represent the full faith and credit of the United States of America, including:

(@ Export Import Bank
: (b) Rural Economlc Commumty Development Administration
(Ck)’ Sy S Mantlme Admlmstratlon
. @) Sm’all Busmess Admlnlstratlon
(é)‘ | ‘;:'U.S. b’épartihent of Housing & Urban Development (PHAS)

(H ‘Federaly Housing Administration

k (8 g;?'Federal Financing Bank

(i1) :\Dir:é;ct obligations of any of the following federal agencies which
obligations are not fully guaranteed by the full faith and credit of the United States of
America:

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

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

(c) Senior debt obligations of the Federal Home Loan Bank System
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(d) Senior debt obligations of other Government Sponsored Agencies
approved by Bond Insurer

(iii)  U.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-1+”
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) Commercial paper which is rated at the time of purchase in the single
highest classification, “P-1” by Moody’s and “A-1+" by S&P and which matures not
more than 270 calendar days after the date of purchase '

(v) Investments in a money market fund rated “AAAmf’ or “AAAmM-G” or
better by S&P; b, Gt

(vi)  Pre-refunded Municipal Obhgatlons defined as follows any bonds or
other obligations of any state of the United States of America or of any agency,
instrumentality or local governmental unit of any such state which are not callable at the
option of the obligor prior to maturity or as to which irrevocable instructions have been

given by the obligor to call on the date spemﬁed in the notlce and

(a) which are rated based on an 1rrevocable escrow account or fund
(the “escrow”), in the hlghest ratlng category_ of Moody’s or S&P or any
1 SUCCESSOrs thereto or .

(®) (1) whlch are fully secured as to principal and interest and
redemption premlum if any, by an escrow consisting only of cash or obligations
described in paragraph A(2) above, which escrow may be applied only to the

_payment of such pnnmpal of ‘and interest and redemption premium, if any, on

- such bonds or other obligations on the maturity date or dates thereof or the
specified redempuon date or dates pursuant to such irrevocable instructions, as
appropriate, and (ii) which escrow is sufficient, as verified by a nationally

. recognized mdependent certified public accountant, to pay principal of and

" interest and redemptlon premium, if any, on the bonds or other obligations
described in this paragraph on the maturity date or dates specified in the
1rrevocable 1nstruct10ns referred to above, as appropriate.

(vii) Munwlpal Obligations rated “Aaa/AAA” 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:

(1) 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 Stearns, or Lehman Brothers.

(i)  As to certificates of deposit and bankers’ acceptances: the face amount
thereof, plus accrued interest thereon; and .

(ili)  As to any investment not specified above: the Value thereof established by
prior agreement among the Issuer, the Trustee, and the Bond Insurer

“Person” or words importing persons means»ﬁrms, assomatlons, partner'ships (including
without limitation, general and limited partnerships), societies, estates, trusts, corporations,
public or governmental bodies, other legal entities and ‘natural persons. :

“Plans and Specifications” means the plans and speclﬁcatlons for the Project on file with
the Trustee.

“Pollution Contro] Facilities” means pollutidn control facﬂltles‘jas that term is defined in
the Act, which definition includes Solid Waste Dlsposal Facrlltles

“Potential Holder” means any person 1nclud1ng any Ex1st1ng Holder, who may be
interested in acquiring the beneficial ownership of Bonds during a Dutch Auction Rate Period or,
in the case of an Existing Holder thereof, the beneﬁ01al ownership of an additional principal
amount of Bonds during a Dutch Auctron Rate Penod

“Prevalhng Market Condmons means without limitation, the following factors:
ex1st1ng short-term or long-terrn market rates for secuntles the interest on which is excluded
and the ex1st1ng market supply and demand for securmes bearing such short term or long term
rates; existing yield curves for short-term or long-term securities for obligations of credit quality
comparable to the 2006 Serles B Bonds, the interest on which is excluded from gross income for
federal income tax _purposes; general economic conditions; industry economic and financial
conditions that may affect or be relevant to the 2006 Series B Bonds; and such other facts,
circumstances and COI‘ldlthl’lS as the Remarketing Agent, in its sole discretion, shall determine to
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, AA/Aaif
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, (¢) if not AAA/Aaa or AA/Aa, 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, AA/Aa 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 successor 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 the meaning ascribed to such term in the Agreement.

“Prior Trustee” shall have the meaning ascribed to such ﬁerm{,in the Agreement.

“1994 Project” means the solid waste disposal facilities constructed to serve the Ghent
Generating Station of the Company, located within the corporate boundaries of the Issuer,
consisting of solid waste disposal facilities described in Exhibit A hereto (including any land
incident thereto) as said Exhibit A may from time to time be amended pursuant to the provisions
of the Agreement, which have been acquired, constructed, installed and equipped by the
Company for operation as solid waste disposal facilities.

“Project Site” means the Ghent Generatmg Statlon of Company located within the
corporate boundaries of Issuer. , -

“Publication Date” means three Business Days after the Auction Date next preceding
such redemption date. )

“Purchase Date” ‘means (1) if the Interest Rate Mode is the Daily Rate or the Weekly
Rate, any Business Day as set forth in Section 3.01(a)(i) and (ii) hereof, respectively, (ii) if the
Interest Rate Mode is the Semi- Annual Rate, any Interest Payment Date as set forth in Section
3.01(a)(iii), (iii) if the Interest Rate Mode is the Annual Rate or the Long Term Rate, the final
Interest Payment Date for each Annual Rate Period and Long Term Rate Period as set forth in
Section 3.01(a)(iv)_and (v) hereof, respec‘uvely, and (iv) each day that 2006 Series B Bonds are
subject to mandatory purchase pursuant to Section 3.01(b); provided, however, that the date of
the stated maturlty of the 2006 Serles B Bonds shall not be a Purchase Date.

“Purchase Fund” means the fund so designated which is established pursuant to Section
3.03 hereof. :

“Rate Period”’rri;ieéns, 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.

34



“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 “County of Carroll, Kentucky,
Collateralized Solid Waste Disposal Facilities Revenue Bonds (Kentucky Utilities Company
Project) 1994 Series A”, dated November 23, 1994, issued pursuant to the 1994 Series A
Indenture. : =

“Registered Owner” or “Bondholder” or “Owner” or “Holder” (when used in reference
to the 2006 Series B Bonds) means the person or persons in whose name or names a 2006 Series
B Bond shall be registered on the books of Issuer mam‘camed by the Bond Registrar in
accordance with the terms of this Indenture. L

“Regular Record Date” means (a) with respect to any Interest Period during which the
Interest Rate Mode is the Daily Rate or the Weekly Rate, the'fclose of business on the Business
Day immediately preceding an Interest Payment Date for such Interest Period, (b) with respect to
any Interest Period during which the Interest Rate Mode is the Dutch Auction Rate, the close of
business on the second Business Day preceding an Interest Payment Date for such Interest
Period, (c) with respect to any Interest Period during which the Interest Rate Mode is the
Flexible Rate, on the Interest Payment Date for such Interest Period, and (d) with respect to any
Interest Period during which the Interest Rate Mode is the Semi-Annual Rate, the Annual Rate or
the Long Term Rate, will be the close of business on the 15th day (whether or not a Business
Day) of the calendar month next precedmg each Interest Payment Date for such Interest Period.

“Remarketmg Agen means and its successor or
successors as provided in, and any other Remarketing Agent appointed pursuant to Section
11.01. “Principal Office” of the Remarketmg Agent means the office or offices designated by
each Remarketing Agent as such in writing to Issuer, Trustee, the Bond Registrar, the Paying
Agent, the Tender Agent and Company.

“Remarkétng.Agreemént” means the Remarketing Agreement between Company and
the Remarketing Agent, as the same may be amended from time to time, and any remarketing
agreement between Company and a successor or additional Remarketing Agent.

“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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“S&P” 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 2.14(c).

“Semi-Annual 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 in accordance with Section

2.02(c)(1v).

“Semi-Annual Rate Period” means any period beginning on, and including, the
Conversion Date to the Semi-Annual Rate and ending on, and including, the day preceding the
first Interest Payment Date thereafter and each successive six (6) month period thereafter
beginning on and including an Interest Payment Date and ending on and including the day next
preceding the next Interest Payment Date until the day precedlng the earlier of the Conversion to
a different Interest Rate Mode or the maturity of the 2006 Series B Bonds.

“2006 Series B Bonds” means the $54,000,000 principal amount of bonds designated as
“County of Carroll, Kentucky, Environmental Facilities Revenue Bonds, 2006 Series B
(Kentucky Utilities Company Project),” dated the Date of the Bonds, or such other date as shall
be jointly determined by the Company and the Issuer, or as determined by or pursuant to this
Indenture and to be ori gmally 1ssued pursuant to Sect1on 2.01 of this Indenture.

“1994 Series A‘,{,Indenture’ff'in)eans the Indenture of Trust dated as of November 1, 1994,
by and between Issuer and Bank One, Lexington, N.A. (now known as JPMorgan Chase Bark,
N.A.), as Prior Trustee, paying agent and bond reglstrar pursuant to which the Refunded 1994
Series A Bonds have been 1ssued :

“Sohd Waste Dlsoosal Facﬂl’aes means solid waste disposal facilities as that term is
used in the Act and as deﬁned in SCC'[IOI). 142(a)(6) of the Code.

“Specnal Pavment Datef?f shall have the meaning ascribed to such term in Section 2.07.

“Snecml Record Date means such nonregular date as may be fixed for the payment of
Defaulted Interest, as defined 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 1:00 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.
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“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 Processing Representation” shall have the meaning specified in Section 2.11
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 forth in Section 2.14(e).

“Submitted Sell Order” shall have the meaning set forthln Sect10n21 4(e).

“Sufficient Clearing Bids” shall have the meaningset forth in Seetion'2,14( e).

“Tender Agent” means the initial and any successor tender agent appointed in
accordance with Section 11.02 hereof. “Principal Office” of the Tender Agent means the office
thereof designated as such in writing to Issuer, Trustee, the Bond Registrar, the Paying Agent,
Company and the Remarketing Agent, provided that if the Trustee is also the Tender Agent,
“Principal Office” shall mean the principal corporate trust office of the Trustee.

“Trustee” means the Trustee at the tlme servmg’as such under thlS Indenture.

“Trust Estate” means the property conveyed to Trustee pursuant to the granting clauses of
this Indenture.

“Weekly Rate” means the Interest Rate Mode for the 2006 Series B Bonds in which the
interest rate on the 2006 Senes B Bonds 1s determmed in accordance with Section 2.02(c)(iii).

“Weekly Rate Penod” means the penod beginning on, and including, the Conversion
Date to the Weekly Rate, and endmg on; and including, the next Tuesday and thereafter the
perrod begrnmng on, and 1nclud1ng, any Wednesday and ending on, and including, the earliest of
the next Tuesday, the day precedmg the Conversion to a different Interest Rate Mode or the
maturity of the 2006 Series B Bonds

“Winning Bld_ Rate” ‘shall have the meaning set forth in Section 2.14(e).

The words “hereof”, “herein”, “hereto”, “hereby” and “hereunder” (except in the form of
2006 Series B 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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ARTICLE 11

AUTHORIZATION AND ISSUANCE OF 2006 SERIES B BONDS

Section 2.01. Authorization for Indenture; Indenture to Constitute Contract; Amount,
Terms and Issuance of 2006 Series B Bonds: Book-Entry 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 Indenture shall be a part of the contract of Issuer with the
holders of the 2006 Series B Bonds, and shall be deemed to be and shall constitute a contract
between Issuer, Trustee and the holders from time to time of the 2006 Series B Bonds, and such
provisions are covenants and agreements with such holders which Issuer hereby determines to be
necessary and desirable for the security and payment thereof. The provisions, covenants and
agreements herein set forth to be performed on behalf of Issuer shall be for the equal and ratable
benefit, protection and security of the holders of any and all of the 2006 Series B Bonds, all of
which, regardless of the time or times of their issuance or maturity, shall be of equal rank
without preference, priority or distinction of any of the 2006 Series B Bonds over any other
thereof. No 2006 Series B Bonds may be issued under the prov1510ns of this Indenture except in
accordance with this Article.

(b) The 2006 Series B Bonds shall be issued in order to refund pay and discharge the
Refunded 1994 Series A Bonds on the date of issuance of the 2006 Series B Bonds. The 2006
Series B Bonds shall be designated “County of Carroll Kentucky, Environmental Facilities
Revenue Bonds, 2006 Series B (Kentucky Utilities Company Project),” and are hereby
authorized to be issued in the aggregate principal amount of $54,000,000, only as fully registered
bonds without coupons in Authorized Denominations. Unless Issuer shall otherwise direct, 2006
Series B Bonds shall be lettered “R” and shall be numbered separately from 1 upward in such
manner as Trustee shall determme \

() The 2006 Serres B_B nds shall be issued in the Book-Entry System, as provided
in clause (d) of this Sectron 2 01. ' L

(d) So long as any of the 2006 Series B Bonds are held in the Book-Entry System:

(1) . The Reglstered Owner of such 2006 Series B Bonds shall be DTC, and
such 2006 Series B Bonds shall be registered in the name of CEDE & Co., as nominee
for DTC. The provisions of the Letter of Representations shall be and are hereby
incorporated herein by reference and, in the event that there shall be any inconsistency
between the Letter 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.

(i)  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 DTC Participant, any Beneficial
Owner or any person claiming to be a Beneficial Owner, or any other person which is not
shown on the registration books of the Trustee as being a Registered Owner with respect
to: the accuracy of or any other aspect relating to any records maintained by DTC or any
DTC Participant of any amount in respect of the principal or redemption or purchase
price of or interest on any such 2006 Series B Bonds; any notice which is permitted or
required to be given to 2006 Series B Bondholders once such notice is given to DTC, as
2006 Series B Bondholder; the selection by DTC or any DTC Participant of any person to
receive payment in the event of a partial redemption of any such 2006 Series B Bonds; or
any consent given or other action taken by DTC as 2006 Series B Bondholder. In order
to effect permissive purchase of 2006 Series B Bonds pursuant to this Indenture,
Beneficial Owners must act only through their DTC Participants and the Issuer, the
Trustee and the Company will have no respons1b1hty therefor whatsoever.

(ii1)  So long as the 2006 Serles B Bonds are held in the Book-Entry System,
the Trustee shall pay all principal of and premium, if any, and interest on such 2006
Series B Bonds only to or “upon the order of” DTC (as that term is used in the Uniform
Commercial Code as adopted in the Commonwealth of Kentucky), and all such payments
shall be valid and effective to fully satisfy and discharge the Company's obligation with
respect to the principal of and premium, if any, and interest on such 2006 Series B Bonds
to the’ extent of the sum o sums so paid. Transfer or crediting of the applicable principal,
interest or redemption premium payments made by the Trustee to DTC and by DTC to
- DTC Participants - shall be the sole responsibility of DTC, and transfer of same to
Beneficial Owners or their nominees shall be the sole responsibility of DTC and the DTC
Participants. So long as any such 2006 Series B Bonds are held in the Book-Entry
System, 10 person other than DTC shall receive an authenticated 2006 Series B Bond
certificate. :

(iv) Upon delivery by DTC to the Trustee of DTC's written notice to the effect
that DTC has determined to substitute a new nominee in place of CEDE & Co., and
subject to the provisions of the Indenture with respect to transfer of the 2006 Series B
Bonds, the term “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(g) 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
respect to the 2006 Series B Bonds by giving written notice to the Company and the
Trustee in accordance with the Letter of Representations and discharging its
responsibilities under applicable law with respect to such 2006 Series B Bonds. Under
such circumstances (unless a successor to DTC which is reasonably acceptable to the
Trustee has been appointed to act as securities depositary hereunder), the Company and
the Trustee shall be obligated to deliver 2006 Senes B Bond certificates as described in
this Indenture.

Section 2.02. Maturity and Computation of iﬁterest.

(a) Designation, Denominations and Maturity, Thé 2006 Series B Bonds shall be
issuable only in Authorized Denominations. :

The 2006 Series B Bonds shall be dated as of and shall accrue interest from, their initial
date of issuance. Each 2006 Series B Bond shall bear interest from the last Interest Payment
Date to which interest has accrued and has been paid or duly provided for, or if no interest has
been paid or duly prov1ded for, from the date of the 2006 Series B Bonds, until payment of the
principal or redemption price ‘thereof shall have been made or provided for in accordance with
the provisions of this Indenture whether upon matunty, redemption or otherwise.

The 2006 Series B B ’_Mds shall mature on_ o 1,20

(b) Interest Rates on the 2006 Serles B Bonds. Except with respect to the Dutch
Auction Rate, which shall be govemed by the Dutch Auction Procedures, as provided in Section
2.14, durmg each Interest Penod for each Interest Rate Mode, the interest rate or rates for the
2006 Series B Bonds shall be determined in accordance with Section 2.02(c) and shall be
payable on an Interest Payment Date for such Interest Period; provided that the interest rate or
rates borne by the 2006 Series B Bonds shall not exceed the lesser of (i) the maximum interest
rate permitted by apphcable law or (ii) 15% per annum. Interest on the 2006 Series B Bonds at
the interest rate or rates for the Daily Rate, the Weekly Rate and the Flexible Rate shall be
computed upon the basis of a 365- or 366-day year, as applicable, based on the year in which the
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.
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() 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 first Interest Payment Date is , 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.

Pursuant to the mandatory requirements of KRS 103.220(3)(c) the Issuer reserves and
retains the right to remove or replace any Remarketing Agent at any time and for any reason
whatsoever.

Except for the Dutch Auction Rate, which shall bé’aétennined in aéCordance with Section
2.14 hereof, interest rates on (and, if the Interest Rate Mode is the Flexible Rate Flex1ble Rate
Periods for) the 2006 Series B Bonds shall be determmed as follows:

Flexible Rate
@) If the Interest Raté" Mode for the 2006 VS"é‘Iics B Bonds is the Flexible Rate:

(A)  The interest rate on a 2006 Series B Bond for a specific Flexible
Rate Period shall be the rate established by the Remarketing Agent no later than
12:00 noon (New York City tlme) on the first day of that Flexible Rate Period as
the minimum rate of interest necessary, in the judgment of the Remarketing Agent
taking into account then Prevailing Market Conditions, to enable the Remarketing
Agent to sell such 2006 Series B Bond on that day at a price equal to the principal
amount thereof , ~

(B) Each Flex1ble Rate Period applicable for a 2006 Series B Bond
shall be determined separately by the Remarketing Agent on or prior to the first
. day of such Flexible Rate Period as being the Flexible Rate Period permitted
- hereunder wh1gh in the judgment of the Remarketing Agent, taking into account
~ then Prevailin‘g?Market Conditions, will, with respect to such 2006 Series B Bond,
ultimately produce the lowest overall interest cost on the 2006 Series B Bonds
while the Interest Rate Mode is the Flexible Rate; provided that each Flexible
Rate Period shall be from one day to 270 days (or such lower maximum number
of days as is then 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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) 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
from and including the date of purchase thereof pursuant to Section 3.01
through the day immediately preceding the next Business Day, which
period will be re-established automatically until the day preceding the
earliest of the Conversion to a different Interest Rate Mode, the maturity
of the 2006 Series B Bonds or the sale of such 2006 Series B Bond
pursuant to Section 3.02(b), and during such Flexible Rate Period such
2006 Series B Bond shall not bear interest but shall nevertheless remain
Outstanding under this Indenture; and

(4) if the Remarketing Agent should fail to set the length of a
Flexible Rate Period for any 2006 Series B Bond, a new Flexible Rate
Period lasting to, but not including, the next Business Day (or until the
earlier of the Conversion or maturity of the 2006 Series B Bonds) shall be
established automatically and, if in that instance the Remarketing Agent
fails for whatever reason to determine the interest for such 2006 Series B
Bond, then the interest rate for such 2006 Series B Bond for that Flexible
Rate Period shall be the interest rate in effect for such 2006 Series B Bond
for the preceding Flexible Rate Period.

Daily Rate

(i) If the Interest Rate Mode for the 2006 Series B Bonds is the Daily Rate,
the interest rate ‘on the 2006 Series B Bonds for any Business Day shall be the rate
tablished by th\ Remarketlng Agent no later than 9:30 a.m. (New York City time) on
: ach Business Day as the minimum rate of interest necessary, in the judgment of the
Remarketmg Agent taklng into account then Prevailing Market Conditions, to enable the
Remarketlng Agent to sell the 2006 Series B Bonds on such Business Day at a price
equal to the prmcnpal amount thereof, plus accrued interest, if any, thereon. For any day
which is not a Business Day or if the Remarketing Agent does not give written notice of a
change in the interest rate, the interest rate on the 2006 Series B Bonds shall be the
interest rate in effect for the immediately preceding Business Day.

Weekly 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 Remarketing Agent no later than 4:00 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 minimum 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 B Bonds is the Semi-Annual
Rate, the interest rate on the 2006 Series B Bonds for a particular Semi-Annual Rate
Period shall be the rate established by the Remarketing Agent no later than 2:00 p.m.
(New York City time) on the Business Day preceding the first day of such Semi-Annual
Rate Period as the minimum rate 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 onsuch first. day at a price equal to
the principal amount thereof.

Annual Rate

(v)  If the Interest Rate Mode for the 2006 Series B Bonds is the Annual Rate,
the interest rate on the 2006 Series B Bonds for a particular Annual Rate Period shall be
the rate of interest established by the Remarketing Agent no later than 12:00 noon (New
York City time) on the Business Day preceding the first day of such Annual Rate Period
as the minimum rate 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 first day at a price equal to the principal amount
thereof. '

Long Term Rété e

(vi). If the Interest Rate Mode for the 2006 Series B Bonds is the Long Term
Rate, the interest rate on the 2006 Series B Bonds for a particular Long Term Rate Period
_shall be the rate establlshed by the Remarketing Agent no later than 12:00 noon (New
“York City time) on the Business Day preceding the first day of such Long Term Rate
Penod as the minimum rate 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 first day at a price equal to the principal
amount ther eof

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 B 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 B Bond for the preceding Rate Period and, except as otherwise provided
pursuant to Section 2.02(d)(iv) and Section 2.02(e)(iv) hereof, there shall be no change in
the then applicable Long Term Rate Period or any Conversion from the then applicable
Interest Rate Mode. Notwithstanding the foregoing, if for any reason the interest rate for
a 2006 Series B Bond bearing interest at a Flexible Rate is not determined by the
Remarketing Agent, the interest rate for such 2006 Series B Bond for the next succeeding
Interest Period will be equal to the Municipal Index and the Interest Period for such 2006
Series B Bond shall extend through the day preceding the next Business Day, until the
Trustee is notified in writing of a new Flexible Rate and Flexible Rate Period determined
for such 2006 Series B Bond by the Remarketing Agent.

(d) Long Term Rate Periods.

(1) Selection of Long Term Rate Period. The Long Term Rate Period shall be
established by Company in the notice given pursuant to Section 2.02(e) hereof and
thereafter each successive Long Term Rate Period shall be the same as that so established
by Company until a different Long Term Rate Period is specified by Company in
accordance with this Section or until the occurrence of a Conversion Date or the maturity
of the 2006 Series B Bonds. Each Long Term Rate Period shall be more than one year in
duration, shall be for a period which is an integral multiple of six months, and shall end
on the day next precedlng an Interest Payment Date; provided that if a Long Term Rate
Period commences on a date other than June'l or December 1, such Long Term Rate
Period may be for a penod wh1ch is not an 1ntegra1 multiple of six months but shall be of
a duration as close as p0551ble to (but not in excess of) such Long Term Rate Period
established by Company and shall terminate on a day preceding an Interest Payment Date
-and each successive Long Term Rate Period thereafter shall be for the full period
'"estabhshed by Company until a different Long Term Rate Period is specified by
Company in accordance with this Section or until the occurrence of a Conversion Date or
the maturity of the 2006 Series B Bonds.

(ii) ""ﬂffﬂChanfie' of Long Term Rate Period. Company may change from one Long
Term Rate Period to another Long Term Rate Period on any Business Day on which the
2006 Series B Bonds are subject to optional redemption pursuant to Section 4.01(b)}(vi)
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
prior 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 B 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 from gross income of the interest on the 2006 Series B
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 Long Term Rate Period pursuant to Section 2.02(d)(ii) by first class mail, postage
prepaid, at least 30 but not more than 45 days before the effectwe date of such change.
The notice will state:

(A) that the interest rate for the new Long Term Rate Period will be
determined by the Remarketing Agent no later than 12:00. noon (New York City
time) on the Business Day next precedlng the first day of the new Long Term
Rate Period, : f

(B)  that the Bond Reglstral Wlll prov1de written notice of the interest
rate for the new Long Term Rate Period,

(C)  the effective date of and the end of the new Long Term Rate
Period and that, on such effective. date the 2006 Senes B'Bonds will be purchased
(and the purchase price therefor), : =

(D)  that during the new Long Term Rate Period, Bondholders will
have no nght to have their 2006 Series B Bonds purchased on demand, but that on
the final Interest Payment Date for such Long Term Rate Period, Bondholders
will have the right to have their 2006 Series B Bonds purchased on written
demand recewed by the Tender Agent on a Business Day not later than the
fﬁfteenth day pnor to such Interest Payment Date,

(E), the redemptlon provisions to which the 2006 Series B Bonds are
subject dunng the new Long Term Rate Period, and

, (F) that if the Remarketing Agent should fail to determine the interest
rate. for the new Long Term Rate Period or if the opinion of Bond Counsel
requtred by Section 2.02(d)(ii) is rescinded prior to the opening of business at the
Principal Office of the Bond Registrar on the effective date of such change, the
2006 Series B 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 from 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 Long Term Rate Period.

(e) Conversion of Interest Rate Mode.

(1) 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 exercised 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 (x) in the cases of Conversion to or
from the Semi-Annual Rate, the Annual Rate and the Long Term Rate, the thirtieth day
prior to the effective date of such proposed Conversion and (y) in all other cases, the
fifteenth day prior to such proposed effective date; provided that, in any event, with
respect to Conversion from the Flexible Rate, the effective date of such Conversion may
not occur until the Interest Payment Date relatmg to the last Flexible Rate Period then in
effect, and, provided further, that no new Flexible Rate Period may be established
subsequent to such notice which would have aﬂ‘Intferest Payment Date later than the
proposed date of Conversion. Such notice shall specify (A) the effective date of such
Conversion and the information requ1red by Section 2. 025621111) (B) the proposed Interest
Rate Mode, (C) if the Conversion is to the Long Term Rate, the duration of the Long
Term Rate Period and the information required pursuant to Section 2.02(d)(iii) hereof,
and (D) if the 2006 Series B Bonds will be subject to mandatory purchase on the
Conversion Date and, if so, the purchase price of the 2006 Series B Bonds determined
under Section 3. 01(b)(3) hereof. Unless the Conversion is from the Daily Rate to the
Weekly Rate or the Weekly Rate to the Dally Rate, the notice must be accompanied by a
written opinion of Bond Counsel stating that the Conversion is authorized or permitted by
the Act and is authonzed by thls Indenture and will not adversely affect the exclusion
from gross 1ncome of 1nterest ‘on the 2006 Series B Bonds for federal income tax
purposes £ f

(ii) Lilﬁiyta;ﬁons. Ahxkaonversion of the Interest Rate Mode for the 2006
Series B Bonds pursuant to paragraph (i) above must comply with the following:

(A) the Conversion Date must be a date on which the 2006 Series B
Bonds are subject to optional redemption pursuant to Section 4.01(b) and, if the
Conversion is to or from a Dutch Auction Rate Period, must be the last Interest
Payment Date in respect of that Dutch Auction Rate Period, provided further that
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
all 2006 Series B Bonds pursuant to Section 4.01(a), no change in the Interest
Rate Mode may be made prior to the redemption of 2006 Series B Bonds pursuant
to Section 4.01(a); and

(E)  before the Company may convert the Interest Rate Mode for 2006
Series B Bonds from the Dutch Auction Rate to another Interest Rate Mode the
Company must first obtain the written consent of the Bond Insurer to such
Conversion and, unless such Conversion is to a Long Term Rate Period fixed to
maturity, the Bond Insurer may reqmre that the Company obtain a liquidity
facility.

(iii)  Notice to Bondholders of Conversion of Interest Rate. The Bond
Registrar shall, upon receipt of the notice specified in Section 2.02(e)(i), notify the
Bondholders of each Conversion by first class mail, postage prepaid, at least 15 days (30
days in the case of Conversion from or to thé'Dutch Auction Rate, the Semi-Annual Rate,
the Annual Rate or the Long Term. Rate) but not more than 45 days before the
Conversion Date. The notlce will state: v

(A) that the Interest Rate Mode will be converted and what the new
Interest Rate Mode will be; s

. (B) ‘th»e'C0nver31or'ii}Datéék

(C)  the Interest Payment Dates and Regular Record Dates, if any, after
Conversion; S

D) ':“that all 2006 Series B Bonds will be subject to mandatory purchase
on the Convers‘ion Date in accordance with Section 3.01(b), and the purchase
price and the procedures Bondholders are to follow; and

(E)  that if (1) the Remarketing Agent should fail to determine the
interest rate for the first Rate Period in the new Interest Rate Mode, (2) the 2006
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 information required
by Section 2.02(d)(iii).

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 3.01(a);

(B)  that on the day following the last day of each Flexible Rate Period
for a 2006 Series B Bond, such 2006 Series B Bond will be purchased,

(C)  that no notice of any such pﬁrchasey described in clause (B)
immediately above will be given to the Bondholder; and

(D)  that Registered Owners bf 2006 Series B Bonds Wili' be required to
surrender their 2006 Series B Bonds in order to receive interest payments

(iv)  Cancellation of Conversion of Interest Rate Mode. Notwithstanding any
provision of this Section 2.02, the Interest Rate Mode shall not be converted if (A) the
Remarketing Agent has not determined the initial interest rate for the new Interest Rate
Mode in accordance with this Section 2.02, (B) the 2006 Series B Bonds that are to be
purchased pursuant to Section 3.01(b) are not remarketed or sold by the Remarketing
Agent or (C) the Bond Registrar shall receive written notice from Bond Counsel prior to
the opening of busmess at the Principal Office of the Bond Registrar on the effective date
of Conversion that the opinion of such Bond Counsel required under Section 2.02(e)(i)
has been rescinded. If such Conversion fails to occur, such 2006 Series B Bonds in the
Dutch Auction Rate shall remain in the Dutch Auction Rate. The 2006 Series B Bonds in
any other Interest Rate Mode shall be converted automatically to the Weekly Rate at the
rate determined. by the Remarketmg Agent on the Failed Conversion Date (with the first
;perlod adjusted in length so that the last day of such period shall be a Tuesday); provided,

~ however, that there must be delivered to Issuer, Trustee, the Bond Registrar, the Tender
Agent, Company, the Bond Insurer and the Remarketing Agent, a written opinion of
Bond Counsel to the effect that determining the interest rate to be borne by the 2006
Series B Bonds at a Weekly Rate by the Remarketing Agent on the failed Conversion
Date is authorized or permitted by the Act and is authorized by the Indenture and will not
adversely affeétfthe* exclusion from gross income of interest on the 2006 Series B Bonds
for federal income tax purposes. If the opinion of Bond Counsel described in the proviso
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 determined by the Remarketing Agent on the failed Conversion Date; provided
that if the 2006 Series B Bonds then bear interest at the Long Term 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,
commencing on such date, at an Annual Rate determined 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 Long 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.

() 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
Registrar, each Paying Agent, the Tender Agent and the Remarketing Agent.

Section 2.03. Registered 2006 Series B Bonds Required: Bond Registrar_and Bond
Register. All 2006 Series B Bonds shall be issued in fully registered form. The 2006 Series B

Bonds shall be registered upon original issuance and upon subsequent tlansfer or exchange as
provided in this Indenture.

Issuer shall designate a person to act as “Bond Registrar” for the 2006 Series B Bonds,
provided that the Bond Registrar (if other than the Trustee) appointed for the 2006 Series B
Bonds shall be a person which is acceptable to Company and which would meet the
requirements for qualification as a successor trustee imposed by Section 10.08. Issuer hereby
appoints Trustee, ; : , acting through its corporate
trust office located in i , as the initial Bond Registrar.
Any subsequent person other than Trustee undertakmg to act as Bond Registrar shall first
execute a written agreement, in form satisfactory to Trustee and Company, to perform the duties
of a Bond Registrar under thlS Indenture, whlch agreement shall be filed with Trustee.

The Bond Reglstrar shall act as reglstrar and transfer agent for the 2006 Series B Bonds.
Issuer shall cause to be kept at the office of the Bond Registrar a register (herein sometimes
referred to as the “Bond Reglster’) in which, subject to such reasonable regulations as it, the
Trustee or the Bond Registrar may prescribe, Issuer shall provide for the initial registration of the
2006 Series B Bonds and for the registration of transfers of the 2006 Series B Bonds. Issuer
shall cause the Bond Registrar, if other than the Trustee, to designate, by a written notification to
Trustee, a specific office location (Wthh may be changed from time to time, upon similar
notlﬁcanon) at which the Bond Reglster is kept.

The Bond Registrar shall at such time as reasonably requested by the Tender Agent,
Company or the Remarketlng Agent, certify and furnish to Trustee, the Tender Agent, the
Remarketing Agent, Company and any Paying Agent, the names, addresses, and holdings of
Bondholders and any other relevant information reflected in the Bond Register, and Trustee, the
Tender Agent, the Remarketing Agent, Company and any such Paying Agent shall for all
purposes be fully entitled to rely upon the information so furnished 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
Denominations 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 B Bonds may be
exchanged for other 2006 Series B Bonds of any other Authorized Denomination, of a like
aggregate principal amount, upon surrender of the 2006 Series B Bonds to be exchanged at such
office. Whenever any 2006 Series B Bonds are so surrendered for exchange, Issuer shall
execute, and the Bond Registrar or the Authenticating Agent shall authenticate and deliver, the
2006 Series B Bonds which the Bondholder making the exchange is entitled to receive.

All 2006 Series B Bonds presented for registration of transfer, exchange, redemption or
payment shall be accompanied by a written instrument or instruments of transfer or authorization
for exchange, in form and with guaranty of signature satisfactory to the Bond Registrar, duly
executed by the Registered Owner or by his attorney duly authonzed in writing.

No service charge shall be made to a Bondholder for any exchange or registration of
transfer of 2006 Series B Bonds, but Issuer or the Bond Reglstrar may require payment of a sum
sufficient to cover any tax or other govemmental charge that may be 1mposed in relation thereto.

Neither Issuer nor the Bond Reglstrar on behalf of Issuer shall be required (i) to register
the transfer of or exchange any 2006 Series B Bond during a penod beginning at the opening of
business 15 days before the day: of mailing of a notice of redemption of 2006 Series B Bonds
selected for redemption and endlng at the close of business on the day of such mailing, (ii) to
1eglster the transfer of or exchange any 2006 Series B Bond so selected for redemption in whole
or in part, or (iii) other than pursuant to ARTICLE III 111, to register any transfer of or exchange any
2006 Series B Bond with respect to which the Registered Owner has submitted a demand for
purchase 1n accordance ‘with Sectlon 3.01(a) or which has been purchased pursuant to Section

Olgb[

New 2006 Series B Bonds dehvered upon any registration of transfer or exchange shall
be valid obhgatmns of Issuer, ev1dencmg the same debt as the 2006 Series B Bonds surrendered,
shall be secured by this Indenture and shall be entitled to all of the security and benefits hereof to
the same extent as the 2006 Series B Bonds surrendered.

Section 2.05. Execution. The 2006 Series B Bonds shall be executed by the reproduced
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 thereof, including Issuer, within
the meaning of any provision or limitation of the Constitution or statutes of .the Commonwealth
of Kentucky or any political subdivision thereof, or Issuer, and shall not constitute or give rise to
a pecuniary liability of Issuer or a charge against its general credit or taxing powers. Neither the
Commonwealth of Kentucky nor any political subdivision thereof, nor Issuer, shall be obligated
to pay the principal of the 2006 Series B Bonds, premium, if any, or the interest thereon or other
costs incident thereto except from the revenues and amounts assigned and pledged therefor and
neither the faith and credit nor the taxing power of the Commonwealth of Kentucky or any
political subdivision thereof or Issuer is assigned or pledged to the payment of the principal of
the 2006 Series B Bonds, premium, if any, or the interest thereon or other costs incident thereto.
In case any officer of Issuer whose signature or a facsimile of whose signature shall appear on
the 2006 Series B Bonds shall cease to be such officer before the delivery of such 2006 Series B
Bonds, such signature or such facsimile shall nevertheless be valid and sufficient for all
purposes, the same as if such officer had remamed in ofﬁce until dehvery

Section 2.06. Authentication; Authentlcatlng AQent No 2006 Series B Bond shall be
valid for any purpose until the Certificate of’ Authentication thereon shall have been duly
executed as provided in this Indenture, and such authentication shall be conclusive proof that
such 2006 Series B Bond has been duly authenticated and delivered under this Indenture and that
the Registered Owner thereof is entitled to the benefit of the trust hereby created. All 2006
Series B Bonds shall be dated the date of the1r authentlcatlon

The Bond Reg1strar may appoint an Authenticating Agent with the power to act on the
Bond. Reglstrars behalf and subject to . Aits direction in the authentication and delivery of 2006
Series B Bonds in connection with the registration of transfers and exchanges under Section 2.04
hereof, and the authentication and delivery of 2006 Series B Bonds by an Authenticating Agent
pursuant to this Section shall, for all purposes of this Indenture, be deemed to be the
authentication and delivery “by the Bond Registrar”. The Bond Registrar shall, however, itself
authenticate all 2006 Series B Bonds upon their initial issuance and any 2006 Series B Bonds
issued in substitution for other 2006 Series B Bonds pursuant to Section 2.09 and Section 2.10.
The Company shall pay any Authenticating Agent reasonable compensation for its services.

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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further 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 may appoint a successor
Authenticating Agent which shall be acceptable to Company, shall give written notice of such
appointment to Issuer, Trustee and Company, and shall mail notice of such appointment to all
Registered Owners of 2006 Series B Bonds as the names and addresses of such Registered
Owners appear on the Bond Register.

Section 2.07. Payment of Principal and Interest; Interest Rights ‘Preserved. The
principal or redemption price of any 2006 Series. B Bond shall be payable when due, upon
surrender of such 2006 Series B Bond, in any coin or currency of the United States of America
which, at the time of payment, is legal tender for the p'ayment of public and private debts, at the
Principal Office of any Paying Agent. Interest on any 2006 Series B Bond on each Interest
Payment Date in respect thereof shall be payable by check mailed on the Interest Payment Date
to the address of the person entitled thereto as such address shall appear in the Bond Register;
provided that interest payable on any 2006 Senes ‘B Bond shall, (1) if the Interest Rate Mode is
the Daily Rate, the Weekly Rate, the Dutch Auction Rate or the Flexible Rate, or (ii) at the
written request of any Registered Owner of at least $1,000,000 aggregate principal amount of
2006 Series B Bonds, if the Interest Rate Mode is the Semi-Annual Rate, Annual Rate or Long
Term Rate, received by the Bond Registrar at least one Business Day prior to any Record Date,
be payable to such Registered OWﬁer on the applicable Interest Payment Date and thereafter in
immediately available funds by wire transfer to a bank account number of such Registered
Owner within the United States or by . deposit into a bank account maintained with Trustee or a
Paying Agent, in either case, to the bank account number of such owner specified in such request
and entered by the Bond Reglstrar on the Bond Register; provided further, however, that if the
Interest Rate Mode is the Flexible Rate, interest on any Bond shall be paid only upon
presentatmn and surrender of such 2006 Series B Bond.

Interestgon any 2006 "Senes B Bond which is payable, and is punctually paid or duly
provided for, on any Interest Payment Date shall be paid to the person in whose name that 2006
Series B Bond is registered at the close of business on the Regular Record Date for such interest
or, in the case of an Interest Payment Date for a Flexible Rate Period, at the open of business on
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 1is
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
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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 Trustee 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
under this Indenture upon registration of transfer of or exchange for or in lieu of any other 2006
Series B Bond shall carry the rights to interest accrued and unpaid, and to accrue, which were
carried by such other 2006 Series B Bond. ;

Section 2.08. Persons Deemed Owners. Issuer, Trustee, the Bond Registrar, any Paying
Agent, the Tender Agent and any Authenticating. Agent may deem and treat the Registered
Owner as the absolute owner thereof (whether or not such 2006 Series B Bond shall be overdue
and notwithstanding any notation of ownership or other wrltlng thereon) for the purpose of
receiving payment of or on account of the principal of (and premium, if any, on), and (subject to
Section 2.07) interest on, such 2006 Series B Bond, and for all other purposes, and neither Issuer,
Trustee, the Bond Registrar, the Tender Agent, any Paying Agent nor the Authenticating Agent
shall be affected by any notice to the contrary. . All such payments so made to any such
Registered Owner, or upon his order, shall be valid and, to the extent of the sum or sums so paid,
effectual to satisfy and dlscharge the hablhty for moneys payable upon any such 2006 Series B
Bond. e = -

Section 2.09. - Mutllated Destroved Lost or Stolen 2006 Series B Bonds

(a) If any 2006 SCI‘ICS B Bond shall become mutilated, lost, stolen or destroyed, the
affected Bondholdel shall be entltled to the issuance of a substitute 2006 Series B Bond only as
follows: r ; :

() in the case of a lost, stolen or destroyed 2006 Series B Bond, the
Bondholder shall (i) provide notice of the loss, theft or destruction to the Issuer and the
Bond Registrar within a reasonable time after the Bondholder receives notice of the loss,
theft or destruction, (ii) request the issuance of a substitute Bond and (iii) provide
evidence, S‘ati‘sfactory to Issuer and the Bond Registrar, of the ownership and the loss,
theft or destruction of the affected 2006 Series B Bond;

(i1) 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 and 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 Senes B Bond without
substitution therefor. -

(b) Every substituted 2006 Series B Bond issued pursuant to this Section shall
constitute an additional contractual obligation of Issuer and shall be entitled to all the benefits of
this Indenture equally and proportionately with any and all other 2006 Series B Bonds duly
issued hereunder. In the event the 2006 Series B Bond alleged to have been destroyed, lost or
stolen shall be enforceable by anyone, Issuer may. recover the substitute 2006 Series B Bond
from the Bondholder to whom it was issued or from anyone taking under the Bondholder except
a bona fide purchaser for value without notice.

(c) All 2006 Series B Bonds shall be held and owned upon the express condition that
the foregoing provisions are exclusive with respect to the replacement or payment of mutilated,
destroyed, lost or stolen 2006 Series B Bonds, and shall preclude any and all other rights or
remedies, notwithstanding any law or statute ex1st1ng, or hereafter enacted to the contrary with
respect to the replacement or payment of negotlable 1nstruments or investment or other securities
without their surrender. .~ .

Section 2.10.,5Temnorarv7 Bonds. Pending preparation of definitive 2006 Series B
Bonds, or by agreement with the purchasers of all 2006 Series B Bonds, Issuer may issue, and,
upon its request, the Bond Reglstrar shall authentlcate in lieu of definitive 2006 Series B Bonds
one or more. temporary printed or typewritten 2006 Series B Bonds of substantially the tenor
recited above in any Authorized Denomination. Upon written request of Issuer, the Bond
Registrar shall authenticate definitive 2006 Series B Bonds in exchange for and upon surrender
of an equal principal amount of temporary 2006 Series B Bonds. Until so exchanged, temporary
2006 Series B Bonds shall have the same rights, remedies and security hereunder as definitive
2006 Series B Bonds

Section 2 11 “Cancellation of Surrendered 2006 Series B Bonds. 2006 Series B Bonds
surrendered for payment,'jfedemption, transfer or exchange, 2006 Series B Bonds surrendered for
purchase pursuant to ARTICLE III hereof and 2006 Series B Bonds surrendered to the Bond
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 Delivery 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:

(1) A copy, duly certified by the Fiscal Court Clerk of Issuer, of the ordinance
adopted by Issuer authorizing the issuance of the 2006 Series B Bonds, and authorizing
the execution and delivery of the Agreement and this Indenture

(11) Original executed counterparts of the Agreement and this Indenture.

(i) A written request and authonzatlon to Trustee on behalf of Issuer and
signed by the County Judge/Executive and Fiscal Court Clerk of Issuer to authenticate
and deliver the 2006 Series B Bonds to. the ‘purchasers therein identified or upon the
written order of Issuer upon payment to Trustee but for the account of Issuer of a sum
specified in such request and authorization plus accrued interest thereon, if any, to the
date of delivery. The proceeds of such payment shall be paid over to Trustee and
deposited in the Prior Bond Fund and applied, with other available moneys, to the
defeasance, payment and dlscharge of the Refunded 1994 Series A Bonds by the
immediate transfer by the Trustee, hereby ordered and directed, to the Prior Trustee in the
amount of $54,000,000 conditioned upon. the 1ssuance by the Prior Trustee of the
Certificate descnbed in clause (ix) hereof

iv) A certlﬁcate signed by authorized officers of Issuer and Company stating
that neither Issuer nor Company is in default in the performance of any of the covenants,
conditions, agreements or provisions contained in this Indenture or the Agreement, and
that all representatlons and warranties on its part contained in this Indenture or the
Agreement are true and correct in all material respects.

(W) A copy, duly certlﬁed by the Secretary or an Assistant Secretary of
C01npany, of all resolutions of the Board of Directors of Company (or a duly authorized
committee thereof) (A) authorizing and approving the borrowing from Issuer, pursuant to
the terms of the Agreement, of at least the amount specified in the request and
authorization to Trustee specified in (iii) above, and (B) authorizing the execution and
delivery of the Agteement.

(vi) A copy, addressed to Trustee, of the opinion required by Section 7.7 of the
Agreement.

(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.

(viil) A written opinion of Bond Counsel to the effect that the 2006 Series B
Bonds have been validly issued under this Indenture and 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 2006 Series 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 Series B Bonds in exchange for the
temporary 2006 Series B Bonds. Such exchange shall be made by Trustee without charge.

Section 2.14. Dutch Auction Rate Periods: Dutch Auction Rate: ‘Auction Period
(a) General.

@) During any Dutch Auction Rate Period, the 2006 Series B Bonds shall
bear interest at the Dutch Auction Rate detennmed as set forth in this subsection (a) and
in subsections (b), (c), (d), (e) and (f) of this Sectlon_, The Dutch Auction Rate for any
initial Auction Period immediately after either any Conversion to a Dutch Auction Rate
Period or a mandatory purchase of 2006 Series B Bonds pursuant to Section 3.01(b)(iii)
hereof, shall be the rate of interest per annum determined and certified to the Trustee
(with a copy to the Bond Registrar, Paymg Agent and ‘the Company) by the Initial
Broker-Dealer on a date not later than the effective date of such Conversion or the date of
such mandatory purchase as the case may be, as the minimum rate of interest which, in
the opinion of the Initial Broker-Dealer, would be necessary as of the date of such
Conversion or the date of such mandatory purchase as the case may be, to market 2006
Series B Bonds in a secondary market transaction at a price equal to the principal amount
thereof; provided that such interest rate shall not exceed the Maximum Dutch Auction
Rate. Except as otherwise provided in Section 2.02(c) with respect to the initial Auction

Period and in this Section for -any other Auction Period, the Dutch Auction Rate shall be
* the rate of interest per annum that results from implementation of the Dutch Auction
Procedures; provided that such interest rate shall not exceed the Maximum Dutch
Auction Rate. Except as provided below, if on any Auction Date for any reason an
Auction is not held, the Dutch Auction Rate for the next succeeding Auction Period shall
equal the No Auction Rate on and as of such Auction Date. Determination of the Dutch
Auction Rate pursuant to the Dutch Auction Procedures shall be suspended upon the
occurrence of a Failure to Deposit or an Event of Default described in Section 9.01(a) or
(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 and 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 commencing 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 to the Auction Agent an
instrument, satisfactory in form and substance to the Auction Agent, containing
(x) an unconditional agreement of the Bond Insurer to furnish to the Auction
Agent amounts sufficient to pay all fees of the Broker-Dealers, as provided in the
Broker-Dealer Agreements, and of the Auction Agent, (y) such other agreements
and representations as the Auction Agent shall reasonably require and (z) a
direction not to suspend, or to resume, the implementation of the Dutch Auction
Procedures, as the case may be; and -

(C)  the Auction Agent shall hdvgadvised the Trustee in writing that
the Auction Agent has been directed by the Bond Insurer not to suspend, or to
resume, the implementation of the Dutch Auction Procedures.

The Dutch Auction Rate for any Auction Period commencing after certificates
representing the 2006 Series B Bonds have been distributed pursuant to Section 2.14(g)
shall be equal to the Maximum Dutch Auction Rate on each Auction Date.

(i1) Auc‘aon Penods may be changed pursuant to Section 2.14(b) at any time
unless a Falhne to Deposit or an Event of Default has occurred and has not been cured or
waived. Each Auction Period shall be a Standard Auction Period unless a different
Auction Period is estabhshed pursuant to Section 2.14(b) and each Auction Period which
unmedlately succeeds an Auction Period that is not a Standard Auction Period shall be a
Standard Auction Period unless a different Auction Period is established pursuant to
~'*Sect1011 2.14(b). '

(111) SThe Imtlal Broker-Dealer shall from time to time increase any or all of
the percemages set forth in the definition of "Applicable Percentage" or the percentage
set forth in the deﬁmtmn of "Minimum Dutch Auction Rate" in order that such
percentages take into account any amendment to the Code or other statute enacted by the
Congress of the United States or any temporary, proposed or final regulation promulgated
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.

@) 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
the Auction Agent, the Issuer and DTC. Any Auction Period or Standard Auction Period
established pursuant to this Section 2.14(b) may not exceed 364 days in duration. If such
Auction Period will be less than 35 days, such notice shall be effective only if it is
accompanied by a written statement of the Registrar and Paying Agent, the Trustee, the
Auction Agent and DTC to the effect that they are capable of performing their duties
hereunder and under the Auction Agent Agreement with respect to such Auction Period.
The length of an Auction Period or the Standard Auction Period may not be changed
pursuant to this Section 2.14(b) unless Sufficient Clearing Bids existed at both the
Auction immediately preceding the date the notice of such change was given and the
Auction immediately preceding such changed Auction Period.

(i1) The change in length of an Auction Period or the Standard Auction Period
shall take effect only if (A) the Trustee and the Auction Agent receive, by 11:00 a.m.
(New York City time) on the Business Day immediately preceding the Auction Date for
such Auction Period, a certificate from the Company, by telecopy or similar means,
authorizing the change in the Auction Period or the Standard Auction Period, which shall
be specified in such certificate, (B) the Trustee shall not have delivered to the Auction
Agent by 12:00 noon (New York City time) on the Auction Date for such Auction Period
notice that a Failure to Deposit has occurred, and (C) Sufficient Clearing Bids exist at the
Auction on the Auction Date for such Auction Period. If the condition referred to in (A)
above is not met, the Dutch Auction Rate for the next succeeding Auction Period shall be
determined pursuant to the Dutch Auction Procedures and the next succeeding Auction
Period shall be an Auction Period of 35 days. If any of the conditions referred to in (B)
_or (C) above is not met, the Dutch Auction Rate for the next succeeding Auction Period
“shall equal the Maximum Dutch Auction Rate as determined as of the Auction Date for
an Auction Period of 35 days.”

(c) Dutch Auction Rate Period: Orders by Existing Holders and Potential Holders.

(1) 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 (f) 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
Internal 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 Auction Rate for the next succeeding Auction Period shall be less
than the rate per annum specified by such Existing Holder; and

(3) the principal amount of 2006 Series B Bonds, if any, held
by such Existing Holder which such Existing Holder offers to sell without
regard to the Dutch Auction Rate for the next Sliééeeding Auction Period;

(B) one or more Broker-Dealers may contact Potentlal Holders to
determine the principal amount of 2006 Series B Bonds which each such Potential
Holder offers to purchase if the Dutch Auction Rate for the next succeeding
Auction Period shall not be less than the mterest rate per annum specified by such
Potential Holder.

For the purposes hereof, the communication to a Broker-Dealer of information referred to
in clause (A)(1), (A)(2) or (A)(3) or clause (B) above is hereinafter referred to as an
"Order" and each Existing Holder and Potent1a1 Holder plaemg an Order is hereinafter
referred to as a "Bidder"; an Order contalnlng the information referred to in clause (A)(1)
above is hereinafter referred to as a "Hold Order"; an Order containing the information
referred to in clause (A)(2) or clause (B) above is hereinafter referred to as a "Bid"; and
an Order containing the information referred to in clause (A)(3) above is heremafter
referred to as a "Sell O1der" ‘

(1) SubJect to the prov151ons of Sec‘uon 2.14(d), a Bid by an Existing Holder
shall constitute an offer to sell

(A) the prmmpal amount of 2006 Series B Bonds specified in such Bid

- if the Dutch Auction Rate determined pursuant to the Dutch Auction Procedures

- on such Auct1on Date shall be less than the interest rate per annum specified
therem or ‘

(B)' such principal amount or a lesser principal amount of 2006 Series
B Bonds to 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 annum 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(H)(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()(ii)(C) if Sufficient Clearing Bids do not
exist.

(iv)  Subject to the provisions of Section 2.14( d) a B1d by a Potential Holder
shall constitute an offer to purchase: S

(A)  the principal amount of 2006 Series B Bonds specified in such Bid
if the Dutch Auction Rate determined on such Auction Date shall be higher than
the rate specified therein; or : :

(B)  such principal amount’orfa,,lesser principal amount of 2006 Series
B Bonds as set forth in Section 2.14(f)(i)(E) if the Dutch Auction Rate determined
on such Auction Date shall be equal to such specified rate.

(d)  Dutch Auction Rate Period:. "Submi‘ssion of Orders'.bv Broker-Dealers to Auction
Agent. s ,

@) During a Dutch Auction Rate Period each Broker-Dealer shall submit in
writing or by such other method as shall be reasonably acceptable to the Auction Agent
prior to the Submission Processing Deadline on each Auction Date during the Dutch
Auction Rate Period, all Orders obtained by such Broker-Dealer prior to the Submission
Deadline and shall spe01fy w1th respect to each such Order:

(A) the aggregate prlnc:lpal amount of 2006 Series B Bonds that are
sub]ect to sueh Order

(B)’ ;~to the extent that such Bidder is an Existing Holder:

o :;(?l') the principal amount of 2006 Series B Bonds, if any,
subject,f’o any Hold Order placed by such Existing Holder;

(2)  the principal amount of 2006 Series B Bonds, if any,
A,subject 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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(i)  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
such Existing Holder and not subject to Orders submitted to the Auction Agent. Neither
the Issuer, the Company, the Trustee nor the Auction Agent shall be responsible for any
failure of a Broker-Dealer to submit an Order to the Auctlon Agent on behalf of any
Existing Holder or Potential Holder.

(iv)  If any Existing Holder submits through a Broker-Dealer to the Auction
Agent one or more Orders covering in the aggregate more than the principal amount of
2006 Series B Bonds held by such Existing Holder, such Orders shall be consuiered valid
as follows and in the following order of pnomty '

(A) all Hold Orders shall be considered valid, but only up to and
including the principal amount of 2006 Series B Bonds held by such Existing
Holder, and, if the aggregate principal amount of 2006 Series B Bonds subject to
such Hold Orders exceeds the aggregate principal amount of 2006 Series B Bonds
held by such Existing Holder, the aggregate principal amount of 2006 Series B
Bonds subject to each such Hold Order shall be reduced pro rata to cover the
aggregate pnnc1pa1 amount of 2006 Series B Bonds held by such Existing Holder;

(B) any B1d shall be conmdered valid up to and including the excess of
the pmnc1pal amount of 2006 Serles B Bonds held by such Existing Holder over
the aggregate pnnmpal amount of 2006 Series B Bonds subject to any Hold
‘Orders referred to in paragraph (A) above;

(C) . subject to clause (B) above, if more than one Bid with the same

rate is submitted on behalf of such Existing Holder and the aggregate principal

~_amount of 2006 Series B Bonds subject to such Bids is greater than such excess,

‘such Bids shall be considered valid up to and including the amount of such

excess, and the principal amount of 2006 Series B Bonds subject to each Bid with

the same rate shall be reduced pro rata to cover the principal amount of 2006
Series B Bonds 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 considered valid up to and including the
excess of the principal amount of 2006 Series B Bonds held by such Existing
Holder over the aggregate principal amount of 2006 Series B Bonds subject to
valid Hold Orders referred to in paragraph (A) above and valid Blds referred to in
clauses (B), (C) and (D) above.

(v)  If more than one Bid for 2006 Series B Bonds is submitted on behalf of
any Potential Holder, each Bid submitted shall be a separate Bid for 2006 Series B Bonds
with the rate and principal amount therein specified.

(vi) Any Bid or Sell Order submitted by an Existing Holder covering an
aggregate principal amount of 2006 Series B Bonds not equal to an Authorized
Denomination or an integral multiple thereof shall be re]ected and shall be deemed a
Hold Order. Any Bid submitted by a Potential Holder covering an aggregate principal
amount of 2006 Series B Bonds not equal to an Authorized Denomination or an integral
multiple thereof shall be rejected

(vii) Any Bid subm1tted by an Ex1st1ng Holder or Potential Holder specifying a
rate lower than the Minimum Dutch Auction Rate shall be treated as a Bid specifying the
Mmlrnum Dutch Auctlon Rate

(viii) Any Order submltted in an Auction by a Broker-Dealer to the Auction
Agent prior to the Submlsswn Processing Deadline on any Auction Date shall be
1rrevocable o

(e) Dutch Auctlon Rate Period: Determination of Sufficient Clearing Bids, Winning
Bid Rate and Dutch Auctlon Rate.

1) 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 subject 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:

(1)  the aggregate principal amount of 2006 Series B Bonds
subject to Submitted Bids by Existing Holders specifying one or more
rates higher than the Maximum Dutch Auction Rate; and

(2) the aggregate principal amount of 2006 Series B Bonds
subject to Submitted Sell Orders, :

(in the event such excess or such equality exists (other than because the sum of
the principal amounts of 2006 Series B Bonds in clauses (1) and (2) above is zero
because all of the 2006 Series B Bonds are subject to Submitted Hold Orders),
such Submitted Bids in clause (B) above are heremafter reflected to collectively
as "Sufficient Clearing Blds") and :

(C)  if Sufficient Cleanng B1ds exist, the lowest rate specified in the
Submitted BldS (the "Winning Bld Rate") Wthh if:

; (1) (1) each Submitted Bid from Existing Holders specifying
such lowest rate and (ii) all other Submitted Bids from Existing Holders
specifying lower rates were rejected, thus entitling such Existing Holders
‘to continue to hold the principal amount of 2006 Series B Bonds subject to

- such Submitted Bids; and

. ,,.,;,;(2) 7‘(i");§,each Submitted Bid from Potential Holders specifying
such lowest rate and (ii) all other Submitted Bids from Potential Holders
specifying lower rates were accepted,

would result in such Existing Holders described in clause (1) above continuing to
hold an aggregate principal amount of 2006 Series B Bonds which, when added to
the aggregate 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.

(i)  Promptly after the Auction Agent has made the determinations pursuant to
Section 2.14(e)(i), 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 determined;

(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 the Maximum Dutch Auction Rate; and

(C)  If all of the 2006 Series B Bonds are subject to Submitted Hold
Orders, that the Dutch Auction Rate for the next succeeding Auction Period
therefor shall be equal to the Minimum Dutch Auction Rate.

§3) Dutch Auction Rate Period: Acceptance and kRejection of Submitted Bids and
Submitted Sell Orders and Allocation of Auction Bonds. During a Dutch Auction Rate Period,

Existing Holders shall continue to hold the principal amounts of 2006 Series B Bonds that are
subject to Submitted Hold Orders, and, based on the determinations made pursuant to Section
2.14(e)(i), the Submitted Bids and Submitted Sell Orders shall be accepted or rejected and the
Auction Agent shall take such other actions as are set forth below

(1) If Sufficient Cleanng Bids have been made, all Submitted Sell Orders
shall be accepted and, subject to the provisions of Section 2.14(f)(iv) and (v), Submitted
Bids shall be accepted or rejected as follows in the following order of priority and all
other Submitted Bids shall be rejected:

(A).  Existing Holders' Submitted Bids specifying any rate that is higher
than the Winning Bid Rate shall be accepted, thus requiring each such Existing
Holder to sell the aggregate pnnclpal amount of 2006 Series B Bonds subject to
such Subrmtted BldS

(B) Ex1st1ng Holders Submltted Bids specifying any rate that is lower
than the Winning Bid Rate shall be rejected, thus entitling each such Existing
Holder to continue to hold the aggregate principal amount of 2006 Series B Bonds

- subject to such ,S,ubmltted Bids;

(C)  Potential Holders' Submitted Bids specifying any rate that is lower
than the Winning Bid Rate shall be accepted, thus requiring each such Potential
Holder to purchase the aggregate principal amount of 2006 Series B Bonds
subject to such Submitted Bids;

(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 the 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 B 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 principal 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 Submitted Bid specifying a rate that is
equal to the Winning Bid Rate shall be accepted but only in an amount equal to
the principal amount of 2006 Series B Bonds obtained by multiplying the excess
of the Available Auction Bonds over the aggregate principal amount of 2006
Series B Bonds subject to Submitted Bids described in paragraphs (B), (C) and
(D) of this subsection (i) by a fractlon the numerator of which shall be the
aggregate principal amount of 2006 Series B Bonds subject to such Submitted Bid
of such Potential Holder and the denominator of which shall be the sum of the
principal amount of 2006 Series B Bonds subject to Submitted Bids made by all
such Potential Holders that specified a rate equal to the Winning Bid Rate.

(i1) If Sufficient Clearing Bids have not been made (other than because all of
the 2006 Series B Bonds are subject to Submitted Hold Orders), subject to the provisions
of Section 2.14(f)(iv), Submitted Orders shall be accepted or rejected as follows in the
following order of priority and all other Submitted Bids shall be rejected:

(A)  Existing Holders, Submitted Bids specifying any rate that is equal

to or lower than the Maximum Dutch Auction Rate shall be rejected, thus entitling

- each such Ex1st1ng Holder to continue to hold the aggregate principal amount of
2006 Series B Bonds subject to such Submitted Bids;

(B)  Potential Holders' Submitted Bids specifying any rate that is equal

~ to or lower than the Maximum Dutch Auction Rate shall be accepted, thus

" requiring each siich Potential Holder to purchase the aggregate principal amount
0f 2006 Series B Bonds subject to such Submitted Bids; and

(C)  each Existing Holder's Submitted Bid specifying any rate that is
higher than the 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 principal 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
Existing Holder would be required to sell, or any Potential Holder would be required to
purchase, a principal amount of 2006 Series B Bonds that is not equal to an Authorized
Denomination or an integral multiple thereof, the Auction Agent shall, in such manner as,
in its sole discretion, it shall determine, round up or down the principal amount of such
2006 Series B Bonds to be purchased or sold by any Existing Ho]der or Potential Holder
so that the principal amount purchased or sold by each Ex1st1ng Holder or Potential
Holder shall be equal to an Authorized Denommatlon or an integral multlple thereof.

(v) If, as a result of the procedures described in Sectlon 2 14()(i), any
Potential Holder would be required to purchase less than an Authorized Denomination in
aggregate principal amount of 2006 Series B Bonds, the Auction Agent shall, in such
manner as, in its sole discretion, it shall determine, allocate 2006 Series B Bonds for
purchase among Potential Holders so that only 2006 Series B Bonds in principal amounts
of an Authorized Denomination or an integral multiple thereof are purchased by any
Potential Holder, even if such allocation results i in one or more of such Potential Holders
not purchasing any 2006 Series B Bonds '

(vi)  Based on 1,the,results of each Auction, the Auction Agent shall determine
the aggregate principal amounts of 2006 Series B Bonds to be purchased and the
aggregate principal amounts of 2006 Series B Bonds to be sold by Potential Holders and
Existing Holders on whose behalf each Broker—Dealer submitted Bids or Sell Orders and,
with respect to each Broker-Dealer, to the extent that such amounts differ, determine to
which other Broker-Dealer or Broker-Dealers acting for one or more purchasers of 2006
Series B Bonds such Brokel—Dealer shall deliver, or from which other Broker-Dealer or
” 'Broker-Dealers actmg for one or more sellers of Auction Bonds such Broker-Dealer shall
recelve as the case may be, 2006 Series B Bonds.

(Vu), None of the Issuer, the Company or any Affiliate thereof may submit an
Order in any Auction except as set forth in the next sentence. Any Broker-Dealer that is
an Affiliate of the Company or the Issuer may submit Orders in an Auction but only if
such Orders are not for its own account, except that if such affiliated Broker-Dealer holds
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.

6] 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 form 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 the Securities Exchange Act of 1934, as
amended, or other applicable statute or regulation and a successor to DTC is not
appointed by the Issuer at the direction of the Company, the Trustee, the Auction Agent
and the Initial Broker-Dealer, within 90 days after the Issuer and the Company receive
notice or become aware of such condition, as the case may be, the Issuer shall execute
and the Trustee shall authenticate and deliver certificates representing the 2006 Series B
Bonds. 2006 Series B Bonds issued pursuant to this Section 2.14(g)(ii) shall be
registered in such names and authorized denominations as DTC, pursuant to instructions
from the agent members or otherwise, as provided by the Auction Agent Agreement and
the Broker-Dealer Agreements, shall instruct the Issuer and the Trustee. The Trustee
shall deliver the 2006 Series B Bonds to the persons in whose names such 2006 Series B
Bonds are so registered on the Busmess Day nnmedlately precedmg the first day of an
Auction Period. .

So long as the ownership of the 20067,1Series?B’BondsA is-maintained in book-entry-only
form by DTC, an Existing Holder may sell, transfer or otherwise dispose of 2006 Series
B Bonds only pursuant to a Bid or Sell Order placed in an Auction or to or through a
Broker-Dealer, provided that, in the case of all transfers other than pursuant to Auctions,
such Existing Holder, its Broker-Dealer or 1ts Agent Member advises the Auction Agent
of such transfer . :

by Determmatmn of Index
H ) If f01 any reason. on any Auction Date the Index will not be determined as
hereinabove provided in this Section, the Index will be the Index for the Auction Period

ending on such Auction Date.

(i)  The detérmination of the Index as provided herein will be conclusive and
binding upon the Company, the Trustee, the Broker-Dealers, the Auction Agent and the
Owners of the 2006 Series B Bonds.

Section 2.15. Early Deposit of Payments.

(a) The deposits required by Section 6.03 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 funds
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), 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 12:00 noon (New York City time) on the second Business Day preceding
each redemption date in funds 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(b), the Trustee shall
immediately send a certificate to such effect to the Auction Agent and to the Bond Insurer by
telecopy or similar means. In the event such deposit is not made as provided in the first sentence
of this subparagraph (b), then if such deposit is made within three Business Days of the second
Business Day immediately preceding the redemption date the Trustee shall promptly send a
certificate to such effect to the Auction Agent and to the Bond Insurer by telecopy or similar
means.

Section 2.16. Calculation of Maximum Dutch Auction Rate, Minimum Dutch Auction
Rate and Overdue Rate. The Auction Agent shall communicate by Electronic Notice to the
Broker-Dealer and Trustee the Maximum Dutch Auction Rate, the Minimum Dutch Auction
Rate and the Overdue Rate by not later than 9:30 a.m., New York City time, on each Auction
Date. If the ownership of the 2006 Series B Bonds is no longer maintained in book-entry-only
form by DTC, the Auction Agent shall calculate the Maximum Dutch Auction Rate on the
Business Day immediately preceding the first day of each Auction Period commencing after the
delivery of certificates representing the 2006 Series B Bonds pursuant to Section 2.14(g). If a
Failure to Deposit or Event of Default shall have occurred, the Trustee, upon written notice
thereof, shall calculate the Overdue Rate on the first day of each Auction Period commencing
after the occurrence of such Failure to Deposit or Event of Default to and including the Auction
Period, if any, commencing less than two Busmess Days after all such Failure to Deposit and
Events of Default are cured ‘

Sectlon 2.17. CUSIP Numbers The 2006 Series B Bonds may bear "CUSIP" numbers
(if then generally in use), and, if so, the Trustee shall use "CUSIP" numbers in notices of
redemption as a convenience to Holders; provided that any such notice may state that no
representation is made as to the correctness of such numbers either as printed on the 2006 Series
B Bonds or as contained in any notice of a redemption and that reliance may be placed only on
the other identification numbers printed on the 2006 Series B Bonds, and any such redemption
shall not be affected by any defect in or omission of such numbers. The Company will promptly
notify in writing the Trustee of any change in the "CUSIP" numbers.
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ARTICLE III

PURCHASE AND REMARKETING 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.

(1) During Daily Rate Period. If the Interest Rate Mode for the 2006 Series B
Bonds is the Daily Rate, any 2006 Series B Bond shall be purchased on the demand of
the Registered Owner thereof on any Business Day during a Daily Rate Period at a
purchase price equal to the principal amount thereof plus accrued interest, if any, to the
Purchase Date, upon written notice or telephonic notice (to be immediately confirmed in
writing) to the Tender Agent, at its Principal Office, not later than 10:00 a.m. (New York
City time) on such Business Day, 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 B 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 1:00 p.m. (New York City time) on such Purchase Date.

The Tender Agent shall promptly, but in no event later than 11:30 a.m. (New
York City time) on such Business Day, provide the Bond Registrar, Trustee, the
Remarketing Agent and Company with Electronic Notice of the receipt of the notice
referred to in the preceding paragraph.

(i)  During Weeklv Rate Period: If the Interest Rate Mode for the 2006 Series
B Bonds is the Weekly Rate, any 2006 Series B Bond shall be purchased on the demand
of the Registered Owner thereof, on any Business Day during a Weekly Rate Period at a
purchase price equal to. the principal amount thereof plus accrued interest, if any, to the
Purchase Date, upon written notice to the Tender Agent, at its Principal Office at or
before 5:00 p.m. (New York City time) on a Business Day not later than the seventh day

- prior to the Purchase Date, Wh]Ch 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 B 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 12:00 noon (New York City time) on such Purchase Date.

The Tender Agent shall promptly, but in no event later than 4:00 p.m. (New York
City time) on the Business Day next succeeding receipt of any written notice pursuant to
this Section 3.01(a)(ii), 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 B 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 event later than 4:00 p.m. (New York
City time) on the Business Day next succeeding receipt of any 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 of such notice.

(iv)  During Annual Rate Period. Ifthe Interest Rate Mode for the 2006 Series
B Bonds is the Annual Rate, any 2006 Series B Bond shall be purchased on the demand
of the Registered Owner thereof, on the final Interest Payment Date for any 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 Busmess 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 B 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 event later than 4:00 p.m. (New York
City time) on the Busmess Day next succeedmg receipt of any written notice pursuant to
this Section 3.01(a)(iv), provide the Bond Registrar, Trustee, the Remarketing Agent and
Company with Electronic Notice of the receipt of such notice.

. V) Dunng Long Term Rate Period. If the Interest Rate Mode for the 2006
Series B Bonds is the Long Term Rate, any 2006 Series B Bond shall be purchased on the
demand of the Registered Owner thereof, on the final Interest Payment Date for a Long
Term 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 B Bond shall be purchased and (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 11:00 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 4:00 p.m. (New York
City time) on the Business Day next succeeding receipt of any written notice pursuant to
this Section 3.01(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.

(1) Mandatory Purchase on All Conversion Dates or Change by Company in
Long Term Rate Period. The 2006 Series B Bonds shall be subject to mandatory tender

for purchase at a purchase price equal to the principal amount thereof; plus if the Interest
Rate Mode is the Long Term Rate, the redemption premium, if any, which would be
payable under ARTICLE 1V, if the 2006 Series B Bonds were redeemed on the Purchase
Date (A) on each Conversion Date for any Conversion and (B) on the effective date of
any change in the Long Term Rate Period by Company pursuant to Section 2.02(d)(ii).
Such purchase will be required even if the change in the Long Term Rate Period or the
Conversion is cancelled pursuant to Section 2.02(d)(iv) or Section 2.02(e)(iv).

(i1) Mandatory Purchase on Each Interest Payment Date for Flexible Rate
Period. Whenever the Interest Rate Mode for the 2006 Series B Bonds is the Flexible
Rate, each 2006 Series B Bond shall additionally be subject to mandatory purchase,
without prior notice, at a purchase price equal to the principal amount thereof, without
premium, on each Interest Payment Date that interest on such 2006 Series B Bond is
payable at an interest rate determined for the Flexible Rate. No notice of mandatory
purchase following the end ofa Flex1ble Rate Period shall be required to be given to the
Bondholders ) ,

| (iii) Mandatory PUIChaSG on Day After the End of Semi-Annual, Annual and
= Lg_r;g_Term Rate Periods IOdS :

(A) Whenever the Interest Rate Mode for the 2006 Series B Bonds is
“the Semi-Annual Rate Period, the Annual Rate Period or the Long Term Rate
Period, each 2006 Series B Bond shall be subject to mandatory purchase at a
purchase price equal to the principal amount thereof, without premium, plus
accrued interest, if any, on the first Business Day after the end of the Semi-
Annual Rate Period, the Annual Rate Period and the Long Term Rate Period,
respectively.

(B)  The Bond Registrar shall notify 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 Term 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).

(¢) Payment of Purchase Price. The purchase price of any 2006 Series B Bond
purchased pursuant to Section 3.01 (and delivery of a replacement 2006 Series B Bond in
exchange for the portion of any 2006 Series B Bond not purchased if such 2006 Series B Bond is
purchased in part only) shall be payable on the Purchase Date upon delivery of such 2006 Series
B Bond to the Tender Agent on such Purchase Date; provided that such 2006 Series B Bond
must be delivered to the Tender Agent at or prior to 12:00 noon (New York City time) in the
case of 2006 Series B Bonds delivered for purchase during a Weekly Rate Period or Flexible
Rate Period, at or prior to 1:00 p.m. (New York City time) in the case of 2006 Series B Bonds
delivered for purchase during a Daily Rate Period and at or prior to 11:00 a.m. (New York City
time) in the case of 2006 Series B Bonds delivered for purchase during a Semi-Annual Rate
Period, Annual Rate Period or Long Term Rate Period) for\"ﬁayment by the close of business on
the date of such purchase; provided, however, that if the date of such purchase is not a Business
Day, the purchase price shall be payable on the next succeeding Business Day.

Any 2006 Series B Bond delivered for payment of the purchase price shall be
accompanied by an instrument of transfer thereof in form satisfactory to the Tender Agent
executed in blank by the Registered Owner thereof and with all signatures guaranteed . The
Tender Agent may refuse to accept delivery of any 2006 Series B Bond for which an instrument
of transfer satisfactory to it has not been provided and shall have no obligation to pay the
purchase price of such 2006 Series B Bond until a,s"atisfactory instrument is delivered.

If. the Reglstered Owner of any 2006 Series B Bond (or portion thereof) that is subject to
purchase pursuant to this Article fails to deliver such 2006 Series B Bond with an appropriate
instrument of transfer to the Tender Agent for purchase on the Purchase Date, and if the Tender
Agent is in receipt of the purchase price therefor, such 2006 Series B Bond (or portion thereof)
shall nevertheless be deemed purchased on the Purchase Date thereof. Any Registered Owner
who so fails to deliver such 2006 Series B Bond for purchase on (or before) the Purchase Date
shall have no further rights thereunder, except the right to receive the purchase price thereof from
those moneys deposited with the Tender Agent in the Purchase Fund pursuant to Section 3.03
hereof upon presentation and surrender of such 2006 Series B Bond to the Tender Agent
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 B 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 Remarketing Agent of any notice pursuant to Section
3.01(a), the Remarketing Agent, subject to the terms of the Remarketing Agreement, shall use its
commercially reasonable best efforts to offer for sale and sell the 2006 Series B Bonds in respect
of which such notice has been given. Unless otherwise instructed by Company, the Remarketing
Agent, subject to the terms of the Remarketing Agreement, shall use its commercially reasonable
best efforts to offer for sale and sell any 2006 Series B Bonds to be purchased pursuant to
Section 3.01(b). Any such 2006 Series B Bonds shall be offered: (i) at a price equal to the
principal amount thereof, plus interest accrued, if any, to the Purchase Date, and (ii) pursuant to
terms calling for payment of the purchase price on such Purchase Date against delivery of such
2006 Series B Bonds. The Remarketing Agent, the Paying Agent, Trustee, the Bond Registrar,
or the Tender Agent may purchase any 2006 Series B Bonds offered pursuant to this Section
3.02 for its own account. ,

(b) The Remarketmg Agent shall, sub]ect to the terms of the Remarketing Agreement
and at the direction of Company, use its commercmlly reasonable best efforts to offer for sale
and sell, on behalf of Company, at | the direction of Company, any 2006 Series B Bonds held for
the Company by the Tender Agent pursuant to Section 3.04(a)(ii)(A). Any such 2006 Series B
Bonds shall be offered at the best available price, plus interest accrued to the sale date; provided
that if such price is other than a price equal to the principal amount of such 2006 Series B Bonds,
plus interest accrued to the sale date, there must be delivered to Issuer, Trustee, the Bond
Registrar, the Tender Agent, Company and the Remarketing Agent, a written opinion of Bond
Counsel to the effect that offering such 2006 Series B Bonds at a price other than a price equal to
the principal amount thereof plus interest accrued to the sale date will not adversely affect the
exclusion from gross income of interest on the 2006 Series B Bonds for federal income tax
purposes.

(©) The Remarketing Agent shall advise in writing the Tender Agent of the principal
amount of 2006 Series B Bonds which have been remarketed, 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 Time by which information is

to which converting to be furnished to Tender Agent

Flexible Rate Period 1:00 p.m. on Purchase Date

Daily Rate Period 1:00 p.m. on Purchase Date

Weekly Rate Period 10:00 a.m. on Purchase Date

Semi-Annual Rate Period 3:00 p.m. on Business Day
immediately preceding Purchase Date

Annual Rate Period 3:00 p.m. on Business Day
immediately precedmg Purchase Date

Long Term Rate Period 3:00 p.m. on Business Day

immediately preceding Purchase Date

Section 3.03. Purchase Fund: Purchase of 2006 Series B Bonds Delivered to Tender
Agent. g .

(a) There is hereby established with the Tender Agent a fund known as the Purchase
Fund, the moneys in which shall be used solely to pay the purchase price of 2006 Series B Bonds
purchased pursuant to Section 3.01 hereof. The Purchase Fund shall be maintained as a separate
and segregated fund and any moneys held thereln shall not be commingled with any other funds
of the Tender Agent, shall be held on and after any Purchase Date solely for the benefit of the
Registered Owners of 2006 Series B Bonds purchased on such Purchase Date pursuant to Section
3.01 hereof, shall not secure any other 2006 Series B Bonds or be available for any purpose
except as described in this paragraph and shall not be invested. Neither Issuer nor Company
shall have any interest in the Purchase Fund, except as set forth herein.

(b) There shall be deposited into the Purehase Fund from time to time the following:

(@)  such moneys representlng proceeds (exclusive of any premium) from the
‘1esa1e by the Remarketing Agent of 2006 Series B Bonds, as described in Section 3.02(a)

“hereof, delivered by the Remarketing Agent to the Tender Agent pursuant to Section 3.06
hereof and deposited directly therein; and

(i)~ such money (A) furnished by Trustee or the Paying Agent directly to the
Tender Agent at the direction of the Company or (B) otherwise paid by Company directly
to the Tender Agent, 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:

1) 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
Remarketing Agent and deposited directly into, and held in, the Purchase Fund; and

(i)  Moneys paid by Company to pay the purchase price to the Tender Agent.
Anything herein to the contrary notwithstanding, the Tender Agent shall not be obligated
to use its own funds to purchase any 2006 Series B Bonds hereunder.

Section 3.04. Delivery of Remarketed or Purchased 2006 SenesB Bonds.

(a) 2006 Series B Bonds purchased pursuant to Séction 3.03 shall be delivered as
follows: |

1) 2006 Series B Bonds sold by the Remarketing Agent to persons or entities
other than Company, its affiliates and Issuer shall be delivered by the Remarketing Agent
to the purchasers thereof.

(i) 2006 Series B Bonds purchased solely w1th moneys described in Section
3.03(c)(ii) shall, at the direction of Company, be '

(A)  delivered to or held by thef::fl“ender Agent for the account of
Company, o . '

(B) , deliﬁkered to the Bond ,Registrar for cancellation or
(C) | dehvered to Company

(b) If on any date pnor to the release of 2006 Series B Bonds held by or for the
account of Company pulsuant to Sect:on 3.04(a)(ii), all 2006 Series B Bonds are called for
redemptlon pursuant to ARTICLE IV or an acceleration of the 2006 Series B Bonds pursuant to
ARTICLE IX occurs, such 2006 Series B Bonds shall be deemed to have been paid and shall
thereupon be delivered to and cancelled by the Bond Registrar.

Section 305 Sources of Payment.

(a) If the Interest Rate Mode for the 2006 Series B Bonds is not the Flexible Rate or
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
price on the 2006 Series B Bonds to be purchased on such Purchase Date, at or prior to 10:30
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 time) 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 for which it has received from the Remarketing Agent a
receipt or other instrument constituting the obligation of the Remarketing Agent to deliver
remarketing proceeds pursuant to Section 3.03 of the Indenture, such obligation being
conditioned on verification by the Remarketing Agent that such 2006 Series B Bonds conform to
the instructions contained in the notice given to the Tender Agent by the Remarketing Agent
regarding denominations, registration instructions, the Flexible Rate and the Flexible Rate Period
for each such 2006 Series B Bond. Except to the extent the Tender Agent is informed pursuant
to the foregoing Electronic Notice that the Tender Agent will receive amounts from the
Remarketing Agent sufficient to pay the purchase price of such 2006 Series B Bonds, the Tender
Agent shall by 1:30 p.m. (New York City time) request additional funds from Company in a
manner so as to furnish immediately available funds by 4:30 p.m. on such Purchase Date, in an
amount sufficient, together with moneys already on deposit or expected to be on deposit in the
Purchase Fund and available for such purchase, to enable the Tender Agent to pay the purchase
price of such 2006 Series B Bonds to be purchased on such Purchase Date. Company shall either
pay the requested amount to the Tender Agent or shall cause such amount to be paid directly to
the Tender Agent, which, in either case, shall deposit those moneys directly into the Purchase
Fund.

(c) If the Interest Rate Mode for the 2006 Series B Bonds is 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 price on the 2006 Series B
Bonds to be purchased on such Purchase Date, at or prior to 1:00 p.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
time) 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 the Tender Agent to pay the
purchase price of such 2006 Series B Bonds to be purchased on such Purchase Date. 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.

(d) Notwithstanding the preceding paragraphs (a), (b) and (c) hereof, to the extent
that any deficiency in purchase price payments results from the Remarketing Agent’s failure to
deliver remarketing 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 consummated, but the failure to consummate such
purchase will not be deemed to be an event of default hereunder if sufficient funds 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 2:00 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 3:00 p.m. (New York City time) on
the Purchase Date and all such remarketing proceeds shall be deposited directly into the Purchase
Fund.

If any Company Bonds held by the Tender Agent for the account of Company pursuant to
Section 3.04(a)(ii)}(A) are remarketed by the Remarketing Agent pursuant to Section 3.02(b),
then the proceeds received from such remarketmg shall be remitted by the Tender Agent to
Company. ~

Section 3.07. Limitations on Purchase and Remarketing. Anything in this Indenture to
the contrary notwithstanding, there shall be no purchase of 2006 Series B Bonds pursuant to
Section 3.01(a) if there shall have occurred and be continuing an event of default under Section
9.01(a), (b) or (e) and notice of such event of default has been provided as required by ARTICLE
IX hereof, and there shall be no remarketing of 2006 Series B Bonds pursuant to Section 3.02 if
there shall have occurred and be continuing an event of default under Section 9.01(a) or (b)
hereof. /

Section 3.08. Noteline Direct Facilities: The Issuer, at the written request of the
Company, may enter into and utilize the optional Noteline Direct system for transmitting
instructions and/or ﬁhngs or obtaining reports with. respect to the 2006 Series B Bonds in the
Flexible Rate Mode. Use of the Notehne Dlrect system is optional at the sole discretion of the
(‘ompany »

ARTICLE v

REDEMPTION OF 2006 SERIES B BONDS BEFORE MATURITY

Sec‘uon‘ 401 Redemptlon Dates and Prices.

(a) General. Th’é 2006 Series B Bonds shall be non-callable for redemption except as
provided in this Section 4.01 and except in the event and to the extent that:

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

(i)  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.

77



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.

(1) Whenever the Interest Rate Mode for the 2006 Series B Bonds is the Daily
Rate or the Weekly Rate, the 2006 Series B Bonds shall be subject to redemption at the
option of the Issuer, upon the written direction of Company, in whole or in part, at a
redemption price of 100% of the principal amount thereof plus accmed interest, if any, to
the redemption date, on any Business Day.

(i1) Whenever the Interest Rate Mode for 2006 Series B Bonds is the Dutch
Auction Rate, such 2006 Series B Bond shall be subject to redemptlon at the option of
the Issuer, upon the written direction of the Company, in whole or in part, at a
redemptlon price of 100% of the principal amount thereof, plus interest accrued, if any, to
the redemption date, on the Business Day immediately succeeding any Auction Date.

(i) ~ Whenever the Interest Rate Mode for a 2006 Series B Bond is the Flexible
Rate, each 2006 Series B Bond shall be subject to redemption at the option of the Issuer,
upon the written direction of the Company, in whole or in part, at a redemption price of
100% of the principal amount thereof, plus accrued interest, if any, to the redemption
date, on each Interest Payment Date for that 2006 Series B Bond.

(iv)  Whenever the Interest Rate Mode for the 2006 Series B Bonds is the
Semi-Annual Rate, the 2006 Series B Bonds shall be subject to redemption at the option
of the Issuer, upon the written direction of the Company, in whole or in part, at a
redemption price of 100% of the principal amount thereof on any Interest Payment Date
| ‘for each Semi- Annual Rate Penod

) Whenever the Interest Rate Mode for the 2006 Series B Bonds is the
Annual Rate, the 2006 Series B Bonds shall be subject to redemption at the option of the
Issuer, upon the written direction of Company, in whole or in part, at a redemption price
of 100% of the principal amount thereof to the redemption date, on the final Interest
Payment Date for each Annual 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 (B) 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 Commencement of Redemption Period
More than or equal to 11 years First Interest Payment Date on or after the tenth
anniversary of commencement of Long Term
Rate Period
Less than 11 years Non-callable

If, at the time of Company's notice of a change in the Long TCnn Rate Period pursuant to
Section 2.02(d), or its notice of Conversion of the Interest Rate Mode for the 2006 Series B
Bonds to the Long Term Rate pursuant to Section 2.02(g), or, when the Interest Rate Mode for
the 2006 Series B Bonds is the Long Term Rate, at least forty days prior to the Purchase Date for
the 2006 Series B Bonds pursuant to Section 3.01(a)(v), Company provides a certification of the
Remarketing Agent to Trustee, the Bond Registrar, the Paying Agent, the Tender Agent and
Issuer that the foregoing schedule is not consistent w1th Prevailing Market Conditions and an
opinion of Bond Counsel that a change in the 1edempt10n provisions of the 2006 Series B Bonds
will not adversely affect the exclusion from gross income of interest on the 2006 Series B Bonds
for federal income tax purposes, the foregoing redemption periods and redemption prices may be
revised, effective as of the date of such change in the Long Term Rate Period, the Conversion
Date, or that Purchase Date, as determined by the Rem arketing Agent in its judgment, taking into
account the then Prevailing Market Conditions, as stip ulated 1in such certification, which shall be
appended by Trustee to its counterpart of this Indenture. Any such revision of the redemption
periods and redemption prices shall not be cons1dered an amendment of or a supplement to this
Indenture and shall not require the consent of any Bondholder or any other person or entity.

() Redemption Procedures. The 2006 Series B Bonds shall be called for redemption
by Trustee as herem prov1ded in accordance with Section 10.4 of the Agreement.

Sectlon 4.02. Notlce of Redemptlon

(a) . Trustee shall upon bemg satisfactorily indemnified as to expenses, cause notice
of the call for any redemption, identifying the 2006 Series B Bonds or portions thereof, in
Authorized Denominations to be redeemed to be sent by first class mail (postage prepaid) (i) at
least thirty (30) days and not in excess of forty-five (45) days in the case of 2006 Series B Bonds
bearing interest at the Semi-Annual Rate, the Annual Rate or the Long Term Rate and (ii) at least
fifteen (15) days and not in excess of forty-five (45) days in the case of 2006 Series B Bonds
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 Series B Bonds so called for redemption will cease to bear interest after
the date fixed for redemption provided funds 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.

Section 4.04. Redemption Payments. On or prior to the date fixed for redemption of
2006 Series B Bonds, funds shall be deposited by or on behalf of Issuer with Trustee in the Bond
Fund to pay, and Trustee is hereby authorized and directed to apply any such funds to the
payment of, the 2006 Series B Bonds or portions thereof called for redemption, together with
accrued interest thereon to the redemption date and any require’d premium. Upon the giving of
notice if, on such redemption date, funds sufficient for the payment of principal, premium, if any,
and accrued interest to date of redemption are on deposit with the Trustee for such purposes,
interest on the 2006 Series B Bonds or portions thereof so called for redemption shall cease to
accrue after the date fixed for redemption. No payment of principal, premium or interest shall be
made by Trustee upon any 2006 Series B Bond or portion thereof called for redemption until
such 2006 Series B Bond or portion thereof shall have been delivered to Trustee for payment or
cancellation or Trustee shall have received the items required by Section 2.09 hereof with respect
to any mutilated, lost, stolen or destroyed 2006 Series B Bond

Section 4.05. Partial Redemntlon of 2006 Series B Bonds Pursuant to Section 4.01
hereof, a portion of any 2006 Series B Bond may ‘be redeemed, but. 2006 Series B Bonds shall be
redeemed only in an Authorized Denomination. Upon surrender of any 2006 Series B Bond for
redemption in part only, Issuer shall execute and Trustee shall authenticate and deliver to the
holder thereof, at the expense of Company, a new. 2006 Series B Bond or 2006 Series B Bonds of
Authorized Denomination in aggregate principal amount equal to the unredeemed portion of the
2006 Series B Bond surrendered i

Section 4.06. No Pamal Redemp_tlon After Default. Anything in this Indenture or the
Agreement to the contrary notwithstanding, if there shall have occurred and be continuing an
event of default described in Section 9.01 hereof, there shall be no redemption of less than all of
the 2006 Serles B Bonds at the time outstandmg

Sectlon 4.07. Company Dlrectlon of Optional Redemption. Issuer shall direct Trustee in
writing and Bond Registrar in writing to call 2006 Series B Bonds for optional redemption only
when it shall have been notified by Company to do so. Notice of any optional redemption to the
Bond Registrar shall specify the principal amount of 2006 Series B Bonds to be redeemed and
the redemption date. Company 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.

Section 4.08. Selection of 2006 Series B Bonds to be Called for Redemption. Except as
otherwise provided herein or in the 2006 Series B 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 B
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 2006 Series B Bonds as representing that number
of separate 2006 Series B Bonds each of that minimum Authorized Denomination (and, if any
2006 Series B Bond is not in a denomination that is an integral multiple of the minimum
Authorized Denomination for such Interest Rate Mode, one separate 2006 Series B Bond of the
remaining principal amount of the 2006 Series B Bond) as can be obtained by dividing the actual
principal amount of such 2006 Series B Bond by that minimum Authonzed Denomination;
provided that no 2006 Series B Bond shall be redeemed in part if it results in the unredeemed
portion of the 2006 Series B Bond being in a_ prmc:lpal amount other than an Authorlzed
Denomination. ~ -

Section 4.09. Additional Matters Regarding Notices of Redemption.

(a) Notices for the call for redemptlon of 2006 Senes B Bonds shall be prepared by
the Company at its expense and in the name of the Issuer and shall identify (i) the complete
official name of the issue, (ii) the 2006 Series B Bonds or portions thereof to be redeemed by
designation, letters, CUSIP numbers, numbers or other 'dlst1ngulsh1ng marks, interest rate,
maturity date and principal amount, (iii) the redemptlon price to be paid, (iv) the date fixed for
redemption, (v) the place or p Ces by name and address, where the amounts due upon
3y ¢ name and telephone number of the person to whom inquiries
regarding the redemptlon may be directed,; prov1ded however, that the failure to identify a
CUSIP number for said 2006 Series B Bonds in the redemption notice, or the inclusion of an
incorrect CUSIP number shall not affect the validity of such redemption notice provided,
however, that in the event the provisions of ARTICLE VIII have not been complied with, any
redemptlon notice shall expressly state that it is conditioned on there being sufficient moneys to
pay the ﬁ,ﬂl redemptmn pnce of the 2006 Series B Bonds to be redeemed.

If any 2006 Series B Bonds in an Auction Rate Period are to be redeemed and those 2006
Series B Bonds are held by DTC, the Trustee shall include in the notice of redemption delivered
to DTC: (i) under an item. ent1tled “Publication Date for DTC Purposes”, the Interest Payment
Date prior to the redempt1on date, (ii) an instruction to DTC that the 2006 Series 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 B 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 B Bond.
Notices of redemption shall also be mailed to Trustee, the Remarketing Agent, the Tender Agent
and the Paying Agents.

(b) The Bond Registrar shall take the following additional actions with respect to
such redemption notice, but no defect in the following actions or any failure to take the same
shall defeat the effectiveness of the foregoing redemption notice:

(1) At least 16 days (31 days if the Interest Rate Mode is the Semi-Annual
Rate, the Annual Rate or the Long Term Rate) prior to the date fixed for redemption,
such redemption notice shall be given by (i) reglstered or certified mail, postage prepaid,
(ii) electronic notice or (iii) overnight dehvery serv1ce to the following securities
depository:

The Deposrtory Trust Company

55 Water Street

New York, New York 10041 ~
Facsrrmle transmlssmn (212) 709 ‘1706

@i1) At 1east 16 days (31 days 1f the Interest Rate Mode is the Semi-Annual

Rate, the Annual Rate or the Long Term Rate before the date fixed for redemption, such

redemption notice shall be given by (i) registered or certified mail, postage prepaid, or (ii)

overnight delivery service, to two of the following services as may be selected by the

Bond Registrar in its sole discretion (or, if such services are no longer in existence, to

such other information service of national recognition that disseminates redemption
,,mfonnatlon as is spemﬁed in wntlng by Company to the Bond Registrar)

(A) ,”Fmancral Information, Inc.'s
‘Daily Called Bond Service
30 Montgomery Street, 10th Floor
- Tersey City, New Jersey 07302
~ Attention: Editor;

(B)  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 Government
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.

(i11)  In undertaking the requirements of this subsectlon (b), the Bond Registrar
does so as a courtesy to the institutions listed herein. and the Bond Registrar shall not
incur any liability hereunder or to any person or entlty asa result of the failure to provide
such notice to any such institution or as a result of any defect there e

(©) All 2006 Series B Bonds, or portions thereof so called for redemptlon shall cease
to bear interest on the specified redemption date, provided funds for their redemptlon are on
deposit with the Paying Agent at that time, and shall no longer be considered Outstanding under
the Indenture. ,

Section 4.10. 2006 Series B Bonds Redeemed in Part.' Any 2006 Series B Bond which
is to be redeemed only in part shall be surrendered at a place stated for the surrender of 2006
Series B Bonds called for redemption in the notice. ~provided for in Section 4.09 (with due
endorsement by, or a written instrument of transfer 1 in form: satlsfactory to the Bond Registrar
duly executed by, the Registered Owner thereof or his attorney duly authorized in writing) and
Issuer shall execute and the Bond Registrar shall authenticate and deliver to the Registered
Owner of such 2006 Series B Bond without service charge, a new 2006 Series B Bond or 2006
Series B Bonds of any Authorlzed Denommatmﬁ as requested by such Reglstered Owner in

of the 2006 Series B Bond s0 surrendemd

ARTICLE A%

GENERAL COVENANTS

Section 5.01. Payg;ent of Principal, Premium, if any, and Interest. Issuer covenants that
it will duly and punctually pay or cause to be paid the principal of, premium, if any, and interest

on every 2006 Series B Bond issued under this Indenture at the place, on the dates and in the
manner provided herein and in said 2006 Series B Bonds according to the true intent and
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 amounts
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.

Section 5.03. Instruments of Further Assurance. Issuer covenants that it will do,
execute, acknowledge and deliver or cause to be done, executed, acknowledged and delivered,
such indentures supplemental hereto and such further acts, instruments and transfers as Trustee
may reasonably require for the better and more effectual assignment unto Trustee all and singular
the payments, revenues and other amounts payable under the Agreement, and any other income
and other moneys assigned hereby as security for the payment of the principal of and interest and
premium, if any, on the 2006 Series B Bonds. Issuer further covenants that it will not sell,
convey or otherwise dispose of any part of the Trust Estate or create or suffer to be created any
lien, encumbrance or charge upon the Trust Estate, including without limitation its interest in the
revenues and other amounts payable under the Agreement or any other income therefrom except
the lien and charge secured hereby.

Section 5.04. Recordation; Fmancn:;g Statements

(a) Issuer covenants that it will cooperate with Company and Trustee, to the end that
the Agreement, this Indenture and all supplements and amendments hereto and thereto, as well as
such other security agreements, financing statements and all supplements thereto and other
instruments as may be required from time to time to be kept will be recorded and filed in such
manner and in such places as may from time to time be required by law in order to fully preserve
and protect the security of the Bondholders and the rlghts of Trustee hereunder.

(b) . -After the executlon and dehvery of th1s Indenture and the execution and delivery
of the 2006 Series B Bonds, the Company will deliver appropriate data and information in
respect: of the filing of any necessary UCC-1 statements necessary to establish the effectiveness
and the perfectlon of the lien of this Indenture, and reciting the details of such action. Thereafter,
every five years, as appropriate, the Company will cause to be filed continuation statements for
the purpose of maintaining the effectiveness or perfection of such lien.

Section 5.05. Rights under Agreement. The Agreement, a duly executed counterpart of
which has been filed with Trustee, sets forth the covenants and obligations of Issuer and
Company, including provisions that subsequent to the issuance of 2006 Series B Bonds and prior
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
such 2006 Series B Bonds, shall exist, shall have happened and shall have been performed, or
will have happened or been performed, and such 2006 Series B Bonds shall be within every debt
and other limit prescribed by law.

Section 5.08. Extension of Payment of 2006 Series B Bonds. Issuer shall not directly or
indirectly extend or assent to the extension of the maturity of any of the 2006 Series B Bonds or
the time of payment or claims for interest (i) by the purchase or funding of such 2006 Series B
Bonds or claims for interest, (ii) by entering into any agreement with any Bondholder whether
written or oral, or (iii) by any other arrangement or device which has as its goal or effect the
purchase, compromise or extension, otherwise than as,,pxov1ded hereby, of any 2006 Series B
Bond maturity or interest thereon, and in case the maturity of any of the 2006 Series B Bonds or
the time for payment of any such claims for interest shall be extended, such 2006 Series B Bonds
or claims for interest so extended shall not be entitled in case of any event of default under this
Indenture to the benefit of this Indenture or to any payment out of any assigned assets or funds
(except funds held in trust for the payment of partlcular 2006 Series B Bonds or claims for
interest pursuant to this Indenture) held by Trustee except subject to the prior payment of the
principal of all 2006 Series B Bonds issued and outstandmg, the maturity of which has occurred
and has not been extended, and of such portion of the accrued interest on the 2006 Series B
Bonds as shall not be represented by such claims for 1nterest

Section 5.09. Covenants Respectm,q Arbltrage Based upon the covenants made by the
Company in the Agreement, and in reliance thereon, Issuer covenants that no use will be made of
the proceeds of the 2006 Series B Bonds or any funds reasonably expected to be used to pay the
2006 Series B Bonds which will cause the 2006 Series B Bonds or any of them to be arbitrage
bonds within the meaning of Section 148 of the Code or which would result in the loss of the
exclusion of the interest on such 2006 Series B Bonds from gross income for federal income tax
purposes.

Section 5.10. Books and Records. Based upon the covenants made by the Company in
the Agreement, and in reliance thereon, Issuer covenants that so long as any 2006 Series B
Bonds are outstanding and unpaid, or, if 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) further 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 and deliver this
Indenture and the Agreement and to issue and deliver the 2006 Series B 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.

(c) Within the meaning of the Code at least ninety-five percent (95%) of the proceeds
(including investment proceeds)) of the issue of the Refunded 1994 Series A Bonds which
financed the 1994 Project were used to provide solid waste-disposal facilities constituting the
1994 Project and the original use of the facilities constituting the 1994 Project commenced with
the Company. All of such solid waste disposal facilities consist of either land or of property of a
character subject to the allowance for depreciation as prov1ded in Section 167 of the Code.

(d) The average maturity of the 2006 Series B Bonds will not exceed one hundred
twenty percent (120%) of the average reasonably expected remaining economic life of the Solid
Waste Disposal Facilities currently refinanced by the new proceeds of the 2006 Series B Bonds.

(e) Within the meaning of Sectlon 149 of the Code, no portion of the payment of
principal or interest with respect to the 2006 Series B Bonds or the Agreement or the Refunded
1994 Series A Bonds, were, or shall be guaranteed directly or indirectly, by the United States or
any agency or 1nstrumentahty thereof ,

(H) No portlon 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
and excluswely to refund, pay and discharge the outstanding principal amount of the Refunded
1994 Series A Bonds within 90 days of the date of issuance of the 2006 Series B Bonds.

(g) Issuer and Company need not comply with the covenants in this Section 5.11, if
and to the extent that each of them receives a written opinion of Bond Counsel that such failure
to comply will not affect adversely the exclusion of interest on the 2006 Series B Bonds from
gross income for federal income tax purposes.

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 V1

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 Section 6.06 and for no other purposes
whatsoever and that moneys in the Purchase Fund created by Section 3.03 of this Indenture shall
be used solely and only as provided in such Section 3.03 and Sectlon 0. 09 respectively, and for
no other purposes whatsoever. :

The proceeds of the 2006 Series B Bonds will be loaned to Company by Issuer pursuant
to the Agreement. The payments made pursuant to the Agreement by Company (other than
pursuant to Section 5.1(b). (c) and (d) of the Agreement) are to be remitted directly to Trustee for
the account of Issuer and deposited in the Bond Fund (and in the Rebate Fund, if appropriate).
Such payments shall be made at such times and in such amounts so as to insure, and are assigned
to secure, the prompt payment of the principal of, premimn if any, and interest on the 2006
Series B Bonds and compliance by Company W1th the covenants set forth in the Agreement.

Section 6.02. Creation of Bond Fund Ther is hereby created by Issuer and ordered
established with Trustee a trust fund to ‘be demgnated “County of Carroll, Kentucky,
Environmental Facilities Revenue Bond Fund 2006 Series B (Kentucky Utilities Company
Project),” which shall be used and applied to pay the principal of, premium, if any, and interest
on the 2006 Series B Bonds ~

Section 6.03. Pavments 1nto Bond Fund. There shall be deposited into the Bond Fund
all accrued interest, if any, received at the time of the original issuance and delivery of any 2006
Series B Bonds. In addition, there shall be deposited into the Bond Fund, as and when received,
(a) all. payments made pursuant to Section 5.1(a) of the Agreement and (b) all other moneys
received by Trustee under and pursuant to any of the provisions of the Agreement or this
Indenture which are required to be deposited into the Bond Fund, or which are accompanied by
written directions that such moneys are to be paid into the Bond Fund. Issuer hereby covenants
and agrees that so long as any of the 2006 Series B Bonds issued hereunder are outstanding it
will deposit, or cause to be paid to Trustee for deposit in the Bond Fund for its account, sufficient
sums from payments, revenues and receipts under and pursuant to the Agreement promptly to
meet and pay the principal of, premium, if any, and interest on the 2006 Series B Bonds as the
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 fully 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 6.04. 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 from 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.

Section 6.05. Custody of Bond Fund. The Bond Fund shall be in the custody and
control of Trustee but shall be held in the name of Issuer. Issuer heréby authorizes and directs in
writing Trustee to withdraw sufficient funds from the Bond Fund to pay the principal of,
premium, if any, and interest on the 2006 Series B Bonds and any other amounts payable from
the Bond Fund, as the same become due and payable and, if applicable, to make said funds so
withdrawn available to any Paying Agent for the purpose of paying said principal of premmm if
any, and interest, which authorization and direction Trustee hereby accepts. v

Section 6.06. Rebate Fund: Operation of Rebate Fund

(a) There is hereby created and ordered mamtamed as a separate account in the
custody and control of Trustee a fund to be designated “County of Carroll, Kentucky,
Environmental Facilities Revenue Bond Rebate Fund, 2006 Series B (Kentucky Utilities
Company Project).” Any provision hereof to the contrary. notw1thstand1ng, amounts credited to
the Rebate Fund shall be free and clear of any lien created by this Indenture.

(b) Within 15 days after the end of each Computation Period (but only to the extent
that any Excess Earnings have been earned during such period) and within 15 days after the
payment in full of all outstandmg 2006 Series B Bonds (but only to the extent that any Excess
Earnings have been earned durmg such period), (a) Company shall cause to be calculated the
amount of Cumulative Excess Earnings as of the end of that Computation Period or the date of
such payment and shall not1fy Trustee in writing of that amount and (b) Trustee shall notify
Company of the amount then on dep051t in the Rebate Fund. In order for Company to make or
cause to be made such computations, Trustee shall make available to Company, promptly upon
request, the following information: (a) as to interest and principal, the total amount of interest
paid on the 2006 Series B Bonds the principal amount of 2006 Series B Bonds outstanding
during such Compiitation Period and the amount and date of any payments of principal of 2006
Series B Bonds during such Computation Period; (b) the amount, interest rate and nature of
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,
shall pay to the United States in accordance with Section 148(f) of the Code from the moneys
then on deposit in the Rebate Fund an amount equal to 90% (or such greater percentage not in
excess of 100% as Company may direct Trustee to pay) of the Cumulative Excess Earnings.
Within 30 days after the payment in full of all outstanding 2006 Series B Bonds, Trustee, at the
written direction and instruction of Company, shall pay to the United States in accordance with
Section 148(f) of the Code from the moneys then on deposit in the Rebate Fund an amount equal
to 100% of the Cumulative Excess Earnings as of the date of such payment and any moneys
remaining in the Rebate Fund following such payment shall be paid to (‘ompany

(d) Trustee shall keep such records of the computatlons made pursuant to this Section
as are requested of it by the Company.

(e) Trustee may rely exclusively and conclusively on a certificate of Company or
advice of counsel provided to the Trustee by Company with respect to compliance with the
aforesaid requirements. If any action is necessary to be taken by Trustee in connection with
compliance, such certificate or advice shall spec1ﬁca11y adv1se Trustee as to what action needs to
be taken and Trustee agrees to take said action. The respon81b1hty of Trustee shall be solely to
comply with such certification or advice of counsel and Trustee shall have no liability for any
determination of taxability or other adverse consequence resulting from any action taken
pursuant hereto or thereto.

(f) .. Each payment of an mstallment of Excess Farnings required to be paid to the
United States ‘of America shall be paid to and filed with the Internal Revenue Service Center,
Ogden, Utah 84201. Each such payment shall be accompanied by a copy of Form 8038-T
(Arbitrage ~Rebate) filed with respect to the Bonds. Notwithstanding the foregoing,
disbursements of amounts in the Rebate Fund to the United States of America shall at all times
be made in amounts and at the times determined at the written direction of the Company
pursuant to then applicable Treasury Regulations.

(2) Issuer, Trustee and Company need not comply with the provisions of this Section
6.06 if and to the extent that they receive an opinion of Bond Counsel that such failure to comply
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 principal 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
moneys and funds in the Rebate Fund) provided, however, that before Trustee shall be required
to so surrender such funds, Trustee shall, at the expense of Company, cause notice to be given in
the manner specified in Section 14.04 hereof to the Registered Owners of such 2006 Series B
Bonds to the effect that such money remains unclaimed and that, after a date specified therein,
which shall not be less than thirty (30) days from the date of such notice, any unclaimed balance
of such moneys then remaining will be paid to Company. After the payment of such unclaimed
moneys to Company, the Registered Owners of such 2006 Series B Bonds shall thereafter look
only to Company for the payment thereof, and all hablhty of Issuer and Trustee and any Paying
Agent with respect to such moneys shall thereupon cease ;

Section 6.08. Moneys to be Held in Trust. All moneys required to be deposited with or
paid to Trustee for account of the Bond Fund under any provision of this Indenture shall be held
by Trustee in trust, and except for moneys deposited with or paid to Trustee for the redemption
of 2006 Series B Bonds, notice of the redemption for which has been duly given, shall, while
held by Trustee, constitute part of the Trust Estate and be subJect to the security interest created
hereby. s

Section 6.09. Repavment to Company from Bond Fund. Any amounts remaining in the
Bond Fund after payment in full of the 2006 Series B Bonds, the reasonable fees, charges and
expenses of Trustee, Bond Registrar, Paying Agent and Issuer and all other amounts required to
be paid hereunder, shall be paid to Company upon the expiration or upon the sooner termination
of the term of the Agleement as. pr0v1ded in Article XI of the Agreement.

Sect1on 6.10. Payment Procedule Pursuant to the Bond Insurance Policy. As long as the
Bond Insurance Policy shall be in full force and effect, the Issuer, the Trustee and the Paying

Agent agree to comply with the following provisions:

(a) At least one (1) Business Day prior to each Interest Payment Date, the Trustee
will determine whether there will be sufficient funds in the Funds and Accounts established
under this Indenture to pay the principal of or interest on the 2006 Series B Bonds on such
Interest Payment Date. If the Trustee determines that there will be insufficient funds in 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,
make available to the Bond Insurer and, at the Bond Insurer's direction, to
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.

(©) 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
from the Bond Insurer under the terms of the Bond Insurance Policy, and shall make
arrangements with the Insurance Trustee (i) to mail checks or drafts to the Registered Owners of
2006 Series B Bonds entitled to receive full or partial interest payments from the Bond Insurer
and (ii) to pay principal upon 2006 Series B Bonds surrendered to the Insurance Trustee by the
Registered Owners of 2006 Series B Bonds entitled to recewe full or partlal principal payments
from the Bond Insurer. o

(d) The Trustee shall, at the time it prov1des notice to the Bond Insurer pursuant to (a)
above, notify Registered Owners of 2006 Series B Bonds entitled to receive the payment of
principal or interest thereon from the Bond Insurer (1) as to the fact of such entitlement, (ii) that
the Bond Insurer will remit to them all or a part of the interest payments next coming due upon
proof of Bondholder entitlement to interest payments and dehvery to the Insurance Trustee, in
form satisfactory to the Insurance Trustee-of an appropria iiasmgmnent of the Registered
Owner's right to payment, (iii) that should they be entitled to receive full payment of principal
from the Bond Insurer, they must surrender their 2006 Series B Bonds (along with an appropriate
instrument of assignment in form satisfactory to the Insurance Trustee to permit ownership of
such 2006 Series B Bonds to be registered in the name of the Bond Insurer) for payment to the
Insurance Trustee and not the Trustee and (iv) that should they be entitled to receive partial
payment of principal from the Bond Insurer, they must surrender their 2006 Series B Bonds for
payment thereon first to the Trustee who shall note on such 2006 Series B Bonds the portion of
the principal paid by the Trustee and then, along with an appropriate instrument of assignment in
form satisfactory to the Insurance Trustee to the Insurance Trustee, which will then pay the
unpald portlon of the pnnc1pal

(e) In the event that the Trustee has notice that any payment of principal of or interest
on a 2006 Series B Bond Wthh has become Due for Payment (as defined in the Bond Insurance
Policy) and which is made to a Bondholder by or on behalf of the Issuer has been deemed a
preferential transfer and theretofore recovered from its registered owner pursuant to the United
States Bankruptcy Code by a trustee in bankruptcy in accordance with a final, nonappealable
order of a court having competent jurisdiction, the Trustee shall, at the time the Bond Insurer 1s
notified pursuant to (a) above, notify all Registered Owners that in the event that any registered
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 from 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 from 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 Reglstered Owners thereof
together with proof of the payment of principal thereof.

Section 6.11. Bond Insurer's Right to Sue. Notwithstanding anything in this Indenture
to the contrary, if an Event of Default occurs, the Bond Insurer shall have the right to institute
any suit, action or proceeding at law or in equity under the same terms as a Bondholder may
institute any action hereunder.

Section 6.12. Third Party Beneficiary. To the extent that this Indenture confers upon or
gives or grants to the Bond Insurer any right, remedy or claim under or by reason of this
Indenture, the Bond Insurer is hereby explicitly recognized as being a third- -party beneficiary
hereunder and may enforce any such right, remedy or clann conferred, given or granted
hereunder. .

Section 6.13. Provisions With Respect ‘to_Bond Insuranc - As long as the Bond
Insurance Policy issued by the Bond Insurer is in full force and effect with respect to the 2006
Series B Bonds and the Bond Insurer is not in default thereunder:

(a) Any provision of‘,ythiys Indenture expressly recognizing or granting rights in or to
the Bond Insurer may not be amended in any manner which affects the rights of the Bond Insurer
hereunder without the prior written consent of the Bond Insurer. Any action under this Indenture
which requires the consent or approval of Bondholders shall, in addition to such approval, be
subject to the pnor written consent of the Bond Insurer.

(b) Anythmg in this Indenture to the contrary notwithstanding, upon the occurrence
and contmuance of an Event of Default, and subject to the indemnification provisions contained
in Section 10.01(1) of this Indenture, the Bond Insurer shall be entitled to control and direct the
enforcement of all rights and remedies granted to the Bondholders or the Trustee for the benefit
of the Bondholders under this Indenture including, without limitation, (i) the right to accelerate
the principal of the 2006 Series B Bonds as set forth herein, (ii) the right to annul any declaration
of acceleration and (iii) the right to control and direct the enforcement of all rights and remedies
of the 2006 Series B Bondholders or the Trustee pursuant to and under the Agreement. The
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 B 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 the event that the principal or
interest due on the 2006 Series B Bonds shall be paid by the Bond Insurer pursuant to the Bond
Insurance Policy, the 2006 Series B Bonds shall remain outstanding for all purposes, shall not be
defeased or otherwise satisfied and shall not be considered paid by the Issuer, and the assignment
and pledge of the Trust Estate and all covenants, agreements and other obligations of the Issuer
to the Owners shall continue to exist and shall run to the benefit of the Bond Insurer, and the
Bond Insurer shall be subrogated to the rights of the Bondholders :

() The Bond Insurer shall receive not: less han five days' prior wntten notice of any
Trustee or Paying Agent resignation and shall have the right to approve the appointment of any
successor Trustee or Paying Agent appointed by the Issuer pursuant to ARTICLE X of this
Indenture, which consent may not be unreasonably withheld or delayed. In the event that the
Trustee shall fail to perform its obligations hereunder in any material respect, the Bond Insurer
may direct the Company to exercise its rights under Section 10.07 of this Indenture to cause the
removal of the Trustee and the Company shall so eXéfcise such rights.

(g) Notwithstanding any other prov151on of thls Indenture in determining whether the
rights of the Bondholders will be adversely affected by any action taken pursuant to the terms
and provisions of this Indenture, the Trustee shall cons1der the effect on the Bondholders as if
there were no Bond Insurance Pohcy :

(h)  Before the Company may exerc1se its right under Section 2.02(e) to convert the
Interest Rate Mode for 2006 Series B Bonds from the Dutch Auction Rate to any other Interest
Rate Mode, the Company - shall first obtain the written consent of the Bond Insurer to that
Conversion, ‘and provide a copy of such written consent along with its notice under Section

OZ(e)m

(1) Before the Company may provide any notice under this Indenture which causes a
mandatory purchase or acceleration of 2006 Series B Bonds to occur, the Company shall first
obtain the written consent of the Bond Insurer to such action and provide a copy of such written
consent along with its notice under the applicable Section of this Indenture.

)] 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.

M 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
principal of the 2006 Series B Bonds to be immediately due and payable, whereupon the
principal of the 2006 Series B Bonds shall become due and the interest thereon accrued to the
date of payment shall, without further action, become and be immediately due and payable,
anything in this Indenture or in the 2006 Series B Bonds to the contrary notwithstanding.

Section 6.14. Reporting Requirements. The Bond Insurer shall be provided with the
following:

(a) Notice of the redemption, other than mandatory sinking fund redemptron of any
of the 2006 Series B Bonds, or of any advance refundmg of the 2006 Series B Bonds, including
the principal amount, maturities and CUSIP numbers thereof;

(b) Notice of the downgrading by any rating ageney of the Company’s underlying
rating, or the underlying rating on the 2006 Senes B Bonds or any parlty obligations, to “non-
investment grade”; and o ,

(©) Notice of any material events: pursuant to Rule 15¢2-12 under the Securities
Exchange Act of 1934, as amended |

Section 6.15. A’ddrtlonal Information. Upon request of the Bond Insurer, the Company
will permit the Bond Insurer to discuss the affairs, finances and accounts of the Company or any
information the Bond Insurer may reasonably request regarding the security for the 2006 Series
B Bonds with appropriate officers of the Company. The Trustee or the Company, as appropriate,
will permlt the Bond Insurer to have access to the Project and have access to and to make copies
of all books and records relatlng to the 20()6 Series B Bonds at any reasonable time.

Sectlo 6.16. References to the Bond Insurer. All provisions hereof regarding consents,
approvals, drrectrons appomtments or requests by the Bond Insurer shall be deemed not to
require or permit such consents, approvals, directions, appointments or requests by the Bond
Insurer and shall be read as if the Bond Insurance Policy was not mentioned therein during any
time in which the Bond Insurer is in default in its obligations to make payments under the Bond
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 VII

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
invested or reinvested by Trustee in accordance with the provisions of and limitations imposed
by Section 2.2(j) and (1) and Section 4.3 of the Agreement and only as directed in writing by the
Company. Any obligations acquired by Trustee as a result of such investment or reinvestment
shall be held by or under the control of Trustee. Trustee shall always maintain a separate and
discrete account in respect of the Rebate Fund and no commmghng thereof with other funds and
accounts shall be permitted under any circumstances. All moneys invested in respect of a
particular fund shall be deemed at all times a part of the fund for which such investments were
made, and the interest accruing thereon and any profit realized from such invest_nie‘nts shall be
credited pro rata to such fund, and any loss resulting from such investment 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 whenever the cash balance in the Rebate Fund is insufficient to pay any
required disbursement from the Rebate Fund, respectlvely The Rebate Fund shall never be
commingled with any other fund or account. The Purchase Fund shall at all times be held
uninvested. The Trustee will not be liable for any investment loss (including any loss upon a
sale of any investment), fee, tax or other charge in respect of any investments, reinvestments or
liquidation of investments made pursuant to this Indenture. The Trustee shall have no liability in
respect of losses incurred as a result of 11qu1dat1on of any Permitted Investments prior to stated
maturity or fallure of the Company to prov1de tlmely written investment direction.

Sectlon 7. 02 Arbltrage Issuer w111 prlor to the issuance and delivery of the 2006
Series B Bonds, prepare and dehver to Trustee a certificate to support the conclusion that the
2006 Senes B Bonds will not be “arbltrage bonds” within the meaning of Section 148 of the
Code. In makmg and delivering such certificate, Issuer may rely upon certificates of Company
setting forth facts, circumstances and reasonable expectations which are particularly within the
knowledge of Company

Upon the basis of the certificates to be delivered by Issuer as herein described in
connection with the issuance of the 2006 Series B Bonds, it is not expected that the proceeds of
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 from the context:

(1) 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;

(il)  Words which are used herein and in the Code shall have the meaning
given to such words in or pursuant to said Code.

(i)  The covenants set forth in clauses (b), (c) and (d) of this Section are made
in reliance upon the covenants of Company set forth in the Agreement and other
documents to which reference is made.

(b) Issuer shall at all times do and perform all acts and things permitted by law and
necessary or desirable in order to assure that interest paid by Issuer on the 2006 Series B Bonds
shall, for the purposes of federal income taxation, be excluded from gross income; provided,
however, that Issuer shall not be in default of this covenant solely by reason of the purchase of
any 2006 Series B Bonds by a “substantial user” or a relat;‘e,d person” as such terms are used in
Section 147(a) of the Code. g

(c) Issuer shall not permit at any ‘ume or times any of the proceeds of the 2006 Series
B Bonds to be used directly or indirectly to acquire any securities or obligations, the acquisition
of which would cause any 2006 Series B Bond to be an ' arbltrage bond” as defined in Section
148(a) of the Code as then in effect unless, under any valid provision of law hereafter enacted (i)
such action would not cause arbitrage bond status to occur, and (ii) the interest paid by Issuer on
the 2006 Series B Bonds shall be excludable from the gross income of a recipient thereof for
federal income tax purposes without regard to comphance with the provisions of Section 148 of
the Code. e

(d . In ‘order to assure pompllance W1th this Section 7.03, thereby better securing and
protecting the 2006 Series B Bonds ‘and Issuer, Issuer (subject to the provisions of Section 6.06
hereof) ﬂom the date of adoptlon of thls Indenture covenants that it shall not:

(1) except ,dunng any valid temporary period or as otherwise permitted by the
Code, make or cause to be made any investment of 2006 Series B Bond proceeds that
produces a yield in excess of such applicable maximum yield with respect to the 2006
Series B Bonds as may be permitted by the Code, and

(ii)  except during any valid temporary period or as otherwise permitted by the
Code, invest or cause Trustee to invest moneys in any fund 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 VIII

DISCHARGE OF INDENTURE

If Issuer shall pay or cause to be paid, or there shall be otherwise paid or provision for
payment made 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
promises in the 2006 Series B Bonds and in this Indenture expressed as to be kept, performed
and observed by it or on its part, and shall pay or cause to be paid to Trustee and any Paying
Agents all sums of money due or to become due according to the provisions hereof, then these
presents and the estate and rights hereby granted shall cease, determine and be void, whereupon
Trustee shall cancel and discharge the lien of this Indenture, assign and deliver unto Issuer any
and all the estate, right, title and interest in and to any and all rights assigned to Trustee or
otherwise subject to the lien of this Indenture, except amounts in the Bond Fund required to be
paid to Company under Section 6.09 hereof and except moneys or securities held by Trustee for
the payment of the principal of, premium, if any, and interest on the 2006 Series B Bonds and
except for any moneys and investments in the Rebate Fund which shall be administered in
accordance with Section 6.06 hereof.

Any 2006 Series B Bond shall be deemed to be paid within the meaning of this Article
and for all purposes of this Indenture when (a) payment of the principal of and the applicable
redemption premium, if any, on such 2006 Series B Bond, plus interest thereon to the due date
thereof (whether such due date be by reason of maturity or upon redemption as provided in this
Indenture, or otherwise), either (i) shall have been made or caused to be made in accordance with
the terms thereof, or (ii) shall have been provided by irrevocably depositing with Trustee, in
trust, and Trustee shall have irrevocably set aside exclusively for such payment, (1) moneys
sufficient to make such payment or (2) Governmental Obligations, as defined hereinafter in this
Article, maturing as to pnn01pa1 and intérest in such amount and at such times as will insure the
availability of sufficient moneys to make such payment, and (b) all proper fees, compensation
and expenses of Truste,e\ Authenticating Agent, Bond Registrar and any Paying Agent pertaining
to the 2006 Series B Bonds with respect to which such deposit is made shall have been paid or
the payment thereof provided for to the satisfaction of Trustee. At such time as a 2006 Series B
Bond shall be deemed to be paid hereunder, as aforesaid, it shall no longer be secured by or
entitled to the benefits of this Indenture, except for the purposes of any such payment from such
moneys or Governmental Obligations and except that it may continue to be transferred and
exchanged in accordance with ARTICLE II of this Indenture.

Notwithstanding the foregoing, no deposit under clause (a)(ii) of the immediately
preceding paragraph shall be deemed a payment of such 2006 Series B Bonds as aforesaid until
the earlier of: (I) 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 Series 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 Series B Bonds, in accordance with
ARTICLE 1V 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
and discharge of the 2006 Series B Bonds and interest and premium thereon with respect to
which such moneys shall have been so deposited, shall, following the actual payment and
discharge of any such 2006 Series B Bonds be transferred to and deposited in the Bond Fund for
use and application as are other moneys deposited in that fund or if this Indenture has been
discharged and all 2006 Series B Bonds issued under this Indenture have been pald such moneys
shall be paid to Company.

Issuer hereby covenants that no deposit will be made or accepted hereunder and/or no use
made of any such deposit which would cause the: 2006 Series B Bonds to be treated as arbitrage
bonds within the meaning of Section 148 of the Code. ‘

For the purposes of this Indenture, the term “Govefﬁrhental Obligations” shall mean any
of the following which are non-callable and which at the time of investment are legal
investments under the laws of the Commonwealth of Kentucky for the moneys proposed to be
invested therein: (i) direct general obligations of, or. ‘obligations the payment of the principal and
interest of which are unconditionally guaranteed by, the United States of America; (ii) Refcorp
Interest Strips, CATS, TIGRS, STRPS or defeased municipal bonds rated AAA by S&P or Aaa
by Moody’s (or any ca,omblnatlonof the foregoing) which are payable in full as to principal,
interest and premium, if any, solely and only from irrevocable trusts or escrow accounts pledged
solely and only to Such'plirposes and consisting only of obligations of the nature described in
clause (i) of this paragraph; (iii) bonds, debentures, or notes issued by any of the following
federal agencies: Bank for Cooperatlves Federal Land Banks, or National Mortgage Association
(including Partlclpatlon Certificates); or (iv) Public Housing Authority Bonds, Temporary Notes,
PrOJ ect Notes or Prehmmary Loan Notes fully secured by contracts with the United States.

Notw1thstand1ng any provrsron of any other Article of this Indenture which may be
contrary to the provisions of this Article, all moneys or Governmental Obligations set aside and
held in trust pursuant to the provisions of this Article for the payment of 2006 Series B Bonds
(including interest and prem1u1n thereon, if any) shall be applied to and used solely for the
payment of the partrcular 2006 Series B Bonds (including interest and premium thereon, if any)
with respect to which such moneys and Governmental Obligations have been so set aside in trust.

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 VIII 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 XII 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 remedies with respect thereto, and provisions relating to
exchange, transfer and registration of 2006 Series B Bonds, replacement of mutilated, destroyed,
lost or stolen 2006 Series B Bonds, the safekeeping and cancellat10n of 2006 Series B Bonds,
non-presentment of 2006 Series B Bonds, the holding of moneys in trust, and repayments to the
Company from the Bond Fund and the duties of the Trustee in connectlon with all of the
foregoing and the fees, expenses and indemnities of the Trustee, shall remain in effect and shall
be binding upon the Trustee, the Issuer, the Company and the Bondholders notw1thstand1ng the
release and discharge of the lien of this Indenture.

Notwithstanding anything herein to the contrary, in the event that the principal and/or
interest due on any of the 2006 Series B Bonds shall be paid by Bond Insurer pursuant to the
Bond Insurance Policy, such 2006 Series B Bonds shall remain Outstanding for all purposes, not
be defeased or otherwise satisfied and not be considered paid by the Issuer, and the assignment
and pledge of the Trust Estate and all covenants , agreements and other obligations of the Issuer
to the registered Bondholders shall continue to exist and shall run to the benefit of the Bond
Insurer, and the Bond Insurer shall be subro gated to the rlghts of such registered Bondholders.

ARTICLE IX

DEFAULT PROVISIONS AND REMEDIES OF TRUSTEE AND BONDHOLDERS

Section 9.01. Defaults Events of Default If any of the following events occur, subject
to the provisions of Section 6.13. Section 9. 11 and Section 9.12 hereof, it is hereby defined as
and decla1 ed to be and to constltute an’ event of default™

(a) ~ Default in the due and punctual payment of any installment of interest on any
2006 Series B Bond (i) if such 2006 Series B Bond bears interest at other than the Long Term
Rate, and continuation of such default for a period of one (1) Business Day from due date and
(i1) if such 2006 Series B Bond bears interest at the Long Term Rate, within and continuation of
such default for a period of five (5) Business Days from date due;

(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(d) hereof;
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(©) Default in the performance or observance 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 from 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 this Section 9.01, the Trustee, upon a
Responsible Officer having been given or having obtained actual knowledge of such Event of
Default, shall immediately give Electronic Notice of that Event of Default to the Issuer, the
Paying Agent, the Tender Agent, the Bond Insurer, and if applicable, the In1t1al Broker-Dealer,
the Auction Agent and the Remarketing Agent. :

Subject to Section 9.12, no default under subsection (c) above shall constitute an Event of
Default until actual written notice is given to the Issuer and the Company by the Trustee, or to
the Issuer, the Company and the Trustee by the registered owners holding not less than 25% in
aggregate principal amount of all 2006 Series B Bonds Outstandlng or the Bond Insurer and the
Issuer and the Company shall have had thirty days after such notice to correct the default and
failed to do so. If the default is such that it cannot be corrected within the applicable period but
is capable of being cured, it will not constitute an Event of Default if corrective action is
instituted by Issuer or Company, within the apphcable period and diligently pursued until the
default is corrected. ' :

So long as the Bond Insurance Policy 1s in full force and effect with respect to the 2006
Series B Bonds and the Bond Insurer is not in default thereunder, the Bond Insurer shall be a
party in interestand a party entxtled to' (i) notlfy the Issuer, the Trustee, if any, or any applicable
receiver of the occurrence of an Event of Default and (ii) request the Trustee or receiver to
intervene in judicial proceedmgs that affect the 2006 Series B Bonds or the security therefor.
The Trustee or receiver is requlred to accept notice of default from the Bond Insurer.

Notw1thstand1ng any other provisions of this Indenture, so long as the Bond Insurance
Policy is in full force and effect with respect to the 2006 Series B Bonds and the Bond Insurer is
not in default thereunder, and the 2006 Series B Bonds are being paid in due course as to
principal, premium, if any, and interest, upon the occurrence and continuance of an Event of
Default, the Bond Insurer shall be entitled to control and direct all remedial and enforcement
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) Upon 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 Section 9.2 of the Agreement.

® Upon the occurrence of an event of default, Trustee, before or after declaring the
principal of the 2006 Series B Bonds immediately due and payable, may, and upon the written
request of the holders of not less than 25% in aggregate principal amount of 2006 Series B
Bonds then Outstanding and receipt by the Trustee of indemnity reasonably satisfactory to it
shall, enforce each and every right granted to Issuer under the Agreement for the benefit of the
Bondholders. In exercising such rights and the rights given Trustee under this ARTICLE IX,
Trustee shall take such action as, in the judgment of Trustee applying the standards described in
Section 10.01(a) hereof, would best serve the interests of the Bondholders '

(c) So long as the Bond Insurance Policy is in full force and effect with respect to the
2006 Series B Bonds and the Bond Insurer is not in default thereunder, no acceleration of the
2006 Series B Bonds or waiver of any Event of Default may be carried out pursuant to this
Indenture without the written consent of the'Bond Insurer

(d) In the event that the maturity of the 20()6 Senes B Bonds is accelerated, the Bond
Insurer may elect, in its sole discretion, to pay all or a portion of the accelerated principal and
interest accrued on such principal to the date of acceleration (to the extent unpaid by the Issuer or
the Company) with respect to the 2006 Series B Bonds, ‘and the Trustee shall accept such amounts.
Upon payment of all of such accelerated principal and interest accrued to the acceleration date as
provided above the Bond Insurer s obligations under the Bond Insurance Policy shall be fully
dlscharged L

Sectlon 9.03. Other Remedies: Rights of Bondholders. Subject to Section 6.13 hereof,

upon the occurrence of an event of default under this Indenture, Trustee may proceed to pursue

any available remedy by suit at law or in equity to enforce the payment of the principal of,

premium, if an'y,'"and interest on the 2006 Series B Bonds then outstanding, including, without
limitation, the followmg

(a) By mandamus or other suit, action or proceedlng at law or in equity, enforce all
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 perform 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
payments, 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
being indemnified as provided in Section 10.01(1) hereof, Trustee shall be obligated to exercise
one or more of the rights and powers conferred by this Section and by Section 9.02 hereof, as
Trustee, being advised by counsel, shall deem most expedlent in the mterests of the Bondholders.

No remedy by the terms of this Indenture conferred. upon or reserved to Trustee (or to the
Bondholders) is intended to be exclusive of any other. remedy, but each and every such remedy
shall be cumulative and shall be in addition to any other remedy given to Trustee or to the
Bondholders hereunder or now or hereafter existing at law or in equity or by statute.

No delay or omission to exercise any right or power accruing upon any default or event
of default shall impair any such right or power or shall be construed to be a waiver of any such
default or event of default or acquiescence therein; and every such right and power may be
exercised from time to time as often as may be deemed expedient.

No waiver of any default or event of default hereunder, whether by Trustee or by the
Bondholders, shall extend to or shall affect any subsequent default or event of default or shall
impair any right or 1emed1es consequent thereon. ;

Section 9.04. R1’ t of Bondholders to Dlrect Proceedings.  Subject to Section 6.13
hereof, anything in this Indenture to the contrary notwithstanding, the holders of a majority in
aggregate principal amount of 2006 Series B Bonds then outstanding shall have the right, at any
time, by an instrument or instruments in writing executed and delivered to Trustee, to direct the
time, method and place of conducting all proceedings to be taken in connection with the
enforcement of the terms and conditions of this Indenture, or for the appointment of a receiver or
any other proceedings hereunder; provided, that such direction shall not be otherwise than in
accordance with the provisions of law and of this Indenture.

Section 9.05. Appointment of Receivers. Upon the occurrence of an event of default
under this Indenture, and upon the filing of a suit 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 the 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
pursuant to Section 148(f) of the Code, be deposited in the Bond Fund and all moneys in the
Bond Fund shall be applied, as follows:

() Unless the principal of all the 2006 Series B Bonds shall have become or shall
have been declared due and payable, all such moneys shall be apphed

FIRST - To the payment to the persons entitled thereto of all 1nstallments of interest then
due on the 2006 Series B Bonds, in the order of the maturity of the installments of such
interest and, if the amount available shall not be sufficient to pay in full any particular
installment, then to the payment ratably, according to the amounts due on such
installment, to the persons entitled thereto, without 'any discrimination or privilege;

SECOND - To the payment to the persons entitled thereto of the unpaid principal of and
premium, if any, on any of the 2006 Series B Bonds which shall have become due (other
than 2006 Series B Bonds matured or called for redemptlon for the payment of which
moneys are held pursuant to the provisions. of thls Indenture), in the order of their due
dates, with interest on the principal of such 2006 Series B Bonds from the respective
dates upon which they became due at one percent above the rate borne by the 2006 Series
B Bonds (but in no event higher than the maximum rate permitted by law), until paid
(with the same interest rate on overdue installments of premium and interest on such
2006 Series B Bonds to the extent permitted by law) and, if the amount available shall
not be sufficient to pay in full 2006 Series B Bonds due on any particular date, together
with such interest, then to the payment ratably, according to the amount of principal due
on such date, to the persons enutled thereto without any discrimination or privilege; and

THIRD To be held for the payment to the persons entitled thereto as the same shall
become due of the principal of, premium, if any, and interest on the 2006 Series B Bonds
which may thereafter become due either at maturity or upon call for redemption prior to
maturity and, if the amount available shall not be sufficient to pay in full 2006 Series B
Bonds due on any particular date, together with interest then due and owing thereon,
payment shall be made ratably according to the amount of principal due on such date to
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 B 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 provisions of subsection (a) of
this Section.

Whenever moneys are to be applied pursuant to the pr0v131ons of this Section, such
moneys shall be applied at such times, and from time to time, as Trustee shall determine, having
due regard to the amount of such moneys available for application and the likelihood of
additional moneys becoming available for such application in the future. Whenever Trustee shall
apply such funds, it shall fix the date (which shall be an interest payment date. unless it shall
deem another date more suitable) upon which such apphcatlon is to be made and upon such date
interest on the amounts of principal, premium and interest to be paid on such dates shall cease to
accrue. Trustee shall give such notice as it may deem apprepnate of the deposit with it of any
such moneys and of the fixing of any such date B

Whenever all prlnclpal of, premium, if any, ‘and interest on all 2006 Series B Bonds have
been paid under the provisions of this Section and all expenses and charges of Trustee and any
Paying Agents have been paid, and all the liabilities of Company accrued under the Agreement
have been paid, any balance remammg in the Bond Fund shall be paid to Company as provided
in Section 6.09 hereof.

Section 9.08. Remedles Vested in Trustee. All rights of action (including the right to
file proof of claims) under th1s Indenture or under any of the 2006 Series B Bonds may be
enforced by Trustee without the | possession of any of the 2006 Series B Bonds or the production
thereof in any trial or proceedmgs related thereto and any such suit or proceeding instituted by
Trustee shall be brought in its name as Trustee without the necessity of joining as plaintiff or
defendants any holders of the 2006 Series B Bonds, and any recovery of judgment shall be for
the equal and ratable benefit of the holders of the outstanding 2006 Series B Bonds.

Section 9.09. Rights and Remedies of Bondholders. No holder of any 2006 Series B
Bond shall have any right to institute any suit, action or proceeding in equity or at law for the
enforcement of this Indenture or for the execution of any trust hereof or for the appointment of a
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 principal 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 Trustee 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
Indenture, and to any action or cause of action for the enforcement of this Indenture, or for the
appointment of a receiver or for any other remedy hereunder, it being understood and intended
that no one or more holders of the 2006 Series B Bonds shall have any right in any manner
whatsoever to affect, disturb or prejudice the lien of this Indenture by its, his or their action or to
enforce any right hereunder except in the manner herein pr0v1ded and that all proceedings at law
or in equity shall be instituted, had and maintained in the manner herein provided and for the
equal and ratable benefit of the holders of all 2006 Senes B Bonds then outstanding.

Nothing in this Indenture contained shall however affect or impair the nght of any
Bondholder to enforce the payment of the principal of, premium, if any, and interest on any 2006
Series B Bond at and after the maturity thereof, or the obligation of Issuer to pay the principal of,
premium, if any, and interest on each of the 2006 Series B Bonds issued hereunder to the
respective holders thereof at the time, place from the source and i m the manner expressed in the
2006 Series B Bonds. ~ - :

Section 9.10. Termination of Proceedings. In case Trustee shall have proceeded to
enforce any right under this Indenture by the appointment of a receiver or otherwise, and such
proceedings shall have been discontinued or abandoned for any reason, or shall have been
determined adversely, then and in every such case Issuer and Trustee and the Bondholders shall,
subject to any determination in such proceeding, kbe restored to their former positions and rights
hereunder, and all rights, remed1es and powers of Trustee shall continue as if no such
proceedmgs had been taken

Sectlon 9.11. Walvers of Events of Default. Subject to the provisions of Section 6.12
hereof Trustee may in its discretion waive any default hereunder and its consequences and shall
do so upon the written request of the holders of at least a majority in principal amount of all 2006
Series B Bonds then Outstanding.

The provisions of the preceding paragraph of this Section, however, are subject to the
condition that if, after the principal of all 2006 Series B Bonds then outstanding shall have been
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 installment 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.

Section 9.12. Notice of Defaults Under Section 9.01(c); Opportunity of Issuer and
Company to Cure Such Defaults. Anything herein to the contrary notwithstanding, no default
under Section 9.01(c) hereof shall constitute an event of default until actual written notice of
such default by registered or certified mail shall be given to Issuer and Company by Trustee or
the Bond Insurer or to Issuer, Company and Trustee by the holders of not less than 25% in
aggregate principal amount of all 2006 Series B Bonds outstanding and Issuer and Company
shall have had thirty days after receipt of such written notice to correct said default or to cause
said default to be corrected, and unless Issuer or Company shall not have corrected said default
or caused said default to be corrected within the applicable period; provided, however, if said
default be such that it cannot be corrected within the applicable period but is capable of being
cured, it shall not constitute an event of default if corrective action is instituted by Issuer or
Company within the applicable period, and'diligéntly pursued until the default is corrected.

With regard to any alleged default concerﬁing ‘which notice is given to Issuer and
Company under the provisions of this Section, Issuer hereby grants Company full authority for
the account of Issuer to perform and observe any covenant or obligation alleged in said notice
not to have been performed or observed, in the name and stead of Issuer with full power to do
any and all things and acts to the same extent that Issuer could do and perform any such things
and acts and with power of subst1tut1on

ARTICLE X

TRUSTEE, BOND REGISTRAR AND PAYING AGENT

Sectlon 10.01. Acceptance of the Trusts. Trustee, Bond Registrar, Tender Agent,
Auction Agent and Paying Agent hereby accept the trusts and duties imposed upon them by this
Indenture, and agree to perform said trusts and duties, but only upon and subject to the following
express terms and conditions:

(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

106



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 may 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 not 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
or other person, if selected with due care and consideration by the Trustee. The Trustee, in the
exercise of its customary trust duties and powers, may perform such duties and powers by or
through attorneys, agents, receivers or employees selected with due care, and shall be entitled to
advice of counsel concerning all matters of trust hereof and the duties hereunder, and may in all
cases pay such reasonable compensation and reasonable expenses (for which it shall be entitled
to reimbursement pursuant to Section 10.02) to all such” attorneys, agents, receivers and
employees as may be selected with due care and consideration and employed in connection with
the trusts hereof. In the exercise of ordinary trust duties, the Trustee shall not be answerable for
the exercise of any discretion or power under this Indenture nor for anythmg whatever in
connection with the trust hereunder, except only its own misconduct or negligence or that of its
agents, officers and employees. Trustee may act upon the opinion or advice of any attorneys
selected with due care and consideration (who may be the attorney or attorneys for Issuer or
Company). Trustee shall not be responsible for any loss or damage resultmg from any action or
non-action reasonably exercised in good faith in rehance upon such opinion or advice.

(c) Trustee, Bond Registrar and Paym'g Agent shall‘not be responsible for any recital
herein, or in the 2006 Series B Bonds, or for the recording or re-recording, filing or refiling of
this Indenture, or any other instrument required by this Indenture to secure the 2006 Series B
Bonds, including financing statements, or for insuring the Project or collecting any insurance
moneys, or for the validity of the execution by Issuer of this Indenture or of any supplements
thereto or instruments. of furthefassurariCe, or for the sufficiency of the security for the 2006
Series B Bonds issued hereunder or intended to be secured hereby or otherwise as to the
maintenance of the security hereof

(d) Trustee, Bond Reglstral and Paying Agent shall not be accountable for the use of
any 2006 Senes B Bonds authenticated or delivered hereunder. Trustee, Bond Registrar and
Paying Agent may become the Registered Owners of 2006 Series B Bonds secured hereby with
the same rights which they would have if not Trustee, Bond Registrar or Paying Agent. To the
extent permitted by law, Trustee may 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 and 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.

)] 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
a default of which Trustee, Bond Registrar and Paying Agent have been notified as provided in
subsection (h) of this Section, or of which by said subsection it is deemed to have notice, shall
also be at liberty to accept a similar certificate to the effect that any particular dealing,
transaction or action is necessary or expedient, but may at its discretion reasonably secure such
further evidence deemed necessary or advisable, but shall in no case be bound to secure the
same. Trustee, Bond Registrar and Paying Agent may accept a certificate of the Fiscal Court
Clerk or Deputy Fiscal Court Clerk of Issuer under its seal to the effect that an ordinance in the
form therein set forth has been adopted by Issuer as conclusive evidence that such ordmance has
been duly adopted, and is in full force and effect.

(2) The permissive rights of Trustee, Bond Reglstrér Tender Agent, Auction Agent
and Paying Agent to do things enumerated in this Indenture shall not be construed as a duty and
they shall not be answerable for other than 1ts neghgence or m1sconduct

(h) Trustee, Bond Registrar and Paymg Agent shall not be required to take notice or
be deemed to have notice of any default hereunder except failure by Issuer to cause to be made
any of the payments to Trustee required to be made by ARTICLE V hereof or the failure of
Issuer or Company to file with Trustee, Bond Reglstrar and Paying Agent any document required
by this Indenture or the Agreement to be so filed subsequent to the issuance of the 2006 Series B
Bonds, unless Trustee, Bond Registrar and Paying Agent shall be specifically notified in writing
of such default by Issuer, by Company, by the Bond Insurer or by the holders of at least 25% in
aggregate principal amount of 2006 Series B Bonds then outstanding and all notices or other
instruments requlred by this Indenture to be delivered to Trustee, Bond Registrar and Paying
Agent shall be delivered at the pnn01pa1 offices of Trustee, Bond Registrar and Paying Agent
and, in the absence of such notice so delivered, Trustee may conclusively assume there is no
default except as aforesa1d

(1) At any and all reasonable times Trustee or the Bond Insurer, and its duly
authorized agents, attorneys, experts, engineers, accountants and representatives, shall have the
right (but shall be under no 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.

() 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 information, or corporate action or evidence thereof, in
addition to that by the terms hereof required as a condition of such action by Trustee, 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.

6)) Before taking the action referred to in Section 9.02. Section 9.03, Section 9.04,
Section 9.07 or Section 10.04 hereunder, Trustee may require that a satisfactory indemnity bond
be furnished for the reimbursement of all expenses (including reasonable attorneys' fees and
expenses), to which it may be put and to protect it against all liability, except liability which is
adjudicated to have resulted from its negligence or misconduct by reason of any action so taken.

(m)  All moneys received by Trustee or Paying Agent shall, until used or applied or
invested as herein provided, be held in trust for the purposes for which they were received and
shall be segregated from other funds. Neither Trustee nor any Paying Agent shall be under any
liability for interest on any moneys recewed hel eunder except such as may be agreed upon.

(n) In the event Trustee shall recelve 1ncon31stent or conflicting requests and
indemnity from two or more groups of Bondholders, each representing less than a majority of the
aggregate principal amount of the 2006 Series B Bonds then Outstandmg, Trustee, in its sole
discretion, may determme what actlon if any, shall be taken.

(0) No prov131on of thls Indenture shall be deemed to require the Trustee, Paying
Agent, Tender Agent, Auction Agent or Bond Registrar to expend or risk its own funds or
otherwise incur any ﬁnanc:1a1 liability in the perfonnance or exercise of any of its duties, if the
Trustee shall believe that repayment of such funds or adequate indemnity against such risk or
liability is not reasonably assured to 1t

S‘ectlon 10.02. Fees. Charges and Expenses of Trustee, Bond Registrar and Paying Agent.
Trustee, Bond Registrar, Tender Agent and Paying Agent shall be entitled to payment and
reimbursement by or on behalf of Issuer for such reasonable compensation as shall be agreed to
in writing between Trustee, Bond Registrar, Tender Agent, Paying Agent and the Company for
their services rendered hereunder and all advances, reasonable counsel fees and expenses and all
other expenses reasonably made or incurred by Trustee and Paying Agent in connection with
such services. Such compensation shall not be limited by any law with respect to compensation
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
Trustee, 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 by 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, Trustee may intervene on
behalf of the Bondholders and shall do so if requested in writing by the Registered Owners of at
least 25% of the aggregate principal amount of 2006 Series B Bonds then Outstanding. The
rights and obligations of Trustee under this Section are Sle_]GCt to the approval of a court of
competent jurisdiction. ~

Section 10.05. Successor _Trustee by Merger or Otherwme Any corporation or
association into which Trustee may be converted or merged, or with Wthh it may be
consolidated, or to which it may sell or transfer its corporate trust business and assets as a whole
or substantially as a whole, or any corporation or association resulting from any such conversion,
sale, merger, consolidation or transfer to which it is a party, provided such corporation or
association is otherwise eligible under Section 10.08 hereof, ipso facto, shall be and become
successor Trustee hereunder and vested with all of the title to the Trust Estate and all the trusts,
powers, discretions, immunities, privileges, responsibilities, obhgatlons and all other matters as
was its predecessor, without the execution or filing of any instrument or any further act, deed or
conveyance on the part of any of the parties hereto anythmg herein to the contrary
notwithstanding. ~ ,

Section 10.06. Resignation by Trustee. Trustee may at any time resign from the trusts
hereby created by giving thirty days written notice to Issuer, Company and Bond Insurer, and by
first class mail to each registered owner of 2006 Series B Bonds then outstanding. In addition,
Trustee shall give written notice of its resignation to each Registered Owner of 2006 Series B
Bonds by first class mail and by registered mail to the Company, the Tender Agent, the
Rernarketlng Agent and the Paying Agent and Bond Registrar, if Trustee is not at such time
acting as Paymg Agent and Bond Registrar and Tender Agent. Such resignation shall take effect
at the later of the expiration of such thirty days, and the appointment of a successor Trustee by
Company and Issuer pursuant to Section 10.08 hereof; provided that, no resignation, termination
or removal of the Trustee shall be effective until a successor to the Trustee, acceptable to the
Issuer, the Company and ‘the Bond Insurer, has been appointed and has accepted such
appointment.

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
Trustee appointed pursuant to any of the provisions of this Section shall be a trust company or
bank in good standing located in and incorporated under the laws of either (i) the United States
of America or (ii) one of the States of the United States duly authorized to exercise trust powers
and subject to examination by federal or state authority having a reported capital and surplus of
not less than $75,000,000, if there be such an institution willing, qualified and able to accept the
trust upon reasonable or customary terms and shall be acceptable to the Bdhd Insurer.

Section 10.09. Judicial Appointment of Successor Trustee. In case at any time Trustee
shall resign or be removed and no appointment of a successor Trustee shall be made pursuant to
the foregoing provisions of this ARTICLE X prior to the date specified in the notice of
resignation or removal as the date when such resignation or removal is to take effect, the Trustee
resigning or being removed may forthwith apply at the expense of the Company to a court of
competent jurisdiction for the appointment of a successor Trustee. If no appointment of a
successor Trustee shall be made pursuant to the foregoing provisions of this ARTICLE X within
two (2) calendar months after a vacancy shall haV ccurred in the office of Trustee, any
Bondholder may apply to any court of competent jurisdiction-fo appoint a successor Trustee.
Such court may thereupon, aﬁer such notice, if any, as it may deem proper and prescribe, appoint
a successor Trustee. o

Section 10.10. Successor Trustee. Except as provided in Section 10.05 hereof, every
successor Trustee appointed hereunder shall execute, acknowledge and deliver to its or his
predecessor and also to Issuer an instrument in ‘writing accepting such appointment hereunder,
and thereupon such successor, without any further act, deed or conveyance, shall become fully
vested with all the estates, properties, rights, powers, trusts, duties and obligations of its
predecessor; but such predecessor shall, nevertheless, on the written request of Issuer, and upon
payment of all of its charges hereunder or of its successor, execute and deliver an instrument
transferring to such successor Trustee all the estates, properties, rights, powers, and trusts of such
predecessor hereunder; and every predecessor Trustee shall deliver all securities and moneys
held by it as Trustee hereunder to its or his successor. Should any instrument in writing from
Issuer be required by any successor 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
and 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 10.11. Designation and Succession of 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
position of Bond Registrar and Paying Agent shall become vacant for any reason, Issuer shall, at
the direction of the Company, within thirty days thereafter, appoint such bank or trust company
as shall be specified by Company and located in the same city as such Bond Registrar and
Paying Agent to fill such vacancy; provided, however, that if Issuer, upon direction of the
Company, shall fail to appoint such Bond Registrar and Paying Agent within said period, Trustee
shall make such appointment. Any corporation or national banking association into which any
Paying 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 Paying Agent shall be a party, or any corporation or national banking
association succeeding to all or substantially all of the corporate trust business of any Paying
Agent, shall be the successor of the Paying Agent hereunder, if such successor corporation or
national banking association is otherwise eligible as a successor Trustee or Bond Registrar under
ARTICLE X, without the execution or filing of any further act on the part of the parties hereto or
the Paying Agent or such successor corporation or nat1ona1 banking association.

(b) Issuer shall require any subsequent,paymg agent other than the Paying Agent to
execute and deliver to the Trustee an instrument in which such Paying Agent shall agree that
such subsequent Paying Agent will (1) hold all sums held by it for the payment of the principal
or redemption price of, or interest on, 2006 Series B Bonds in trust for the benefit of the
Registered Owners of such 2006 Series B Bonds until such sums shall be paid to such Registered
Owners or otherwise disposed of as herein provided; (2) give Trustee and the Bond Registrar
notice of any default by Issuer or Company in the making of any payment of principal or
redemption price or interest on the 2006 Series B Bonds of which such Paying Agent has actual
knowledge and (3) at any time during'the continuance of such default, upon the written request
of Trustee and the Bond Reg13trar forthw1th pay to Trustee all sums so held in trust by such
Paying Agent .

Sectlon 10 12. Addltlonal Paying Agents. Issuer may, with the approval of or at the
request of, Company (unless an event of default under this Indenture has occurred and is
continuing), appoint an additional 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 payment 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
Company at all reasonable times; and

(©) 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.

Issuer shall cooperate with Trustee and Company to cause the necessary arrangements to
be made and to be thereafter continued whereby funds derived from the sources specified in
Section 6.03 hereof will be made available for the payment when due of 2006 Series B Bonds as
presented at the principal office of the Paying Agent.

The Paying Agents shall enjoy the same protective provisions in respect of the
performance of their duties hereunder as are specified in Section 10.01 hereof with respect to
Trustee as such provisions may be applicable.

Section 10.13. Qualifications of Paying Agent: Resignation; Removal. The Paying
Agent, if other than Trustee, shall be a corporation duly organized under the laws of the United
States of America or any state or territory thereof, having a combined capital stock, surplus and
undivided profits of at least $50,000,000 and authorized by law to perform all the duties imposed
upon it by this Indenture. The Paying Agent may at any time resign and be discharged of the
duties and obligations created by this Indenture by giving at least sixty (60) days' (if other than
the Trustee) notice to Issuer, Company and Trustee. The Paying Agent may be removed by the
Company (1) at any time by a written instrument ﬁled with the Trustee, Paying Agent and Issuer
and (ii) so long as no event of default under this Indenture shall have occurred and be continuing,
at the direction of Company by an instrument, s1gned by Issuer, filed with the Paying Agent and
Trustee. Anything herein to the contrary notw1thstand1ng, a Paying Agent that is also the Tender
Agent (i) may not resign unless it also resigns as Tender Agent and such resignation shall be in
accordance with Section 11,02 hereof and (ii) may not be removed as a Paying Agent unless it is
also removed as Tender Agent

In the event of the res1gnat10n or removal of the Paying Agent, the Paying Agent shall
pay over, assign and deliver any moneys held by it in such capacity to its successor or, if there be
NO Successor, to Trustee

In the event'that Issuer shall fail to appoint a Paying Agent hereunder, or in the event that
the Paying Agent shall resign or be removed, or be dissolved, or if the property or affairs of the
Paying Agent shall be taken 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.

In the event that Trustee appoints an additional individual or institution as a separate or
Co-Trustee, each and every remedy, power, right, claim, demand, cause of action, immunity,
estate, title, interest and lien expressed or intended by this Indenture to be exercised by or vested
in or conveyed to Trustee with respect thereto shall be exercisable by and vest in such separate or
Co-Trustee but only to the extent necessary to enable such separate or Co-Trustee to exercise
such powers, rights and remedies, and every covenant and obligation necessary to the exercise
thereof by such separate or Co-Trustee shall run to and be enforceable by either of them

Should any deed, conveyance or instrument in wntmg from Issuer be requlred by the
separate Trustee or Co-Trustee so appointed by Trustee for more fully and certainly vesting in
and confirming to him or if such properties, rights, powers, trusts, duties and obligations, any and
all such deeds, conveyances and instruments in writing shall, on request, be executed,
acknowledged and delivered by Issuer. In case.any separate Trustee or Co-Trustee, or a
successor to either, shall die, become incapable of acting, resign or be removed, all the estates,
properties, rights, powers, trusts, duties and obligations of such separate Trustee or Co-Trustee,
so far as permitted by law, shall vest in and be exercised by Trustee until the appointment of a
successor to such separate Trustee or Co-Trustee

Section 10. 15 Suceessor Trustee as Bond Registrar Custodian of Bond Fund and Rebate
Fund and Paying Agent. In the event ofa change in the office of Trustee, the Trustee which has
resigned or been removed shall cease to be Bond Registrar and custodian of the Bond Fund and
Rebate Fund and Paying Agent for principal and interest of the 2006 Series B Bonds and the
successor Trustee shall become such Bond Registrar, custodian and Paying Agent.

Sectlon 10.16. Serv1ce as T rustee Authenticating Agent, Paying Agent and Bond
Registrar. Notwithstanding any provision hereof to the contrary, in the event and for so long as
the same entity shall serve hereunder as Trustee, Authenticating Agent, Paying Agent, Tender
Agent and Bond Registrar, any notice required to be given or by, or any act to be taken by, such
entity in any one of such capacities may be given to or by, or taken by, such entity in any one of
its other capacities, and to permit 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 REMARKETING AGENT, THE TENDER AGENT AND THE AUCTION AGENT

Section 11.01. The Remarketing Agent.

(a) Issuer, at the direction of the Company, hereby appoints
, as Remarketing Agent under this Indenture. The initial
Principal Office of the Remarketing Agent shall be at

, Attn:

(b) Issuer at the direction of Company, shall appoint additional Remarketing Agents.
If, at any time, during which the 2006 Series B Bonds bear 111tereSt at other than the Dutch
Auction Rate, there is more than one Remarketing Agent (Whlch term, as used hereinafter in this
Section 11.01, means any one entity serving in the capacity of Remarketing Agent) hereunder,
each such Remarketmg Agent shall perform such of the duties of the Remarketing Agent
hereunder as are set forth in the Remarketing Agreement and such Remarketing Agent shall
deliver to Trustee and the Tender Agent a written instrument specifying directions, in the event
of conflicting directions given by those Remarketing Agents to the Bond Registrar or Tender
Agent, which set of directions shall be controlling for all purposes hereunder. Each Remarketing
Agent, by written instrument delivered to Issuer, the Bond Reglstlar and Company (which
written instrument may be a Remarketing Agreement) shall accept the duties and obligations
imposed on it under this Indenture, subject to the terms and provisions of the Remarketing
Agreement, and shall become a party toa Remarketmg Agreement

(c) In addition to the other obllgatlons imposed on a Remarketing Agent hereunder,
such Remarketing Agent shall keep such books and records with respect to its duties as
Remarketing Agent as shall be consistent with prudent industry practice and shall make such
books and records available for inspection by Issuer, Trustee, the Bond Insurer, the Bond
Registrar and Company at all reasonable times, upon reasonable written notice.

‘ (d) At any tnne a Remarketmg Agent may resign in accordance with the Remarketing
Agreement. Any Remarketmg Agent may be removed at any time in accordance with the
Remarketing Agreement. Upon resignation or removal of a Remarketing Agent, Issuer, at the
direction of Company shall either appoint a successor Remarketing Agent or authorize the
remaining Remarketing Agent or Agents to act alone in such capacity, in which case all
references in this Indenture to the Remarketing Agent shall mean the remaining Remarketing
Agent or Agents. If the last remaining Remarketing Agent resigns or is removed, Issuer, at the
direction of Company, shall appoint a successor Remarketing Agent. Any successor
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

Attention:
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
Bond Registrar, Company, the Remarketing Agent in which the Tender Agent will agree,
particularly: '

(1) to hold all 2006 Series B Bonds dehvered to it pursuant to Section 3.01
hereof, as agent and bailee of, and in escrow for the benefit of the respective Registered
Owners thereof until moneys representing the purchase price of such 2006 Series B
Bonds shall have been delivered to or for the account of or to the order of such
Registered Owners;

(i1) to hold all moneys (without investment ;hereof) delivered to it hereunder
for the purchase of 2006 Series B Bonds pursuant to Section 3.01 hereof as agent and
bailee of, and in escrow for the benefit of, the person or entity which shall have so
delivered such moneys until the 2006 Series B Bonds purchased with such moneys shall
have been delivered to or for the account of such person or entity and thereafter to hold
such moneys (without investment thereof) as agent and bailee of, and in escrow for the
benefit of, the person or entity which shall be entitled thereto on the Purchase Date;

(11)  to hold 2006 Series B Bonds for the account of Company as contemplated
by Section 3. 04( a)( i1) hereof; and

(iv) 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 the Bond Registrar: and Company at all reasonable times.

(b)  The Tender Agent shall be a Paying Agent for the 2006 Series B Bonds duly
qualified under Section 10.01 hereof and authorized by law to perform all the duties imposed
upon it by this Indenture. The Tender Agent may at any time resign and be discharged of the
duties and obligations created by this Indenture by giving at least 30 days' notice to Issuer,
Trustee, the Bond Registrar, Company and the Remarketing Agent. In the event that Company
shall fail to appoint a successor Tender Agent, upon the resignation or removal of the Tender
Agent, Trustee shall either appoint a Tender Agent or itself act as Tender Agent until the
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 11.03. 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 11.04. Appointment of Auction Agent; Qualifications 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 Agent, an Auction Agent shall be
appointed by the Company. The Auction Agent shall evidence its acceptance of such
appointment by entering into an Auction Agent Agreement with the Company. The Auction
Agent shall be (a) a bank or trust company duly organized under the laws of the United States of
America or any state or territory thereof having its principal place of business in the City of New
York, New York and having a combined capital stock, surplus and undivided proﬁts of at least
$30,000,000 or (b) a member of the National Association of Securities Dealers, Inc. , having a
capitalization of at least $30,000,000 and, in either case, authorized by law to perform all the
duties imposed upon it under the Auction Agent Agreement. The Auction Agent may at any
time resign and be discharged of the duties and obligations created by this Indenture by giving at
least 90 days' notice to the Trustee, the Company, the Bond Insurer, the Initial Broker-Dealer and
the Issuer, provided, that if the Auction Agent has not been compensated for its services,
following demand for such compensation, for a period of 60 days the Auction Agent may resign
upon 30 days’ notice to the Trustee, the Company, the Auction Agent and the Issuer. The
Auction Agent shall continue to perform its duties hereunder until its successor has been
appointed unless the Auetron Agent has not been compensated for its services. The Auction
Agent may be removed at any time by the Company upon at least 90 days' notice; provided that,
the Company shall have entered into an agreement in substantially the form of the Auction Agent
Agreement with a successor Auctlon Agent

“Section 11.05. Several Car)acntles Anything herein to the contrary notwithstanding, the
same entity may serve hereunder as the Trustee, the Paying Agent or a Co-Paying Agent, the
Bond Registrar, the Tender Agent, the Auction Agent, the Remarketing Agent and the Initial
Broker-Dealer, and in any combination of such capacities to the extent permitted by law. Any
such entity may in "'good faith buy, sell, own, hold and deal in any of the 2006 Series B Bonds
and may join in any action which any Bondholders may be entitled to take with like effect as if
such entity were not appointed to act in such capacity under this Indenture.

ARTICLE XII

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, properties or collateral;

(d) To modify, amend or supplement this Indenture or any indenture supplemental
hereto in such manner as to permit the qualification hereof and thereof under the Trust Indenture
Act of 1939, as then amended, or any similar federal statute hereafter in effect or to permit the
qualification of the 2006 Series B Bonds for sale under the securities laws of any of the States of
the United States, and, if they so determine, to add to this Indenture or any indenture
supplemental hereto such other terms, conditions. and pr0v131ons as may be pemntted by said
Trust Indenture Act of 1939 or similar federal statute; ,

(e) To add to the covenants and agreements ”ofi‘Issuer contained in this Indenture
other covenants and agreements thereafter to be observed for the protection of the Bondholders,
or to surrender or limit any right, power or authority herein reserved to or conferred upon Issuer;

48] With the consent of the Bond Insurer to make any other modification or change
to the Indenture which, in the sole judgment of Trustee does not adversely affect Trustee or any
Registered Owner of the 2006 Senes B Bonds;

(2) With the consent of the Bond Insurer to make other amendments not otherwise
permitted by subsections (a), (b). {c). (d), or (H to ‘the provisions hereby relating to federal
income tax matters under the Code or other- relevant provisions, if, in the opinion of Bond
Counsel, those amendments would not adversely affect the exclusion of the interest on the 2006
Serles B Bonds outstandlng from gross income for federal income tax purposes;

(h) With the consent of the Bond Insurer, to make any modifications or changes to
the Indenture necessary to provide liquidity or credit support for the 2006 Series B Bonds, or any
of them (including without limitation any line of credit, letter of credit, guaranty agreement or
insurance coverage) 1nclud1ng any modifications necessary to upgrade or maintain the then
applicable ratings on the 2006 Series B Bonds, or any of them; and

(1) To proi/ide for the conversion of any Outstanding 2006 Series B Bonds to
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 Requiring 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, from 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
Indenture or in any supplemental indenture; provided, however, that nothing in this Section or
Section 12.01 contained shall permit, or be construed as permitting, without the affirmative
consent of the Registered Owners of all 2006 Series B Bonds so affected:

(a) an extension of the maturity of the principal of or the \i\ntel rest on any 2006 Series
B Bond issued hereunder, or a reduction in the principal amount of any 2006 Series B Bond or
the rate of interest or time of redemption or redemptlon premium thereon, or

(b) a privilege or priority of any 2006 Senes B Bond or 2006 Serles B Bonds over
any other 2006 Series B Bond or 2006 Series B Bonds, or-

(c) a reduction in the aggregate principal amount of the 2006 Series B Bonds required
for consent to such supplemental indenture, or

(d) the deprivation of the holder of any 2006 Senes B Bond then outstanding of the
lien created by this Indenture. .

If at any time Issuer' Shall request Trustee to enter into any such supplemental indenture
for any of the purposes of this Section, Trustee shall, upon being satisfactorily indemnified with
respect to expenses, cause notice of the proposed execution of such supplemental indenture to be
mailed by first class mail to all Bondholders. Such notice shall be prepared by the Company and
shall briefly set forth the nature of the proposed supplemental indenture, or shall have attached
thereto a copy of such proposed supplemental indenture, and, if not so attached, shall state that
copies thereof are on file at the principal corporate trust office of Trustee for inspection by all
Bondholders. If, within 51xty days or such longer period as shall be prescnbed by Issuer or
Company following the ma111ng of such notice, the holders of a majority in aggregate principal
amount of the 2006 Series B Bonds outstanding at the time of the proposed execution of any
such supplemental indenture shall have consented to and approved the execution thereof as
herein provided, no holder of any 2006 Series B Bond shall have any right to object to any of the
terms and provisions contained 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 from executing the
same or from taking any action pursuant to the provisions thereof. Upon 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 p.m., 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 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. The Trustee shall not be required to execute any supplemental indenture which
materially adversely effects the rights, duties, indemnities or immunities of the Trustee.

ARTICLE XTI

AMENDMENT OF AGREEMENT

Section 13.01. Amendments, etc to Agreement Not Requiring Consent of Bondholders.
Issuer and Trustee shall without the consent of or notice to the Bondholders consent to any
amendment, change or modification of the Agreemenjc as may be requlred (i) by the provisions of
the Agreement or this Indenture, (ii) for the purpose of curing any ambiguity or formal defect or
omission, (iii) with the consent of the Bond Insurer, in connection with any modification or
change necessary to conform the Agreement with changes and modifications to the Indenture
made pursuant to Section 12.01 that require the consent of the Bond Insurer or (iv) in connection
with any other change therein which, does not adversely affect Trustee or any holders of the
2006 Series B Bonds; and in makmg such determmatmn the Trustee may rely upon an opinion of
Bond Counsel. : W

Before Issuer shall enter 1nto ‘and Trustee shall consent to, any modification, alteration,
amendment or supplement to the Agreement pursuant to this Section, there shall be delivered to
Issuer and Trustee a written opinion of Bond Counsel stating that such modification, alteration,
amendment or supplement is authorized or permitted by the Agreement, this Indenture and the
Act, complies with their respective terms, will, upon the execution and delivery thereof, be valid
and binding upon Tssuer in accordance with its terms and will not adversely affect the exclusion
from gross income for Federal income tax purposes of interest on any of the 2006 Series B
Bonds; and in making such determination the Trustee may rely upon an opinion of Bond
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 B
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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 briefly set forth the nature of such
proposed amendment, change or modification, or shall have attached thereto a copy of such
proposed amendment, change or modification and (if not so attached) shall state that copies of
the instrument embodying the same are on file with Trustee for inspection by all Bondholders.

Before Issuer shall enter into, and Trustee shall consent to, any modification, alteration,
amendment or supplement to the Agreement pursuant to this Section, there shall be delivered to
Issuer and Trustee an opinion of Bond Counsel stating that such modification, alteration,
amendment or supplement is authorized or permitted by the Agreement, this Indenture and the
Act, complies with their respective terms, will, upon the execution and delivery thereof, be valid
and binding upon Issuer in accordance with its terms and will not adversely affect the exclusion

from gross income for Federal income tax purposes of interest on any of the 2006 Series B
Bonds.

ARTICLE XIV

MISCELLANEOUS

Section 14.01. Consents, etc.. of Bondholders. Any consent, request, direction, approval,
waiver, objection or other instrument required by this Indenture to be signed and executed by the
Bondholders may be in any number of concurrent writings of similar tenor and may be signed or
executed by such Bondholders in person or by agent appointed in writing. Proof of the execution
of any such consent, request, direction, approval, objection or other instrument or of the writing
appointing any such agent and of the ownership of 2006 Series B Bonds, if made in the
following manner, shall be sufficient for any of the purposes of this Indenture, and shall be
conclusive in favor of Trustee with regard to any action taken by it under such request or other
instrument, namely that the fact and date of the execution by any person of any such writing may
be proved by the certificate of any officer in any jurisdiction who by law has power to take
acknowledgments within such jurisdiction that the person signing such writing acknowledged
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.

121



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
to the foregoing, only 2006 Series B Bonds outstanding at the time shall be considered in any
such determination.

Section 14.02. Limitation of Rights. With the exception of rights herein expressly
conferred, nothing expressed or mentioned in or to be implied from this Indenture or the 2006
Series B Bonds is intended or shall be construed to give to any person or company other than the
parties hereto, the holders of the 2006 Series B Bonds and the Bond Insurer any legal or
equitable right, remedy or claim under or in respect to this Indenture or any covenants,
conditions and provisions herein contained; this Indenture and all of the covenants, conditions
and provisions hereof being intended to be and being for the sole and exclusive benefit of the
parties hereto and the holders of the 2006 Series B Bonds and the Bond Insurer as herein
provided. :

Section 14.03. Severability. If any provision of this Indenture shall be held or deemed to
be or shall, in fact, be illegal, inoperative or unenforceable the same shall not affect any other
provision or provisions herein contained or render | the same invalid, inoperative, or
unenforceable to any extent whatever e -

Section 14.04. Notices. Any notice, 1equest complaint, demand, communication or other
paper shall be sufﬁ01ently given and shall be deemed given when delivered or mailed by
registered or certlﬁed mail, postage prepa1d or sent by telegram, addressed as follows:

If to Issuer at 440 Mam Street, Carrollton Kentucky 41008, Attention: County
,Judge/Executlve e

Ifto Trustee, at _____ ;

If to Ceinparly, at its!@ebrporate headquarters, One Quality Street, Lexington, Kentucky
40507, Attention: 'I_‘reasurer, with a copy to E.ON U.S. LLC, 220 West Main Street,
Louisville, Kentucky 40202, Attention: Treasurer;

If to Remarketing Agent, at

If to the Bond Insurer, at

If to Tender Agent, at

If to Paying Agent, at

If to Bond Registrar, at
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If to the Auction Agent, at

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 further or different
addresses to which subsequent notices, certificates or other communications shall be sent.

Section 14.05. Payments Due on other than Business Days. If the date for making any
payment or the last date of performance of any act or the exercising of any right, as provided in
this Indenture shall not be a Business Day, such payment may be made or act performed or right
exercised on the next succeeding Business Day with the same force and effect as if done on the
nominal date provided in this Indenture, and if done on such Business Day no interest with
respect to such payment shall accrue for the period after such nommal date.

Section 14.06. Execution of Counterparts. ThlS Indenture shall be simultaneously
executed in several counterparts each of which shall be an onglnal and all of which shall
constitute but one and the same 1nstrument

Section 14.07. Applicable Law. ThlS Indenture shall be govemed by and construed in
accordance with the laws of the Commonwealth of Kentucky, provided, however, that the rights,
protections, privileges and immunities of the T rustee, Tender Agent, Paying Agent and Bond
Registrar shall be govemed by and constmed in accordance with the laws of the State of
Delaware. . o :

Section 14.08. Infoﬁnation ‘il‘nder\CommerciéIt Code. The following information is stated
in order to facil,itate_ﬁlings under the Uniform Commercial Code:

The secured party is L as Trustee. Its address from which
1nformat1on concerning the secunty mterest may be obtamed is at
Attn: . The debtor is County of Carroll

Kentucky, 440 Mam Street, Carrollton Kentucky 41008, Attentlon County Judge/Executive.

Section 14 09, Effect of Purchase of 2006 Series B Bonds. No purchase of 2006 Series B
Bonds pursuant to ARTICLE III shall be deemed to be a payment or redemption of such 2006
Series B Bonds or any portion thereof and such purchase will not operate to extinguish or
discharge the indebtedness evidenced by such 2006 Series 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 14.11. 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 revenues as provided in the Agreement and as
hereinabove provided.

Section 14.14. Successors and Assigns. All the covenants, promises and agreements in
this Indenture contained by or on behalf of Issuer or by or on behalf of Trustee shall bind and
inure to the benefit of their respective successors and assigns, whether so expressed or not.

(remainder of page left blank intentionally)
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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; and to evidence its acceptance of the
trusts hereby created, , as Trustee, has caused these

presents to be signed and sealed in its name and behalf by its duly authorized officers, as of the
day and year first above written.

COUNTY OF CARROLL, KENTUCKY

(SEAL)
By
HAROLD TOMLINSON
County Judge/Executive
ATTEST: a
Fiscal Court Clerk
o Trustee
(SEAL) o
By
: (Name)
(Title)
By
(Name)

(Title)



COMMONWEALTH OF KENTUCKY )

) SS:
COUNTY OF CARROLL )
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 Publjc ;
State at Large, Kentucky
STATE OF _ )
) SS:
COUNTY OF )

I, the undersigned, Notary Public in and for the State and County aforesaid, do hereby certify that
on the day of , 2006, the foregomg mstrument was produced to me in said County
and State by ‘ b
and ‘ - L , personally known to
me and personally known to me to be Corporate Trust Officers of
organized under the laws, of the State of , who being by me duly sworn did say that the

seal affixed to said mstrument is the ‘corporate seal on behalf of said banking corporation by proper
authority; and said respective persons: acknowledged before me said instrument to be the free act and deed
of said banking corporatlon and to be their: free act and deed as such officers of said banking corporation.

WITNESS my hand and seal thlS day of , 2006. My commission expires

(SEAL)’ Y

Notary Public

This instrument prepared by
undersigned, Attorney at Law of
STOLL KEENON OGDEN PLLC
2000 PNC Plaza
500 West Jefferson Street
Louisville, Kentucky 40202

SPENCER E. HARPER, JR.






Q-5.

KENTUCKY UTILITIES 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

Does there currently exist, in either final or draft form, a memorandum of
agreement between Carroll County, Kentucky and KU and a resolution of the
Fiscal Court of Carroll County, Kentucky relating to the construction of pollution
control equipment and the issuance of revenue bonds? If yes, provide copies of
each document.

Yes. Attached are copies of a Resolution of the Carroll County Fiscal Court and a
Memorandum of Agreement, between KU and Carroll County both dated April
23, 1991, respecting the construction 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.



RESOLUTION OF THE CARROLL
COUNTY FISCAL COURT
APRIL 23, 1991



A RESOLUTION OF THE FISCAL COURT OF THE COUNTY OF
CARROLL, KENTUCKY, AUTHORIZING THE EXECUTION OF A
MEMORANDUM OF AGREEMENT 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

regqulated public utility providing electric service to the general i
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



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 or more series of revenue
bonds by the County for such purpose; the 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 to said
bond issues; and the County has authorized the Company to 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




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 costs
of the Project, together with costs incident to the authorization,
sale and issuance of the Bonds; and

WHEREAS, the County proﬁoses 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 or 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 THE

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




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 thg 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 or |
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 to 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 or 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



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 acguisition 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. Accordingly, the Company is

hereby authorized to formulate and develop plans for the




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. Reimbursements made to the Company after the receipt of the
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 Company at the appropriate time pursuant to the Act.

ection 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.

ection 8. 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
MEETING OF THE FISCAL COURT OF THE COUNTY OF CARROLL, KENTUCKY, held

on the 2.7 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.
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- HAROLD“TOMLINSON

(SEAL)
County Judge/Executive

- ATTEST:

Sl

. JOHN P. TILLEY
Fiscal Court Clerk

CERTIFICATION

I, the undersigned, do hereby certify that I am the duly
qualified and acting 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 April 25, 1991, on the same occasion signed by the
County Judge/Executive, duly filed, recorded and indexed in my
office (pursuant to KRS 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,.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
the seal of said County this .23 day of April, 1991,

JOHN/P. TILLEY
Fiscal Court Clerk

(SEAL)




MEMORANDUM OF AGREEMENT
APRIL 23, 1991



MEMORANDUM OF AGREEMENT

This MEMORANDUM OF AGREEMENT, made and entered into

this 23 day of April, 1991, by and between the COUNTY OF CARROLL,

KENTUCKY (the "County”), a de jure county and political subdivision
of the Commonwealth of Kentucky and KENTUCKY UTILITIES COMPANY, a
Kentucky corporation (the "Company").

1. Recitals.
(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, to wit: the Ghent
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. The operation of the proposed sulphur
dioxide removal facilities required to be acquired and constructed
by the Company, will produce substantial quantities of solid wastes,
which the Company must also collect, store, treat, process, recycle
and dispose of, in order that the Company may continue to pursue its

business ag a regulated public utility.



(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. 1In addition to the acquisition of the
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. 1In 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.



(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 genefally 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 acgquired 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
approximately $305,000,000. The Project is described in general
terms in Exhibit No. 1 appended hereto and incorporéted 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



grom 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 to the Company in respect of
porrowing funds necessary for construction and acquisition of the

project be fixed at the lowest possible level. It has been
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 to 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, or any portion or portions
thereof, and the County has agreed to issue the Bonds for the
financing of the Project or any portion or portions thereof. The
Bonds may be issued, as requested by the Company, for the entire
Project or any portion or portions thereof.

(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
Kentucky and the Internal Revenue Code of 1986, as amended, or any

successor Code.



(£) The County is authorized by KRS 103.200 to 103,285,
inclusive (the "Act"), to issue the Bonds and use the proceeds
in
eof to finance the costs of construction and acquisition of the

ther
The Fiscal Court of the County has found and determined

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.

(g) The County proposes to issue the Bonds in one or more
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 Company will agree to make payments sufficient to provide for



ayment of the principal of and premium, if any, and interest on
the P

the Bonds and
h the ponds and the Project.

all other costs of the County incurred in connection

wit ,
" Representations and Undertakings of the Company. The

2.

Company represents, undertakes, covenants and agrees as follows:
(a) The Company intends to use the Project or cause it to
pe used at all times during the term of the Agreement or the sooner

termination of the Agreement for the public purposes hereinbefore
.indicated and recited;

(b) The Company will cause contracts to be entered into
for, or will otherwise provide for, the construction and acgquisition
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 to
undertake and complete the construction and acgquisition of the
Project and to pay to the County amounts sufficient in the aggregate
to pay the principal of, 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;

(d) The Company will protect and hold harmless the County,
21] members of the Fiscal Court 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 the Bonds; and




(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. Undertakings of the County. Subject to the fulfillment

of 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 or 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;

(q) 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




(d) It will take or cause to be taken such other acts and
adopt such further proceedings as may be required to implement the
aforesaid undertakings as it may deem appropriate.

4. General Provisions.

(a) At the request of the Company, the law firm of Harper,
Ferguson & 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 regquired in connection with the initial series of Bonds.

(c) 1If the events set forth in (b) of this paragraph do
not take place within the time set forth, 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



a publiC hearing with reasonable public notice as required by

gection 14
IN WITNESS WHEREOF, the parties hereto have entered into

SN WL A NSty Lot kee

7 of the Internal Revenue Code of 1986, as amended.

this Memorandum of Agreement by their officers thereunto duly

authorized on the day and year first above written.

COUNTY OF CARROLL, KENTUCKY

oy S AT

HAROLD wMLE SON
County Judge/Executive

ATTES;I'/ / //

_-JOHN P. TILLEY
Fiscal Court Clerk

KENTUCKY UTILITIES COMPANY

by i P e

(Name)

"Z?@;svkeﬂ AND /45.377 \féc,

(Title)
(SEAL)
ATTEST:
v (Name)’
Aigtod T reciu-er
(Title)



Exhibit No. 1 !

MEMORANDUM OF AGREEMENT !
BY AND BETWEEN

THE _COUNTY OF CARROLL, KENTUCKY

AND
KENTUCKY UTILITIES COMPANY
GHENT GENERATING STATION

sulphur Dioxide Removal Facilities.

As and to the extent required by applicable Federal and
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. As part of 5
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. The sulphur dioxide removal system will be
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,
lnc}uding 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.



.4 waste Disposal and/or Recvcling Facilities Incident to Sulphur
joxide Removal Facilities.

Diox

operation of the sulphur dioxide removal system to be
ed 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 w1?h applicable Federal and State laws
and regulations. The sludge solid wastes grga?ed by operation.of
the sulphur dioxide removal system may be initially collected in
reaction mix (oxidation) Fanks and thereaf;er rgcyclgd to the
scrubber by pumps and piping or collected 1n‘th}cken1ng tanks
situated in or in proximity to the sulphur dioxide removal system,
where the solid wastes will be identified and eitper partiglly or
wholly dewatered and/or conveyed to the ngxt holding facility for
further dewatering, treatment and processing. 'The so0lid wastes may
thereafter be further treated by combination with other elements.
Following 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: the land
upon and in connection with which the s0lid 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
eguipment. Such disposal/storage sites may be developed for
dlspo§a1 or storage of such sludge wastes only or may be also used
for disposal or storage of other solid wastes generated at the Ghent
Generating Station.

Additional Solid Waste Disposal Facilities.

... . B. The operation of the major electrical generating
fa0111F1es 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
§0lid 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
Major ash pond facility, but certain of such facilities

acquir
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approaching capacity utilization and will in the near fut
g;gomep inadeguate for the continued needs and requirements ofutfl?e
company - The Company }.ms engaged consulting engineers and is
designingd and formulating plans for the acquisition, construction
and ins{;allatlon o{:’ some or al; of the following additional solid
waste disposal facilities: major extensions, additions,
mprovements and expansions of the existing solid waste disposal
facilities, new ash ponds and so0lid waste disposal facilities,
including acquisition of land, liquid run-off collection basins ang
giversion systems, diking, compaction, construction of impervious
1inings to proper regulatory standards, piping, pumps, foundations
structural elements, water monitoring systems and wells, control ’
systems, r:}gteg rgads,ttogegher with loading, hauling, spreading
nd compaction equipment, and functionally r i
?acilities and equipment. Y related and subordinate



RESOLUTION OF THE CARROLL
COUNTY FISCAL COURT
SEPTEMBER 26, 2006



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
OUTSTANDING COUNTY OF CARROLL, KENTUCKY
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 OUT 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.

Section 2. 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 restructure the collateral arrangements
by the issuance of limited liability refunding bonds of the County (the “Refunding 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”.



Section 3. The refunding 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 U.S. 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 Refunding 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 Refunding Bonds, indemnify the County and its elected and appointed officials in
connection with the Refunding Project.

Section 4. 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 Judge/Executive, County Attorney and any
person authorized by either the County Judge/Executive 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 Refunding 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 26™ DAY OF SEPTEMBER, 2006.




CARROLL COUNTY, KENTUCKY

(SEAL)
“ ﬁ HAROLD %%LINSON
County Judge/Executive
ATTEST:

étmw

Fiscal Court Clerk

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 @lerk

307189.2







Q-6.

A-6.

KENTUCKY UTILITIES 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 any new long-term debt within the next 5 years? If
yes, provide an estimate of the total amount of new debt and the difference 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-term debt in the next five years given the
construction of Trimble County 2 and the continuing construction of FGD units at
Ghent and Brown. These projects are in addition to the ongoing maintenance
capital expenditures required. Based on current estimates, KU expects to borrow
approximately $1 billion in the next five years.

Based on current market conditions for ten year bonds, and assuming the use of
the Best Rate Method as described in the application 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 indications received by E.ON and KU.

Based on current market conditions for thirty year bonds, and assuming the use of
the Best Rate Method as described in the application for this case, the Best Rate
Method produces a 0.03% higher interest rate compared to issuing debt secured
by a first mortgage lien. The higher interest rate results in additional costs of
$300,000 annually on a pre-tax basis or $9 million over the 30 year life of the
debt. This is supported by the attached pricing indications received by E.ON and
KU.

The amounts above are for interest expense only. There will be continued savings
using the Best Rate Method from avoiding legal expenses associated with the
issuance of First Mortgage Bonds. As noted above, an estimated average cost of
$200,000 per issuance is avoided. Assuming two transactions per year over the
next five years, these savings would total approximately $2 million. All of these
estimates are independent 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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KU Intercompany Loan with Fidelia
Spread Comparison
$150,000,000
10 Year 30 Year
KU E.ON AG KU E.ON AG
FMB FMB
L.ehman Brothers 0.88% 1.08%
Wachovia 0.89% 1.11%
Merrill Lynch 0.89% 1.11%
UBS 0.90% 1.30%
Morgan Stanley 0.86% 1.02%
ABNAmMro 0.76% 1.00%
Lowest Rate - KU, Avg. Rate - E.ON AG 0.88% 0.84% 1.08% 1.11%
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Horne, Elliott

Subject: FW: Indication for USD 150m private placement
Attachments: Legal Disclaimer

From: Heintzen, Lioba [mailto:Lioba.Heintzen@eon.com]
Sent: Tuesday, October 24, 2006 9:50 AM

To: Horne, Elliott

Subject: WG: Indication for USD 150m private placement

Von: Christian.Hirsch@ubs.com [mailto:Christian.Hirsch@ubs.com]
Gesendet: Dienstag, 24. Oktober 2006 09:49

An: Heintzen, Lioba

Cc: Tilo.Kraus@ubs.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 USD 150m placement for 10
years and 30 years. The pricing was based on the following data of E.on's outstanding bonds and CDS.

10 year: US Treasury + 90bps // LIBOR + 35
30 year: US Treasury + 130bps // 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 10yr 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 USD 10yr spreads

----- Ursprlingliche Nachricht-----

Von: hussain.hussain@uk.abnamro.com [mailto:hussain.hussain@uk.abnamro.com]
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 for a USD
150 mln 10 year and 30 year issue, the new issue levels (all-in) would be:

a) 10 year at UST + 76 bp = USS$ 3m Libor + 21 bp;
b) 30 year at UST + 100 bp = US$ 3m Libor + 45 bp.

Jith 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
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Horne, Elliott

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
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