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to the time the Official Statement is delivered in final form. Under no circumstances shall this Preliminary Official Statement constitute an offer to sell or the solicitation of any offer to buy, nor shall there be

any sale of these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction.
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BOOK-ENTRY ONLY S&P: "A+"
NEW ISSUE - BANK QUALIFIED (See ""Rating" herein)

In the opinion of 2010 First Series A Bond Counsel for the 2010 First Series A Bonds, based upon an analysis of laws, regulations, rulings and
court decisions, and assuming continuing compliance with certain covenants made by the Issuer, and subject to the conditions and limitations set forth
herein under the caption "TAX EXEMPTION," interest on the 2010 First Series A Bonds is excludable from gross income for Federal income tax purposes
and is not a specific item of tax preference for purposes of the Federal individual or corporate alternative minimum taxes. Interest on the 2010 First Series
A Bonds is exempt from Kentucky income tax and the 2010 First Series A Bonds are exempt from ad valorem taxation by the Commonwealth of Kentucky

and any of its political subdivisions.
$14,235,000*

KENTUCKY BOND CORPORATION
Financing Program Revenue Bonds
2010 First Series A

Dated: Date of Initial Issuance Due: February 1, as shown below

Under the Kentucky Interlocal Cooperation Act, described herein, certain public agencies have entered into an agreement (the
"Interlocal Agreement™) as a joint and cooperative action to provide a financing program (the “"Program") for public agencies that are or
become parties to the Interlocal Agreement (the “Participants™). The Interlocal Agreement provides for the creation of the Kentucky Bond
Corporation (the "Issuer™), a nonprofit, non-stock public corporation and an agency and instrumentality of each Participant, to issue bonds
on behalf of the Participants, provided such bonds are payable solely from the revenue derived from the joint and cooperative action and do
not constitute an indebtedness of the Commonwealth of Kentucky (the "Commonwealth") or any of the Participants, except to the extent
that a Participant enters into a Financing Agreement, described herein, under the Program. The 2010 First Series A Bonds are special and
limited obligations of the Issuer.

The 2010 First Series A Bonds are payable from (i) payments made to The Bank of New York Mellon Trust Company, N.A.,
Louisville, Kentucky (the "Trustee™) under certain Financing Agreements, described herein, executed by Participants under the Program
and (ii) other funds and investment earnings thereon pledged under a Trust Indenture (the "Indenture™) between the Issuer and the Trustee
and available for such payment, including a Debt Service Reserve Fund. Under the Indenture, additional bonds (together with the 2010
First Series A Bonds, the "Bonds") may be issued on a parity basis with the 2010 First Series A Bonds. See "THE BONDS - Source of
Payment and Security" herein.

The 2010 First Series A Bonds are issuable as fully registered bonds in denominations of $5,000 and integral multiples thereof.
The 2010 First Series A Bonds, when issued, will be registered in the name of Cede & Co., as nominee of The Depository Trust Company
("DTC"), New York, New York. Purchases will be made in book-entry form only, except as permitted by the Indenture. Purchasers of 2010
First Series A Bonds will not receive physical delivery of bond certificates. So long as Cede & Co. is the registered owner of the 2010 First
Series A Bonds, as nominee of DTC, interest together with the principal of and redemption premium, if any, on the 2010 First Series A
Bonds will be paid directly to DTC by the Trustee.

Interest on the 2010 First Series A Bonds is payable on each August 1 and February 1, commencing February 1, 2011. The 2010
First Series A Bonds mature on the dates, in the principal amounts, bear interest at the rates per annum, have the prices or yields and have
the CUSIP numbers, as follows:

Maturity Maturity
Date Principal  Interest CUSIP** Date Principal  Interest CUSIP**
(February 1)  Amount* Rate Price 491207 (February 1)  Amount* Rate Price 491207
2011 $1,775,000 AA4 2021 $245,000 ALO
2012 1,580,000 AB2 2022 260,000 AMS8
2013 1,605,000 ACO 2023 265,000 ANG6
2014 1,335,000 ADS8 2024 285,000 AP1
2015 1,355,000 AE6 2025 295,000 AQ9
2016 1,240,000 AF3 2026 180,000 AR7
2017 910,000 AG1 2027 180,000 AS5
2018 935,000 AH9 2028 200,000 AT3
2019 645,000 AJ5 2029 205,000 AUO
2020 530,000 AK2 2030 210,000 AV8

The 2010 First Series A Bonds are subject to optional and mandatory redemption prior to maturity as described herein.

The 2010 First Series A Bonds are offered subject to prior sale, when, as and if issued by the Issuer, subject to the approving
legal opinion of Peck, Shaffer & Williams LLP, Covington, Kentucky, 2010 First Series A Bond Counsel, and certain other conditions. It is
expected that the 2010 First Series A Bonds will be available for delivery in New York, New York, on or about August 25, 2010.

The date of this Official Statement is August ___, 2010.

*Indicates preliminary, subject to change, throughout
**See following page



This Official Statement does not constitute an offering of any securities other than the original
offering of the 2010 First Series A Bonds identified on the cover hereof. No dealer, broker, salesman or
any other person has been authorized to give any information or to make any representations, other than
those contained in this Official Statement, in connection with the offering described herein, and, if given
or made, such information or representations must not be relied upon as having been authorized by the
Issuer the Financial Advisors or the Underwriters. This Official Statement does not constitute an offer to
sell or a solicitation of an offer to buy, nor shall there be any sale of the 2010 First Series A Bonds, by or
to any person in any jurisdiction where such offer or sale of such securities would be unlawful. Neither
the delivery of this Official Statement nor the sale of the 2010 First Series A Bonds implies that
information herein is correct as of any time subsequent to the date hereof.

Information herein has been obtained from the Issuer, the Participants, the Trustee and other
sources believed to be reliable, but the accuracy or completeness of such information is not guaranteed
by, and should not be construed as a representation by, the Underwriter (other than the information under
"UNDERWRITING").

UPON ISSUANCE, THE 2010 FIRST SERIES A BONDS WILL NOT BE REGISTERED BY
THE ISSUER UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE
SECURITIES LAWS, AND WILL NOT BE LISTED ON ANY STOCK OR OTHER SECURITIES
EXCHANGE. NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY OTHER
FEDERAL, STATE, MUNICIPAL OR OTHER GOVERNMENTAL ENTITY OR AGENCY WILL
HAVE PASSED UPON THE ADEQUACY OF THIS OFFICIAL STATEMENT OR, OTHER THAN
THE ISSUER (TO THE EXTENT DESCRIBED HEREIN), APPROVED THE 2010 FIRST SERIES A
BONDS FOR SALE.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER ALLOT
OR EFFECT TRANSACTIONS WHICH TEND TO STABILIZE OR MAINTAIN THE MARKET
PRICE FOR THE 2010 FIRST SERIES A BONDS ABOVE THE LEVELS WHICH WOULD
OTHERWISE PREVAIL. SUCH ACTIVITIES, IF COMMENCED, MAY BE DISCONTINUED AT
ANY TIME.

THE INFORMATION CONTAINED IN THIS OFFICIAL STATEMENT IS NOT INTENDED
TO BE USED, AND CANNOT BE USED, BY A PURCHASER OF THE 2010 FIRST SERIES A
BONDS FOR THE PURPOSE OF AVOIDING FEDERAL TAX PENALTIES. EACH PURCHASER
OF THE 2010 FIRST SERIES A BONDS IS URGED TO CONTACT AN INDEPENDENT TAX
ADVISOR CONCERNING AN INVESTMENT IN THE 2010 First Series A BONDS.

** Copyright 2009, American Bankers Association. CUSIP data herein are provided by Standard & Poor's, CUSIP Service Bureau, a Division of
The McGraw-Hill Companies, Inc. The CUSIP numbers listed are being provided solely for the convenience of the bondholders only at the time
of issuance of the 2010 First Series A Bonds and the Issuer does not make any representations with respect to such numbers or undertake any
responsibility for their accuracy now or at any time in the future. The CUSIP number for a specific maturity is subject to being changed after the
issuance of the 2010 First Series A Bonds as a result of various subsequent actions, including, but not limited to, a refunding in whole or in part of
such maturity or as a result of the procurement of secondary market portfolio insurance or other similar enhancement by investors that is
applicable to all or a portion of certain maturities of the 2010 First Series A Bonds.
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$14,235,000*
KENTUCKY BOND CORPORATION
FINANCING PROGRAM REVENUE BONDS
2010 FIRST SERIES A

INTRODUCTORY STATEMENT

This Official Statement, including the Appendices hereto, is provided to furnish certain
information regarding the Financing Program Revenue Bonds, 2010 First Series A (the "2010 First Series
A Bonds"), issued in the aggregate principal amount of $14,235,000* by the Kentucky Bond Corporation
(the "lssuer™). The 2010 First Series A Bonds are special and limited obligations of the Issuer as described
under the heading "THE BONDS - Source of Payment and Security."

The 2010 First Series A Bonds are being issued under a Trust Indenture dated as of June 1, 2010
(the "Indenture™), between the Issuer and The Bank of New York Mellon Trust Company, N.A., as
Trustee (the "Trustee™). Under the Indenture, additional bonds (together with the 2010 First Series A
Bonds, the "Bonds") may be issued on a parity basis with the 2010 First Series A Bonds. Brief
descriptions of the Issuer, the purpose of the issue, the 2010 First Series A Bonds, the Program, the
Indenture and related documents and certain other matters are included herein and in the Appendices, and
such descriptions do not purport to be comprehensive or definitive. All statements made herein with
respect to the documents described or summarized herein are qualified in their entirety by reference to the
documents themselves, copies of all of which are available for inspection at the corporate trust office of
the Trustee, 614 West Main Street, 2nd Floor, Suite 2600, Louisville, Kentucky 40202 and at the offices
of each Financial Advisor, Sterne Agee & Leach, Inc., 2333 Alexandria Drive, Lexington, Kentucky
40504, Telephone (888) 477-9610, Attention: Joe Lakofka and C.D. Bowling & Associates, 444 Lewis
Hargett Circle, Suite 125, Lexington, Kentucky 40503, Telephone (859) 219-0891, Attention: Chris
Bowling.

The proceeds of the 2010 First Series A Bonds will be used for the purpose of (i) funding
Financing Agreements, described herein, between participating public agencies (the "Participants™) and
the Issuer, (ii) paying the fees and costs of issuing the 2010 First Series A Bonds.

The 2010 First Series A Bonds are being issued under the Indenture and pursuant to authority of
the Act and a resolution duly adopted by the Board of the Issuer. A summary of the Indenture is set forth
in APPENDIX A. In addition to the words and terms elsewhere defined in this Official Statement, certain
words and terms are defined under "Definitions” in APPENDIX A.

THE BONDS
General

The 2010 First Series A Bonds will be issued solely as fully registered bonds, in authorized
denominations of $5,000 and integral multiples thereof and dated their date of delivery. The 2010 First
Series A Bonds will accrue interest from that date, payable semi-annually on February 1 and August 1 of
each year commencing February 1, 2011, at the rates set forth on the cover page of this Official
Statement. The 2010 First Series A Bonds will mature, subject to redemption prior to maturity as
described below under "Redemption of 2010 First Series A Bonds," on February 1 in the years and in the
principal amounts set forth on the cover page of this Official Statement.

The 2010 First Series A Bonds will be issued initially solely in book-entry only form. See "Book-
Entry Only System" below. In the event that the 2010 First Series A Bonds are no longer held in a book-
entry only system, the principal of and redemption premium (if any) on the 2010 First Series A Bonds
will be payable at the corporate trust operations office of, or at the office designated by, the Trustee, as



Paying Agent, and payments of interest due on each 2010 First Series A Bond will be made by check
mailed on each Interest Payment Date to the Owner of that 2010 First Series A Bond as of the close of
business on the Record Date at such Holder's address as it appears on the registration books maintained
by the Trustee, as Registrar, except that Owners of 2010 First Series A Bonds in an aggregate principal
amount of $1,000,000 or more will receive payment of interest by wire transfer on each Interest Payment
Date upon supplying the Paying Agent with a wire address.

Book-Entry Only System

The 2010 First Series A Bonds initially will be issued solely in book-entry form to be held in the
book-entry-only system maintained by The Depository Trust Company ("DTC"), New York, New York.
So long as such book-entry system is used, only DTC will receive or have the right to receive physical
delivery of 2010 First Series A Bonds and, except as otherwise provided herein with respect to tenders by
Beneficial Owners of beneficial ownership interests, each as described in APPENDIX D, Beneficial
Owners will not be or be considered to be, and will not have any rights as, owners or holders of the 2010
First Series A Bonds under the Indenture. For additional information about DTC and the book-entry-only
system see "APPENDIX D - Book-Entry-Only System."

Revision of Book-Entry System; Replacement 2010 First Series A Bonds

In the event that DTC determines not to continue to act as securities depository for the 2010 First
Series A Bonds, the Indenture provides for the issuance and delivery of fully registered 2010 First Series
A Bonds (the "Replacement 2010 First Series A Bonds") directly to owners other than DTC.

Upon occurrence of such event, the Issuer may attempt to establish a securities depository book-
entry relationship with another securities depository. If the Issuer does not do so, or is unable to do so,
and after the Trustee has notified the owners of book-entry interests with respect to the 2010 First Series
A Bonds by appropriate notice to DTC, the Issuer will issue and the Trustee will authenticate and deliver
Replacement 2010 First Series A Bonds with a minimum denomination of $5,000 to the assignees of
DTC or its nominee.

In the event that the book-entry only system is discontinued, the principal or redemption price of
and interest on the 2010 First Series A Bonds will be payable in the manner described above under "THE
BONDS - General," and the following provisions will apply. The 2010 First Series A Bonds may be
transferred or exchanged for one or more 2010 First Series A Bonds in different authorized
denominations upon surrender thereof at the designated office of the Trustee as Registrar or at the
designated office of any Paying Agent (initially, the Trustee) by the registered owners or their duly
authorized attorneys or legal representatives. Upon surrender of any 2010 First Series A Bonds to be
transferred or exchanged, the Issuer will execute, and the Registrar will record the transfer or exchange in
its registration books and the Registrar or Authenticating Agent shall authenticate and deliver, new 2010
First Series A Bonds appropriately registered and in appropriate authorized denominations. Neither the
Issuer, the Registrar nor any Paying Agent shall be required to transfer or exchange any 2010 First Series
A Bond during a period beginning 15 business days before the day of the mailing of a notice of
redemption of the 2010 First Series A Bonds and ending at the close of business on the day of such
mailing, nor any 2010 First Series A Bond all or part of which has been selected for redemption.

Redemption of 2010 First Series A Bonds

Optional Redemption. The 2010 First Series A Bonds maturing on and after February 1, 2021 are
subject to optional redemption on any date on and after August 1, 2020 in whole or in part, in such order
of maturity as may be selected by the Issuer and by lot within a maturity, at a redemption price equal to
the principal amount of 2010 First Series A Bonds to be redeemed, plus accrued interest to the date of
redemption, without premium.




Mandatory Sinking Fund Redemption. The 2010 First Series A Bonds maturing on the dates set
forth below are subject to mandatory sinking fund redemption prior to maturity at a redemption price of
100% of the principal amount to be redeemed, plus accrued interest to the redemption date, on the dates,
in the years and in the principal amounts as follows:

Maturing February 1, Maturing February 1,
Date Amount Date Amount

* Maturity

Selection of 2010 First Series A Bonds to be Redeemed. At least 30 days, but not more than 60
days, before the redemption date for any 2010 First Series A Bonds, the Trustee shall cause a notice of
redemption to be mailed, by regular United States first-class mail, postage prepaid, to DTC or, if DTC is
no longer serving as securities depository for the 2010 First Series A Bonds, to the substitute securities
depository, or if none, to all registered owners of the 2010 First Series A Bonds to be redeemed at their
registered addresses. Failure to mail any notice or any defect therein in respect of any 2010 First Series A
Bond shall not affect the validity of the redemption of other Series 2010 First Series A Bonds. Any such
notice received by DTC will be forwarded by DTC to the appropriate DTC Participants and then provided
by such DTC Participants to the Beneficial Owners in accordance with standing instructions from the
respective Beneficial Owners or customary practice.

Notice of Redemption. Each notice of redemption shall state that the notice of redemption is
given subject to the condition that such notice is revocable and that the redemption of the 2010 First
Series A Bonds will be effected only if on the date set for redemption the Trustee shall have sufficient
funds on deposit to pay the redemption price of the Series 2010 First Series A Bonds so selected for
optional redemption. If such funds are not received by the Trustee such redemption notice will be of no
further force and effect and the Trustee will give notice, in the same manner in which the notice of
redemption was given, that such funds were not so received and that such 2010 First Series A Bonds have
not been redeemed.

THE ISSUER AND PURPOSE
The Program and the Issuer

Under the Interlocal Cooperation Act, as set forth in Sections 65.210 to 65.300 of the Kentucky
Revised Statutes, certain public agencies have entered into an Interlocal Cooperation Agreement dated as
of May 1, 2010 (the "Interlocal Agreement") as a joint and cooperative action to provide a financing
program (the "Program™) for public agencies that are or become parties to the Interlocal Agreement (the
"Participants™).

The Program consists of a system for funding, financing or refinancing various governmental
purposes, including, but not limited to, (i) a floating indebtedness, the cost of providing a public service if
the governing body determines that an emergency exists and the public health or safety so requires,
unfunded liabilities, a reserve for past or future liabilities or casualties, or one or more final judgments,
including settlements of claims approved by a court, all as provided in KRS 66.051; (ii) a "public project"
for any "governmental agency," as those terms are defined in KRS 58.010; (iii) "buildings™ or "industrial
buildings,” as those terms are defined in KRS 103.200; (iv) short term borrowing, as provided in KRS
65.7701 et. seq.; (v) the construction or acquisition of personal or real property for any public purpose, as
provided in KRS 65.940 et. seq.; (vi) public buildings, as provided in KRS 162.340 to 162.380; (vii) the
cost of constructing or acquiring any additions, extensions, and necessary appurtenances under KRS



Chapter 74; (viii) the cost of any waterworks, electric plant or other public improvement under KRS
Chapter 96; (ix) district facilities under KRS Chapter 76; (x) public property, sites and buildings under
KRS Chapter 160 and KRS Chapter 162; and (xi) any similar governmental funding, financing or
refinancing for any public agency, including any related financing costs, reserve funds, capitalized
interest and other related costs and contingencies with respect thereto.

In order to provide funding for the Program, the Interlocal Agreement provides for the creation of
the Issuer, a nonprofit, non-stock public corporation and an agency and instrumentality of each
Participant, pursuant to the provisions of KRS Sections 273.161 to 273.390 and KRS 58.180, to issue
bonds on behalf of the Participants. The Issuer is not a political subdivision of the Commonwealth, but is
an agency and instrumentality, acting on behalf of the Participants. The Issuer's bonds must payable
solely from the revenue derived from the joint and cooperative action and must not constitute an
indebtedness of any of the Participants, except to the extent that a Participant enters into a Financing
Agreement under the Program. The 2010 First Series A Bonds are special and limited obligations of the
Issuer.

The members of the Board of the Issuer are also members of the board of the Kentucky League of
Cities Funding Trust (the "Funding Trust™) and are appointed in the same manner as members of the
Funding Trust board of trustees. The Board has five members who serve until they resign or become
unable to serve. Vacancies on the Board are filled by action of the Kentucky League of Cities. At the
time of their appointment, each member of the Board must be an elected official of a Kentucky city. The
Board has no assets, liabilities or activities at the present time, other than the assets and liabilities related
to Bonds.

Under the Program, the Issuer will issue Bonds under the Indenture, from time to time. The
Issuer, by a resolution adopted on July 1, 2010, authorized the issuance of the 2010 First Series A Bonds,
Financing Program Revenue Bonds, 2010 First Series B (the "2010 First Series B Bonds") and Financing
Program Revenue Bonds, 2010 Third Series A (the "2010 Third Series A Bonds"). The 2010 First Series
A Bonds, the 2010 First Series B Bonds (that are being issued to provide funds for deposit in the Debt
Service Reserve) and the 2010 Third Series A Bonds (that are being issued to provide funds for deposit in
the Supplemental Debt Service Reserve) are the first Series of Bonds to be issued under the Indenture.
The Indenture also authorizes the issuance of Financing Program Revenue Bonds, Second Series (the
"Second Series Bonds") to provide funds for the deposit in the Supplemental Debt Service Reserve,
however no Second Series Bonds are currently being issued.

The Program Administrator

The Kentucky League of Cities, Inc. ("KLC"), the sponsor of the Program, the Issuer and the
Funding Trust, is a nonprofit corporation under Kentucky law and an organization whose income is
exempt from federal income taxation under Section 115(1) of the Internal Revenue Code of 1986 (the
"Code"). KLC represents the needs of city governments in legislative matters and offers a variety of
services to promote the progress of city government in Kentucky.

KLC will serve as Program Administrator. KLC is a voluntary association of cities created in
1927 to assist municipal officials in representing the interests of cities and to provide services to members
which will foster improved municipal government in Kentucky.

KLC offers an array of financing programs to assist cities with capital projects and purchases.
Beginning with a dedicated bond pool of $17 million in 1987, KLC has continued to offer financing
programs to its members. KLC was instrumental in establishing the Funding Trust as a vehicle for
providing financing programs. A 1989 bond issue by the City of Danville, Kentucky provided KLC with
a $153 million lease pool, which contained a provision enabling KLC to use lease payments to finance
additional leases. A 1996 bond issue by the City of Mayfield provided an additional $98 million pool. A
2000 bond issue by the City of Jeffersontown provided an additional $45 million pool. A 2002 bond
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issue by the City of Newport provided an additional $45 million pool. A 2002 bond issue by the City of
Fort Mitchell provided an additional $45 million pool. A 2004 bond issue by the City of Morehead
provided an additional $45 million pool. A 2006 bond issue by the City of Richmond provided an
additional $45 million pool. A 2009 bond issue by the City of Williamstown provided an additional $45
million pool. In excess of $460 million in leases have been originated under these pools.

THE PARTICIPANTS

Each Participant has entered into to the Interlocal Agreement creating the Issuer. Through
issuance of the Bonds from time to time, the Issuer is acting on behalf of each respective Participant.
Each Participant has entered into a Financing Agreement; see "SECURITY AND SOURCE OF
PAYMENT - Financing Agreements."

The Participants and their respective obligations to pay principal are listed in APPENDIX B.
Certain Project, demographic and financial information regarding each Participant that is receiving
proceeds of the 2010 First Series A Bonds is set forth in APPENDIX C. Financial statements and
additional information for all current Participants can be found at http://www.kybondcorp.org.

SECURITY AND SOURCE OF PAYMENT
Special and Limited Obligations

The 2010 First Series A Bonds are not general obligations of the Issuer or any Participant, except
to the extent of a Participant's obligations under certain Financing Agreement, but are special and limited
obligations payable solely from the Trust Estate. The 2010 First Series A Bonds do not constitute an
indebtedness of the Issuer within the meaning of any constitutional or statutory debt limitation or
restriction and do not constitute a pledge of the credit or any revenues of the Issuer. The Issuer has no
taxing power.

Financing Agreements

Certain proceeds of the Bonds are advanced to Participants pursuant to Financing Agreements
between the Issuer and each of the Participants under the terms prescribed in the Indenture. Under the
terms of the Financing Agreements, repayment schedules are established to enable the Issuer to meet the
principal and interest requirements of the related Bonds. No Participant is, however, responsible for the
failure of any other Participant to pay its obligations under a Financing Agreement.

Forms of Financing Agreements are set forth in the Indenture and include a General Obligation
Lease, a Revenue Lease, a Renewable Revenue Lease, a Participant Bond and a Participant Note. See
"APPENDIX A - Definitions and Summaries of Documents — Financing Agreements" for a description of
the forms of Financing Agreements.

Debt Service Reserve; Supplemental Debt Service Reserve; Surplus Fund

The Indenture establishes a Debt Service Reserve to further secure all Bonds Outstanding from
time to time. The Issuer is required to maintain an amount on deposit in the Debt Service Reserve equal
to the Debt Service Reserve Requirement. The Debt Service Reserve Requirement is the amount required
to maintain the current rating on all First Series Bonds, including the 2010 First Series A Bonds, from
Moody's, if Moody's is then rating the First Series Bonds, and from S&P, if S&P is then rating the First
Series Bonds.

The Indenture establishes a Supplemental Debt Service Reserve to further secure all Bonds
Outstanding from time to time. The Issuer is required to maintain an amount on deposit in the
Supplemental Debt Service Reserve equal to the Supplemental Debt Service Reserve Requirement. The



Supplemental Debt Service Reserve Requirement is the amount required to maintain the current rating on
all First Series Bonds and Second Series Bonds, including the 2010 First Series A Bonds, from Moody's,
if Moody's is then rating the First Series Bonds, and from S&P, if S&P is then rating the First Series
Bonds. (No Second Series Bonds are outstanding and the Issuer has no current plans to issue Second
Series Bonds.) Amounts on deposit in the Supplemental Debt Service Reserve are required to be
transferred to the Debt Service Reserve at any time the amount on deposit in the Debt Service Reserve is
less than the Debt Service Reserve Requirement. Any interest earned or sums realized as a result of
investment of moneys in the Supplemental Debt Service Reserve in Investment Obligations will accrue
to, and be a part of, the Supplemental Debt Service Reserve and then transferred to the Debt Service Fund
to pay debt service on any Second Series Bonds and on Third Series Bonds, so long as the amount on
deposit in the Supplemental Debt Service Reserve is no less than the Supplemental Debt Service Reserve
Requirement after any transfer to the Debt Service Fund for the payment of debt service on Third Series
Bonds.

Proceeds of the Third Series A Bonds will be deposited in the Supplemental Debt Service
Reserve. Third Series Bonds are also secured by the Trust Estate, provided that the lien with respect to
Third Series Bonds is subordinate and inferior to the lien on the Trust Estate with respect to First Series
Bonds (and any Second Series Bonds that may be issued). Third Series Bonds cannot mature or be
redeemed prior to the latest maturity date for any Outstanding First Series Bonds (and any Outstanding
Second Series Bonds) unless the Issuer provides the Trustee with confirmation that such redemption will
not cause the existing rating by S&P on the 2010 First Series A Bonds and 2010 First Series B Bonds to
be lowered or withdrawn. Amounts on deposit in the Supplemental Debt Service Reserve may be
transferred to the Debt Service Fund to pay interest on, or redeem Third Series Bonds (or any Second
Series Bonds), but only if the amount on deposit in the Supplemental Debt Service Reserve will equal the
Supplemental Debt Service Reserve Requirement after any such transfer. Amounts on deposit in the
Supplemental Debt Service Reserve may be transferred to the Surplus Fund on each February 1 but only
if the amount on deposit in the Supplemental Debt Service Reserve is no less than the Supplemental Debt
Service Reserve Requirement after any such transfer to the Surplus Fund.

The Indenture also creates a Surplus Fund, into which certain amounts will be deposited after
payment of debt service on the Bonds, and payment of certain Fiduciary Fees. Amounts on deposit in the
Surplus Fund may be used to pay debt service on the First Series Bonds and any Second Series Bonds.
Amounts in the Surplus Fund may also be transferred to the Debt Service Reserve and Supplemental Debt
Service Reserve, if amounts therein are less than the Debt Service Reserve Requirement of Supplemental
Debt Service Reserve Requirement, respectively. In addition, amounts in the Surplus Fund may be
transferred to the Corporation on any February 1 so long as the current rating on the First Series Bonds or
the Second Series Bonds from Moody's, if Moody's is then rating such Bonds, and from S&P, if S&P is
then rating such Bonds, would not be lowered or withdrawn.

As of the date of issuance of the 2010 First Series A Bonds the amount on deposit in the Debt
Service Reserve is $1,080,000*, the amount on deposit in the Supplemental Debt Service Reserve is
$200,000 and the amount of Third Series Bonds Outstanding is $200,000.

Additional Bonds

In addition to the 2010 First Series A Bonds, the 2010 First Series B Bonds and the 2010 Third
Series A Bonds will be issued to provide amounts to be deposited in the Debt Service Reserve and
Supplemental Debt Service Reserve, respectively. The 2010 First Series B Bonds and the 2010 Third
Series A Bonds mature on February 1, 2040 and bear interest at a variable rate that is __ % until February
1, 2015 and thereafter is based on the yield on United States Treasury Obligations maturing on or about
February 1 in the years 2020, 2025, 2030, 2035 and 2040, subject to certain adjustments.

In order to provide additional funds for the Program, Bonds may be issued from time to time
without limitation as to amount except as provided in the General Trust Indenture and in Series Trust
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Indentures authorized by the General Trust Indenture (see "Debt Service Reserve" above). All First
Series Bonds rank on a parity and equality with one another, and are entitled to the benefit of the
continuing pledge and lien created by the General Trust Indenture to secure the full and final payment of
the principal of or Redemption Price, and interest on the First Series Bonds. Second Series Bonds that are
subordinate to the First Series Bonds may also be issued in accordance with the Indenture, however, the
Issuer has no current plans to issue Second Series Bonds. Additional Third Series Bonds that are
subordinate to the First Series Bonds and any Second Series Bonds may also be issued in accordance with
the Indenture.

ESTIMATED SOURCES AND USES OF FUNDS

The proceeds of the sale of the 2010 First Series A Bonds, the 2010 First Series B Bonds and
other funds are expected to be received and applied as follows:

Sources of Funds

Proceeds of 2010 First Series A Bonds
Proceeds of 2010 First Series B Bonds
Proceeds of 2010 Third Series A Bonds
Total $

Uses of Funds

Deposit in the Project Fund $
Deposit in the Debt Service Reserve Fund
Deposit in the Supplemental Debt Service Reserve Fund
Deposit in the Expense Fund
Total $

TAX TREATMENT
General

In the opinion of Bond Counsel, based upon an analysis of existing laws, regulations, rulings and
court decisions, interest on the 2010 First Series A Bonds will be excludible from gross income for
Federal income tax purposes. Bond Counsel for the 2010 First Series A Bonds is also of the opinion that
interest on the 2010 First Series A Bonds will not be a specific item of tax preference under Section 57 of
the Internal Revenue Code of 1986 (the "Code™) for purposes of the Federal individual or corporate
alternative minimum taxes nor includable in "adjusted current earnings™ under Section 56(c) of the Code
for purposes of the corporate alternative minimum tax. Furthermore, Bond Counsel for the 2010 First
Series A Bonds is of the opinion that interest on the 2010 First Series A Bonds is exempt from income
taxation and the 2010 First Series A Bonds are exempt from ad valorem taxation by the Commonwealth
of Kentucky and any of its political subdivisions.

A copy of the opinion of Bond Counsel for the 2010 First Series A Bonds is set forth in
APPENDIX E, attached hereto.

The Code imposes various restrictions, conditions, and requirements relating to the qualification
of the 2010 First Series A Bonds. The Issuer has covenanted to comply with certain restrictions designed
to ensure that interest on the 2010 First Series A Bonds will not be includable in income for federal
income tax purposes. Failure to comply with these covenants could result in interest on the 2010 First
Series A Bonds being includable in the gross income of the holders thereof for federal income tax
purposes. Such failure to qualify and the resulting inclusion of interest could be required retroactively to
the date of issuance of the 2010 First Series A Bonds. The opinion of Bond Counsel assumes compliance
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with these covenants. However, Bond Counsel has not undertaken to determine (or to inform any person)
whether any actions taken (or not taken) or events occurring (or not occurring) after the date of issuance
of the 2010 First Series A Bonds may adversely affect either the federal or Kentucky tax status of the
2010 First Series A Bonds.

Certain requirements and procedures contained or referred to in the Financing Agreements for
each Participant and other relevant documents may be changed and certain actions (including, without
limitation, defeasance of the 2010 First Series A Bonds) may be taken or omitted under the circumstances
and subject to the terms and conditions set forth in such documents. Bond Counsel expresses no opinion
as to any 2010 First Series A Bonds or the interest thereon if any such change occurs or action is taken or
omitted upon the advice or approval of bond counsel other than Peck, Shaffer & Williams LLP.

Although Bond Counsel for the 2010 First Series A Bonds is of the opinion that interest on the
2010 First Series A Bonds will be excludible from gross income for Federal income tax purposes and that
interest on the 2010 First Series A Bonds is excludable from gross income for Kentucky income tax
purposes, the ownership or disposition of, or the accrual or receipt of interest on, the 2010 First Series A
Bonds may otherwise affect a Bondholder's Federal, state or local tax liabilities. The nature and extent of
these other tax consequences may depend upon the particular tax status of the Bondholder or the
Bondholder's other items of income or deduction. Bond Counsel expresses no opinions regarding any tax
consequences other than what is set forth in its opinion and each Bondholder or potential Bondholder is
urged to consult with tax counsel with respect to the effects of purchasing, holding or disposing the 2010
First Series A Bonds on the tax liabilities of the individual or entity.

Receipt of tax-exempt interest, ownership or disposition of the 2010 First Series A Bonds may
result in other collateral federal, state or local tax consequences for certain taxpayers. Such effects may
include, without limitation, increasing the federal tax liability of certain foreign corporations subject to
the branch profits tax imposed by Section 884 of the Code, increasing the federal tax liability of certain
insurance companies, under Section 832 of the Code, increasing the federal tax liability and affecting the
status of certain S Corporations subject to Sections 1362 and 1375 of the Code, increasing the federal tax
liability of certain individual recipients of Social Security or the Railroad Retirement benefits under
Section 86 of the Code and limiting the amount of the Earned Income Credit under Section 32 of the
Code that might otherwise be available. Ownership of any of the 2010 First Series A Bonds may also
result in the limitation of interest and certain other deductions for financial institutions and certain other
taxpayers, pursuant to Section 265 of the Code. Finally, residence of the holder of the 2010 First Series A
Bonds in a state other than Kentucky or being subject to tax in a state other than Kentucky may result in
income or other tax liabilities being imposed by such states or their political subdivisions based on the
interest or other income from the 2010 First Series A Bonds.

The Issuer has designated the 2010 First Series A Bonds as "qualified tax-exempt obligations™
under Section 265 of the Code.

Original Issue Discount

The 2010 First Series A Bonds having a yield that is higher than the interest rate (as shown on the
inside cover page hereof) are being offered and sold to the public at an original issue discount ("OID")
from the amounts payable at maturity thereon (the "Discount Bonds"). OID is the excess of the stated
redemption price of a bond at maturity (the face amount) over the "issue price" of such bond. The issue
price is the initial offering price to the public (other than to bond houses, brokers or similar persons acting
in the capacity of underwriters or wholesalers) at which a substantial amount of bonds of the same
maturity are sold pursuant to that initial offering. For federal income tax purposes, OID on each bond
will accrue over the term of the bond. The amount accrued will be based on a single rate of interest,
compounded semiannually (the "yield to maturity") and, during each semi-annual period, the amount will
accrue ratably on a daily basis. The OID accrued during the period that an initial purchaser of a Discount
Bond at its issue price owns it is added to the purchaser's tax basis for purposes of determining gain or
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loss at the maturity, redemption, sale or other disposition of that Discount Bond. In practical effect,
accrued OID is treated as stated interest is treated, that is, as excludible from gross income for federal
income tax purposes.

In addition, original issue discount that accrues in each year to an owner of a Discount Bond is
included in the calculation of the distribution requirements of certain regulated investment companies and
may result in some of the collateral federal income tax consequences discussed above. Consequently,
owners of any Discount Bond should be aware that the accrual of original issue discount in each year may
result in an alternative minimum tax liability, additional distribution requirements or other collateral
federal income tax consequences although the owner of such Discount Bond has not received cash
attributable to such original issue discount in such year.

Original Issue Premium

Certain of the 2010 First Series A Bonds (the "Premium Bonds") may be offered and sold to the
public at a price in excess of their stated redemption price (the principal amount) at maturity. If a U.S.
owner purchases a Premium Bond, that owner will be considered to have purchased such a Premium
Bond with "amortizable bond premium" equal in amount to such excess. The U.S. owner may elect, in
accordance with the applicable provisions of Section 171 of the Code, to amortize that premium as an
offset to the interest payments on the Premium Bond using a constant yield to maturity method over the
remaining term of the Premium Bond (or, if required by applicable Treasury Regulations, to an earlier call
date). Pursuant to Section 67(b)(11) of the Code, the amortization of that premium is not considered a
miscellaneous itemized deduction. Any amortization of bond premium will reduce the basis of the
Premium Bond pursuant to Section 1016(a)(5) of the Code.

Owners of Discount or Premium Bonds (or book entry interests in them) should consult their own
tax advisers as to the determination for federal tax purposes of the amount of OID or amortizable bond
premium properly accruable in any period with respect to the Discount or Premium Bonds and as to other
federal tax consequences and the treatment of OID and amortizable bond premium for purposes of state or
local taxes on (or based on) income.

LEGAL MATTERS

Legal matters incident to the authorization, issuance and sale of the 2010 First Series A Bonds are
subject to the approving legal opinion of Peck, Shaffer & Williams LLP, Covington, Kentucky, as Bond
Counsel, a form of which is attached hereto as APPENDIX E. Certain legal matters relating to the
Financing Agreements will be passed upon for each Participant by their respective counsel.

RATING

The 2010 First Series A Bonds have been assigned a rating of "A+" by Standard & Poor's Ratings
Services, a Division of The McGraw Hill Companies, Inc. ("S&P"). Such rating reflects only the view of
S&P. An explanation of the significance of the rating may be obtained from Standard & Poor's Ratings
Services at 55 Water Street, New York, New York 10041, (212) 438 2124. There is no assurance that
such rating will continue for any given period of time or that it will not be revised downward or
withdrawn entirely by such organization if, in the judgment of such organization, circumstances so
warrant. Any such downward revision or withdrawal of such rating could have an adverse effect on the
market price of the 2010 First Series A Bonds.

CONTINUING DISCLOSURE
In accordance with the Securities and Exchange Commission Rule 15¢2-12 (the "Rule™) and so

long as the 2010 First Series A Bonds are Outstanding the Issuer, pursuant to a Continuing Disclosure
Agreement dated as of June 1, 2010 between the Issuer and The Bank of New York Mellon Trust



Company, N.A. to be delivered on the date of delivery of the 2010 First Series A Bond, and each
Participant (to the extent required by the Rule), pursuant to a Continuing Disclosure Agreement attached
as and Exhibit to its Financing Agreement (each an "Obligated Person™), have agreed to cause the
following information to be provided:

(i) to the Municipal Securities Rulemaking Board ("MSRB"), audited financial
statements prepared in accordance with generally accepted accounting principles as applied to
governmental units, currently found at www.kybondcorp.org; such information shall be provided
on or before March 1 following the fiscal year ending on the preceding June 30, commencing
with the fiscal year ended June 30, 2011, provided that the audited financial statements may not
be available by such date, but will be made available immediately upon delivery thereof by the
auditor to the respective Obligated Person;

(i) to the MSRB, notice of the occurrence of the following events, if material, with
respect to the 2010 First Series A Bonds:

@ Principal and interest payment delinquencies;
(b) Non-payment related defaults;
(c) Unscheduled draws on debt service reserves reflecting financial difficulties;

(d) Unscheduled draws on credit enhancements reflecting financial difficulties;

(e) Substitution of credit or liquidity providers, or their failure to perform;

()] Adverse tax opinions or events affecting the tax-exempt status of the security;

(9) Modifications to rights of security holders;

(h) Bond calls, except for mandatory scheduled redemptions not otherwise
contingent upon the occurrence of an event;

Q) Defeasances;

M Release, substitution or sale of property securing repayment of the securities;
(k) Rating changes; and

M The cure of any payment or nonpayment related default;

(iii) in a timely manner, to the MSRB, notice of a failure (of which the Obligated
Person has knowledge) of an Obligated Person to provide the required Annual Financial
Information on or before the date specified in the applicable Continuing Disclosure Agreement.

The Continuing Disclosure Agreement provides bondholders with certain enforcement rights in
the event of a failure by the Obligated Person to comply with the terms thereof; however, a default under
the Continuing Disclosure Agreement does not constitute a default under the Indenture. The Continuing
Disclosure Agreement may be amended or terminated under certain circumstances in accordance with the
Rule as more fully described therein. Bondholders are advised that the Continuing Disclosure
Agreement, copies of which are available at the office of the Obligated Party, should be read in its
entirety for more complete information regarding its contents.

For purposes of this transaction with respect to events as set forth in the Rule, there are no
liquidity providers applicable to the 2010 First Series A Bonds.

Except for the 2010 First Series A Bonds, the Issuer has no obligations outstanding to which the
Rule applies.

FINANCIAL ADVISORS
Sterne Agee & Leach, Inc. and C.D. Bowling & Associates, each of Lexington, Kentucky, have

acted as Financial Advisors to the Issuer in connection with the issuance of the 2010 First Series A Bonds
and will receive a fee, payable from bond proceeds, for their services as Financial Advisor. The Issuer
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has granted Sterne Agee & Leach, Inc. the right to submit a bid for the 2010 First Series A Bonds, either
alone or as a member of an underwriting syndicate.

UNDERWRITING

After requesting competitive bids for the 2010 First Series A Bonds, the Issuer has accepted the
bid of (the "Underwriter"). The Underwriter has agreed, subject to certain conditions,
to purchase the 2010 First Series A Bonds at an aggregate purchase price of $ . The Underwriter
is obligated to purchase all of the 2010 First Series A Bonds if any are purchased. 2010 First Series A
Bonds may be offered and sold to certain dealers at lower prices, and prices may be changed.

MISCELLANEOUS
This Official Statement is made available in connection with the sale of the 2010 First Series A
Bonds and may not be reproduced or used, in whole or in part, for any other purpose. Any statement in
this Official Statement involving matters of opinion, whether or not expressly so stated, are intended as

such and not as representations of fact. This Official Statement is not to be construed as a contract or
agreement between the Issuer and the purchasers or Owners of any of the 2010 First Series A Bonds.

This Official Statement has been duly approved, executed and delivered by the Issuer.
KENTUCKY BOND CORPORATION

By: /s/

Chair
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APPENDIX A
Definitions and Summary of the Indenture
Definitions

The following is a summary of certain terms defined in the General Trust Indenture, including the
forms of Financing Agreements, used in this Official Statement. Reference is made to the actual General
Trust Indenture for a complete recital of the definitions contained therein.

The following is a summary of certain terms defined in the Indenture, including the forms of
Financing Agreements, used in this Official Statement. Reference is made to the actual Indenture for a
complete recital of the definitions contained therein.

"Act" means, collectively, Chapters 58, 74, 76, 96, 160 and 162 and Sections 65.7701 et. seq.,
65.940 et. seq., 66.011 et. seq., 103.200 et. seq. and 162.340 to 162.380 of the Kentucky Revised Statutes,
as amended and such other provisions of the Kentucky Revised Statutes that may apply to funding or
financing for Participants.

"Administrative Expenses" means the fees and expenses of the Program Administrator in
administering the Program, as certified to the Trustee by the Program Administrator, payable at any time
that Administrative Expenses are being paid from amounts on deposit in the Revenue Fund.

"Administrative Fee" means the administrative fee or fees which become due and payable under
a Financing Agreement to the Corporation.

"Annual Debt Service Requirement" means, at any given time of determination, the maximum
amount of Principal Installments and interest coming due on all Bonds Outstanding in any Fiscal Year;
provided, however, if the terms of any Bonds are such that interest thereon for any future period of time is
to be calculated at a variable rate, then interest on such Bonds for such period will be computed by
assuming that the rate of interest applicable to such period is equal to the rate of interest (calculated in the
manner in which the rate of interest for such period is to be calculated) which is the greater of (i) the
average interest rate that would have been in effect for the 12 months immediately preceding the date of
calculation or (ii) the average interest rate for the ten year period immediately preceding the date of
calculation; provided further that if more than 25% of the Principal Installments of any Series of Bonds
comes due in any year, the Annual Debt Service Requirement for such Bonds will be calculated as if such
Series of Bonds were amortized on the basis of approximate level debt service over the term of such
Bonds.

"Authorized Officer" means the Chair, Vice-Chair, Secretary or Treasurer of the Corporation, and
any other of its members, officers, agents, or employees duly authorized by resolution of the Corporation
to perform the act or sign document in question.

"Bond" or "Bonds" means any Corporation bond or bonds authenticated and delivered under the
General Trust Indenture and a Series Trust Indenture issued by the Corporation for any lawful Program or
purpose of the Corporation, including bonds issued to refund or advance refund any other obligations of
the Corporation and may include bonds, notes, certificates of indebtedness, bond or grant anticipation
notes, trust units, certificates of participation and any other evidence of a lawful obligation determined by
the Corporation to constitute a Bond.

"Bondholder" or "Holder", or "Holders of Bonds™, or any similar term (when used with reference
to Bonds), means any person who shall be the registered owner of any Outstanding Bond or Bonds.
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"Certificate” means a document signed by an Authorized Officer attesting to or acknowledging
the circumstances or other matters therein stated.

"Closing” means a closing at which an executed Financing Agreement is delivered by a
Participant and after which a Series of Bonds may be issued to provide funding for a Participant.

"Code" means the Internal Revenue Code of 1986, as amended, and shall include the Regulations
of the United States Department of the Treasury promulgated thereunder and any relevant provisions of
the Internal Revenue Code of 1954 (the 1954 Code").

"Corporation” means the Kentucky Bond Corporation, a Kentucky nonprofit corporation created
under the Interlocal Agreement in accordance with the Act.

"Costs" means proceeds used (a) to fund floating indebtedness; (b) to fund the cost of providing a
public service if the Participant determines that an emergency exists and the public health or safety so
requires; (c) to fund unfunded liabilities; (d) to establish a reserve for past or future liabilities or
casualties; (e) to pay one or more final judgments rendered against the Participant, including settlements
of claims approved by a court; (f) to fund expenditures of a Participant to be repaid from taxes and
revenues of such Participant within a Fiscal Year; and (g) with respect to a Project, all or any part of the
cost of. construction, installation and acquisition of all land, buildings, structures, machinery and
equipment; finance charges; extensions, enlargements, additions, replacements, renovations and
improvements; engineering, financial and legal services; plans, specifications, studies, surveys, estimates
of cost of revenue, administrative expenses, expenses necessary or incidental to determining the
feasibility or practicability of constructing a Project; and such other expenses as the Corporation
determines may be necessary or incidental to the construction, installation and acquisition of a Project, the
financing of such construction, installation and acquisition, interest during construction, installation or
acquisition and the placing of the Project in service.

"Costs of Issuance” means only the costs of issuing a Series of Bonds as designated by the
Corporation; including, but not being limited to, the fees and charges of the financial advisors or
underwriters, bond counsel, trustee, rating agencies, bond and official statement printers credit
enhancement charges, and such other fees and expenses normally attendant to an issue of the
Corporation's Bonds.

"Counsel" or "Counsel's Opinion" means an opinion signed by such attorney or firm of attorneys
of recognized national standing in the field of law relating to municipal bonds and municipal finance as
may be selected by the Corporation.

"Debt Service Fund" means the Fund so designated which is established and created by Sections
502 and 505 of the General Trust Indenture.

"Debt Service Fund-Series Subaccount” means that part of the Debt Service Fund so segregated
and designated for each Series of Bonds established and created by Sections 502 and 505 (of the General
Trust Indenture) for accounting purposes.

"Debt Service Reserve" means the reserve for payment of principal and interest on the Bonds,
created and established by Sections 502 and 506 of the General Trust Indenture.

"Debt Service Reserve Requirement” means, as of any date of calculation, the amount required to

maintain the current rating on the First Series Bonds and Second Series Bonds from Moody's, if Moody's
is then rating such Bonds, and from S&P, if S&P is then rating such Bonds.
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"Defeasance Obligations" means

(1) noncallable direct obligations of the United States of America, noncallable and
nonprepayable direct federal agency obligations the timely payment of principal of and interest on which
is fully and unconditionally guaranteed by the United States of America, noncallable direct obligations of
the United States of America which have been stripped by the United States Treasury itself or by any
Federal Reserve Bank (not including "CATS,"” "TIGRS" and "TRS" unless the Corporation obtains a
confirmation that the Bonds defeased thereby shall be rated in the highest rating category by S&P and the
interest components of REFCORP bonds for which the underlying bond is noncallable (or noncallable
before the due date of such interest component) for which separation of principal and interest is made by
request to the Federal Reserve Bank of New York in book entry form, and shall exclude investments in
mutual funds and unit investment trusts;

(i) noncallable obligations timely maturing and bearing interest (but only to the extent that
the full faith and credit of the United States of America are pledged to the timely payment thereof),
including, but not limited to, Resolution Funding Corp. debt obligations, and U.S. Agency for
International Development guaranteed notes (must mature at least four business days before the
appropriate payment date);

(iii)  certificates rated, at the time of purchase, "AAA" by S&P (if rated by S&P), "Aaa" by
Moody's (if rated by Moody's) and "AAA" by Fitch Ratings ("Fitch™) (if rated by Fitch) evidencing
ownership of the right to the payment of the principal of and interest on obligations described in clause
(i), provided that such obligations are held in the custody of a bank or trust company satisfactory to the
Trustee in a segregated trust account in the trust department separate from the general assets of such
custodian;

(iv) 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 (a) which are not callable at the option of the
obligor or otherwise prior to maturity or as to which irrevocable notice has been given by the obligor to
call such bonds or obligations on the date specified in the notice, (b) timely payment of which is fully
secured by a fund consisting only of cash or obligations of the character described in clause (i), (ii) or (iii)
which fund may be applied only to the payment when due of such bonds or other obligations and (c) rated
at the time of purchase "AAA" by S&P (if rated by S&P), "Aaa" by Moody's (if rated by Moody's) and
"AAA" by Fitch (if rated by Fitch); and

(V) noncallable Senior Debt obligations of U.S. government sponsored agencies that are not
backed by the full faith and credit of the U.S. government, including, but not limited to, Federal Home
Loan Mortgage Corp. debt obligations, Farm Credit System consolidated system wide bonds and notes,
Federal Home Loan Banks consolidated debt obligations, Federal National Mortgage Association debt
obligations, Student Loan Marketing Association debt obligations, Resolution Funding Corp. debt
obligations and U.S. Agency for International Development ("USAID™) guaranteed notes. USAID
guaranteed notes must mature at least four business days before the appropriate payment date.

"Fiduciary" or "Fiduciaries" means the Trustee, any Paying Agent or Agents, or any of them, as
may be appropriate.

"Fiduciary Fees" means the contractual fees and expenses (including reasonable attorney's fees
and extraordinary fees and expenses) of the Trustee, the Paying Agent and the Registrar under the terms
of the General Trust Indenture and any independent certified public accountants or independent financial
consultants employed under the terms of the General Trust Indenture.

"Financing Agreement" means a Lease, a Participant Bond and related ordinance or resolution, a

Participant Note and related ordinance or resolution, or a similar obligation of a Participant to pay
amounts to the Corporation, which financing agreement is pledged under the General Trust Indenture.
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"Financing Payments" means the scheduled payments and any other payments received by the
Corporation with respect to a Financing Agreement, including both timely and delinquent payments with
late charges, which Financing Payments are "Lease Rental Payment under Leases, "Debt Service" with
respect to Participant Bonds and "Note Payments" with respect to Participant Notes.

"First Series Bond" or "First Series Bonds" means any Corporation Bond or Bonds authenticated
and delivered under the General Trust Indenture and a Series Trust Indenture that are so designated as
having a first priority lien on the Trust Estate..

"Fiscal Year" means each annual period which begins on July 1 in any calendar year and ends on
June 30 in the following calendar year.

"Funds and Accounts" means the funds and accounts established by the General Trust Indenture
or a Series Trust Indenture.

"General Trust Indenture™ means the General Trust Indenture, dated as of July 1, 2010, and
entered into between the Corporation and the Trustee, as amended or supplemented from time to time by
Supplemental Trust Indentures or otherwise.

"Interest Payment Date" means, for each Series of Bonds, the date upon which interest on the
Bonds of such Series will be payable as provided in the applicable Series Trust Indenture.

"Interlocal Agreement" means the Interlocal Cooperation Agreement dated as of May 1, 2010
pursuant to which the Corporation was created.

"Investment Obligations” means any investment authorized by Section 66.480 of the Kentucky
Revised Statutes.

"Issue Date" means, with respect to Bonds of a particular Series, the date of the Bonds of such
Series specified and determined by the Series Trust Indenture and Series Resolution authorizing such
Bonds.

"KRS" means the Kentucky Revised Statutes, as amended.

"Lease" means a Financing Agreement in the form of a lease agreement between the Corporation
and any Participant, under which a Project is leased to a Participant.

"Lessor" means the Corporation acting as Lessor under a Lease.

"Moody's" means Moody's Investors Service, Inc., New York, New York, a nationally recognized
investment rating service, or its lawful successor.

"Optional Prepayment Price™ means the amount determined by the Administrator and provided to
the Trustee, which a Participant may, in its discretion, pay under its Financing Agreement in order to
prepay in full its Financing Payments, which amount shall be equal to the unpaid principal component of
Financing Payments increased by the sum of (a) the amount of any due or past due Financing Payments
together with interest on such past due Financing Payments to the date of such prepayment in full; (b) the
unpaid accrued interest on the outstanding principal component of the Financing Payments to the next
date on which the related Bonds can be redeemed; (c) an amount of Defeasance Obligations which,
together with the interest income thereon (as certified by the Program Administrator, Bond Counsel or
other entity satisfactory to the Trustee), will be sufficient to pay Financing Payments, which would have
been due on the Financing Agreement, if the Financing Agreement had not been prepaid, between the
date of the prepayment and the date the prepayment will be used to redeem Bonds; (d) any additional
Financing Payments to the extent known or determinable at the time the prepayment is made through the
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date that the prepayment will be used to redeem Bonds; and (e) an amount equal to the premium, if any,
payable on any Bonds to be redeemed on account of the payment of such Optional Prepayment Price. A
Financing Agreement may not be prepaid if for any reason the Optional Prepayment Price cannot be
calculated.

"Outstanding™ when used with reference to Bonds, means, as of any date, all Bonds theretofore or
then being authenticated and delivered under the General Trust Indenture except:

(i) Any Bonds cancelled by the Trustee at or prior to such date;

(i) Bonds in lieu of or in substitution for which other Bonds will have been authenticated
and delivered pursuant to the General Trust Indenture; and

(iii) Bonds deemed to have been paid as provided in Section 1201 of the General Trust
Indenture.

"Participant” means any agency or unit of government within the State, now having or hereafter
granted the authority and power to finance, acquire, construct, and operate Projects, including specifically
but not by way of limitation, incorporated cities, counties, sanitation districts, water districts, public
authorities, sewer construction districts, metropolitan sewer districts, sanitation taxing districts, and any
other agencies, commissions, districts, or authorities (either acting alone, or in combination with one
another pursuant to any regional or area compact, or multi-municipal agreement), now or hereafter
established pursuant to the laws of the State having and possessing such described powers.

"Participant Disbursement Accounts" means, for each Series of Bonds, the account of the
Program Fund so designated which is established and created pursuant to Sections 502 and 503 of the
General Trust Indenture.

"Participant Bond" means a Financing Agreement in the form of a bond issued by a Participant.

"Participant Note" means a Financing Agreement in the form of a note issued by a Participant.

"Paying Agent" means any bank or trust company so designated, and its successor or successors
hereafter appointed, as paying agent for the Bonds of any Series in the manner provided in the General
Trust Indenture or any Series Trust Indenture.

"Person" means any individual, firm, partnership, association, corporation, or Participant.

"Pledged Receipts"

(i) means all Financing Payments;

(i) will include all interest earned and gains realized on Investment Obligations unless the
General Trust Indenture or a Series Trust Indenture specifically requires such interest earned or gains

realized to remain in a particular Fund or Account and does not therefore constitute a Pledged Receipt.

"Principal Installment” for any Fiscal Year means, as of any date of calculation and with respect
to any Series so long as any Bonds thereof are Outstanding:

(1) the principal amount of the Outstanding Bonds of said Series which mature in such Fiscal
Year, reduced by the aggregate principal amount of such Bonds which would before such Fiscal Year be
retired by reason of the payment when due and application in accordance with the General Trust
Indenture of Sinking Fund Installments for the retirement of such Bonds; plus
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(i) the unsatisfied balance of the Sinking Fund Installment, if any, due during such Fiscal
Year for the Bonds of such Series.

"Participant Disbursement Accounts™ means the accounts of the Program Fund so designated
which is established and created pursuant to Sections 502 and 503 of the General Trust Indenture.

"Participant Payment Accounts" means the accounts of the Debt Service Fund so designated
which is established and created pursuant to Sections 502 and 505 of the General Trust Indenture.

"Principal Installment Date" means, for each Series, the date upon which each Principal
Installment on the Bonds of such Series will be payable pursuant to a Series Trust Indenture.

"Program™ means the activities and undertakings of the Corporation consistent with the Act and
the Interlocal Agreement.

"Program Administration Agreement” means the Program Administration Agreement dated as of
July 1, 2010 between the Corporation and the Program Administrator.

"Program Administrator” means the Kentucky League of Cities or any entity serving in such
capacity in accordance with Section 708 of the General Trust Indenture, that is administering the Program
and performing the duties and obligations of Program Administrator under the General Trust Indenture.

"Program Fund" means the Program Fund created by Sections 502 and 503 of the General Trust
Indenture.

"Project" means the Costs which are financed or refinanced, or the Costs which are reimbursed,
as a result of a Financing Agreement and which are described in such Financing Agreement.

"Rebate Fund" means the Fund so designated which is established and created by Section 502(6)
(of the General Trust Indenture) for the purpose of complying with the provisions of Section 148 of the
Code.

"Redemption Date" means the date set forth in a Series Trust Indenture on which Bonds of the
Series authorized by such Series Trust Indenture may be called for redemption.

"Redemption Price” means, with respect to any Bond, the principal amount thereof plus the
applicable premium, if any, payable upon redemption thereof pursuant to any Series Trust Indenture
pursuant to which the same was issued.

"Refunding Bonds™ means all bonds, whether issued in one or more series, authenticated and
delivered on original issuance pursuant to Section 207 of the General Trust Indenture in lieu of or in
substitution for notes and bonds theretofore issued by the Corporation, including the Bonds.

"Registrar”" means the registrar maintaining the registration books for any Series of Bonds and
unless otherwise provided in a Series Trust Indenture, means the Trustee.

"Revenue Fund" means the Revenue Fund which is established and created by Sections 502 and
504 of the General Trust Indenture.

"Rule™ means Securities and Exchange Commission Rule 15¢2-12 under the Securities Exchange
Act of 1934 (17 C.F.R. § 240.15¢2-12) as amended.

"S&P" means Standard & Poor's Ratings Services, a division of The McGraw Hill Companies,
New York, New York, a nationally recognized investment rating service or its lawful successor.
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"Second Series Bond" or "Second Series Bonds" means any Corporation Bond or Bonds
authenticated and delivered under the General Trust Indenture and a Series Trust Indenture that are so
designated as having a lien on the Trust Estate that is subordinate to First Series Bonds.

"Series” means all of the Bonds authenticated and delivered on original issuance in a
simultaneous transaction under a particular Series Trust Indenture, which may include both First Series
Bonds, Second Series Bonds and Third Series Bonds, and any Bonds thereafter authenticated and
delivered in lieu of or in substitution for such Bonds pursuant to the General Trust Indenture and the
related Series Trust Indenture, regardless of variations in maturity, interest rate, Sinking Fund
Installments or other provisions.

"Series of Bonds" or "Bonds of a Series" or words of similar import, means the Series of Bonds
issued pursuant to a particular Series Trust Indenture authorized by a Series Resolution, which may
include both First Series Bonds, Second Series Bonds and Third Series Bonds.

"Series Resolution™ means a resolution of the Corporation authorizing the issuance of a Series of
Bonds in accordance with the terms and provisions of the General Trust Indenture, adopted by the
Corporation in accordance with Section 204 of the General Trust Indenture.

"Series Trust Indenture” means a trust indenture providing for the issuance of a particular Series
of Bonds.

"Sinking Fund Installments" means the scheduled payments of installments of principal
established for Bonds by redemption; and for any Fiscal Year, means as of any date of calculation and
with respect to the Outstanding Bonds of any Series, the amount of money required by a Series Trust
Indenture to be paid for the redemption of Bonds scheduled to occur in such Fiscal Year.

"State" means the Commonwealth of Kentucky.

"Supplemental Reserve Bonds™ means Outstanding Second Series Bonds and Third Series Bonds,
the proceeds of which were originally deposited in the Supplemental Debt Service Reserve.

"Supplemental Trust Indenture™ means any trust indenture supplemental to or amendatory of the
General Trust Indenture or any Series Trust Indenture adopted by the Corporation in accordance with
Article VIII and Article IX.

"Surplus Fund" means the Surplus Fund created by Sections 502 and 508 of the General Trust
Indenture.

"Supplemental Debt Service Reserve™ means the supplemental reserve for payment of principal
and interest on the Bonds, created and established by Sections 502 and 507 of the General Trust
Indenture.

"Supplemental Debt Service Reserve Requirement™ means, as of any date of calculation, the
amount required to maintain the current rating on the First Series Bonds and Second Series Bonds from
Moody's, if Moody's is then rating such Bonds, and from S&P, if S&P is then rating such Bonds.

"Taxable Bonds" means Bonds, the interest on which is includable in gross income for Federal
income tax purposes under the Code.

"Tax-Exempt Bonds" means Bonds, the interest on which is excludable from gross income for
Federal income tax purposes under the Code.
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"Third Series Bond" or "Third Series Bonds" means any Corporation Bond or Bonds
authenticated and delivered under the General Trust Indenture and a Series Trust Indenture that are so
designated as having a lien on the Trust Estate that is subordinate to First Series Bonds and the Second
Series Bonds.

"Trust Estate" means the pledges, liens and security described in Section 501 of the General Trust
Indenture.

"Trustee" means the Trustee appointed pursuant to Section 1101 of the General Trust Indenture,
and its successor or successors, and any other corporation which may at any time be substituted in its
place pursuant to the General Trust Indenture or a Co-Trustee appointed for any Series Trust Indenture.

Summary of the Indenture

Authorization and Issuance of Funds

General Trust Indenture To Constitute Contract. The provisions, covenants and agreements set
forth in the General Trust Indenture to be performed on behalf of the Corporation will be for the equal
and ratable benefit, protection and security of the Holders of any and all of the Bonds, all of which,
regardless of the time or times of their issue or maturity, will be of equal rank without preference, priority
or distinction of any of the Bonds over any other thereof except as expressly provided in the General
Trust Indenture.

Authorization of Bonds. In order to provide sufficient funds for the Program, Bonds of the
Corporation are authorized to be issued from time to time without limitation as to amount except as
provided in the General Trust Indenture and as may be limited by law, and such Bonds will be issued
subject to the terms, conditions and limitations established in the General Trust Indenture and in one or
more Series Trust Indentures as hereinafter described. All First Series Bonds, Second Series Bonds and
Third Series Bonds will rank on a parity and equality with other Bonds issued of that respective Series,
with First Series Bonds secured by a pledge that is prior to the Second Series Bonds and the Second
Series Bonds secured by a pledged that is prior to the Third Series Bonds. The Bonds will be entitled to
the benefit of the continuing pledge and lien created by the General Trust Indenture to secure the full and
final payment of the principal of or Redemption Price, and interest on the Bonds and, any Sinking Fund
Installments for the retirement thereof. The Bonds will be special obligations of the Corporation, payable
only from revenues and funds specifically pledged by the Corporation for the payment of the principal of
or Redemption Price, and interest on said Bonds.

Authorization For Bonds In Series. From time to time when authorized by the General Trust
Indenture and subject to the terms, limitations and conditions established in the General Trust Indenture,
the Corporation may authorize the issuance of a Series of Bonds upon adoption of a Series Resolution and
execution of a Series Trust Indenture, and the Bonds of any such Series may be issued and delivered upon
compliance with the provisions of Article 1l and Article V111 of the General Trust Indenture. The Bonds
of each Series will bear the title "Kentucky Bond Corporation Financing Program Revenue Bonds," and,
at the option of the Corporation, such other designation as may be necessary to distinguish them from the
Bonds of other Series. Bonds of any Series may be authorized to be issued in the form provided by the
Series Trust Indenture.

Establishment of Funds and Accounts Application of Pledged Receipts

The Pledge Effected By The General Trust Indenture. (1) There are pledged for the payment of
the principal or Redemption Price of and interest on the Bonds, and the Sinking Fund Installments in
respect thereof, in accordance with their terms and the provisions of the General Trust Indenture, subject
only to the provisions of the General Trust Indenture permitting the application thereof for or to the
purposes and on the terms and conditions set forth in the General Trust Indenture, (i) the proceeds of sale
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of the Bonds to the extent not required to be utilized for payment of obligations issued in specific
anticipation thereof or otherwise as provided in the General Trust Indenture, (ii) Investment Obligations
acquired from Bond proceeds or by application of moneys in Funds and Accounts, (iii) the Pledged
Receipts, (iv) all Financing Agreements; and (v) all Funds and Accounts created and established pursuant
to the General Trust Indenture and any Series Trust Indenture, including moneys and securities therein,
except the Rebate Fund.

2 The pledges described in subsection (1) above constitute (a) a first and prior lien for the
Holders of First Series Bonds, (b) a second lien for the Holders of Second Series Bonds and (c) a third
lien for the Holders of Third Series Bonds, it being expressly provided that such pledges with respect to
the Second Series Bonds is subordinate and inferior to such pledges to the Holders of First Series Bonds
and that such pledges with respect to the Third Series Bonds is subordinate and inferior to such pledges to
the Holders of First Series Bonds and Second Series Bonds.

3 The proceeds of the Bonds, the Investment Obligations, the Pledged Receipts, all
Financing Agreements and all Funds and Accounts created and established pursuant to the General Trust
Indenture and any Series Trust Indenture (except the Rebate Fund), and moneys and securities therein that
are pledged, shall immediately be subject to the lien of the pledge of the Indenture without any physical
delivery thereof or further act, and the lien of said pledge shall be valid and binding as against all parties
having claims of any kind in tort, contract or otherwise against the Corporation, irrespective of whether
such parties have notice thereof; provided that (i) such lien with respect to the Second Series Bonds shall
be subordinate and inferior to such lien with respect to the First Series Bonds and (ii) such lien with
respect to the Third Series Bonds shall be subordinate and inferior to such lien with respect to the First
Series Bonds and Second Series Bonds.

(@) Notwithstanding the pledges hereinabove described, amounts on deposit in any
Participant Disbursement Account will be pledged under the General Trust Indenture only as security for
the related Participant's obligations under the Financing Agreement for which such Participant
Disbursement Account was established and will not be available as security for First Series Bonds unless
such funds are available in accordance with such Financing Agreement.

Establishment of Funds and Accounts. The Corporation under the terms of the General Trust
Indenture upon the effective date of the General Trust Indenture formally establishes and affirms separate
and apart from all other funds and accounts of the Corporation, the following special trust Funds and the
following Accounts within such Funds:

@ Program Fund
@) Cost of Issuance Account (Series)
(b) Participant Disbursement Accounts (Participant designation)
2 Revenue Fund
3 Debt Service Fund
€)] First Series Interest Account
(b) First Series Principal Account
(© Second Series Interest Account
(d) Second Series Principal Account
Q) Third Series Interest Account
()] Third Series Principal Account
(0) Participant Payment Accounts (Participant designation)
(@) Debt Service Reserve
(5) Supplemental Debt Service Reserve
(6) Rebate Fund
@) Surplus Fund
(8) Such other Funds and Accounts as are created by a Series Trust Indenture not
inconsistent with the requirements of the General Trust Indenture.
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Each of the above Funds and Accounts, in addition to other Accounts from time to time
established, will be held and maintained by the Trustee pursuant to the provisions of the General Trust
Indenture and any Series Trust Indenture.

Program Fund.

@ The Trustee will establish and create within the Program Fund a separate Cost of
Issuance Account and separate Participant Disbursement Accounts for each Participant, which will be
identified by the name of each Participant for which the Participant Disbursement Account is established.

2 There will be deposited from time to time in the Cost of Issuance Account established for
each Series the amount of moneys necessary to pay the cost of issuance of such Series specified and
determined in the Series Trust Indenture authorizing the issuance of such Series.

3 The Trustee will from time to time pay out, or permit the withdrawal of, moneys from the
Cost of Issuance Account to pay any Costs of Issuance, free and clear of any lien or pledge or assignment
in trust created in the funds and accounts, for the purpose of paying Costs of Issuance of the Series for
which such Account was established, upon receipt by said Trustee of the following:

@ a written requisition of the Corporation signed by an Authorized Officer stating
with respect to each payment to be made:

Q) the item for which payment is to be made,
(i) the name of the person or party to whom the payment is to be made, and
(iii)  the amount to be paid; and

(b) a Certificate signed by an Authorized Officer stating that the amount to be paid
from the Cost of Issuance Account pursuant to such requisition is a proper charge thereon. Upon
receipt of each such requisition, the Trustee will deliver to the Corporation, or the payee
designated in such Certificate or requisition, a check or draft or wire payable from funds in the
applicable Cost of Issuance Account for the payment of each item. If any moneys remain in a
Cost of Issuance Account on the date which is one year from the date of issuance of the
applicable Series of Bonds, the Trustee will advise the Corporation of said amount and the
Corporation will direct the Trustee as to the disposition of said amounts.

4) There will be deposited into the applicable Participant Disbursement Accounts such
amount of the proceeds of the Bonds of any Series required to be deposited therein as will be specified
and determined by the related Series Trust Indenture in accordance with and subject to the provisions of
Acrticle 1V. In addition, the Trustee will deposit the amounts required by Section 14 of such Participant's
Lease to be deposited in such Participant Disbursement Account.

5) Moneys credited to a Participant Disbursement Account will be expended only for the
purpose identified in the related Financing Agreement, subject to the provisions and restrictions of set
forth in the General Trust Indenture and the particular Series Trust Indenture. Any interest earned or
sums realized as a result of investment of moneys in a Participant Disbursement Account will accrue to,
and be a part of, such Participant Disbursement Account.

The Trustee will keep and maintain complete and detailed records with respect to each Participant

Disbursement Account, which will include a separate statement with respect to funds and moneys in
Participant Disbursement Accounts.
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(6) Upon the deposit of the balance of the proceeds of the Bonds of a Series or other moneys
in the manner hereinabove described in Participant Disbursement Accounts, the Corporation will furnish
the Trustee with a schedule of dates on which it is estimated by the Corporation that such moneys in each
subaccount will be required to be expended. The Program Administrator will from time to time amend the
schedule so furnished as further data and information respecting the acquisition, construction, installation
and equipping of Projects become available. After such schedule or amended schedule has been furnished
to the Trustee, the Trustee will invest and reinvest the moneys in each Participant Disbursement Account
as provided in Section 511 of the General Trust Indenture. All Investment Obligations purchased will be
held by the Trustee and will be deemed at all times to be part of such Participant Disbursement Account
unless contained in a special separate escrow account for the purpose of refunding or advance refunding
Bonds of the Corporation or the related Participant. Any surplus remaining in any Participant
Disbursement Account upon completion of the Project will be transferred in accordance with the General
Trust Indenture.

@) So long as the Trustee is not in receipt of notice from the Program Administrator that an
Event of Default or an Event of Nonappropriation has occurred under a Financing Agreement or that the
right of the Participant to control acquisition, construction, installation and equipping of a Project has not
otherwise been terminated pursuant to a Financing Agreement, the Trustee will from time to time pay out
or permit the withdrawal of moneys from the related Participant Disbursement Account upon receipt by
the Trustee of a written requisition, substantially in the form of the disbursement request that is a attached
to the Financing Agreement (or related thereto), executed by an Authorized Officer of the related
Participant.

(8) All such written requisitions of a Participant pursuant to subsection (7) above received by
the Trustee as set forth in the General Trust Indenture may be relied upon by and will be retained in the
possession of the Trustee, subject at all times to the inspection of the Corporation and the related
Participant, together with their respective agents and representatives.

€)] At such time as all moneys due to be disbursed from any Participant Disbursement
Account in respect of a Financing Agreement have been so disbursed and paid, and the Trustee has
received a certificate executed by an authorized officer of the applicable Participant stating that
completion of the related Project has occurred (which certification of completion may be set forth in a
Participant's final request for disbursement), the balance in such Participant Disbursement Account will
be transferred by the Trustee to the related Participant Payment Account of the Debt Service Fund and
such Participant will receive a credit in the amount so transferred against its interest obligations under its
Financing Agreement as provided in the Financing Agreement.

Revenue Fund. (1) The Corporation will cause to be deposited to the credit of the Revenue Fund
(i) all moneys received from Participants pursuant to Financing Agreements, (ii) amounts to be
transferred from the Debt Service Reserve in accordance with Section 506(3) of the General Trust
Indenture, (iii) amounts to be transferred from a Participant Payment Account in accordance with Section
505(10) of the General Trust Indenture, and (iv) all investment earnings from amounts on deposit in the
Debt Service Fund other than amounts on deposit in a Participant Payment Account. All principal
components and interest components of Financing Payments and payments of an Optional Prepayment
Price will immediately be transferred to the Participant Payment Account of the Debt Service Fund
established for the related Participant, other than the portion of any such principal components and
interest components that are related to amounts drawn from the Debt Service Reserve because such
Participant failed to pay a Financing Payment when due.

2 On or before the fifteenth day of each month, the Trustee will submit to the Corporation a
Statement of Account for the preceding monthly period setting forth:

@) the total amount of moneys received as repayments from Participants pursuant to
Financing Agreements; and
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(b) the specific Financing Agreements pursuant to which such repayments were
received, identifying and explaining said repayments received from each specific Financing
Agreement.

To the extent moneys are received by the Corporation from other available resources of the
Corporation, such funds will be promptly transmitted by the Corporation to the Trustee for deposit to the
Fund and Account so specified or if not so specified then to the Revenue Fund.

3) The Trustee will cause moneys on deposit in the Revenue Fund remaining after the
transfer of amounts to Participant Payment Accounts as provided in (1) above, to be transferred to the
following Funds and Accounts or disbursed for the following purposes in the amounts hereinafter
described, at the times and in the prescribed sequence:

First: On each Interest Payment Date for First Series Bonds, to the First Series Interest Account
within the Debt Service Fund, such an amount as when added to the amount then on deposit therein (after
transfers of amounts in Participant Payment Accounts available for such purpose) will equal the interest
on all Outstanding First Series Bonds accrued and unpaid in respect of such Interest Payment Date.

Second: On each Principal Installment Date for First Series Bonds, to the First Series Principal
Account within the Debt Service Fund, such an amount as when added to the amount then on deposit
therein (after transfers of amounts in Participant Payment Accounts available for such purpose) will equal
the Principal Installments due and unpaid in respect of such Principal Installment Date.

Third: On each Interest Payment Date for Second Series Bonds, to the Second Series Interest
Account within the Debt Service Fund, such an amount as when added to the amount then on deposit
therein (after transfers of amounts in Participant Payment Accounts available for such purpose and
amounts transferred from the Supplemental Debt Service Reserve to pay interest on the Supplemental
Reserve Bonds) will equal the interest on all Outstanding Second Series Bonds accrued and unpaid in
respect of such Interest Payment Date

Fourth: On each Principal Installment Date for Second Series Bonds, to the Second Series
Principal Account within the Debt Service Fund, such an amount as when added to the amount then on
deposit therein (after transfers of amounts in Participant Payment Accounts available for such purpose)
will equal the Principal Installments due and unpaid in respect of such Principal Installment Date.

Fifth: Upon deposit to the Revenue Fund, to the Debt Service Reserve, an amount equal to the
portions of Financing Payments related to amounts drawn from the Debt Service Reserve (the "Draw
Repayment") because such Participant failed to pay a Financing Payment (a "Participant Default™), but
only if the amount on deposit in the Debt Service Reserve is less than the Debt Service Reserve
Requirement (exclusive of any investment earnings).

Sixth: When due, to pay Fiduciary Fees to the persons or entities entitled thereto.

Seventh: On each Interest Payment Date for Third Series Bonds, to the Third Series Interest
Account within the Debt Service Fund, such an amount as when added to the amount then on deposit
therein (after transfers of amounts in Participant Payment Accounts available for such purpose and
amounts transferred from the Supplemental Debt Service Reserve to pay interest on the Supplemental
Reserve Bonds) will equal the interest on all Outstanding Third Series Bonds accrued and unpaid in
respect of such Interest Payment Date

Eighth: On each Principal Installment Date for Third Series Bonds, to the Third Series Principal
Account within the Debt Service Fund, such an amount as when added to the amount then on deposit
therein (after transfers of amounts in Participant Payment Accounts available for such purpose) will equal
the Principal Installments due and unpaid in respect of such Principal Installment Date.
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Ninth: When due, to pay Administrative Expenses to the persons or entities entitled thereto;
provided that, as set forth tin the Supplemental Indenture authorizing the 2010 First Series B Bonds, no
amounts from the Revenue Fund shall be disbursed to pay Administrative Expenses unless the
Corporation provides the Trustee with confirmation, in a form acceptable to the Trustee, that such
disbursement will not cause the existing rating by S&P on the 2010 First Series A Bonds and 2010 First
Series B Bonds to be lowered or withdrawn.

Tenth: To the Supplemental Debt Service Reserve, if amounts have been transferred to the Debt
Service Reserve from the Supplemental Debt Service Reserve as a result of a Participant Default, the
Draw Repayment.

Eleventh: On each Interest Payment Date for First Series Bonds, to the Surplus Fund, the amount
remaining following the deposits made pursuant to First through Tenth above; provided that the Trustee
may retain amounts in the Revenue Fund to the extent such amounts are required for disbursements that
will be due but are not yet payable.

Debt Service Fund. (1) There shall be deposited to the credit of the First Series Interest Account,
Second Series Interest Account and Third Series Interest Account any amounts transferred from each
Participant Payment Account, the Revenue Fund, the Debt Service Reserve, the Supplemental Debt
Service Reserve or Surplus Fund required to be deposited therein by the General Trust Indenture.

2 The Trustee will pay from the First Series Interest Account to the respective Paying
Agents for any of the First Series Bonds (i) on the day preceding each applicable Interest Payment Date,
the amounts required for the payment of interest on the First Series Bonds due on such date, and (ii) on
the day preceding the Redemption Date or date of purchase, the amounts required for the payment of
accrued interest on First Series Bonds to be redeemed or purchased unless the payment of such accrued
interest will be otherwise provided for, and in each such case, such amounts will be applied by such
Paying Agents to such payments.

3) The Trustee will pay from the Second Series Interest Account to the respective Paying
Agents for any of the Second Series Bonds (i) on the day preceding each applicable Interest Payment
Date, the amounts required for the payment of interest on the Second Series Bonds due on such date and
(ii) on the day preceding the Redemption Date or date of purchase, the amounts required for the payment
of accrued interest on Second Series Bonds to be redeemed or purchased unless the payment of such
accrued interest will be otherwise provided for, and in each such case, such amounts will be applied by
such Paying Agents to such payments; provided that, amounts transferred from the Supplemental Debt
Service Reserve pursuant to Section 507(3) of the General Trust Indenture will only be used to pay
interest on the Supplemental Reserve Bonds.

(@) The Trustee shall pay from the Third Series Interest Account to the respective Paying
Agents for any of the Third Series Bonds (i) on the day preceding each applicable Interest Payment Date,
the amounts required for the payment of interest on the Third Series Bonds due on such date and (ii) on
the day preceding the Redemption Date or date of purchase, the amounts required for the payment of
accrued interest on Third Series Bonds to be redeemed or purchased unless the payment of such accrued
interest shall be otherwise provided for, and in each such case, such amounts shall be applied by such
Paying Agents to such payments; provided that, amounts transferred from the Supplemental Debt Service
Reserve pursuant to Section 507(3) will only be used to pay interest on the Supplemental Reserve Bonds.

5) There shall be deposited to the credit of the First Series Principal Account, Second Series
Principal Account and Third Series Principal Account any amounts transferred from each Participant
Payment Account, the Revenue Fund, the Debt Service Reserve or the Surplus Fund required to be
deposited therein by the General Trust Indenture.
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(6) The Trustee shall pay from moneys credited to the First Series Principal Account to the
respective Paying Agents on the day preceding each applicable Principal Installment Date and
Redemption Date for any of the Outstanding First Series Bonds, the amounts required for the payment of
principal due on such date and such amounts shall be applied by the Paying Agents to such payments.

@) The Trustee shall pay from moneys credited to the Second Series Principal Account to
the respective Paying Agents on the day preceding each applicable Principal Installment Date and
Redemption Date for any of the Outstanding Second Series Bonds, the amounts required for the payment
of principal due on such date and such amounts shall be applied by the Paying Agents to such payments.

(8) The Trustee shall pay from moneys credited to the Third Series Principal Account to the
respective Paying Agents on the day preceding each applicable Principal Installment Date and
Redemption Date for any of the Outstanding Third Series Bonds, the amounts required for the payment of
principal due on such date and such amounts shall be applied by the Paying Agents to such payments.

€)] The amount accumulated in the First Series Principal Account, Second Series Principal
Account and Third Series Principal Account for related Sinking Fund Installments shall, if so directed by
the Corporation, be applied (together with amounts accumulated in the First Series Principal Account,
Second Series Principal Account and Third Series Principal Account with respect to interest on the First
Series Bonds, Second Series Bonds and Third Series Bonds, respectively, for which such Sinking Fund
Installment was established) by the Trustee prior to the forty-fifth (45th) day preceding the due date of
such Sinking Fund Installment as follows:

Q) to the purchase of Bonds of the Series and maturity for which such Sinking Fund
Installment was established, at prices (including any brokerage and other charges) not exceeding
the Redemption Price payable from Sinking Fund Installments for such Bonds when such Bonds
are redeemable by application of said Sinking Fund Installments plus unpaid interest accrued to
the date of purchase, such purchases to be made in such manner as the Trustee will determine, or

(i) to the redemption of such Bonds if then redeemable by their terms at the
Redemption Price referred to in clause (i) above.

As soon as practicable after the forty-fifth (45th) day preceding the due date of any Sinking Fund
Installment, the Trustee will proceed to call for redemption, on such due date, Bonds of the Series and
maturity for which such Sinking Fund Installment was established in such amount (after taking into
account Bonds purchased pursuant to the General Trust Indenture) as will be necessary to complete the
retirement of the principal amount specified for such Sinking Fund Installment of the Bonds of such
Series and maturity. The Trustee will so call such Bonds for redemption whether or not it then has
moneys in the Debt Service Fund sufficient to pay the applicable Redemption Price thereof plus accrued
interest to the Redemption Date. The Trustee will pay out of such Principal Account to the appropriate
Paying Agents, on the day preceding each such Redemption Date, the amount required for the redemption
of the Bonds so called for redemption, and such amount will be applied by such Paying Agents to such
redemption.

(8) Upon any purchase or redemption of Bonds of any Series and maturity for which Sinking
Fund Installments will have been established other than by application of Sinking Fund Installments, the
amount of Sinking Fund Installments due and payable in each future Fiscal Year will be reduced by
crediting thereto an amount bearing the same proportion to the amount of such Sinking Fund Installment
as the ratio of Bonds redeemed bears to the principal amount of Bonds Outstanding immediately prior to
the date of redemption of such Bonds. The portion of any such Sinking Fund Installment remaining after
the deduction of any such amounts credited toward the same (or the original amount of-any such Sinking
Fund Installment if no such amounts will have been credited toward the same) will constitute the
unsatisfied balance of such Sinking Fund Installment for the purpose of the calculation of Principal
Installments due on a future date.
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€)] Notwithstanding anything contained in the General Trust Indenture to the contrary, the
Debt Service Fund may for accounting purposes be segregated into subaccounts for each Series of Bonds,
each of which will be designated "Debt Service Fund - Series Subaccount” in order to
facilitate the various calculations required under the General Trust Indenture and the Code.

(10)  There will be deposited to the credit of the each Participant Payment Account (i) amounts
transferred from the Revenue Fund required to be deposited therein by the General Trust Indenture, (ii)
amounts transferred from a related Participant Disbursement Account required to be deposited therein by
the General Trust Indenture, and (iii) all payments of the Optional Prepayment Price. Any interest earned
or sums realized as a result of investment of moneys in a Participant Payment Account will accrue to, and
be a part of, such Participant Payment Account.

(11)  The amount transferred from a Participant Disbursement Account to a Participant
Payment Account will be transferred by the Trustee to the First Series Interest Account and the First
Series Principal Account on the day preceding the next Interest Payment Date for First Series Bonds and
Principal Installment Date for First Series Bonds, respectively, until exhausted. The aggregate amount
transferred from the Revenue Fund to each Participant Payment Account will be transferred by the
Trustee to the First Series Interest Account and the First Series Principal Account on the day preceding
each Interest Payment Date for First Series Bonds and Principal Installment Date for First Series Bonds,
respectively (unless such amounts are not required as a result of a transfer in accordance with the
preceding sentence). An Optional Prepayment Price deposited in a Participant Payment Account will be
transferred by the Trustee to the First Series Interest Account and the First Series Principal Account on
the day preceding each Interest Payment Date for First Series Bonds and Principal Instaliment Date for
First Series Bonds, respectively, as required on and prior to the applicable redemption date and on the
applicable redemption date applied to the redemption of related Bonds.

Debt Service Reserve. (1) There will be deposited to the credit of the Debt Service Reserve (a)
any proceeds of Bonds or letter of credit, surety bond, insurance policy, or similar instruments so
provided to be deposited by any Series Trust Indenture, (b) any amounts from the Supplemental Debt
Service Reserve, the Revenue Fund or the Surplus Fund required or permitted to be deposited therein by
the General Trust Indenture, (c) any moneys received on account of or in connection with Investment
Obligations credited to the Debt Service Reserve provided in the General Trust Indenture, and (d) any
other amount directed to be so deposited pursuant to a letter of instructions from an Authorized Officer
addressed to the Trustee.

2 The Debt Service Reserve is to be used for the payment of Principal Installments of, or
interest on, any Outstanding Bond when amounts in the Debt Service Fund, the Surplus Fund or the
Revenue Fund are not adequate for such purpose, and sums in the Debt Service Reserve will be
transferred in timely manner, in order to effectuate the intent of General Trust Indenture and the purposes
of the Debt Service Reserve, to the following Funds and Accounts in the amounts hereinafter described in
the following order of priority:

First: On any Interest Payment Date for First Series Bonds, to the First Series Interest Account
within the Debt Service Fund such an amount as when added to the amount then on deposit therein will
equal the interest on all Outstanding First Series Bonds accrued and unpaid in respect of such Interest
Payment Date.

Second: On any Principal Installment Date for First Series Bonds, to the First Series Principal
Account within the Debt Service Fund such an amount as when added to the amount then on deposit
therein will equal the Principal Installments accrued and unpaid in respect of such Principal Installment
Date.

Third: On any Interest Payment Date for Second Series Bonds, to the Second Series Interest
Account within the Debt Service Fund such an amount as when added to the amount then on deposit
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therein will equal the interest on all Outstanding Second Series Bonds accrued and unpaid in respect of
such Interest Payment Date.

Fourth: On any Principal Installment Date for Second Series Bonds, to the Second Series
Principal Account within the Debt Service Fund such an amount as when added to the amount then on
deposit therein will equal the Principal Installments accrued and unpaid in respect of such Principal
Installment Date for Second Series Bonds;

3 Any interest earned or sums realized as a result of investment of moneys in the Debt
Service Reserve in Investment Obligations will accrue to, and be a part of, the Debt Service Reserve. Any
such interest earned or sums realized which causes amounts in the Debt Service Reserve to exceed the
Debt Service Reserve Requirement on the day preceding any Interest Payment Date will, subject to the
requirements of Section 508 of the General Trust Indenture, be transferred to the Revenue Fund.

Supplemental Debt Service Reserve. (1) There shall be deposited to the credit of the Supplemental
Debt Service Reserve (a) any proceeds of Bonds or other funds so provided to be deposited by any Series
Trust Indenture, (b) any amounts from the Revenue Fund or Surplus Fund required to be deposited therein
by the General Trust Indenture, (c) any moneys received on account of or in connection with Investment
Obligations credited to the Supplemental Debt Service Reserve as in this Section provided, and (d) any
other amount directed to be so deposited pursuant to a letter of instructions from an Authorized Officer
addressed to the Trustee.

2 In addition to the transfer of earnings provided in (3) below, amounts on deposit in the
Supplemental Debt Service Reserve shall be transferred to the Debt Service Reserve at any time the
amount on deposit in the Debt Service Reserve is less than the Debt Service Reserve Requirement.

3 Any interest earned or sums realized as a result of investment of moneys in the
Supplemental Debt Service Reserve in Investment Obligations shall accrue to, and be a part of, the
Supplemental Debt Service Reserve and, to the extent not applied as provided in clause (2) above, shall
be transferred in a timely manner to the following Funds and Accounts in the amounts hereinafter stated
in the following order of priority:

First: On any Interest Payment Date for Second Series Bonds, to the Second Series Interest
Account within the Debt Service Fund such an amount as when added to the amount then on deposit
therein will equal the interest on all Outstanding Second Series Bonds accrued and unpaid in respect of
such Interest Payment Date, but only to the extent required to pay interest then due on the Supplemental
Reserve Bonds that are Second Series Bonds (if any Second Series Bonds are Outstanding).

Second: On any Interest Payment Date for Third Series Bonds, to the Third Series Interest
Account within the Debt Service Fund such an amount as when added to the amount then on deposit
therein will equal the interest on all Outstanding Third Series Bonds accrued and unpaid in respect of
such Interest Payment Date, but only to the extent required to pay interest then due on the Supplemental
Reserve Bonds that are Third Series Bonds and only if the amount on deposit in the Supplemental Debt
Service Reserve is no less than the Supplemental Debt Service Reserve Requirement after any such
transfer to the Third Series Interest Account.

Third: On each February 1 to the Surplus Fund but only if the amount on deposit in the
Supplemental Debt Service Reserve is no less than the Supplemental Debt Service Reserve Requirement
after any such transfer to the Surplus Fund.

(@) On any date there are no Bonds Outstanding under the General Trust Indenture other than
Third Series Bonds, amounts on deposit in the Supplemental Debt Service Reserve shall be applied to the
payment of the principal of and interest on the Third Series Bonds; provided that if no Bonds are
Outstanding, such amounts shall be released to the Corporation.
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Rebate Fund. Any earnings on any trust fund or account established under the terms of said
General Trust Indenture or any Series Trust Indenture determined to be subject to the "rebate"”
requirements in favor of the United States of America imposed by Section 148 of the Code will be paid as
required by the Code to the United States, and the Trustee will establish a separate trust account under the
General Trust Indenture for the benefit of the United States of America designated as the "Rebate Fund,"
which will be utilized for the collection and payment of earnings from "non-purpose investments” in
excess of the amount which said investments would have earned at a rate equal to the "yield" on the
applicable Bonds, plus any income attributable to such excess.

To the extent that any investment earnings are generated from any Fund or Account subject to
said "rebate" requirements of the Code, the Corporation will calculate the excess income generated over
the permitted "yield" and advise and direct the Trustee to remit any such excess to the United States of
America on or before a date five years and thirty days from the date any Series of Bonds is delivered, and
once every five years thereafter until the final maturity of the respective Series of Bonds; the last
installment of rebate, to the extent required, to be made no later than sixty days following the date on
which funds sufficient for the complete retirement of the last remaining Series of Outstanding Bonds are
deposited with the Paying Agent or any escrow agent if and to the extent required by the Code.

Surplus Fund. (1) There will be deposited to the credit of the Surplus Fund any amounts
transferred from the Revenue Fund and required to be deposited therein by the General Trust Indenture.

2 The Trustee will apply amounts in the Surplus Fund for the following purposes in the
following order of priority:

First: On any Interest Payment Date for First Series Bonds, to the First Series Interest Account of
the Debt Service Fund but only to the extent that amounts required to be transferred to the First Series
Interest Account from the Revenue Fund are not expected to be sufficient to pay interest on all
Outstanding First Series Bonds on such Interest Payment Date.

Second: On any Principal Instaliment Date for First Series Bonds, to the First Series Principal
Account of the Debt Service Fund but only to the extent that amounts required to be transferred to the
First Series Principal Account from the Revenue Fund are not expected to be sufficient to pay Principal
Installments on such Principal Instaliment Date.

Third: On any Interest Payment Date for Second Series Bonds, to the Second Series Interest
Account of the Debt Service Fund but only to the extent that amounts required to be transferred to the
Second Series Interest Account and the Supplemental Debt Service Reserve from the Revenue Fund (and,
with respect to Supplemental Reserve Bonds, from the Supplemental Debt Service Reserve) are not
expected to be sufficient to pay interest on all Outstanding Second Series Bonds on such Interest Payment
Date.

Fourth: ~ On any Principal Installment Date for Second Series Bonds, to the Second Series
Principal Account of the Debt Service Fund but only to the extent that amounts required to be transferred
to the Second Series Principal Account from the Revenue Fund or the Debt Service Reserve are not
expected to be sufficient to pay Principal Installments on such Principal Installment Date.

Fifth: To the Debt Service Reserve, any amounts which may be necessary so that the amount on
deposit therein will equal the Debt Service Reserve Requirement, but only to the extent that amounts are
not available for such purpose in the Revenue Fund or the Supplemental Debt Service Reserve.

Sixth: To the Supplemental Debt Service Reserve, any amounts which may be necessary so that

the amount on deposit therein will equal the Supplemental Debt Service Requirement, but only to the
extent that amounts are not available for such purpose in the Revenue Fund.
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Seventh: To the Corporation on any February 1, any amount directed to be so paid pursuant to a
letter of instructions from an Authorized Officer addressed to the Trustee; provided that no such
instructions shall be accepted by the Trustee if, as a result of following such instructions, the current
rating on the First Series Bonds or the Second Series Bonds from Moody's, if Moody's is then rating such
Bonds, and from S&P, if S&P is then rating such Bonds, would be lowered or withdrawn.

In addition, amounts on deposit in the Surplus Fund may be transferred to (i) the Second Series
Interest Account and Second Series Principal Account to redeem Second Series Bonds and (ii) the Third
Series Interest Account and Third Series Principal Account to redeem Third Series Bonds; provided that
no such transfer shall be made if, as a result of such transfer, the current rating on the First Series Bonds
or the Second Series Bonds from Moody's, if Moody's is then rating such Bonds, and from S&P, if S&P is
then rating such Bonds, would be lowered or withdrawn.

Notes and Other Obligations. (1) The Corporation may, at any time from time to time, issue
notes, bonds and other obligations having such terms and provisions and secured be a pledge of such
funds as the resolution authorizing the same will provide; provided, however (except as otherwise
provided in subsection (2) of Section 510 of the General Trust Indenture), that any pledge of any Fund
and Account created under the General Trust Indenture to the holders of any such notes, bonds or other
obligations will be, and will be expressed to be, subordinate in all respects to the pledge created under the
General Trust Indenture or any Series Trust Indenture for the benefit of the holders of Bonds issued under
the General Trust Indenture or any Series Trust Indenture.

2 Whenever the Corporation will have authorized or made provision for the issuance of a
Series of Bonds, the Corporation may by resolution authorize the issuance of notes in anticipation of the
sale of such Series in a principal amount not exceeding the principal amount of such Series. The principal
of and interest on such notes and renewals thereof will be payable from any moneys of the Corporation
available therefor and not pledged under the General Trust Indenture or any Series Trust Indenture,
including, but not by way of limitation, Investment Obligations purchased from proceeds of such notes.
The principal on such notes will also be payable from the proceeds of the sale of the Series of Bonds in
anticipation of which such notes are issued. Such proceeds may be pledged for the payment of the
principal of such notes and any such pledge will have priority over any other pledge created by the
General Trust Indenture or any Series Trust Indenture. The proceeds of sale of such notes will be applied
to the purposes for which such notes are authorized, and, if the resolution or resolutions authorizing such
notes so provide, to the payment of interest and other costs in connection with the sale and issuance of
such notes.

Investment of Funds. Except as otherwise provided for in the General Trust Indenture or any
Series Trust Indenture:

1) Moneys in any Fund and Account pledged under the General Trust Indenture shall be
invested in Investment Obligations such Investment Obligations held by the Corporation or the Trustee
under the provisions of the General Trust Indenture shall be deemed at all times to be a part of such Fund
or Account and the income or interest earned, gains realized or losses suffered by a Fund and Account
due to the investment thereof shall be retained in, credited or charged thereto as the case may be unless
required to be transferred to another Fund or Account by the General Trust Indenture or any Series Trust
Indenture.

2 In computing the amount in all Funds, including the Accounts thereof, Investment
Obligations purchased as an investment of moneys therein shall be valued at cost. Valuation as of any
date of computation shall include accrued, but unpaid, interest and any unrealized gain or loss to such
date.

3 The Trustee shall sell at the best price obtainable, or present for redemption or exchange,
any Investment Obligation purchased by it as an investment pursuant to the General Trust Indenture or
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any Series Trust Indenture whenever it shall be necessary in order to provide moneys to meet any
payment or transfer from the Fund or Account from which such investment was made. The Trustee shall
advise the Corporation in writing, on or before the last business day of each calendar month, of the details
of all Investment Obligations held for the credit of each Fund or Account in its custody under the
provisions of the General Trust Indenture or any Series Trust Indenture as of the end of the preceding
month.

(@) The Trustee shall keep the Corporation fully advised as to the details of all such
investments and shall comply with any written directions of the Corporation with respect to investments
in Investment Obligations. Except as otherwise provided in the General Trust Indenture or any Series
Trust Indenture, earnings and losses on Investment Obligations shall be credit to the Fund or Account
with respect to which such investments were made (or pro-rated thereto) and shall become a part thereof
for all purposes.

5) The Trustee shall invest moneys held by it in any Fund or Account at the written
direction of an Authorized Officer in Investment Obligations. The Corporation acknowledges that to the
extent the regulations of the Comptroller of the Currency or other applicable regulatory agency grant the
Corporation the right to receive brokerage confirmations of security transactions, the Corporation waives
receipt of such confirmations. The Trustee shall be entitled to rely on all written investment instructions
provided by an Authorized Officer hereunder and under any Series Trust Indenture and shall have no duty
to monitor the compliance thereof with the restrictions set forth in the General Trust Indenture to the
extent it complies with such instructions. The Trustee shall have no responsibility or liability for any
depreciation in value of any investment or for any loss, direct or indirect, resulting from any investment
made in accordance with the written instructions of the Corporation.

(6) It shall not be necessary for any Paying Agent to give security for the deposit of any
moneys with it held in trust for the payment of principal of or Redemption Price, if any, or interest on any
Bonds.

Covenants of the Authority

Assignment of Financing Agreements. Pursuant to the pledge contained in Section 501 of the
General Trust Indenture, the Corporation does assign and transfer to the Trustee each Financing
Agreement and will instruct each Participant which is a party thereto to make payments directly to the
Trustee for deposit in the Revenue Fund pursuant to Section 504 of the General Trust Indenture or for
deposit in a Participant Payment Account pursuant to Section 505(10) of the General Trust Indenture.

Accounts and Reports. (1) The Corporation will keep, or cause to be kept, proper books of record
and account in which complete and accurate entries will be made of all its transactions relating to the
Program, and all Funds and Accounts established by the General Trust Indenture, which will at all
reasonable times be subject to the inspection of the Trustee and the Holders of an aggregate of not less
than five per cent (5%) in principal amount of Bonds then Outstanding or their representatives duly
authorized in writing.

2 The Corporation will cause to be prepared an annual report to be filed with the Trustee no
later than 120 days after the end of each Fiscal Year setting forth in reasonable detail, specific statements
concerning:

@) Program operations;

(b) Program receipts and expenditures; and

(c) Program assets and liabilities at the end of such Fiscal Year, including all Funds
and Accounts established by the General Trust Indenture or any Series Trust Indenture, and a
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schedule of its Bonds Outstanding and notes and other obligations issued pursuant to the General
Trust Indenture and Outstanding at the end of such Fiscal Year.

3 A copy of such annual report will be mailed promptly thereafter by the Corporation to
each Bondholder who will have filed his name and address with the Corporation for such purpose.

Program Administration. (1) The Corporation covenants that it will at all times act as or retain a
Program Administrator to administer the Program and perform the duties and obligations of the Program
Administrator set forth in the General Trust Indenture and in the Program Administration Agreement.
The Program Administrator may perform such duties and obligations through, and/or with the assistance
of, one or more independent entities selected from time to time by the Program Administrator, identified
to the Corporation and the Trustee. The Program Administrator will signify its acceptance of the duties of
Program Administrator by execution of the Program Administration Agreement, which Program
Administration Agreement will be enforceable by the Trustee and inure to the benefit of the Trustee and
the Holders.

2 The Program Administrator may resign and be discharged of the duties and obligations of
Program Administrator by delivering a written notice of resignation, specifying the date when such
resignation will take effect, to the Corporation and the Trustee not less than 90 days before the date
specified in such written notice as the date when such resignation will take effect. Such resignation will
take effect on the day specified in such written notice, unless a successor Program Administrator has been
appointed, in which event such resignation will take effect immediately upon the appoint of such
successor Program Administrator; provided, however, that no resignation will take effect until a successor
Program Administrator has accepted its duties and obligations as provided in Section 708(4) of the
General Trust Indenture.

3 The Program Administrator may be removed, by written notice given by the Holders of a
majority in principal amount of Outstanding Bonds to the Program Administrator, the Corporation and the
Trustee, only upon the happening of one or more of the following events:

@) the Program Administrator will have failed to perform or observe in any material
respect any duty or obligation of the Program Administrator set forth or referred to in the General
Trust Indenture or any covenant, condition or agreement to be observed or performed by the
Program Administrator under or by reason of the General Trust Indenture or any Financing
Agreement, and such failure will have continued unremedied for more than 60 days after notice
thereof will have been given to the Program Administrator by the Trustee;

(b) any representation or certification made by the Program Administrator will prove
to have been incorrect or misleading in any material respect when the same was made and the
Program Administrator knew or had reason to know or believe, that such representation or
certification was incorrect or misleading in any material respect and did not disclose the same
when such representation or certification was made;

(©) any information furnished by the Program Administrator proves to have been
incorrect or misleading in any material respect and the Program Administrator knew, or had
reason to know or believe, that such information was incorrect or misleading in any material
respect and did not disclose the same when such information was furnished,;

(d) the Program Administrator will have performed or observed any duty or
obligation of the Program Administrator relating to Financing Payments or Optional Prepayment
Prices in a manner which causes there to be an insufficiency of funds available to pay when due
amounts payable under or with respect to the Bonds or expenses of the Program;
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(e the Program Administrator (i) will suffer or permit to be entered a decree or order
of a court or agency or supervisory authority having jurisdiction in the premises determining it to
be insolvent or providing for the appointment of a conservator, receiver, liquidator, trustee or any
similar person appointed in connection with any insolvency, readjustment of debt, marshalling of
assets and liabilities, bankruptcy, reorganization or similar proceedings of or relating to it or of or
relating to all, or substantially all, of its property, or for the winding-up or liquidation of its
affairs, or (ii) will suffer or permit to be instituted proceedings under any law relating to
bankruptcy, insolvency or the reorganization or relief of debtors to be instituted against it, and
such proceedings remain undismissed or pending and unstayed for a period of 45 days;

()] the Program Administrator will (i) consent to the appointment of a conservator,
receiver, trustee, liquidator or custodian in any insolvency, readjustment of debt, marshalling of
assets and liabilities or similar proceedings of or relating to it of or relating to all, or substantially
all, of its property or for the winding-up or liquidation of its affairs, (ii) admit in writing its
inability to pay its debts generally as they become due, (iii) file a petition, or otherwise institute,
or consent to the institution against it of, proceedings to take advantage of any law relating to
bankruptcy, insolvency or reorganization or the relief of debtors, (iv) make an assignment for the
benefit of creditors, or (v) suspend payment of its obligations; or

9) an Event of Default will occur.

(@) If the Program Administrator resigns or is removed in accordance with the terms of the
General Trust Indenture, the Corporation, after consultation with the Participants to solicit names of a
suitable successor, will appoint another entity or unincorporated association to act as successor Program
Administrator; provided, however, that if the Corporation shall fail or refuse to appoint a successor
Program Administrator within 60 days after the resignation or removal of the Program Administrator, the
Trustee may appoint, or may petition a court, at the Corporation's expense, for the appointment of, a
successor Program Administrator. Any successor Program Administrator will signify its acceptance of
the duties and obligations of Program Administrator by a written instrument of acceptance pursuant to
which such successor Program Administrator will agree to perform and observe all of the duties and
obligations of Program Administrator under the General Trust Indenture (such agreement to be
enforceable by the Trustee and to inure to the benefit of the Trustee and the Holders), will acknowledge
receipt of copies of the General Trust Indenture and the Financing Agreements and will specify its
address for notices pursuant to the General Trust Indenture and the Financing Agreements.

5) The Program Administrator will perform (i) all duties and obligations of the Lessor under
each Lease, (ii) all duties and obligations of the Corporation under the General Trust Indenture (and the
Corporation appoints the Program Administrator as its agent and attorney-in-fact for all such purposes)
and (iii) such other duties and obligations relating to the Program as are customarily performed or
otherwise required in connection with programs similar to the Program.

(6) Without limitation of the provisions of (5) above, the Program Administrator will have
the following specific duties and obligations:

€)] The Program Administrator will originate Financing Agreements as follows:

Q) The Program Administrator will collect, review and, if appropriate,
submit applications for Financing Agreements for review. In connection with the
origination of Financing Agreements, the Program Administrator (1) will prepare and
complete, or cause to be prepared and completed, all documentation relating to the
Financing Agreements and (2) will prepare the initial schedule of Financing Payments
and review such budgets, appropriation ordinances and/or revenue sources as may be
relevant to and necessary for the payment of such Financing Payments. The Program
Administrator will hold Closings with respect to Financing Agreements; and the Program
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(b)

Administrator will approve disbursements from Participant Disbursement Accounts if,
and only if, the applicable conditions to such disbursements set forth in the Financing
Agreements and the General Trust Indenture have been fulfilled.

(i) A Participant will submit to the Program Administrator the following
documents in connection with the Closing of a Lease:

1. a certified copy of the Resolution or Ordinance authorizing execution
and delivery of the Financing Agreement on behalf of the Participant substantially in the
form provided for in Annex A to the General Trust Indenture;

2. an opinion of the Participant's counsel substantially in the form provided
for in Annex A to the General Trust Indenture;

3. a certificate of the officials of the Participant who execute the Financing
Agreement substantially in the form provided for in Annex A to the General Trust
Indenture;

4. an executed Financing Agreement in the applicable form and substance
substantially as set forth in Annex A to the General Trust Indenture;

5. for each Participant financing a Project, (1) contracts in form and
substance acceptable to the Program Administrator for the components of the Project, (2)
a schedule of the Costs of the Project giving the estimated dates and the amounts of
projected expenditures for the Project, and (3) a certificate that it will use due diligence to
expend the amounts deposited in the Participant Acquisition Account to acquire,
construct, equip and install such Project as promptly as reasonably possible;

6. to the extent required by the Rule, an agreement regarding continuing
disclosure under the Rule;

7. if the Participant is refinancing outstanding obligations, in addition to
items 1-6 above, (i) the cancelled note or other financing document or other evidence
satisfactory to the Program Administrator of the release and satisfaction of the
outstanding obligations being refinanced and (ii) evidence satisfactory to the Program
Administrator that the debt referred to in (i) above is being refinanced with the proceeds
of the Financing Agreement and (iii) evidence satisfactory to the Program Administrator
that the proceeds of the Financing Agreement are not being used and will not be used to
refund any tax-exempt debt issued on the Participant's behalf, unless the Participant
furnishes an opinion of Bond Counsel as described in the Financing Agreement.

8. such other certificates, opinions, documents and other information,
including a title insurance policy, in form and substance satisfactory to the Program
Administrator, as the Program Administrator may require.

The Program Administrator will service Financing Agreements as follows:

Q) The Program Administrator will perform all obligations and duties of the
"Lessor" under each Lease as agent and attorney-in-fact for the Corporation.

(i) The Program Administrator will implement procedures to reasonably

ensure that all Financing Payments will be paid or transmitted to the Trustee in a timely
manner.
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(iii) If any Financing Payment is not paid when due, the Program
Administrator will take all reasonable steps to cause such Financing Payment to be paid.

(iv) The Program Administrator will receive from the Participants copies of
the Participants' annual audits and, upon request, will furnish copies of the same to the
Trustee.

(V) Based on the requests for payment submitted by the Participant, the
Program Administrator will monitor the acquisition, construction, installation and
equipping of Projects pursuant to Financing Agreements; and the Program Administrator
will determine on a timely basis whether the acquisition, construction, installation and
equipping of each Project is completed on or prior to the estimated completion date.

(vi) On at least a yearly basis, the Program Administrator will monitor
compliance by each Participant with the requirements of its Financing Agreement
concerning, if applicable, the maintenance of insurance in accordance with its Financing
Agreement; and if any Participant is not in compliance with such requirements, the
Program Administrator will take all reasonable steps to cause such compliance.

(vii)  The Program Administrator will revise the schedules of payments under
the Financing Agreements and will bill the Participants for, and/or notify the Participants
of estimates of, additional payments under the Financing Agreements (A) at such times
and in such manner as is required by the provisions of the Financing Agreements and the
General Trust Indenture, and (B) at such other times and in such other manner and with
such effective dates as are necessary or advisable to result in the availability of sufficient
Financing Payments to pay, when due, all amounts due or to become due under and with
respect to the Bonds and all expenses of the Program.

(viii)  The Program Administrator will assist the Participants in responding to
inquiries from the Trustee and in submitting additional documents, statistics or
information to the Trustee.

(ix) The Program Administrator will respond in reasonable detail and in as
timely a fashion as may be reasonably possible to all requests for information from the
Participants about the Program. The Program Administrator will at all reasonable times
make its books, records and papers relating to the Participants, the Financing Agreements
and the Program (including, without limitation, the files to which reference is hereinafter
made) available for inspection (and copying) by the Trustee and/or auditors, accountants
and independent financial consultants at the Program Administrator's regular place of
business. The Program Administrator will meet upon reasonable request and at mutually
agreeable times and places with representatives of the Participants, the Corporation, the
Trustee and auditors, accountants and independent financial consultants.

(©) After each Closing, the Program Administrator will send copies of all executed

financing documents received by it to the Trustee. The Program Administrator will retain all the
documents it receives at each closing and will establish and maintain a file applicable to each
Financing Agreement and will retain all documents with regard to each Financing Agreement
(including, without limitation, all amendments thereto and written evidence of all monitoring with
respect thereto) in the file pertaining to that Financing Agreement. Each file will be kept at the
Program Administrator's regular place of business and will be available for inspection (and
copying) by the Corporation, the Trustee, auditors, accountants and independent financial
consultants and/or the Participant to which such file pertains.
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(d) As soon as possible and in any event within 10 days after (i) the occurrence of
any Event of Default under a Financing Agreement by reason of the failure of the Participant
thereunder to pay when due any sum payable under such Financing Agreement, (ii) the
occurrence of any Event of Nonappropriation, (iii) the receipt by the Program Administrator of
notice from a Participant of its intention to terminate or discontinue payments under its Financing
Agreement, or (iv) the Program Administrator obtains knowledge of or becomes aware of any
Event of Default under a Financing Agreement by reason of an event or condition other than the
failure of the Participant under such Financing Agreement to pay when due any sum payable
under such Financing Agreement, the Program Administrator will provide the Trustee with a
statement setting forth the details thereof or with respect thereto and the recommendation of the
Program Administrator as to action to be taken as a consequence thereof. In addition, the
Program Administrator will give reports concerning the Program to the Trustee in such detail,
about such matters and at such times as may be reasonably requested by the Trustee.

Q) Promptly after receipt of notice from a Participant of its intention to exercise its
right to terminate or discontinue payments under its Financing Agreement by paying the Optional
Prepayment Price with respect thereto, the Program Administrator will calculate such Optional
Prepayment Price and advise the Participant under such Financing Agreement and the Trustee of
the amount and components thereof.

()] The Trustee will have the right (but not the obligation) to reasonably direct the
actions of the Program Administrator as provided in the General Trust Indenture, and the
Program Administrator will diligently follow, and take all reasonable steps necessary to follow,
such directions, so long as such directions are not contrary to the express provisions of the
applicable Financing Agreement or contrary to applicable law.

(0) Upon payment of all sums due and to become due under a Financing Agreement
by the Participant under such Financing Agreement or upon the prepayment of a Financing
Agreement by the Participant under such Financing Agreement by payment in full of the Optional
Prepayment Price with respect to such Financing Agreement, the Program Administrator will
cancel and release such Financing Agreement, convey the Project under such Financing
Agreement to the Participant under such Financing Agreement, if applicable, and take any other
actions required by the terms of such Financing Agreement. Upon receipt by the Program
Administrator of a certificate of the Trustee certifying that the Trust Estate has ceased, terminated
and become void in accordance with Section 1201 of the General Trust Indenture, the Program
Administrator may, in its discretion, forgive the remaining Financing Payments not yet due under
all of the Financing Agreements and take the actions described in the next preceding sentence in
order to release all of the Financing Agreements.

(h) The Program Administrator will not take any action or omit to take any action or
permit any action within its control to be taken or omitted which would impair the exclusion from
gross income for federal income tax purposes of interest on the Bonds.

Supplemental Trust Indentures

Supplemental Trust Indentures Effective Without Consent of Bondholders. The Corporation may

execute and deliver at any time from time to time (i) Series Trust Indentures for the purposes set forth in
Section 204 of the General Trust Indenture and (ii) Supplemental Trust Indentures for any one or more of
the following purposes, and any such Supplemental Trust Indenture will become effective in accordance
with its terms upon the filing with the Trustee of a copy thereof certified by an Authorized Officer:

@ To add additional covenants and agreements of the Corporation for the purpose of further

securing the payment of the Bonds, provided such additional covenants and agreements are not contrary
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to or inconsistent with the covenants and agreements of the Corporation contained in the General Trust
Indenture;

2 To prescribe further limitations and restrictions upon the issuance of Bonds and the
incurring of indebtedness by the Corporation which are not contrary to or inconsistent with the limitations
and restrictions thereon theretofore in effect;

3 To surrender any right, power or privilege reserved to or conferred upon the Corporation
by the terms of the General Trust Indenture, provided that the surrender of such right, power or privilege
is not contrary to or inconsistent with the covenants and agreements of the Corporation contained in the
General Trust Indenture;

(@) To confirm as further assurance any pledge under and the subjection to any lien, claim or
pledge created or to be created by the provisions of the General Trust Indenture;

5) To modify any of the provisions of the General Trust Indenture or any Series Trust
Indenture in any other respects, provided that such modifications will not be effective until after all Bonds
of any Series of Bonds Outstanding as of the date of execution and delivery of such Series Resolution or
Series Trust Indenture will cease to be Outstanding, and all Bonds issued under such Series Resolutions
will contain a specific reference to the modifications contained in such subsequent Series Resolutions or
Series Trust Indentures;

(6) With the consent of the Trustee, to cure any ambiguity or defect or inconsistent provision
in the General Trust Indenture or to insert such provisions clarifying matters or questions arising under
the General Trust Indenture or any Series Trust Indenture as are necessary or desirable in the event any
such modifications are not contrary to or inconsistent with the General Trust Indenture or any Series Trust
Indenture as theretofore in effect; or

@) Any completion of or modification to the forms of Financing Agreements set forth in
Annex A that, in the opinion of Counsel, is required in order to comply with federal law, including the
Code, or laws of the State.

(8) Any amendment or modification that does not adversely affect the then existing rating on
the Bonds.

(€)] For any other purpose provided that any such amendment or modification does not
materially adversely affect the rights of Bondholders affected thereby.

A Supplemental Trust Indenture for the purposes described in Section 801 of the General Trust
Indenture, will be effective upon the execution thereof by the Corporation and the Trustee and delivery
thereof to the Trustee. At any time thereafter, notice stating in substance that the Supplemental Trust
Indenture (which may be referred to as a Supplemental Trust Indenture adopted by the Corporation on a
stated date, a copy of which is on file with the Trustee) has been delivered to the Trustee and is effective
pursuant to the General Trust Indenture, will be given to Bondholders by the Corporation by mailing such
notice to Bondholders.

Supplemental Trust Indentures Effective With Consent of Bondholders. The provisions of the
General Trust Indenture or any Series Trust Indenture may also be modified or amended at any time or
from time to time by a Supplemental Trust Indenture, subject to the consent of the Bondholders in
accordance with and subject to the provisions of Article 1X of the General Trust Indenture.

A-25



Amendments of the General Trust Indentures and Series Trust Indentures

Powers of Amendment. Any modification or amendment of the General Trust Indenture or any
Series Trust Indenture and of the rights and obligations of the Corporation and of the Holders of the
Bonds in any particular pursuant to Section 802 of the General Trust Indenture, may be made by a
Supplemental Trust Indenture, with the written consent given as provided in Section 902 of the General
Trust Indenture, (2) of the Holders of at least a majority in principal amount of the Bonds Outstanding at
the time such consent is given, or (b) in case less than all of the several Series of Bonds then Outstanding
are affected by the modification or amendment, of the Holders of at least a majority in principal amount
of the Bonds of each Series so affected and Outstanding at the time such consent is given; provided,
however, that if such modification or amendment will, by its terms, not take effect so long as, any Bonds
of any specified Series and maturity remain Outstanding, the consent of the Holders of such Bonds will
not be required and such Bonds will not be deemed-to be Outstanding for the purpose of any calculation
of Outstanding Bonds under the General Trust Indenture; and provided, further, no such modification or
amendment (i) will permit a change in the terms of redemption or maturity of the principal of any
Outstanding Bond or of any installment of interest thereon or a reduction in the principal amount or the
Redemption Price thereof or in the rate of interest thereon without the consent of the Holder of such
Bond, or (ii) will reduce the percentages or otherwise affect the classes of Bonds the consent of the
Holders of which is required to effect any such modification or amendment, or (iii) a privilege or priority
of any First Series Bond or Bonds over any other First Series Bond or Bonds, or a privilege or priority of
any Second Series Bond or Bonds over any other Second Series Bond or Bonds or over any First Series
Bond or Bonds. A Series will be deemed to be affected by a modification or amendment of the General
Trust Indenture or any Series Trust Indenture if the same adversely affects or diminishes the rights of the
Holders of the Bonds of such Series. The Trustee may in its discretion determine whether or not, in
accordance with the foregoing provisions, Bonds of any particular Series or maturity would be adversely
affected by any modification or amendment of the General Trust Indenture and any such determination
will be binding and conclusive on the Corporation and all Holders of Bonds. The Trustee may receive an
opinion of Counsel, including Counsel's Opinion, as conclusive evidence as to whether Bonds of any
particular Series or maturity would be so affected by any such modification or amendment of the General
Trust Indenture or any Series Trust Indenture.

Consent of Bondholders. The Corporation may at any time adopt a Supplemental Trust Indenture
making a modification or amendment permitted by the provisions of Section 802 of the General Trust
Indenture to take effect when and as provided in Section 902 of the General Trust Indenture. A copy of
such Supplemental Trust Indenture (or brief summary thereof or reference thereto in form approved by
the Trustee) together with a request to Bondholders for their consent thereto in form satisfactory to the
Trustee, will promptly after adoption be mailed by the Corporation to Bondholders (but failure to mail
such copy and request will not affect the validity of the Supplemental Trust Indenture when consented to
as provided in the General Trust Indenture). Such Supplemental Trust Indenture will not be effective
unless and until (a) there will have been filed with the Trustee (i) the written consents of Holders of the
percentages of Outstanding Bonds specified in Section 901 of the General Trust Indenture In and (ii) a
Counsel's Opinion stating that such Supplemental Trust Indenture has been duly and lawfully adopted and
filed by the Corporation in accordance with the provisions of the General Trust Indenture, is authorized or
permitted by the General Trust Indenture, and is valid and binding upon the Corporation and enforceable
in accordance with its terms, and (b) a notice will have been mailed as provided in General Trust
Indenture. Each such consent will be effective only if accompanied by proof of the holding at the date of
such consent, of the Bonds with respect to which such consent is given, which proof shall be such as is
permitted by Section 1202 of the General Trust Indenture. A certificate of the Trustee that it has examined
such proof and that such proof is sufficient in accordance with Section 1202 of the General Trust
Indenture will be conclusive that the consents have been given by the Holders of the Bonds described in
such certificate or certificates of the Trustee. Any such consent will be binding upon the Holder of the
Bonds giving such consent and, anything in Section 1202 of the General Trust Indenture to the contrary
notwithstanding, upon any subsequent Holder of such Bonds and of any Bonds issued in exchange
therefor (whether or not such subsequent Holder thereof has notice thereof), unless such consent is
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revoked in writing by the Holder of such Bonds giving such consent or a subsequent Holder thereof by
filing with the Trustee; prior to the time when the written statement of the Trustee provided Section 902
of the General Trust Indenture is filed, such revocation and, if such Bonds are transferable by delivery,
proof that such Bonds are held by the signer of such revocation in the manner permitted by Section 1202
of the General Trust Indenture. The fact that a consent has not been revoked may likewise be proved by a
certificate of the Trustee to the effect that no revocation thereof is on file with the Trustee. At any time
after the Holders of the required percentages of Bonds will have filed their consent to the Supplemental
Trust Indenture, the Trustee will make and file with the Corporation a written statement that the Holders
of such required percentages of Bonds have filed such consents. Such written statement will be conclusive
that such consents have been so filed. At any time thereafter, notice, stating in substance that the
Supplemental Trust Indenture (which may be referred to as a Supplemental Trust Indenture adopted by
the Corporation on a stated date, a copy of which is on file with the Trustee) has been consented to by the
Holders of the required percentages of Bonds and will be effective as provided in this paragraph, will be
given to Bondholders by the Corporation by mailing such notice to Bondholders, not more than ninety
(90) days after the Holders of the required percentages of Bonds will have filed their consents to the
Supplemental Trust Indenture and the written statement of the Trustee hereinabove described is filed. The
Corporation will file with the Trustee proof of the mailing of such notice. A transcript, consisting of the
papers required or permitted by Section 902 of the General Trust Indenture to be filed with the Trustee,
will be proof of the matters therein stated. Such Supplemental Trust Indenture making such amendment or
modification will be deemed conclusively binding upon the Corporation, the Fiduciaries and the Holders
of all Bonds at the expiration of thirty (30) days after the making or the filing with the Trustee of the
proof of the first mailing of such last mentioned notice.

Default and Remedies

Trustee to Exercise Powers of Statutory Trustee. The Trustee will be and is vested with all of its
rights, powers and duties of a trustee permitted to be secured pursuant to the Act, and any right of
Bondholders to secure appointment of a trustee is abrogated.

Events of Default. In addition to any events declared in a Series Trust Indenture to be an "Event
of Default" on the Bonds, each of the following events is declared an "Event of Default™:

@ The Corporation shall default in the payment of any Principal Installment of or
Redemption Price, if any, on any Bond when and as the same shall become due, whether at maturity or
upon call for redemption or otherwise, provided, that a failure to pay any Principal Installment of or
Redemption Price, if any, (i) on any Second Series Bonds or Third Series Bonds shall not constitute an
Event of Default with respect to the First Series Bonds and (ii) on any Third Series Bonds shall not
constitute an Event of Default with respect to the First Series Bonds or Second Series Bonds;

2 Payment of any installment of interest on any Bond shall not be made when and as the
same shall become due, provided, that a failure to pay interest (i) on Second Series Bonds or Third Series
Bonds shall not constitute an Event of Default with respect to the First Series Bonds and (ii) on any Third
Series Bonds shall not constitute an Event of Default with respect to the First Series Bonds or Second
Series Bonds; or

3 The Corporation shall default in the performance or observance of any other of the
covenants, agreements or conditions on its part contained in the General Trust Indenture, any Series Trust
Indenture or the Bonds and such failure, refusal or default continues for a period of forty-five (45) days
after written notice thereof by the Trustee or the Holders of not less than five percent (5%) in principal
amount of the Outstanding Bonds.

Remedies. (1) Unless otherwise provided in a Series Trust Indenture upon the happening and

continuance of any Event of Default specified in subsections (1) and (2) of Section 1002, the Trustee shall
proceed, or upon the happening and continuance of any Event of Default specified in subsection (3) of

A-27



Section 1002, the Trustee may proceed, and upon the written request of the Holders of not less than
twenty-five percent (25%) in principal amount of the Outstanding Series B Bonds plus one hundred
percent (100%) in principal amount of the Outstanding Series A Bonds shall proceed, in its own name,
subject to the provisions of this Section and subject further to its right to be indemnified to it's
satisfaction, to protect and enforce its rights and the rights of the Bondholders by such of the following
remedies, as the Trustee, being advised by counsel, shall deem most effectual to protect and enforce such
rights:

@ by mandamus or other suit, action or proceeding at law or in equity, to enforce all
rights of the Bondholders, including the right to require the Corporation to enforce Financing
Agreements adequate to carry out the covenants and agreements as to, and pledge of, Pledged
Receipts, and to require the Corporation to carry out any and all other covenants or agreements
with Bondholders with respect to the Bonds then in default and to perform its duties under the
Act;

(b) by bringing suit upon the Bonds;

(© by action or suit in equity, require the Corporation to account as if it were the
trustee of an express trust for the Holders of the Bonds;

(d) by action or suit in equity, enjoin any acts or things which may be unlawful or in
violation of the rights of the Holders of the Bonds;

(e by declaring all Bonds due and payable, and if all defaults will be made good,
then, with the written consent of the Holders of not less than twenty-five percent (25%) in
principal amount of the Outstanding Bonds, by annulling such declaration and its consequences;
or

4] in the event that all Bonds are declared due and payable, by selling Investment
Obligations and all other assets of the Corporation held under the General Trust Indenture and
any Series Trust Indenture (to the extent not theretofore set aside for redemption of Bonds for
which call has been made), and enforcing all Financing Agreements to the fullest legal extent in
the name of the Corporation for the use and benefit of the Holders of Bonds.

2 In the enforcement of any rights and remedies under the General Trust Indenture or any
Series Trust Indenture, the Trustee will be entitled to sue for, enforce payment on and receive any and all
amounts then or during any default becoming, and at any time remaining, due and unpaid from the
Corporation for principal, Redemption Price, interest or otherwise, under any provision of the General
Trust Indenture or any Series Trust Indenture or of the Bonds, with interest on overdue payments at the
rate or rates of interest specified in such Bonds, together with any and all costs and expenses of collection
and of all proceedings under the General Trust Indenture and under the Bonds, without prejudice to any
other right or remedy of the Trustee or of the Bondholders, and to recover and enforce a judgment or
decree against the Corporation for any portion of such amounts remaining unpaid, with interest, costs and
expenses, and to collect from any moneys available for such purpose, in any manner provided by law, the
moneys adjudged or decreed to be payable.

Priority of Payments After Default. In the event that upon the happening and continuance of any
Event of Default, the funds held by the Fiduciaries is insufficient for the payment of any Principal
Installment or Redemption Price, if any, and interest then due on the Bonds, such funds (other than funds
held for the payment or redemption of particular Bonds which have theretofore become due at maturity or
by call for redemption) and any other moneys received or collected by the Trustee acting pursuant to the
Act and Article X, after making provision for the payment of any extraordinary Fiduciary Fees and any
expenses necessary in the opinion of the Trustee to protect the interests of the Holders of the Bonds, and
for the payment of the charges and expenses and liabilities incurred and advances made by the Fiduciaries
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in the performances of their respective duties under the General Trust Indenture or any Series Trust
Indenture, will be applied as follows:

@ Unless the principal of all of the Bonds will have become or have been declared due and
payable.

First: To the payment to the persons entitled thereto of all installments of interest then due on the
Series A Bonds in the order of the maturity of such installments, and, if the amount available will not be
sufficient to pay in full any installments, then to the payment thereof ratably, accordingly to the amounts
due on such installments, to the persons entitled thereto, without any discrimination or preference; and

Second: To the payment to the persons entitled thereto of the unpaid Principal Installment or
Redemption Price of any Series A Bonds which will have become due, whether at maturity or by call for
redemption, in the order of their due dates and, if the amounts available shall not be sufficient to pay in
full all the Series A Bonds due on any date, then to the payment thereof ratably, according to the amounts
of the Principal Installment or Redemption Price, if any, due on such date, to the persons entitled thereto,
without any discrimination or preference.

Third: To the payment to the persons entitled thereto of all installments of interest then due on the
Series B Bonds in the order of the maturity of such installments, and, if the amount available shall not be
sufficient to pay in full any installments, then to the payment thereof ratably, accordingly to the amounts
due on such installments, to the persons entitled thereto, without any discrimination or preference; and

Fourth: To the payment to the persons entitled thereto of the unpaid Principal Installment or
Redemption Price of any Series B Bonds which will have become due, whether at maturity or by call for
redemption, in the order of their due dates and, if the amounts available shall not be sufficient to pay in
full all the Series B Bonds due on any date, then to the payment thereof ratably, according to the amounts
of the Principal Installment or Redemption Price, if any, due on such date, to the persons entitled thereto,
without any discrimination or preference.

2 If the principal of all of the Bonds will have become or have been declared due and
payable, (i) first to the payment of the principal and interest then due and unpaid upon the Series A Bonds
without preference or priority of principal over interest or of interest over principal, or of any installment
of interest over any other instaliment of interest, or of any Series A Bond over any other Series A Bond,
ratably, accordingly to the amounts due respectively for principal and interest, to the persons entitled
thereto without any discrimination or preference except as to any difference in the respective rates of
interest specified in the Series A Bonds and (ii) then to the payment of the principal and interest then due
and unpaid upon the Series B Bonds without preference or priority of principal over interest or of interest
over principal, or of any installment of interest over any other installment of interest, or of any Series B
Bond over any other Series B Bond, ratably, accordingly to the amounts due respectively for principal and
interest, to the persons entitled thereto without any discrimination or preference except as to any
difference in the respective rates of interest specified in the Series B Bonds.

Whenever moneys are to be applied by the Trustee pursuant to the provisions of Section 1004 of
the of the General Trust Indenture, such moneys will be applied by the Trustee at such times, and from
time to time, as the Trustee in its sole discretion will determine, having due regard to the amount of such
moneys available for application and the likelihood of additional money becoming available for such
application in the future. The deposit of such moneys with the Fiduciaries, or otherwise setting aside such
moneys in trust for the proper purpose, will constitute proper application by the Trustee, and the Trustee
will incur no liability whatsoever to the Corporation, to any Bondholder or to any other person for any
delay in applying any such moneys, so long as the Trustee acts with reasonable diligence, having due
regard for the circumstances, and ultimately applies the same in accordance with such provisions of the
General Trust Indenture as may be applicable at the time of application by the Trustee. Whenever the
Trustee will exercise such discretion in applying such moneys, it will fix the date (which will be an
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Interest Payment Date unless the Trustee will deem another date more suitable) upon which such
application is to be made and upon such date interest on the amounts of principal to be paid on such date
will cease to accrue. The Trustee will give such notice as it may deem appropriate for the fixing of any
such date. The Trustee will not be required to make payment to the Holder of any unpaid Bond unless
such Bond will be presented to the Trustee for appropriate endorsement or for cancellation if fully paid.

Termination of Proceedings. In case any proceedings taken by the Trustee on account of any
Event of Default will have been discontinued or abandoned for any reason, then in every such case the
Corporation, the Trustee and the Bondholders will be restored to their former positions and rights under
the General Trust Indenture, respectively, and all rights, remedies, powers and duties of the Trustee will
continue as though no such proceeding had been taken.

Bondholders' Direction of Proceedings. Unless otherwise provided in a Series Trust Indenture,
anything in the General Trust Indenture or any Series Trust Indenture to the contrary notwithstanding, the
Holders of the majority in principal amount of Bonds then Outstanding will have the right by an
instrument or concurrent instruments in writing executed and delivered to the Trustee, to direct the
method of conducting all remedial proceedings to be taken by the Trustee under the General Trust
Indenture, provided that such direction will not be otherwise than in accordance with law or the
provisions of the General Trust Indenture or any Series Trust Indenture, and that the Trustee will have the
right to decline to follow any such direction which in the opinion of the Trustee would be unjustly
prejudicial to Bondholders not parties to such direction.

Limitation on Rights of Bondholders. No Holder of any Bond will have any right to institute any
suit, action, mandamus or other proceeding in equity or at law, or for the protection or enforcement of any
right under the General Trust Indenture or any Series Trust Indenture or any right under the law unless
such Holder will have given to the Trustee written notice of the Event of Default or breach of duty on
account of which such suit, action or proceeding is to be taken, and unless the Holders of not less than
twenty-five percent (25%) in principal amount of the Bonds then Outstanding will have made written
request of the Trustee after the right to exercise such powers or right of action, as the case may be, will
have occurred, and will have afforded the Trustee a reasonable opportunity either to proceed to exercise
the powers granted in the General Trust Indenture or granted under the law or to institute such action, suit
or proceeding in its name and unless, also, there will have been offered to the Trustee reasonable security
and indemnity against the cost, expenses and liabilities to be incurred therein or thereby, and the Trustee
will nave refused or neglected to comply with such request within a reasonable rime; and such
notification, request and offer of indemnity are declared in every such case, at the option of the Trustee, to
be conditions precedent to the execution of the powers under the General Trust Indenture or any Series
Trust Indenture or for any other remedy under the General Trust Indenture or under law. It is understood
and intended that no one or more Holders of the Bonds will have any right in any manner whatever by his
or their action to affect, disturb or prejudice the security of the General Trust Indenture or any Series
Trust Indenture, or to enforce any right under the General Trust Indenture or under law with respect to the
Bond or the General Trust Indenture or any Series Trust Indenture, except in the manner provided in the
General Trust Indenture, and that all proceedings at law or in equity will be instituted, had and maintained
in the manner provided in the General Trust Indenture and for the benefit of all Holders. Nothing in the
Acrticle contained will affect or impair the right of any Bondholder to enforce the payment of the principal
of and interest on its Bonds, or the obligation of the Corporation to pay the principal of and interest on
each Bond issued to the Holder thereof at the time and place stated in said Bond expressed.

Anything to the contrary notwithstanding contained in Section 1007 of the General Trust
Indenture, or any other provision of the General Trust Indenture or any Series Trust Indenture, each
Holder of any Bond by his acceptance thereof will be deemed to have agreed that any court in its
discretion may require, in any suit for the enforcement of any right or remedy under the General Trust
Indenture or any Series Trust Indenture or in any suit against the Trustee for any action taken or omitted
by it as Trustee, the filing by any party litigant in such suit of an undertaking to pay the reasonable cost of
such suit, and that such court may in its discretion assess reasonable costs, including reasonable attorneys'
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fees, against any party litigant in any such suit, having due regard to the merits and good faith of the
claims or defenses made by such party litigant; but the provisions of Section 1007 of the General Trust
Indenture will not apply to any suit instituted by the Trustee, to any suit instituted by any Bondholder, or
group of Bondholders, holding at least twenty-five percent (25%) in principal amount of the Bonds
Outstanding, or to any suit instituted by any Bondholders for the enforcement of the payment of the
principal of, Redemption Price of, or interest on any Bond on or after the respective due date thereof
expressed in such Bond.

Possession of Bonds By Trustee Not Required. All rights of action under the General Trust
Indenture or any Series Trust Indenture or under any of the Bonds, enforceable by the Trustee, may be
enforced by it without the possession of any of the Bonds or the production thereof at the trial or other
proceeding relative thereto, and any such suit, action or proceeding instituted by the Trustee will be
brought in its name for the benefit of all the Holders of such Bonds, subject to the provisions of the
General Trust Indenture or any Series Trust Indenture.

Remedies Not Exclusive. No remedy conferred upon or reserved to the Trustee or to the Holders
of the Bonds is intended to be exclusive of any other remedy or remedies, and each and every such
remedy will be cumulative and will be in addition to any other remedy given or now or hereafter existing
at law or in equity by statute.

No Waiver or Default. No delay or omission of Trustee or of any Holder of the Bonds to exercise
any right or power accruing upon any default will impair any such right or power or will be construed to
be waiver of any such default or any acquiescence therein; and every power and remedy given by the
General Trust Indenture or any Series Trust Indenture to the Trustee and the Holders of the Bonds,
respectively, may be exercised from time to time and as often as may be deemed expedient.

Notice of Event of Default. The Trustee will give to the Bondholders notice of each Event of
Default known to the Trustee within ninety (90) days after knowledge of the occurrence thereof, unless
such Event of Default will have been remedied or cured before the giving of such notice; provided that,
except in the case of default in the payment of the Principal Installment of or Redemption Price, if any, or
interest on any of the Bonds, the Trustee will be protected in withholding such notice, if any, so long as
the Trustee in good faith determines that the withholding of such notice is in the interest of the
Bondholders. Each such notice of Event of Default will be given by the Trustee by mailing written notice
thereof: (1) to all Holders of Bonds, as the names and addresses of such Holders appear upon the books
for registration and transfer of Bonds as kept by the Trustee; (2) to such Bondholders as have filed their
names and addresses with the Trustee for that purpose; and (3) to such other persons as is required by law.

Concerning the Fiduciaries

Responsibility of Fiduciaries. The recitals of fact contained in the General Trust Indenture and in
the Bonds will be taken as the statements of the Corporation and no Fiduciary assumes any responsibility
for the correctness of the same. No Fiduciary makes any representations as to the validity or sufficiency
of the General Trust indenture or of any Bonds issued thereunder or in respect of the security afforded by
the General Trust Indenture, and no Fiduciary will incur any responsibility in respect thereof. The Trustee
will, however, be responsible for its representation contained in the Certificate of Authentication executed
by it on the Bonds. No Fiduciary will be under any responsibility or duty with respect to the issuance of
the Bonds for value or the application of the proceeds thereof or the application of any moneys paid to the
Corporation. No Fiduciary will be under any responsibility or duty with respect to the application of any
moneys paid to any other Fiduciary. No Fiduciary will be under any obligation or duty to perform any act
which would involve it in expense or liability or to institute or defend any suit in respect of the General
Trust Indenture, or to advance any of its own moneys, unless properly indemnified. No Fiduciary will be
liable in connection with the performance of its duties except for its own negligence or willful default.
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Evidence on Which Fiduciaries May Act. Each Fiduciary will be protected in acting upon any
notice, resolution, request, consent, order, certificate, report, opinion, bond, or other paper or document
believed by it to be genuine, and to have been signed or presented by the proper party or parties. Each
Fiduciary may consult with counsel, who may or may not be of counsel to the Corporation, and the
opinion of such counsel will be full and complete authorization and protection in respect of any action
taken or suffered by it in good faith and in accordance therewith. Whenever any Fiduciary will deem
necessary or desirable that a matter be proved or established prior to taking or suffering any action under
the General Trust Indenture, including payment of moneys out of any Fund or Account, such matter
(unless other evidence in respect thereof be specifically prescribed in the General Trust Indenture) may be
deemed to be conclusively proved and established by a certificate signed by an Authorized Officer, and
such certificate will be full warrant for any action taken or suffered in good faith under the provisions of
the General Trust Indenture and any Series Trust Indenture in which said Fiduciary has accepted said trust
upon the faith thereof, but in its discretion the Fiduciary may in lieu thereof accept other evidence of such
fact or matter or may require such further or additional evidence as to it may deem reasonable. Except as
otherwise expressly provided in the General Trust Indenture, any request, order, notice or other direction
required or permitted to be furnished pursuant to any provision of the General Trust Indenture by the
Corporation to any Fiduciary will be sufficiently executed if executed in the name of the Corporation by
an Authorized Officer.

Before taking any action pursuant to Article X of the General Trust Indenture (with the exception
of Section 1011), the Trustee may require that indemnity satisfactory to the Trustee be furnished to it for
the reimbursement of all fees and expenses which it may incur and to protect it against all liability by
reason of any action so taken (including any liability arising directly or indirectly under any federal, state
or local statute, rule, law or ordinance related to the protection of the environment or hazardous
substances), except liability which is adjudicated to have resulted from its gross negligence or willful
misconduct. The Trustee may take action without liability, in which case the Corporation shall reimburse
the Trustee for all of the Trustee’s fees and expenses pursuant to Section 1105.

The Trustee shall not be required to take notice, and shall not be deemed to have notice, of any
default or Event of Default under the General Trust Indenture or under any Series Trust Indenture, except
Events of Defaults described in paragraphs (1) and (2) of Section 1002 of the General Trust Indenture,
unless the Trustee shall be notified specifically of the default or Event of Default in a written instrument
or document delivered to it by the Corporation or by the holders of at least 10 percent of the aggregate
principal amount of the Bonds then outstanding; such notice and all other notices and instruments
required by the General Trust Indenture to be delivered to the Trustee must, in order to be effective, be
delivered to the designated office of the Trustee. In the absence of delivery of a notice satisfying those
requirements, the Trustee may assume conclusively that there is no default or Event of Default except as
noted above.

The permissive right of the Trustee to do things enumerated in the General Trust Indenture and
any Series Trust Indenture shall not be construed as a duty. The Trustee shall have no responsibility with
respect to any information, statement or recital in any official statement, offering memorandum or any
other disclosure material prepared or distributed with respect to the Bonds, except for any information
provided by the Trustee. The Trustee shall not be accountable for the use or application by the
Corporation of any of the Bonds or the proceeds thereof or for the use or application of any money paid
over by the Trustee in accordance with the provisions of the General Trust Indenture or any Series Trust
Indenture or for the use and application of money received by any Paying Agent. The Trustee may
perform any of its duties under the General Trust Indenture or under any Series Trust Indenture either
directly or through agents or attorneys and shall not be responsible for any misconduct or negligence on
the part of any agent or attorney appointed with reasonable care by it under the General Trust Indenture.

The Trustee shall be under no obligation to analyze or make any review of any certificates,
documents, information, certifications, financial statements or reports (“Documents™) received by it under
the General Trust Indenture, under any Series Trust Indenture or any Financing Agreement, but shall hold
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any such Documents delivered to it solely for the benefit of, and review by, the Corporation and Holders
of the Bonds. The Trustee shall have no duty to request copies of any such Documents which are required
to be furnished to it under the General Trust Indenture.

The Trustee agrees to accept and act upon instructions or directions pursuant to the General Trust
Indenture and any Series Trust Indenture sent by unsecured e-mail, facsimile transmission or other similar
unsecured electronic methods, provided, however, that the instructions or directions shall be signed by a
person as may be designated and authorized to sign for the Corporation or in the name of the Corporation,
by an authorized representative of the Corporation, and the Corporation shall provide to the Trustee an
incumbency certificate listing such designated persons, which incumbency certificate shall be amended
whenever a person is to be added or deleted from the listing. If the Corporation elects to give the Trustee
e-mail or facsimile instructions (or instructions by a similar electronic method) and the Trustee in its
discretion elects to act upon such instructions, the Trustee’s understanding of such instructions shall be
deemed controlling. The Trustee shall not be liable for any losses, costs or expenses arising directly or
indirectly from the Trustee’s reliance upon and compliance with such instructions notwithstanding such
instructions conflict or are inconsistent with a subsequent written instruction. The Corporation agrees to
assume all risks arising out of the use of such electronic methods to submit instructions and directions to
the Trustee, including without limitation the risk of the Trustee acting on unauthorized instructions, and
the risk of interception and misuse by third parties.

Permitted Acts and Functions. The Trustee and any Paying Agent may become the owner of any
Bonds, with the same rights it would have if it were not such Fiduciary. Any Fiduciary may act as
depository for, and permit any of its officers or directors to act as a member of, or in any other capacity
with respect to, any committee formed to protect the rights of Bondholders or to effect or aid in any
reorganization growing out of the enforcement of the Bonds or the General Trust Indenture, whether or
not any such committee will represent the Holders of a majority in principal amount of the Bonds then
Outstanding.

Resignation of Trustee. The Trustee may at any time resign and be discharged of the duties and
obligations created by the General Trust Indenture or any Series Trust Indenture by giving not less than
sixty (60) days' written notice to the Corporation and by mailing through regular United States mail said
notice, postage prepaid, to each Holder of Bonds, and such resignation will take effect upon the day
specified in such notice unless (i) no successor has been appointed as proved in Section 1109 of the
General Trust Indenture, or (ii) previously a successor will have been appointed, as provided in Section
1109 of the General Trust Indenture, in which event such resignation will take effect immediately on the
appointment of such successor.

Removal of Trustee. The Trustee will be removed by the Corporation (so long as no Event of
Default has occurred and in continuing) if at any time so requested by an instrument or concurrent
instruments in writing, filed with the Trustee and the Corporation, and signed by the Holders of a majority
in principal amount of the Bonds then Outstanding or their attorneys-in-fact duly authorized, excluding
any Bonds held by or for the account of the Corporation, by an instrument or concurrent instruments in
writing, filed with the Trustee and the Corporation and signed by the Corporation or the Holders of
Bonds, as appropriate. No such removal will be effective until a successor Trustee has been appointed and
assumed the duties of Trustee as provided in Section 1109 of the General Trust Indenture.

Appointment of Successor Trustee. In case at any time the Trustee will resign or will be removed
or will become incapable of acting, or will be adjudged a bankrupt or insolvent, or if a receiver, liquidator
or conservator of the Trustee, or of its property, will be appointed, or if any public officer will take charge
or control of the Trustee, or of its property of affairs, the Corporation covenants and agrees that it will
thereupon appoint a successor Trustee. The Corporation will mail notice of any such appointment made
by it within twenty (20) days after such appointment to the Holders of Bonds by regular United States
mail.
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If no appointment of a successor Trustee will be made pursuant to the foregoing provisions of
Section 1109 of the General Trust Indenture within forty-five (45) days after the Trustee will have given
to the Corporation written, as provided in Section 1107 of the General Trust Indenture, or after a vacancy
in the office of the Trustee will have occurred by reason of its removal or inability to act, the Trustee or
the Holder of any Bond may apply to any court of competent jurisdiction to appoint a successor Trustee.
Said court may thereupon, after such notice, if any, as such court any deem proper and prescribe, appoint
a successor Trustee.

Any Trustee appointed under the provision of this Section in succession to the Trustee shall be a
national banking association, trust company or bank having the powers of a trust company within or
outside the Commonwealth, having a capital and surplus aggregating at least Fifty Million Dollars
($50,000,000) if there be such a national banking association, trust company or bank willing and able to
accept the office on reasonable and customary terms and authorized by law to perform all duties imposed
upon it by the General Trust Indenture or any Series Trust Indenture.

Miscellaneous

Defeasance. (1) If the Corporation shall pay or cause to be paid, or there shall otherwise be paid,
to Holders of the Bonds, such amounts as will, taking into account the investment earning therefrom, fully
provide for all of the principal and interest and Redemption Price, if any, to become due on a particular
Series of Bonds, at the times and the manner stipulated therein and in the General Trust Indenture or any
Series Trust Indenture, and if the Corporation shall pay or cause to be paid to the Fiduciaries all sums of
money due or to become due according to the provisions of the General Trust Indenture or under any
particular Series Trust Indenture and related Series of Bonds then and in that event as to that particular
Series of Bonds the General Trust Indenture or any Series Trust Indenture shall cease, determine, and
become null and void, and the covenants, agreements and other obligations of the Corporation under the
General Trust Indenture shall be satisfied and discharged for that particular Series of Bonds, and in such
event, the Trustee shall, upon the request of the Corporation, execute and deliver to the Corporation all
such instruments as may be desirable to evidence such discharge and satisfaction and the Fiduciaries shall
pay over or deliver to the Corporation all moneys or securities held by them pursuant to the General Trust
Indenture or any Series Trust Indenture which are not required for the payment or redemption of Bonds
not theretofore surrendered for such payment or redemption for that particular Series of Bonds.

2 Bonds or interest installments of a particular Series of Bonds for the payment or
redemption of which moneys shall have been set aside and shall be held in trust by Fiduciaries (through
deposit by the Corporation of funds for such payment or redemption or otherwise) shall, at the maturity or
Redemption Date thereof, be deemed to have been paid within the meaning and with the effect expressed
in subsection (1) of this Section. Bonds of a particular Series shall, prior to the maturity or Redemption
Date thereof, be deemed to have been paid within the meaning and with the effect expressed in subsection
(1) of this Section if (a) in case any of said Bonds are to be redeemed on any date prior to their maturity,
the Corporation shall have given to the Trustee in form satisfactory to it irrevocable instructions to
publish or notify by mail as provided in the applicable Series Trust Indenture notice of redemption on said
date of such Bonds, (b) there shall have been deposited with the Trustee either moneys in an amount
which shall be sufficient, or Defeasance Obligations, the principal of and the interest on which when due
will provide moneys in an amount which shall be sufficient, or Defeasance Obligations contained in the
General Trust Indenture, the principal of and the interest on which when due will provide moneys which,
together with the moneys, if any, deposited with the Trustee at the same time, shall be sufficient to pay
when due the principal or Redemption Price, if any, and interest due and to become due on said Bonds on
and prior to the Redemption Date or maturity date thereof, as the case maybe, and the Trustee shall have
received a certificate from a firm of independent certified public accountants to the effect that the
amounts deposited are sufficient, without the need to reinvest principal or interest (other than as set forth
in written instructions), to make all payments that might become due on the Bonds or an opinion of
counsel to the effect that all conditions precedent to the defeasance have been complied with, and (c) in
the event said Bonds are not subject to redemption within the next 60 days, the Corporation shall have
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given the Trustee in form satisfactory to it irrevocable instructions to notify the Holders of such Bonds of
such redemption in the manner provided in the applicable Series Trust Indenture for giving notice of
redemption. Neither Defeasance Obligations or moneys deposited with the Trustee pursuant to this
Section nor principal or interest payments on any such Defeasance Obligations shall be withdrawn or
used for any purpose other than, and shall beheld in trust for, the payment of the principal or Redemption
Price, if any, and interest on said Bonds.

3 Anything in the General Trust Indenture or any Series Trust Indenture to the contrary
notwithstanding, any moneys held by a Fiduciary in trust for the payment and discharge of any of the
Bonds which remain unclaimed for six (6) years after the date when all of the Bonds have become due
and payable, either at their stated maturity dates or by call for earlier redemption, if such monies were
held by the Fiduciary at such date, or for six (6) years after the date of deposit of such monies if deposited
with the Fiduciary after said date when all of the Bonds became due and payable, shall, subject to the
provisions of Article VI of the General Trust Indenture, at the written request of the Corporation, be
repaid by the Fiduciary to the Corporation, as its absolute property and free from trust, and the Fiduciary
shall thereupon be released and discharged. In the absence of any such written request, the Fiduciary
shall from time to time deliver such unclaimed funds to or as directed by pertinent escheat authority, as
identified by the Fiduciary in its sole discretion, pursuant to and in accordance with applicable unclaimed
property laws, rules or regulations. Any such delivery shall be in accordance with the customary
practices and procedures of the Fiduciary and the escheat authority. All moneys held by the Fiduciary
and subject to this Section shall be held uninvested and without liability for interest thereon.

Parties in Interest. Nothing in the General Trust Indenture or any Series Trust Indenture adopted
pursuant to the provisions thereof, expressed or implied, is intended or will be construed to confer upon or
to give to any person or party other than the Corporation, the Fiduciaries and the Holders of the Bonds,
any rights, remedies or claims under or by reason of the General Trust Indenture or any Series Trust
Indenture, or any covenants, condition or stipulation thereof; and-all covenants, stipulations, promises and
agreements in the General Trust Indenture or any Series Trust Indenture contained by or on behalf of the
Corporation will be for the sole and exclusive benefit of the Corporation, the Fiduciaries and the Holders
from time to time of the Bonds.

Summary of the Forms of Financing Agreements

Financing agreements in General

Each Participant has entered into a Financing Agreement pursuant to the Act. Financing
Agreements may be in the form of (i) a Lease, which Leases may be in the form of an "Annually
Renewable Lease," a "Revenue Lease" or a "General Obligation Lease;" (ii) a Participant Bond; or (iii) a
Participant Note. The form of Financing Agreement relating to each Participant is described in
APPENDIX B.

Leases

General. A description of the provisions that are applicable only to an Annually Renewable
Lease, a Revenue Lease and a General Obligation Lease are separately described below.

The term of each Lease corresponds to the maturity dates of the Bonds and Lease Rental
Payments, both as to the interest component and principal component, correspond to principal and interest
payments on the Bonds. Additional Rentals are due under the Leases to pay fiduciary fees relating to the
Program. The Participant has the option to terminate its Lease by paying the Optional Prepayment Price.
Lease Rental Payments and any Optional Prepayment Price are paid directly to the Trustee.

Each Lease provides that title to the Project will remain with the Participant. The Participant is
obligated to complete construction of the Project and amounts will be disbursed from the Participant's
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Participant Account as Costs of the Project become due and payable. The Participant assumes all risk of
loss or damage to the Project and is required to continue payments under the Lease regardless of any loss
or damage. The Participant is required to carry public liability and property damage insurance with
respect to the Project, with property damage insurance being in an amount at least equal to the aggregate
principal components of Lease Rental Payments. The Participant may not create any lien against the
Project.

Each Lease is assigned to the Trustee and the Participant acknowledges that the Lease is a part of
the Program and that Lease Rental Payments will be applied to payments on the Bonds and payments of
costs and expenses of the Program.

General Obligation Lease. Under a General Obligation Lease, the obligation of the Participant is
a full general obligation for the payment of the Lease Rental Payments and the full faith, credit and
revenue of the Participant is pledged for the prompt payment thereof. During the period of the Lease,
there is levied on all taxable property of the Participant in addition to all other taxes, without limitation as
to rate, a direct tax annually in an amount sufficient to pay the Lease Rental Payments when and as due;
provided, however, that in each year to the extent that other taxes of the Participant are available for the
payment of the Lease Rental Payments and are appropriated for such purpose, the amount of such direct
tax upon all of the taxable property of the Participant shall be reduced by the amount of such other taxes
so available and appropriated. Funds derived from said tax levy are required to be placed in the Sinking
Fund of the Participant and are irrevocably pledged for the payment of all bonds issued under KRS
Chapter 66 and all tax supported leases.

Upon an Event of Default the Lessor may (i) by appropriate court action, enforce the pledge
described above so that during the remaining Lease Term there is levied on all taxable property of the
Participant, in addition to all other taxes, without limitation as to rate or amount, a direct tax annually in
an amount sufficient to pay the Lease Rental Payments when and as due; (ii) sell or release the project or
any portion thereof; or (iii) take whatever action at law or in equity may appear necessary or desirable to
enforce its rights and into the Project under the Lease.

Annually Renewable Lease. An Annually Renewable Lease has an initial term that ends on the
first June 30 after its commencement date and renews on each July 1 thereafter until all Lease Rental
Payments have been paid. Unless the Participant provides written notice to the Lessor by May 31 of any
year, the Lease will automatically renew on the following July 1. If the Participant fails to appropriate
funds for the payment of Lease Rental Payments under its Lease during a Fiscal Year, an Event of
Nonappropriation will be deemed to have occurred. If an Event of Nonappropriation occurs, the
Participant will continue to be liable for Lease Rental Payments during the remainder of the current Fiscal
Year. On the first July 1 occurring after an Event of Nonappropriation, the Participant is required to
vacate or surrender the Project to the Lessor. In addition, amounts remaining in the Participant Account
may be applied to the completion of the Project.

An Event of Default occurs if the Participant fails to make a Lease Rental Payment, fails to vacate
or surrender the Project by the July 1 following an Event of Nonappropriation or fails to observe or
perform any covenant for a period of 30 days after written notice specifying such failure and requesting
that it be remedied. Upon the occurrence of an Event of Default the Lessor may (i) terminate the Lease
and give notice to the Participant to vacate or surrender the Project within 60 days from the date of the
notice; (ii) sell or re-lease the Project; (iii) recover from the Participant all Lease Rental Payments due
during the Fiscal Year in which the Event of Default occurs; or (iv) take whatever action that law and
equity may appear necessary or desirable to enforce its rights in and to the Project under the Lease.

Upon an Event of Default the Lessor may (i) by appropriate court action, enforce the pledge
described above so that during the remaining Lease Term there is levied on all taxable property of the
Participant, in addition to all other taxes, without limitation as to rate or amount, a direct tax annually in
an amount sufficient to pay the Lease Rental Payments when and as due; (ii) sell or release the project or
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any portion thereof; or (iii) take whatever action at law or in equity may appear necessary or desirable to
enforce its rights and into the Project under the Lease.

Revenue Lease. A Revenue Lease is not annually renewable or subject to appropriation.
Generally, a specific source of revenue is pledged to the Participant's obligation to make Lease Rental
Payments under the Lease. The type of revenue pledged under each Revenue Lease is described in
APPENDIX B for Participants entering into Revenue Leases. Events of Default under a Revenue Lease
include failure by the Participant to pay Lease Rental Payments when due or failure by the Participant to
observe or perform any covenant for a period of 30 days after written notice specifying such failure and
requesting that it be remedied. Upon an Event of Default the Lessor may (i) terminate the Lease and give
notice to the Participant to vacate or surrender the Project within 60 days from the date of the notice; (ii)
sell or re-lease the Project or any portion thereof; declare an amount equal to all rentals under the Lease to
be immediately due and payable; or (iii) take whatever action that law or equity may appear necessary or
desirable to enforce the Lease.

Participant Bonds

Participant Bonds are issued pursuant to Bond Resolutions or Ordinances for the purpose paying
the costs of a Project. Participant Bonds may also be issued in the form of a Participant Note that is
issued in anticipation of a Participant Bond. Each Participant Note and Participant Bond will be full
general obligations of the Participant and, for the payment of Participant Notes and Participant Bonds and
the interest thereon, the full faith, credit and revenue of the applicable Participant will be pledged for the
prompt payment thereof.

During the period Participant Notes or Participant Bonds are outstanding, there will be levied on
all the taxable property in the Participant, in addition to all other taxes, without limitation as to rate, a
direct tax annually in an amount sufficient to pay the principal of and interest on Participant Notes and
Participant Bonds when and as due, it being found and determined that current tax rates are within all
applicable limitations. Said tax shall be ordered computed, certified, levied and extended upon the tax
duplicate and collected by the same officers in the same manner and at the same time that taxes for
general purposes for each of said years are certified, extended and collected. Said tax shall be placed
before and in preference to all other items and for the full amount thereof provided, however, that in each
year to the extent that the other lawfully available funds of the Participant are available for the payment of
all Participant Notes and Participant Bonds and are appropriated for such purpose, the amount of such
direct tax upon all of the taxable property in the Participant shall be reduced by the amount of such other
funds so available and appropriated.

The Participant has or will establish a sinking fund (the "Sinking Fund™) to be maintained and
continued as long as any of Participant Note or Participant Bond remains outstanding and unpaid. The
funds derived from said required tax levy or other lawfully available funds shall be placed in the Sinking
Fund and, together with interest collected on the same, are irrevocably pledged for the payment of the
interest on and principal of all bonds issued under the General Obligation Act and Tax-Supported Leases,
as defined in the General Obligation Act, when and as the same fall due. Amounts shall be paid from the
Sinking Fund at the times and in the amounts required to pay amounts due with respect to a Participant
Note and Participant Bond.

Upon an Event of Default the Corporation, as holder of the Participant Bond or Participant Note
may by appropriate court action, enforce the pledge described above so that there is levied on all taxable
property of the Participant, in addition to all other taxes, without limitation as to rate or amount, a direct
tax annually in an amount sufficient to pay required to be paid under the Bond Resolution or Ordinance
when and as due.
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Participant Notes

Participant Notes are issued pursuant to Note Resolutions for the purpose of financing
expenditures ("Costs") to be repaid from taxes and revenues of the Participant within a Fiscal Year.
Amounts will be disbursed from the Participant's Participant Account as Costs become due and payable.
As security for payment of its Participant Note, each Participant pledges and grants a first lien and charge
on, and security interest in, all of the current taxes and current revenues to be received during the period
that its Participant Note will be outstanding which are required by law to be deposited in the Participants
operating fund for which the Participant Note was issued.

Each of the following events constitutes an "Event of Default” under a Note Resolution:

@ default in the due and punctual payment of the Participant Note, including failure
to make sinking fund payments due under the related Note Resolution; or

(b) default in the performance of any covenant, agreement or condition to be
performed under the Participant Note or the related Note Resolution other than a default in
payment, and such default continues for a period of 30 days after written notice thereof by Issuer
or the Trustee.

Subject to the limitations set forth in the Indenture, in case of an Event of Default under a Note
Resolution, the Issuer or the Trustee may take such action for the enforcement of their rights as due
diligence, prudence and care would require and pursue the same with like diligence, prudence and care,
including commencement of an action for mandamus or other appropriate action to require the Participant
to comply with the terms of its Note Resolution.

If a Participant pays or causes to be paid, or there is otherwise paid, to the Trustee, the total
principal and interest due or to become due on its Participant Note, at the time and in the manner
stipulated therein and in the related Note Resolution, then the pledge of current taxes and current revenues
under Note Resolution will cease, terminate and become void and be discharged and satisfied. Whenever
there is paid into the Prepayment Fund the Optional Prepayment Price described in a Note Resolution, on
or prior to the date required for such payment, the related Participant Note will be deemed no longer
outstanding and in lien created by such Note Resolution on current taxes and revenues will cease,
terminate and become void and be discharged and satisfied.
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Participant

Ashland
Brandenburg
Carlisle
Covington
Danville
Danville
Elsmere

Fort Thomas
Hillview
Hodgenville
Hopkinsville
Jeffersontown Fire
Southgate

Form of Financing
Agreement

General Obligation
General Obligation
Revenue

General Obligation
General Obligation
Revenue

General Obligation
General Obligation
General Obligation
General Obligation
General Obligation
General Obligation
General Obligation

APPENDIX B
Participants

Date of Financing
Agreement

August 25, 2010
August 25, 2010
August 25, 2010
August 25, 2010
August 25, 2010
August 25, 2010
August 25, 2010
August 25, 2010
August 25, 2010
August 25, 2010
August 25, 2010
August 25, 2010
August 25, 2010

Principal Amount
Outstanding*

$1,700,000
705,000
230,000
320,000
520,000
780,000
2,595,000
2,315,000
1,795,000
220,000
1,065,000
1,875,000
115,000

Final Principal
Payment Date

February 1, 2016
February 1, 2016
February 1, 2016
February 1, 2015
February 1, 2030
February 1, 2030
February 1, 2020
February 1, 2030
February 1, 2030
February 1, 2016
February 1, 2019
February 1, 2018
February 1, 2013
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The City of Ashland, Kentucky is located in Boyd County, Kentucky. Boyd County had an estimated population
of 46,551 in 2009 and the city of Ashland had an estimated population of 21,346 in 2008. Ashland is located

City of Ashland

118 miles from Lexington, KY, 190 miles from Louisville, KY 331 miles from Nashville, TN and 137 miles from Cincinnati, OH.

Economic Statistics for the year 2010

(1)

Per Capita Income $29,881
Median Family Income'? $39,479
Average Weekly Wage®? $735

Employment

Civilian Labor Force

Unemployment

37,523
41,315

Rate 9.2

1) Data from 2007
2) Data from 2008

Source: Kentucky Department of Economic Development

Tax Base Information

Assessed Value

Year Real Estate Tangible Personal Franchise Motor Vehicle | Total Assessed Value
2008-09 $800,261,684 $102,452,548 S0 $122,590,663 $1,025,304,895
2007-08 $793,565,014 $105,075,190 S0 $145,121,676 $1,043,761,880
2006-07 $755,592,391 $93,740,910 S0 $113,677,648 $963,010,949
2005-06 $727,781,091 $92,203,624 S0 $121,214,871 $941,199,586
2004-05 $686,274,035 $99,911,068 S0 $117,843,568 $904,028,671

Property Tax Rates

Year Real Property Tangible Property | Motor Vehicles and Watercraft
2009-10 $0.351 $0.351 $0.351
2008-09 $0.339 $0.339 $0.339
2007-08 $0.337 $0.337 $0.337
2006-07 $0.330 $0.330 $0.330
2005-06 $0.325 $0.325 $0.325

Other Tax Rates (expressed as a percentage)
Year Bank Shares Payroll Tax Insurance Premium Franchise Tax
(per $100) {Occupational License Fee) Tax Electric Garbage Telephone Cable

2009-10 0.025 1.50 10.00 25% of Street 0.00 0.00 0.00
2008-09 0.025 1.50 10.00 LIGHTING 0.00 0.00 0.00
2007-08 0.025 1.50 10.00 COSTS PLUS 0.00 0.00 0.00
2006-07 0.025 1.50 10.00 5,500.00 0.00 0.00 0.00
2005-06 0.025 1.50 10.00 YEARLY 0.00 0.00 0.00

Tax Base Information
The following presents real estate, tangible, personal and motor vehicle taxes collected versus budgeted in the city for the last four tax years

Year Taxes Collected Taxes Budgeted Percent Collected
2008-09 $7,707,103 $8,175,033 94.28%
2007-08 $8,127,228 $8,165,275 99.53%
2006-07 $8,109,826 $8,279,155 97.95%
2005-06 $8,040,454 $7,948,100 101.16%

Largest Tax Payers

Name Amount Paid Fiscal Year 2006 Assessed Valuation
Glinchmer Ashland $111,837 $33,000,000
AK Steel $43,498 $16,384,238
Melody Mountain $56,817 $15,000,000
Prividence Hill, LLC $42,083 $12,629,900
Gateway Van Buren, Inc $42,363 $12,500,000
Wal-Mart Stores, East LP $33,492 $9,982,456
Ashland Specialty Co. Inc $18,561 $5,532,203
GCG Ashland LLC & RLG $15,262 $5,073,500
SKPR-KY2 LLC(Ashland Plaza) $15,262 $4,510,929
Asland Radiation Oncology $13,163 $3,923,401




ASSETS

Cash

Receivables (net)

Other Assets

Due from other funds
Total Assets

LIABILITES AND FUND EQUITY
Liabilities

Accounts Payable

Due to other funds

Other Liabilities
Total Liabilities

Net Assets
Restricted for: Designated for specific purpose
Unrestricted
Total Fund Equity

Total Liabilities and Equity

GENERAL REVENUES
Taxes
Property and other local taxes
Licenses and permits
Charges for services
Fee, fines and reimbursements
Grant Income
Interest
Other income
Total Revenue

GENERAL FUND EXPENSES
General government
Police
Finance
Public service
Planning and code enforcement
Fire
Engineering
Debt Service

Principal
Interest
Total Current Expenses

EXCESS OF REVENUE OVER (UNDER)
EXPENDITURES

Other Financing Sources (net)
CHANGE IN NET ASSETS

CITY OF ASHLAND
BALANCE SHEET - GENERAL FUND

2009 2008 2007
$6,685,940 $5,818,961 $3,576,087
4,514,949 3,622,761 3,417,943
810,960 92,240 87,442
2,695,117 3,712,422 4,830,438
14,706,966 13,246,384 11,911,910
1,801,650 1,777,165 1,515,889
531,596 1,324,199 1,104,134
937,288 600,449 463,309
3,270,534 3,701,813 3,083,332
7,017,313 4,046,016 3,920,907
4,419,119 5,498,555 4,907,671
11,436,432 9,544,571 8,828,578
$14,706,966  $13,246,384 $11,911,910
STATEMENT OF INCOME
2009 2008 2007
$7,571,928 $7,994,026 $7,966,238
9,430,244 8,836,831 8,408,948
1,594,264 1,542,664 1,471,184
955,121 990,090 853,106
1,606,855 995,180 557,409
69,814 173,834 188,307
611,575 525,004 271,928
21,839,801 21,057,629 19,717,120
7,770,130 3,658,157 3,004,191
4,168,260 4,444,074 4,180,426
574,583 566,952 535,622
4,007,731 3,469,172 3,541,825
428,075 477,918 636,790
4,678,186 4,941,826 4,505,768
139,846 147,027 136,712
502,691 395,000 380,000
201,913 151,018 169,060
22,471,415 18,251,144 17,090,394
(631,614) 2,806,485 2,626,726
2,523,475  (1,990,167) (1,509,371)
$1,891,861 $816,318 $1,117,355

Source: Audited financial statements summarized by the financial advisor



The City of Bradenburg, Kentucky is located in Meade County, Kentucky. Meade County had an estimated population
of 26,501 in 2009 and the city of Brandenburg of had an estimated population of 2,183 in 2008. Brandenburg is located

City of Brandenburg

111 miles from Lexington, KY, 39 miles from Louisville, KY 162 miles from Nashville, TN and 142 miles from Cincinnati, OH.

Economic Statistics for the year 2010

Per Capita Income'® $27,983
Median Family Income'? $44,122
Average Weekly Wage®? $582

Employment

Civilian Labor Force
Unemployment Rate

10,263
11,954
12.7

1) Data from 2007
2) Data from 2008

Source: Kentucky Department of Economic Development

Tax Base Information

Assessed Value

Year Real Estate Tangible Personal Franchise Motor Vehicle | Total Assessed Value
2008-09 $98,843,850 $12,357,226 SO $11,485,390 $122,686,466
2007-08 $99,711,750 $12,117,988 S0 $12,832,768 $124,662,506
2006-07 $91,103,650 $12,035,857 S0 $12,244,432 $115,383,939
2005-06 $84,613,350 $11,314,421 S0 $11,927,602 $107,855,373
2004-05 $76,305,600 $10,048,873 S0 $11,485,395 $97,839,868

Property Tax Rates

Year Real Property Tangible Property | Motor Vehicles and Watercraft
2009-10 $0.20 $0.35 $0.33
2008-09 $0.19 $0.35 $0.33
2007-08 $0.19 $0.35 $0.33
2006-07 $0.19 $0.35 $0.33
2005-06 $0.20 $0.35 $0.33

Other Tax Rates (expressed as a percentage)

Year Bank Shares Payroll Tax Insurance Premium Franchise Tax
(EEFEH ) {Occupational License Fee) Tax Electric Garbage Telephone Cable
2009-10 0.02 N/A 5.00 N/A N/A N/A N/A
2008-09 0.02 N/A 5.00 N/A N/A N/A N/A
2007-08 0.02 N/A 5.00 N/A N/A N/A N/A
2006-07 0.02 N/A 5.00 N/A N/A N/A N/A
2005-06 0.02 N/A 5.00 N/A N/A N/A N/A

Tax Base Information

The following presents real estate, tangible, personal and motor vehicle taxes collected versus budgeted in the city for the last four tax years

Year Taxes Collected Taxes Budgeted Percent Collected
2009-10 $269,613 $250,000 107.85%
2008-09 $247,254 $248,000 99.70%
2007-08 $239,981 $234,000 102.56%
2006-07 $235,509 $235,000 100.22%
2005-06 $225,516 $222,000 101.58%

Largest Tax Payers

Name Amount Paid Fiscal Year 2006 Assessed Valuation
Riverbran, LLC $59,672 $4,836,400
Kroger $33,789 $2,737,000
Austin Jeffrey $18,507 $1,500,000
Hometown Plaza Ltd $17,273 $1,400,000
Moores Rental $13,179 $1,068,200
HWR LLC $12,338 $1,000,000
Singleton Rena $11,277 $914,000
Maple Grove LTD $11,085 $898,500
Crawford, Ruth $10,380 $875,000
S & J Management $8,598 $683,000




ASSETS

Cash

Investments

Restricted Cash and Investments
Receivables

Due from Other Funds

Other Assets

Property, Plant and equipment, net of acc dep

Total Assets
LIABILITES AND FUND EQUITY
Liabilities

Accounts Payable

Accrued Wages

Due to other funds

Other Liabilities

Bonds and notes payable, current

Bonds and notes payable
Total Liabilities

Net Assets

Invested in capital assets, net of related debt
Restricted for: Designated for specific purpose

Unrestricted
Total Fund Equity

Total Liabilities and Equity

GENERAL REVENUES
Taxes
Property
Motor Vehicle Taxes
Bank Deposit
Insurance Tax
Garbage Collection
Interest
Telecommunication franchise fees
License fees
Police Department
Miscellaneous
Intergovernmental
Total Revenue

GENERAL FUND EXPENSES
General government
Police
Parks/recreation
Fire Hydrant
Garbage department
Other
Debt Service

Principal
Interest
Total Current Expenses

Capital Outlay
TOTAL EXPENDITURES

CHANGE IN NET ASSETS

CITY OF BRANDENBURG
BALANCE SHEET - GENERAL FUND

2009 2008 2007
$216,782 $177,861 $105,940
308,818 296,211 291,258
331,302 219,402 240,587
143,828 91,799 104,721
325,970 347,508 355,659
87,747
1,050,897 775,669 801,625
2,377,597 1,908,450 1,987,537
82,049 94,800 122,229
1,968 1,276 489
9,055 9,055 9,055
9,670 6,552 13,132
30,570 29,075 27,595
184,470 215,474 252,016
317,782 356,232 424,516
835,857 531,120 522,014
315,253 210,148 207,136
908,705 810,950 833,871
2,059,815 1,552,218 1,563,021
$2,377,597 $1,908,450 $1,987,537
STATEMENT OF INCOME
2009 2008 2007
$251,263 $239,981 $235,509
41,044 45,762 44,083
25,597 24,310 22,637
327,813 284,141 363,377
320,087 313,259 192,393
13,925 13,350 13,489
17,721 17,721 17,721
14,151 12,368 10,331
3,283 3,735 2,480
29,262 11,796 17,074
118,857 108,392 36,122
1,163,003 1,074,815 955,216
326,650 329,376 322,646
300,647 297,620 259,603
16,429 11,533 16,866
5,092 1,338 921
305,855 300,020 188,245
24,381 23,338 21,230
29,509 35,061 20,325
14,299 16,892 16,065
1,022,862 1,015,178 845,901
70,684 90,477 102,921
1,093,546 1,105,655 948,822
$69,457 -$30,840 $6,394

Source: Audited financial statements summarized by the financial advisor



The City of Carlisle, Kentucky is located in Nicholas County, Kentucky. Nicholas County had an estimated population

City of Carlisle

of 6,874 in 2009 and the city of Carlisle had an estimated population of 2074 in 2008. Carlisle is located

36 miles from Lexington, KY, 104 miles from Louisville, KY 248 miles from Nashville, TN and 77 miles from Cincinnati, OH.

Economic Statistics for the year 2010

Per Capita Income" $24,301 Employment 2,782
Median Family Income®? $35,496 Civilian Labor Force 3,184
Average Weekly Wage(z) $484 Unemployment Rate 12.6
1) Data from 2007
2) Data from 2008
Source: Kentucky Department of Economic Development
Customer Breakdown
Gas Sewer
Year Residential Commercial/ Total Year Residential Commercial/ Total
Other Other
2008-09 561 154 715 2008-09 921 172 1,093
2007-08 578 154 732 2007-08 928 169 1,097
2006-07 595 155 750 2006-07 939 170 1,109
2005-06 611 159 770 2005-06 938 171 1,109
Water
Year Residential Commercial/ Total
Other
2008-09 933 190 1,123
2007-08 938 189 1,127
2006-07 952 189 1,141
2005-06 955 187 1,142
Largest Water Customers
Name Annual Sales Annual Usage Percent of Total Sales
Nicholas County Water District $108,497 70,309,800 23.93%
Sharpsburg Water District $49,848 32,526,500 10.99%
Johnson Mathers Home 85,757 2,574,400 1.27%
North Carlisle High School $5,293 2,365,000 1.17%
North Carlisle Middle School $2,929 1,265,400 0.65%
Largest Sewer Customers
Name Annual Sales Annual Usage Percent of Total Sales
Johnson Mathers Home $7,287 2,574,400 2.64%
North Carlisle High School $6,695 2,365,000 2.43%
North Carlisle Middle School $3,687 1,265,400 1.34%
Largest Gas Customers
Name Annual Sales Annual Usage Percent of Total Sales
Nicholas Co. Elementary $27,645 70,309,800 2.88%
Johnson Mathers Home $23,357 32,526,500 2.43%
North Carlisle High School $20,540 2,574,400 2.14%
Jockey International, LTD $15,020 2,365,000 1.57%
Department of Military Affairs $7,408 1,265,400 0.77%
Debt Coverage Analysis
Proforma 2009 2008 2007
Operating Revenue $1,999,269 $1,960,068 $1,968,987 $1,925,680
Less: Operating Expense 1,983,650 1,942,646 2,056,129 2,055,641
Operating Income 15,619 17,422 -87,142 -129,961
Plus: Interest Income 2,300 2,899 5,145 4,914
Plus: Depreciation 266,000 277,953 287,042 303,048
Available Revenues 283,919 298,274 205,045 178,001
Parity Debt Service 61,500 60,851 62,587 61,420




ASSETS

Cash

Restricted Cash and Investments

Receivables

Other Assets

Property, Plant and equipment, net of acc dep
Total Assets

LIABILITES AND FUND EQUITY

LIABILITIES
Accounts Payable
Accrued Liabilities
Due to other funds
Customer Deposits
Accrued Interest Payable
Bonds and notes payable, current
Bonds and notes payable
Total Liabilities

Net Assets
Invested in capital assets, net of related debt
Restricted for: Designated for specific purpose
Unrestricted
Total Fund Equity

Total Liabilities and Equity

OPERATING REVENUES

Charges for services
Penalties
Other revenue

Total Operating Revenue

OPERATING EXPENSES
Gas department

Water department
Sewer department
Sanitation department
Depreciation

Total operating expenses

OPERATING INCOME

NONOPERATING REVENUES (EXPENSES)
Interest and investment revenue
Water and sewer tap fees
Interest Expense
Grant revenue

TOTAL NONOPERATING REVENUES (EXPENSES)

INCOME (LOSS) BEFORE OTHER REVENUE
EXPENSES, GAINS LOSSES AND TRANSFERS

Transfers

CHANGE IN NET ASSETS

CITY OF CARLISLE
BALANCE SHEET - UTILITY FUND

2009 2008 2007
$111,778 $56,606 $51,683
80,703 28,727 21,426
113,530 118,906 123,064
72,999 74,238 77,530
4,757,486 4,977,703 5,262,170
5,136,496 5,256,180 5,535,873
20,255 30,912 27,753
50,275 60,911 35,051
44,046 84,729 142,372
53,169 43,834 40,652
1,659 1,825 1,825
68,183 65,632 143,682
782,186 849,450 898,532
1,019,773 1,137,293 1,289,867
3,907,117 4,062,621 4,219,956
80,703 28,727 21,426
128,903 27,539 4,624
4,116,723 4,118,887 4,246,006
$5,136,496 $5,256,180 $5,535,873
STATEMENT OF INCOME - UTILITY FUND
2009 2008 2007
$1,911,899 $1,932,416 $1,892,490
26,639 25,201 26,164
21,530 11,370 7,026
1,960,068 1,968,987 1,925,680
761,828 865,329 915,912
457,956 425,443 415,515
231,625 257,911 213,015
213,284 220,404 208,151
277,953 287,042 303,048
1,942,646 2,056,129 2,055,641
17,422 (87,142) (129,961)
2,899 5,145 4,914
2,701 2,929 1,986
(41,261) (57,654) (69,243)
16,075 9,603 1,468
(19,586) (39,977) (60,875)
(2,164) (127,119) (190,836)
(2,164) (127,119) (190,836)

Source: Audited financial statements summarized by the financial advisor



The City of Covington, Kentucky is located in Kenton County, Kentucky. Kenton County had an estimated population
of 158,729 in 2009 and the city of Covington had an estimated population of 43,235 in 2008. Covington is located
82 miles from Lexington, KY, 100 miles from Louisville, KY, 271 miles from Nashville, TN and 5 miles from Cincinnati, OH.

Economic Statistics for the year 2010

Per Capita Income $36,040
Median Family Income'? $50,566
Average Weekly Wage? $762

City of Covington

Employment
Civilian Labor Force
Unemployment Rate

173,943
194,444
10.5

1) Data from 2007
2) Data from 2008

Source: Kentucky Department of Economic Development

Tax Base Information

Assessed Value

Year Real Estate Tangible Personal Total Assessed Value
2008-09 | $1,861,435,000 $187,585,000 $2,049,020,000
2007-08 $1,828,664,000 $195,876,000 $2,024,540,000
2006-07 | $1,687,690,000 $203,668,000 $1,891,358,000
2005-06 | $1,617,670,000 $160,191,000 $1,777,861,000
2004-05 | $1,600,532,000 $155,966,000 $1,756,498,000

Property Tax Rates

Year Total Direct Tax Rate
2009-10 $0.292
2008-09 $0.284
2007-08 $0.299
2006-07 $2.299
2005-06 $0.299

Other Tax Rates (expressed as a percentage)

Year Bank Shares Payroll Tax Insurance Premium Franchise Tax
Bereton) {Oceupational License Fee) Tax Electric Garbage Telephone Cable
2009-10 0.025 2.50 10.00 N/A N/A N/A N/A
2008-09 0.025 2.50 10.00 N/A N/A N/A N/A
2007-08 0.025 2.50 10.00 N/A N/A N/A N/A
2006-07 0.025 2.50 10.00 N/A N/A N/A N/A
2005-06 0.025 2.50 10.00 N/A N/A N/A N/A

Tax Base Information

The following presents real estate, tangible, personal and motor vehicle taxes c

ollected versus budgeted in the city for the last four tax years

Year Taxes Collected Taxes Budgeted Percent Collected
2008-09 $6,297,135 $6,031,474 104.40%
2007-08 $5,929,406 $5,845,812 101.43%
2006-07 $5,724,456 $5,571,909 102.74%
2005-06 $5,497,374 $5,317,373 103.39%

Largest Tax Payers

Name Amount Paid Fiscal Year 2006 Assessed Valuation
CPX River Center $419,849 $140,183,400
Fidelity Properties $257,634 $86,021,500
Scott Street Land Co. $44,807 $14,960,900
OZRE Lodging $41,772 $13,947,100
Atkins Pearce $32,646 $10,900,000
J&S Co. Inc. $31,394 $10,482,000
Castelini $20,403 $6,812,500
Schottenstein Trust $19,662 $6,565,000
Truss Realty $19,617 $6,550,000
Atkins Highland $19,408 $6,480,000




ASSETS

Cash

Receivables (net)

Other Assets

Due from other funds
Total Assets

LIABILITES AND FUND EQUITY
Liabilities

Accounts Payable

Due to other funds

Other Liabilities
Total Liabilities

Net Assets
Restricted for: Designated for specific purpose
Unrestricted
Total Fund Equity

Total Liabilities and Equity

GENERAL REVENUES
Taxes
Property and other local taxes
Licenses and permits
Charges for services
Fee, fines and reimbursements
Intergovernmental
Interest
Other income
Total Revenue

GENERAL FUND EXPENSES
General government
Police
General Services
Recreation
Economic devel. and code enforce.
Fire
Parking Garages
Debt Service

Principal
Interest
Total Current Expenses

EXCESS OF REVENUE OVER (UNDER)
EXPENDITURES

Other Financing Sources (net)
CHANGE IN NET ASSETS

CITY OF COVINGTON
BALANCE SHEET - GENERAL FUND

2009 2008 2007
$788,360 $1,498,551 $4,243,034
5,941,741 5,829,371 7,142,658

41,414 134,698 131,826
2,147,470 2,456,099 1,529,284
8,918,985 9,918,719 13,046,802
1,043,264 1,377,656 881,089
3,403,415 4,300,766 3,781,073
3,700,337 3,499,975 7,707,709
8,147,016 9,178,397 12,369,871

41,414 4,483 1,611

730,555 735,839 675,320

771,969 740,322 676,931

$8,918,985 $9,918,719 $13,046,802
STATEMENT OF INCOME

2009 2008 2007

$13,921,746  $13,036,194 $13,004,339

26,550,329 26,357,476 24,897,197
4,462,977 4,203,614 3,794,154

712,072 669,260 711,786
738,525 508,913 288,295

21,730 91,515 112,006
415,657 367,186 423,478

46,823,036 45,234,158 43,231,255
2,921,987 2,893,552 2,664,224

14,350,564 14,308,215 13,749,466
6,690,503 5,644,983 5,292,360
2,533,103 2,347,048 2,309,959
1,452,438 1,425,477 1,228,899

12,844,859 13,014,346 12,267,267

701,986 747,677 734,401
553,137 540,710 638,342
266,402 344,925 260,096

42,314,979 41,266,933 39,145,014

4,508,057 3,967,225 4,086,241

-4,476,410  (3,903,834) (4,082,715)

$31,647 $63,391 $3,526

Source: Audited financial statements summarized by the financial advisor



City of Danville

The City of Danville, Kentucky is located in Boyle County, Kentucky. Boyle County had an estimated population
of 29,263 in 2009 and the city of Danville had an estimated population of 15,524 in 2008. Danville is located
35 miles from Lexington, KY, 83 miles from Louisville, KY, 193 miles from Nashville, TN and 120 miles from Cincinnati, OH.

Economic Statistics for the year 2010

Per Capita Income” $27,656 Employment 11,439
Median Family Income® $40,127 Civilian Labor Force 13,033
Average Weekly Wage(z) $623 Unemployment Rate 12.2

1) Data from 2007
2) Data from 2008

Source: Kentucky Department of Economic Development

Tax Base Information

Assessed Value

Year Real Estate Tangible Personal Total Assessed Value
2008-09 $948,809,650 $126,499,352 $1,075,309,002
2007-08 $961,964,150 $132,557,872 $1,094,522,022
2006-07 $877,053,550 $123,713,406 $1,000,766,956
2005-06 $861,748,200 $127,233,659 $988,981,859
2004-05 $821,025,178 $118,689,514 $939,714,692

Property Tax Rates

Year Real Property Tangible Property
2009-10 $0.125 $0.154
2008-09 $0.129 $0.155
2007-08 $0.128 $0.147
2006-07 $0.131 $0.154
2005-06 $0.131 $0.188

Other Tax Rates (expressed as a percentage)

Year Bank Shares Payroll Tax Insurance Premium Franchise Tax
Eeeton) {Occupational License Fee) Tax Electric Garbage Telephone Cable
2009-10 0.025 1.25 6.00 1.93 N/A N/A N/A
2008-09 0.025 1.25 6.00 1.93 N/A N/A N/A
2007-08 0.025 1.25 6.00 1.93 N/A N/A N/A
2006-07 0.025 1.20 6.00 1.93 N/A N/A N/A
2005-06 0.025 1.00 6.00 1.93 N/A N/A N/A

Tax Base Information
The following presents real estate, tangible, personal and motor vehicle taxes collected versus budgeted in the city for the last four tax years

Year Taxes Collected Taxes Budgeted Percent Collected
2009-10 $1,478,951 $1,476,640 100.16%
2008-09 $1,383,170 $1,350,610 102.41%
2007-08 $1,313,761 $1,374,949 95.55%
2006-07 $1,296,229 $1,317,578 98.38%

Largest Tax Payers

Name Amount Paid Fiscal Year 2006 Assessed Valuation
Abbsky Corp $29,400 $24,000,000
Stag IV, LLC $20,519 $16,750,000
Walmart R.E. Trust $9,188 $7,500,000
Lowes $8,882 $7,250,000
CKASC Real Estate $8,789 $7,175,000
Sandleman $8,575 $7,000,000
Timberland $7,963 $6,500,000
Caterpillar $7,350 $6,000,000
United Warehousing $6,738 $5,500,000
C Ridgefield LLC $6,738 $5,500,000




ASSETS

Cash

Investments

Restricted Cash

Receivables (net)

Other Assets

Due from other funds
Total Assets

LIABILITES AND FUND EQUITY
Liabilities
Accounts Payable
Accrued Wages
Payroll taxes & benefit taxes
Due to other funds

Other Liabilities
Total Liabilities

Net Assets
Restricted for: pesignated for specific purpose
Unrestricted
Total Fund Equity

Total Liabilities and Equity

GENERAL REVENUES
Taxes
Property and other local taxes
Licenses and permits
Charges for services
Fee, fines and reimbursements
Intergovernmental
Interest
Other income
Total Revenue

GENERAL FUND EXPENSES
General government
Public Safety
Community Services
Public service
Capital Outlay
Fire
Engineering
Debt Service

Principal
Interest
Total Current Expenses

EXCESS OF REVENUE OVER (UNDER)
EXPENDITURES

Other Financing Sources (net)
CHANGE IN NET ASSETS

CITY OF DANVILLE
BALANCE SHEET - GENERAL FUND

2009 2008 2007
$973,135 $214,317 $581,969
1,002,024 959,696 901,875
5,281,055 11,052 11,005
1,363,947 1,086,786 761,726

299,614 5,099 4,689
24,353 1,080,524 370,368
8,944,128 3,357,474 2,631,632
952,615 110,024 113,520
133,304 124,399 104,532
150,207 220,997 190,841

0 0 0

30,657 35,154 27,719
1,266,783 490,574 436,612
4,422,081 0 0
3,255,264 2,866,900 2,195,020
7,677,345 2,866,900 2,195,020
$8,944,128  $3,357.474 $2,631,632

STATEMENT OF INCOME

2009 2008 2007
$2,941,486  $2,767,903 $2,751,288
5,885,376 6,078,453 5,504,119
839,673 882,693 718,518
17,535 18,729 14,641
413,885 444,116 382,991
92,941 69,514 54,912
29,106 97,285 92,547
10,220,002 10,358,693 9,519,016
2,140,353 2,051,377 1,663,264
4,782,165 5,269,067 4,981,853
405,981 403,849 398,780
1,803,005 1,059,001 1,030,694
3,406,377 546,068 582,857
0 0 0
0 0 0
759,000 56,000 117,000
157,150 28,223 31,319
13,454,031 9,413,585 8,805,767
(3,234,029) 945,108 713,249
8,044,474 (273,228) (504,283)
$4,810,445 $671,880 $208,966

Source: Audited financial statements summarized by the financial advisor



City of Danville Storm Sewer

The City of Danville storm water fund was created in 2007. Fees are assessed are assessed

Fee Summary

Single Family Residential
Non-single family residential

As of September 9, 2009

ASSETS

Cash

Restricted Cash and Investments
Receivables

Other Assets

Property, Plant and equipment, net of acc dep

Total Assets
LIABILITES AND FUND EQUITY

LIABILITIES
Accounts Payable
Accrued Liabilities
Due to other funds
Customer Deposits
Other liabilities
Bonds and notes payable
Total Liabilities

Net Assets
Restricted for: Designated for specific purpose
Unrestricted
Total Fund Equity

Total Liabilities and Equity

Source: Summarized by financial advisor from city audits

OPERATING REVENUE
Charges for services
Total operating revenue

Operating expenses
Personal services
Maintenance, operations
Materials and supplies
Depreciation

Total operating expense

Operating Income
Interest revenue (exp)
Net Income

Customer Breakdown

Storm Water and Storm Sewer

Year Total
2008-09 6,229
2007-08 5,999
2006-07 NA
2005-06 NA

Debt Coverage Analysis
Operating Revenue
Less: Operating Expense
Operating Income

Plus: Interest Income
Plus: Depreciation
Available Revenues

Parity Debt Service

per property owner in the city limits

$3.36 per month
$3.36 per month

CITY OF DANVILLE
BALANCE SHEET - STORM WATER FUND

2009 2008 2007
$54,224 S0 Created in
0 0 2007
35,232 26,914
11,089 0
200,820 0.
301,365 26,914 _
5,054 230
3,313 3,089
0 8,759
0 0
2,068 82
0 0.
10,435 12,160
0
290,930 14,754 _
290,930 14,754
$301,365 526,914 _

CITY OF DANVILLE

INCOME STATEMENT - STORM WATER FUND

2009 2008 2007
519,593 116,936 Createdin
519,593 116,936 2007
174,851 159,105
87,691 14,596
1,177 39,970
3,602 0
267,321 213,671
252,272 (96,735)
154 7
252,426 96,728)
Proforma Proforma
2011 2010 2009
$524,650 $524,984 $519,593
$265,823 233,212 267,321
$258,827 291,772 252,272
154
R 3,602
$258,827 291,772 256,028
$57,000 0 0

2008
$116,936
213,671
-96,735

7
0
-96,728

S0



City of Elsmere

The City of Elsmere, Kentucky is located in Kenton County, Kentucky. Kenton County had an estimated population
of 158,729 in 2009 and the city of Elsmere of had an estimated population of 7,932 in 2008. Elesmere is located
82 miles from Lexington, KY, 100 miles from Louisville, KY 271 miles from Nashville, TN and 5 miles from Cincinnati, OH.

Economic Statistics for the year 2010

Per Capita Income'® $36,040 Employment® 172,268
Median Family Income?® $50,566 Civilian Labor Force®® 192,971
Average Weekly Wage(z)(a) $762 Unemployment Rate® 10.7

1) Data from 2007
2) Data from 2008

3) Data for Northern Kentucky
Source: Kentucky Department of Economic Development

Tax Base Information

Assessed Value

Year Real Estate Tangible Personal Franchise Motor Vehicle Total Assessed Value
2007-08 $335,943,020 $23,754,749 $10,990,139 $30,579 $370,687,908
2006-07 $298,191,289 $21,864,262 $9,328,339 $28,538 $329,383,890
2005-06 $295,314,166 $21,645,619 $7,924,686 $31,356 $316,959,785
2004-05 $282,770,191 $18,613,557 $6,080,207 $32,555 $30,383,749

Property Tax Rates

Year Real Property Tangible Property Motor Vehicles and Watercraft
2008-09 $0.21 $0.28 S8 Flat Fee
2007-08 $0.21 $0.28 S8 Flat Fee
2006-07 $0.23 $0.29 S8 Flat Fee
2005-06 $0.22 $0.29 S8 Flat Fee

Other Tax Rates (expressed as a percentage)

Year Bank Shares Payroll Tax Insurance Premium Franchise Tax
(PerElo0) {OccupationallLicense|Fee) Tax Electric Garbage Telephone Cable
2008-09 0.025 1.250 8.00 0.284 N\A 0.284 0.284
2007-08 0.025 1.000 8.00 0.284 N\A 0.284 0.284
2006-07 0.025 1.000 8.00 0.290 N\A 0.290 0.290
2005-06 0.025 1.000 8.00 0.290 N\A 0.290 0.290

Tax Base Information
The following presents real estate, tangible, personal and motor vehicle taxes collected versus budgeted in the city for the last four tax years

Year Taxes Collected Taxes Budgeted Percent Collected
2008-09 $836,859 $825,000 101.00%
2007-08 $771,084 $771,000 100.00%
2006-07 $757,668 $745,000 102.00%
2005-06 $744,448 $700,000 99.00%

Largest Tax Payers

Name Amount Paid Fiscal Year 2006 Assessed Valuation
Mazak Corporation $37,036 $10,086,157
Mazak Corporation $24,216 $9,846,300
Mubea Real Estate $22,998 $5,033,000
Itn'l Mold Steel $20,399 $5,555,370
Mazak Corporation $16,619 $6,411,000
Heartland SSK $10,012 $2,919,000
Allendale Properties $9,706 $2,625,000
Mubea, inc $6,608 $1,799,687
Betts USA $6,001 $1,613,197
Mazak Corporation $5,872 $1,599,138




ASSETS

Cash & Cash Equivalents

Investments

Accounts Receivable

Accrued Recivables

Assessments receivable

Prepaids

Internal Balances

Notes Recievable

Investments in Joint Venture

Capital Assets (less Dep)
Total Assets

LIABILITES AND FUND EQUITY
Liabilities

Accounts Payable
Accrued Liabilities
Compensated Absences

Due within one year
Due in more than one year

Total Liabilities

Net Assets

Invested in capital assets, net of related debt
Restricted for: pesignated for specific purpose

Unrestricted
Total Fund Equity

Total Liabilities and Equity

GENERAL REVENUES

Taxes

Licenses and Permits
Intergovernmental
Charges for Services
Fines and foreitures
interest

misc

Total Revenue

GENERAL FUND EXPENSES
General government
Public Safety
Public Works
General services
Planning and Inspection
Waste Collection
Recreation
Debt Service
Principal
Interest
Total Current Expenses

Capital Outlay
TOTAL EXPENDITURES

CHANGE IN NET ASSETS

CITY OF ELSMERE
BALANCE SHEET - GENERAL FUND

2009 2008 2007
$3,356,813  $3,530,904 $3,007,452
$185,567 $181,553
579,040 553,810 333,365
11,020
2,402 2,402 13,036
12,599
4,689
10,120 6,080
87,850 88,400
5,196,432 4,210,106 3,616,482
9,430,823 8,573,255 6,986,044
410,706 221,236 25,064
0 0
39,164 36,619 47,074
86,017 75,961 102,970
305,187 394,169 451,017
841,074 727,985 626,125
4,805,228 3,739,976 3,062,495
464,481 802,573 460,554
3,320,040 3,302,721 2,836,870
8,589,749 7,845,270 6,359,919
9,430,823 8,573,255 6,986,044
STATEMENT OF INCOME
2009 2008 2007
$251,263 $2,751,201 $2,179,342
41,044 51,472 57,856
25,597 702,591 54,653
327,813 399,996 398,979
320,087 13,207 15,695
13,925 84,689 57,928
17,721 13,047 14,676
997,450 4,016,203 2,779,129
364,326 412,789 406,936
1,049,890 1,043,744 981,390
975,504 599,695 349,133
46,776 39,476
23,418 14,232 19,020
428,297 403,527 361,257
14,553 15,358 17,506
98,324 143,619
93,504
16,633
3,001,088 2,672,440 2,245,379
1,156,475 529,472 317,730
4,157,563 3,201,912 2,563,109
-$3,160,113 $814,291 $216,020

Source: Audited financial statements summarized by the financial advisor



City of Fort Thomas

The City of Fort Thomas, Kentucky is located in Campbell County, Kentucky. Campbell County had an estimated population
of 88,423 in 2009 and the city of Fort Thomas had an estimated population of 15,222 in 2008. Fort Thomas is located
82 miles from Lexington, KY, 100 miles from Louisville, KY 271 miles from Nashville, TN and 5 miles from Cincinnati, OH.

Economic Statistics for the year 2010*

Per Capita Income'® $36,040
Median Family Income®® $50,566
Average Weekly Wage™ $876

Employment
Civilian Labor Force
Unemployment Rate

192,971
172,268
10.7

*Data for Campbell County

1) Data from 2007
2) Data from 2008

Source: Kentucky Department of Economic Development

Tax Base Information

Assessed Value

Year Real Estate Tangible Personal Franchise Motor Vehicle | Total Assessed Value
2008-09 | $1,118,218,564 $11,751,674 $34,443,844 $90,610,929 $1,255,025,011
2007-08 | $1,051,625,451 $13,603,961 $33,885,448 $95,511,458 $1,194,626,318
2006-07 | $1,029,114,226 $12,099,812 $32,772,755 $96,872,324 $1,170,859,117
2005-06 $947,278,355 $9,423,133 $36,525,796 $93,175,522 $1,086,402,806
2004-05 $929,677,521 $8,739,509 $36,404,629 $89,208,008 $1,064,029,667

Property Tax Rates

Year Real Property Tangible Property | Motor Vehicles and Watercraft
2009-10 $0.34 $0.34 $0.40
2008-09 $0.33 $0.33 $0.40
2007-08 $0.32 $0.32 $0.40
2006-07 $0.31 $0.31 $0.40
2005-06 $0.32 $0.32 $0.40

Other Tax Rates (expressed as a percentage)
Year Bank Shares Payroll Tax Insurance Premium Franchise Tax
(peeronl (Occupational License Fee) Tax Electric Garbage Telephone Cable

2009-10 0.25 1.25 10.00 N/A N/A N/A N/A
2008-09 0.25 1.250 10.00 N/A N/A N/A N/A
2007-08 0.25 1.250 10.00 N/A N/A N/A N/A
2006-07 0.25 1.250 10.00 N/A N/A N/A N/A
2005-06 0.25 1.250 10.00 N/A N/A N/A N/A

Tax Base Information
The following presents real estate, tangible, personal and motor vehicle taxes collected versus budgeted in the city for the last four tax years

Year Taxes Collected Taxes Budgeted Percent Collected
2008-09 $3,833,663 $3,879,877 99.10%
2007-08 $3,677,675 $3,711,050 99.35%
2006-07 $3,543,502 $3,566,555 99.28%
2005-06 $3,358,275 $3,382,698 99.35%

Largest Tax Payers

Name Amount Paid Fiscal Year 2006 Assessed Valuation
MLD Kentucky $29,535 $8,610,887
LW Limited $24,535 $7,167,687
MLD Kentucky $22,028 $6,422,162
LW Limited $14,193 $4,137,813
Myers Cooper $11,142 $3,248,400
Maverick Group $9,947 $2,900,000
Churchill Prop $9,798 $2,856,700
Clifton Ventures $9,197 $2,681,400
Mountain Agency $8,321 $2,425,853
Collinsworth $6,525 $1,902,400




ASSETS

Cash & Cash Equivalents
Receivables

Taxes

Government Units

Accounts

Accrued Interest
Prepaids
Due from other funds
Restricted assets-Cash

Total Assets
LIABILITES AND FUND EQUITY
Liabilities
Accounts Payable
Accrued Liabilities

Defered Revenue
Due to other funds

Total Liabilities

Net Assets

Invested in capital assets, net of related debt
Restricted for: Designated for specific purpose

Unrestricted

Total Fund Equity

Total Liabilities and Equity

GENERAL REVENUES

Taxes

Licenses and Permits
Intergovernmental
Charges for Services
Fines and foreitures
Interest

Rental

Special Assessments
Miscellaneous

Total Revenue

GENERAL FUND EXPENSES
General Government
Police

Fire

General Services
Recreation

Principal

Interest

Total Current Expenses
Capital Outlay
TOTAL EXPENDITURES

CHANGE IN NET ASSETS

CITY OF FT. THOMAS
BALANCE SHEET - GENERAL FUND

2009 2008 2007
$7,464,964  $7,383,016 $5,857,863
105,803 89,191 76,575
7,695 13,110 7,619
974,634 1,004,493 1,182,129
10,325 17,444 24,398
100,341 115,407 0
0 57,460 57,460
805,404
9,469,166 8,680,121 7,206,044
109,655 320,320 313,211
150,919 134,258 138,987
117,983 65,815 54,496
238,640 236,640 236,640
617,197 757,033 743,334
8,260,306 7,396,963 7,672,388
726,404 35,469 31,438
10,199,865 10,344,388 8,778,792
19,186,575 17,776,820 16,482,618
19,803,772 18,533,853 17,225,952
STATEMENT OF INCOME

2009 2008 2007
$4,002,230  $3,846,638 $3,701,118
4,614,205 4,307,647 4,299,399
192,689 185,740 188,428
567,851 564,753 565,839
68,580 89,428 57,316
130,633 252,801 321,099
0 101,779 97,725
0 0 0
203,332 66,210 95,050
9,779,520 9,414,996 9,325,974
1,164,964 1,022,624 961,794
2,694,411 2,652,916 2,555,915
2,405,951 2,254,022 2,152,289
1,752,952 1,689,679 1,622,343
617,594 606,394 531,830
0 0
14,666 0 0
8,650,538 8,225,635 7,824,171
653,839 118,729 187,772
9,304,377 8,344,364 8,011,943
$475,143  $1,070,632 $1,314,031

Source: Audited financial statements summarized by the financial advisor



City of Hillview

The City of Hillview, Kentucky is located in Bullitt County, Kentucky. Bullitt County had an estimated population
of 75,653 in 2009 and the city of Hillview an estimated population of 7,572 in 2008. Brandenburg is located
85 miles from Lexington, KY, 19 miles from Louisville, KY 157 miles from Nashville, TN and 122 miles from Cincinnati, OH.

Economic Statistics for the year 2010

Per Capita Income!” $23,952 Employment 40,115
Median Family Income® $53,284 Civilian Labor Force 35,341
Average Weekly Wage(z) $607 Unemployment Rate 11.9

1) Data from 2007
2) Data from 2008

Source: Kentucky Department of Economic Development

Tax Base Information

Assessed Value

Year Real Estate Tangible Personal Franchise Motor Vehicle | Total Assessed Value
2007-08 $404,856,468 $20,321,624 $34,542,000 | $39,138,902 $498,836,994
2006-07 $373,549,662 $19,228,657 $41,602,000 | $36,233,745 $470,614,064
2005-06 $343,387,921 $17,974,179 $34,308,000 | $36,672,556 $432,042,656
2004-05 $323,663,678 $16,485,674 $59,285,000 | $36,168,191 $435,602,543

Property Tax Rates

Year Real Property Tangible Property | Motor Vehicles and Watercraft
2008-09 $12.70 $13.50 $18.00
2007-08 $12.50 $13.50 $18.00
2006-07 $12.80 $13.50 $17.90
2005-06 $12.90 $13.30 $17.90
2004-05 $12.90 $13.30 $17.90
Other Tax Rates (expressed as a percentage)
Year Bank Shares Payroll Tax Insurance Premium Franchise Tax
(periezeo) {(Occupational License Fee) Tax Electric Garbage Telephone Cable
2008-09 2.50 1.500 0.00 N/A N/A N/A N/A
2007-08 2.50 1.500 0.00 N/A N/A N/A N/A
2006-07 2.50 1.500 0.00 N/A N/A N/A N/A
2005-06 2.50 1.500 0.00 N/A N/A N/A N/A
Tax Base Information
The following presents real estate, tangible, personal and motor vehicle taxes collected versus budgeted in the city for the last four tax year
Year Taxes Collected Taxes Budgeted Percent Collected
2007-08 $602,353 $484,300 112.00%
2006-07 $554,957 $484,500 103.00%
2005-06 $540,063 $479,360 106.00%

Largest Tax Payers

Name Amount Paid Fiscal Year 2006 Assessed Valuation
ProLogis Development $10,666 $8,332,537
Synergy Logistics $9,686 $7,567,370
Papes, Inc $4,658 $3,450,262
Teachers Retirement Sys $3,857 $3,013,000
Andy's Properties $3,095 $2,418,036
North American Mineral $3,053 $2,385,000
WM Bullitt $3,028 $2,365,712
OH Shanti $2,472 $1,931,000
MLK Investments $2,429 $1,897,950
Musslman Hotel II, LLC $2,341 $1,828,918




ASSETS

Cash & Cash Equivalents
Property Taxess
Intergovernmental Funds
Due from other funds
Prepaids

Total Assets
LIABILITES AND FUND EQUITY
Liabilities
Contract Deposit
Accounts Payable
Accrured Interest

Defered Revenue
Due other Funds

Total Liabilities

Net Assets

Invested in capital assets, net of related debt
Restricted for: Designated for specific purpose

Unrestricted

Total Fund Equity

Total Liabilities and Equity

GENERAL REVENUES

Property Tax
Insurance Tax
Citation Fees
Grants

Muni. Aid

LGEA

Licenses and Permits
Franchise Tax
Interest
Occupational Tax
Miscellaneous

Total Revenue

GENERAL FUND EXPENSES
Police

Public Works

Health and Safety
Administration

Com. Ctr. And Recreation
Debt Service

Total Current Expenses

Capital Outlay

TOTAL EXPENDITURES

CHANGE IN NET ASSETS

City of Hillview

BALANCE SHEET - GENERAL FUND

2009 2008 2007
$484,254 $692,579 $401,630
$376 $654 $4,969
$109,886 $4,469 $19,942
61,590 46,668 39,289
6,687 4,841 4,781
662,793 749,211 470,611
0 50,000 10,000
151,700 21,845 27,539
6,770 51,120 35,426
10,920 9,800 8,658
61,590 46,668 39,289
230,980 179,433 120,912
836,075 771,866 675,450
0 0 0
39,870 172,867 -16,275
875,945 944,733 659,175
$1,106,925  $1.124.166 $780,087
STATEMENT OF INCOME
2009 2008 2007
$658,899 $602,353 $554,956
110,919 110,579 105,670
22,328 36,960 15,377
461,187 121,086 69,877
127,598 206,557 171,980
7,730 8,766 9,107
21,308 47,089 52,192
38,900 49,394 61,411
8,192 11,031 11,769
978,652 1,045,750 662,703
51,190 32,373 47,984
2,486,903 2,271,938 1,763,026
1,002,961 1,001,779 902,626
913,821 422,925 378,520
21,774 3,864 15,639
297,028 266,046 230,314
77,731 67,900 25,442
83,480 102,663 104,987
2,396,795 1,865,177 1,657,528
106,374 53,359 51,062
2,503,169 1,918,536 1,708,590
-$16,266 $353,402 $54,436

Source: Audited financial statements summarized by the financial advisor



City of Hodgenville

The City of Hodgenville, Kentucky is located in LaRue County, Kentucky. LaRue County had an estimated population
of 13,663 in 2009 and the city of Hodgenville of had an estimated population of 2,775 in 2008. Hodgenville is located

85 miles from Lexington, KY, 53 miles from Louisville, KY 130 miles from Nashville, TN and 157 miles from Cincinnati, OH.

Economic Statistics for the year 2010

Per Capita Income” $29,638 Employment 6,323
Median Family Income® $38,547 Civilian Labor Force 7,071
Average Weekly Wage(z) $507 Unemployment Rate 11.9

1) Data from 2007
2) Data from 2008

Source: Kentucky Department of Economic Development

Tax Base Information

Assessed Value

Year Real Estate Tangible Personal Motor Vehicle Total Assessed Value
2008-09 $94,680,799 $13,858,525 $11,845,151 $120,384,475
2007-08 $91,287,368 $13,355,730 $11,981,894 $116,624,992
2006-07 $88,965,358 $13,343,495 $10,796,886 $113,105,739
2005-06 $85,674,439 $13,960,555 $10,560,491 $110,195,485
2004-05 $82,820,980 $12,914,796 $9,653,390 $105,389,166

Property Tax Rates

Year Real Property Tangible Property | Motor Vehicles and Watercraft
2009-10 $0.12 $0.12 $0.20
2008-09 $11.00 $0.12 $0.20
2007-08 $0.10 $0.11 $0.20
2006-07 $0.10 $0.10 $0.20
2005-06 $0.10 $0.10 $0.20

Other Tax Rates (expressed as a percentage)
Year Bank Shares Payroll Tax Insurance Premium Franchise Tax
Bereton) {Occupational License Fee) Tax Electric Garbage Telephone Cable

2009-10 0.00 0.75 9.00 N/A N/A N/A N/A
2008-09 0.00 0.75 N/A N/A N/A N/A N/A
2007-08 0.00 0.75 0.00 N/A N/A N/A N/A
2006-07 0.00 0.75 0.00 N/A N/A N/A N/A
2005-06 0.00 0.75 0.00 N/A N/A N/A N/A

Tax Base Information
The following presents real estate, tangible, personal and motor vehicle taxes collected versus budgeted in the city for the last four tax years

Year Taxes Collected Taxes Budgeted Percent Collected
2009-10 $257,880 $248,000 103.98%
2008-09 $240,388 $212,000 113.39%
2007-08 $217,913 $206,000 105.78%
2006-07 $163,569 $165,000 99.13%




ASSETS

Cash
Receivables
Due from Other Funds
Other Assets
Total Assets

LIABILITES AND FUND EQUITY
Liabilities
Accrued liabilities

Accounts Payable
Total Liabilities

Net Assets
Invested in capital assets, net of related debt
Restricted for: Designated for specific purpose
Unrestricted
Total Fund Equity

Total Liabilities and Equity

GENERAL REVENUES
Taxes

Property

Grants

Interest

License fees

Miscellaneous

Intergovernmental
Total Revenue

GENERAL FUND EXPENSES
General government
Police
Parks/recreation
Fire
Debt Service

Principal
Interest
Total Current Expenses

Capital Outlay

TOTAL EXPENDITURES

Other Financing Sources (net)

CHANGE IN NET ASSETS

CITY OF HODGENVILLE
BALANCE SHEET - GENERAL FUND

2009 2008 2007
$373,727 $220,851 $202,684
90,708 107,064 75,984
178,968 188,182 49,208
13,297 13,203 0
656,700 529,300 327,876
9,916 13,602
13,835 15,107 50,874
13,835 25,023 64,476
642,865 504,277 263,400
642,865 504,277 263,400
$656,700 $529,300 $327,876

STATEMENT OF INCOME

2009 2008 2007
$802,080 $809,796 $788,125
32,027 0 0
1,818 2,152 1,266
31,765 24,238 17,013
27,895 26,714 17,943
38,471 45,319 48,193
934,056 908,219 872,540
286,584 211,643 240,384
370,714 408,136 450,098
10,908 5,797 4,542
25,230 5,773 6,417
35,009 30,031 20,543
18,713 21,541 16,066
747,158 682,921 738,050
36,831 48,284 191,181
783,989 731,205 929,231
(65,678) 12,291 40,406
$84,389 $189,305 ($16,285)

Source: Audited financial statements summarized by the financial advisor



City of Hopkinsville

The City of Hopkinsville, Kentucky is located in Christian County, Kentucky. Christian County had an estimated population

of 80,938 in 2009 and the city of Hopkinsville of had an estimated population of 32,076 in 2008. Hopkinsville is located

210 miles from Lexington, KY, 168 miles from Louisville, KY 71 miles from Nashville, TN and 272 miles from Cincinnati, OH.

Economic Statistics for the year 2010

Per Capita Income $26,271
Median Family Income'? $37,775
Average Weekly Wage? $676

Employment

Civilian Labor Force
Unemployment Rate

26,524
30,147
12.3

1) Data from 2007
2) Data from 2008

Source: Kentucky Department of Economic Development

Tax Base Information

Assessed Value

Year Real Estate Tangible Personal Motor Vehicle Total Assessed Value
2008-09 | $1,360,409,441 $240,761,141 $131,955,709 $1,733,126,291
2007-08 $1,341,216,047 $227,675,524 $149,057,382 $1,717,948,953
2006-07 | $1,185,739,818 $242,369,317 $147,486,963 $1,575,596,098
2005-06 | $1,155,823,414 $217,490,179 $145,843,281 $1,519,156,874
2004-05 | $1,092,502,463 $217,909,787 $134,499,442 $1,444,911,692

Property Tax Rates

Year Real Property Tangible Property | Motor Vehicles and Watercraft
2009-10 $0.236 $0.251 $0.251
2008-09 $0.228 $0.251 $0.251
2007-08 $0.244 $0.251 $0.251
2006-07 $0.234 $0.251 $0.251
2005-06 $0.231 $0.251 $0.251

Other Tax Rates (expressed as a percentage)
Year Bank Shares Payroll Tax Insurance Premium Franchise Tax
Bereton) {Oceupational License Fee) Tax Electric Garbage Telephone Cable

2009-10 0.025 2.00 7.50 0.00 3.00 N/A N/A
2008-09 0.025 2.00 5.00 0.00 3.00 N/A N/A
2007-08 0.025 1.50 5.00 0.00 3.00 N/A N/A
2006-07 0.025 1.50 5.00 0.00 N/A N/A N/A
2005-06 0.025 1.50 5.00 0.00 N/A N/A N/A

Tax Base Information
The following presents real estate, tangible, personal and motor vehicle taxes c

ollected versus budgeted in the city for the last four tax years

Year Taxes Collected Taxes Budgeted Percent Collected
2009-10 $3,816,288 $3,750,000 101.77%
2008-09 $3,642,991 $3,550,000 102.62%
2007-08 $3,460,628 $3,375,000 102.54%
2006-07 $3,279,089 $3,365,000 97.45%
2005-06 $3,284,126 $3,230,000 101.68%

Largest Tax Payers

Name Amount Paid Fiscal Year 2006 Assessed Valuation
Walmart Store East $101,418 $58,983,558
Amfine Chemical Corp $52,682 $23,578,000
US Smokeless Tobacco $39,096 $17,260,934
TG Automotive Sealing $34,186 $15,300,000
Lowes Main Center $35,095 $15,130,471
Lexington Hopkinsville Corp $34,319 $13,500,000
Martinrea International $28,333 $12,389,316
Recter Implement $28,187 $11,660,826
Continental Mills $23,153 $10,070,768
T Rod North America $19,618 $9,840,459




ASSETS

Cash
Receivables (net)
Total Assets

LIABILITES AND FUND EQUITY

Liabilities
Accounts Payable
Other Liabilities
Total Liabilities

Net Assets
Restricted for: Designated for specific purpose
Unrestricted
Total Fund Equity

Total Liabilities and Equity

GENERAL REVENUES

Taxes
Property and other local taxes
Licenses and permits
Fee, fines and reimbursements
intergovermental
Interest
Other income

Total Revenue

GENERAL FUND EXPENSES
General government
Public Safety
Public Works
Community development
Parks and recreation
Debt Service

Principal
Interest
Total Current Expenses

EXCESS OF REVENUE OVER (UNDER)
EXPENDITURES

Other Financing Sources (net)
CHANGE IN NET ASSETS

CITY OF HOPKINSVILLE
BALANCE SHEET - GENERAL FUND

2009 2008 2007
$4,958,150  $4,874,652 $2,664,032
1,637,445 1,590,840 1,722,240
6,595,595 6,465,492 4,386,272
110,499 85,358 296,698
378,288 337,681 500
488,787 423,039 297,198
669,352 748,560 227,621
5,437,456 5,293,893 3,861,453
6,106,808 6,042,453 4,089,074
$6,595,595  $6,465,492 $4,386,272
STATEMENT OF INCOME
2009 2008 2007
$4,230,903 $4,031,624 $3,856,133
17,333,274 16,690,504 14,138,584
37,347 22,717 22,913
523,659 565,802 449,877
79,285 162,432 238,397
817,645 1,019,561 708,857
23,022,113 22,492,640 19,414,761
2,435,521 2,431,496 2,869,530
11,797,396 11,655,044 11,133,642
1,893,434 2,171,109 2,657,427
2,970,779 3,118,797 2,760,008
1,121,529 237,487
899,472 635,553 501,557
254,340 334,417 256,628
21,372,471 20,583,903 20,178,792
1,649,642 1,908,737 (764,031)
(1,585,287) 44,642 (576,028)
$64,355  $1,953,379  ($1,340,059)

Source: Audited financial statements summarized by the financial advisor



Jeffersontown Fire Protection District

The City of Jeffersontown, Kentucky is located in Jefferson County, Kentucky. Jefferson County had an estimated population
of 721,594 in 2009 and the city of Jeffersontown of had an estimated population of 26,226 in 2008. Jeffersontown is located

65 miles from Lexington, KY, 13 miles from Louisville, KY 178 miles from Nashville, TN and 98 miles from Cincinnati, OH.

Economic Statistics for the year 2010

Per Capita Income $41,626
Median Family Income'? $46,745
Average Weekly Wage? $835

Employment
Civilian Labor Force
Unemployment Rate

321,782
360,835
10.8

1) Data from 2007
2) Data from 2008

Source: Kentucky Department of Economic Development

Tax Base Information

Assessed Value

Year Real Estate Total Assessed Value
2008-09 | $3,759,132,455 $3,759,132,455
2007-08 | $3,684,030,485 $3,684,030,485
2006-07 | $3,474,793,290 $3,474,793,290
2005-06 | $3,253,190,580 $3,253,190,580
2004-05 | $2,969,388,070 $2,969,388,070

Property Tax Rates

Year Real Property Tangible Property | Motor Vehicles and Watercraft
2009-10 $0.10 $0.10 $0.10
2008-09 $0.10 $0.10 $0.10
2007-08 $0.10 $0.10 $0.10
2006-07 $0.10 $0.10 $0.10
2005-06 $0.10 $0.10 $0.10

Other Tax Rates (expressed as a percentage)
Year Bank Shares Payroll Tax Insurance Premium Franchise Tax
Bereton) {Occupational License Fee) Tax Electric Garbage Telephone Cable

2009-10 N/A N/A N/A N/A N/A N/A N/A
2008-09 N/A N/A N/A N/A N/A N/A N/A
2007-08 N/A N/A N/A N/A N/A N/A N/A
2006-07 N/A N/A N/A N/A N/A N/A N/A
2005-06 N/A N/A N/A N/A N/A N/A N/A

Tax Base Information

The following presents real estate, tangible, personal and motor vehicle taxes collected versus budgeted in the city for the last four tax years

Year Taxes Collected Taxes Budgeted Percent Collected
2009-10 $4,381,532 $4,189,995 104.57%
2008-09 $3,994,187 $3,809,403 104.85%
2007-08 $3,714,821 $3,793,634 97.92%
2006-07 $3,436,775 $3,524,498 97.51%
2005-06 $3,237,619 $3,274,100 98.89%




ASSETS

Cash

Receivables (net)
Land

Other assets

Buildings & Improvements (net of depreciation)

Equipment (net of depreciation)
Vehicles (net of depreciation)
Total Assets

LIABILITES AND FUND EQUITY
Liabilities
Accounts payable
Accrued payroll expense
Other Liabilities
Current Notes Payable

Notes payable
Total Liabilities

Net Assets
Restricted for: Designated for specific purpose
Unrestricted
Total Fund Equity

Total Liabilities and Equity

GENERAL REVENUES
Taxes
Property and other local taxes
Grant Income
Interest
Other income
Total Revenue

GENERAL FUND EXPENSES
Salaries wages and benefits
Materials and supplies
Other programs expenses
Depreciation & amortization
Interest on debt
Loss on disposal of surplus property
Total Current Expenses

EXCESS OF REVENUE OVER (UNDER)
EXPENDITURES

CHANGE IN NET ASSETS

JEFFERSONTOWN FIRE DISTRICT
BALANCE SHEET - GENERAL FUND

2009 2008 2007
$589,514 $507,756 $542,605
189,783 21,434 50,706
694,889 694,889
116,498 238,716 314,467
2,657,526 4,573,055 5,071,548
1,217,463
310,252 _ )
5,775,925 6,035,850 5,979,326
70,727 239,317 149,385
207,084
4,280 127,156
231,120 249,083 135,131
2,232,712 2,343,307 2,449,011
2,745,923 2,958,863 2,733,527
573,425 401,433 623,262
2,456,577 2,675,554 2,622,537
3,030,002 3,076,987 3,245,799
85,775,925 $6,035,850 $5,979,326
STATEMENT OF INCOME
2009 2008 2007
$4,760,339 $4,389,178 $4,011,423
11,042
15,323 16,278 35,647
201,880 368,610 354,972
4,988,584 4,774,066 4,402,042
4,154,558 4,150,869 3,839,669
39,338
398,562 395,824 387,417
273,693 272,415 279,222
93,822 123,770 132,203
75,597 0 0
5,035,570 4,942,878 4,638,511
(46,986) (168,812) (236,469)
($46,986) ($168,812) ($236,469)

Source: Audited financial statements summarized by the financial advisor



The City of Southgate, Kentucky is located in Campbell County, Kentucky. Campbell County had an estimated population
of 88,423 in 2009 and the city of Southgate had an estimated population of 3,285 in 2008. Southgate is located
82 miles from Lexington, KY, 100 miles from Louisville, KY 271 miles from Nashville, TN and 5 miles from Cincinnati, OH.

Economic Statistics for the year 2010*

Per Capita Income'¥! $36,040
Median Family Income'? $50,566
Average Weekly Wage'” $876

City of Southgate

Employment
Civilian Labor Force
Unemployment Rate

192,971
172,268
10.7

*Data for Campbell County

1) Data from 2007
2) Data from 2008

Source: Kentucky

Department of Economic Development

Tax Base Information

Assessed Value

Year Real Estate Tangible Personal Franchise Motor Vehicle | Total Assessed Value
2007-08 $164,852,572 $1,905,098 $5,774,206 $17,425,067 $189,956,943
2006-07 $164,313,512 $1,764,825 $6,355,282 $16,656,548 $189,090,167
2005-06 $141,601,278 $1,853,771 $6,013,745 $17,045,481 $166,514,275
2004-05 $141,213,441 $1,474,249 $5,386,008 $15,737,307 $163,811,005

Property Tax Rates

Year Real Property Tangible Property | Motor Vehicles and Watercraft
2008-09 $0.41 $0.91 $0.27
2007-08 $0.39 $0.71 $0.27
2006-07 $0.36 $0.64 $0.27
2005-06 $0.39 $0.62 $0.27
2004-05 $0.37 $0.64 $0.27

Other Tax Rates (expressed as a percentage)

Year Bank Shares Payroll Tax Insurance Premium Franchise Tax
(periezeo) {(Occupational License Fee) Tax Electric Garbage Telephone Cable
2008-09 N/A 2.500 10.00% 1.000 N/A N/A 5.000
2007-08 N/A 2.000 10.00% 1.000 N/A N/A 5.000
2006-07 N/A 2.000 10.00% 1.000 N/A N/A 5.000
2005-06 N/A 2.000 10.00% 1.000 N/A N/A 5.000

Tax Base Information

The following presents real estate, tangible, personal and motor vehicle taxes collected versus budgeted in the city for the last four tax year

Year Taxes Collected Taxes Budgeted Percent Collected
2007-08 $730,972 $718,155 102.00%
2006-07 $686,940 $660,679 104.00%
2005-06 $648,932 $620,300 105.00%

Largest Tax

Payers

Name Amount Paid Fiscal Year 2006 Assessed Valuation
Twin Towers $26,328 $7,273,000
Kadima Medical $22,295 $6,158,975
Fox Chase $15,942 $4,403,779
Union Light, Heat & Power $13,939 $3,035,780
Cincinnati Bell $8,323 $1,813,500
Joslin $8,171 $2,257,300
Insight Midwest $7,093 $1,104,747
Mr. Car Wash $3,714 $745,626
Schraeder, Charlet $2,898 $800,600
MIJR Investments $2,825 $780,400




ASSETS

Cash & Cash Equivalents
Receivables (net)
Other Assets
Restricted Cash
Land
Construction in progress
Depreciable capital Assets
Total Assets
LIABILITES AND FUND EQUITY
Liabilities
Accounts Payable
Accrued Payrole
Accrued Liabilities
School Tax Payable
Short Term loan Payable
Current Portion of Long-term Oblig
Non-Current Portion of Long-term Oblig

Total Liabilities

Net Assets
Invested in capital assets, net of related debt
Restricted for: Designated for specific purpose
Unrestricted
Total Fund Equity

Total Liabilities and Equity

GENERAL REVENUES

Taxes

Licenses and Permits
Intergovernmental
Charges for Services
misc

Total Revenue

GENERAL FUND EXPENSES
Administration

Police

Street

Sewer

Fire

Garage

Parks

Waste Disposal
Community Center
Debt Service

Total Current Expenses

Capital Outlay
TOTAL EXPENDITURES

CHANGE IN NET ASSETS

CITY OF SOUTHGATE
BALANCE SHEET - GENERAL FUND

2009 2008 2007
$164,116 $182,155 $475,153
174,455 299,214 190,335
12,583 40,951 108,672

1,141,591
369,173 369,173 369,173
48,871
2,906,879 3,033,795 1,984,211
4,817,668 3,925,288 3,127,544
46,697 149,750 29,849
5,403 11,874 9,453
3,296 7,638 9,758
0 1,979
80,000 0
108,451 147,304 145,495
1,752,674 579,284 725,119
1,916,521 975,850 921,653
2,605,390 3,122,619 1,929,009
204,559 180,700 127,206
91,199 (353,881) 149,676
2,901,148 2,949,438 2,205,891
4,817,669 3,925,288 3,127,544
STATEMENT OF INCOME

2009 2008 2007
$1,065,200 $987,173 $897,632
371,220 364,889 390,060
121,149 301,532 149,270
276,567 263,475 256,203
95,593 609,760 143,618
1,929,729 2,526,829 1,836,783
229,805 248,591 239,424
614,495 623,962 609,513
188,062 146,295 154,033
7,094 10,726 9,637
265,938 194,078 205,814
105,518 90,746 70,477
53,813 53,533 71,737
187,330 189,747 182,748
78,710 81,100 75,959
176,255 179,333 123,228
1,907,020 1,818,111 1,742,570
146,349 1,158,781 252,882
2,053,369 2,976,892 1,995,452
-5123,640 -5450,063 -5158,669

Source: Audited financial statements summarized by the financial advisor
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APPENDIX D
Book-Entry-Only System

The 2010 First Series A Bonds initially will be issued solely in book-entry form to be held in the
book-entry only system maintained by The Depository Trust Company ("DTC"), New York, New York.
So long as such book-entry system is used, only DTC will receive or have the right to receive physical
delivery of 2010 First Series A Bonds and, except as otherwise provided herein with respect to Beneficial
Owners of Beneficial Ownership Interests, Beneficial Owners will not be or be considered to be, and will
not have any rights as, owners or holders of the 2010 First Series A Bonds under the Indenture.

The following information about the book-entry only system applicable to the 2010 First Series A
Bonds has been supplied by DTC. None of the Issuer, the Trustee, the Participants or the Underwriter
makes any representations, warranties or guarantees with respect to its accuracy or completeness.

DTC will act as securities depository for the 2010 First Series A Bonds. The 2010 First Series A
Bonds will be issued as fully-registered securities registered in the name of Cede & Co. (DTC's
partnership nominee) or such other name as may be requested by an authorized representative of DTC.
One fully-registered 2010 First Series A Bond certificate will be issued for each series and maturity of the
2010 First Series A Bonds, in the aggregate principal amount of the Series 2010 Bonds and will be
deposited with DTC.

DTC, the world's largest securities depository, is a limited-purpose trust company organized
under the New York Banking Law, a "banking organization" within the meaning of the New York
Banking Law, a member of the Federal Reserve System, a "clearing corporation™ within the meaning of
the New York Uniform Commercial Code, and a "clearing agency" registered pursuant to the provisions
of Section 17A of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over
3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money
market instruments from over 100 countries that DTC's participants ("Direct Participants™) deposit with
DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and other
securities transactions in deposited securities, through electronic computerized book-entry transfers and
pledges between Direct Participants' accounts. This eliminates the need for physical movement of
securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers,
banks, trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned
subsidiary of The Depository Trust & Clearing Corporation ("DTCC"). DTCC is the holding company
for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which
are registered clearing agencies. Access to the DTC system is also available to others such as both U.S.
and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly
("Indirect Participants™). DTC has Standard & Poor's highest rating: AAA. The DTC Rules applicable to
its Participants are on file with the Securities and Exchange Commission. More information about DTC
can be found at www.dtcc.com and www.dtc.org.

Purchases of 2010 First Series A Bonds under the DTC system must be made by or through
Direct Participants, which will receive a credit for the 2010 First Series A Bonds on DTC's records. The
ownership interest of each actual purchaser of each 2010 First Series A Bond ("Beneficial Owner™) is in
turn to be recorded on the Direct and Indirect Participants' records. Beneficial Owners will not receive
written confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive
written confirmations providing details of the transaction, as well as periodic statements of their holdings,
from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction.
Transfers of ownership interests in the 2010 First Series A Bonds are to be accomplished by entries made
on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners
will not receive certificates representing their ownership interests in 2010 First Series A Bonds, except in
the event that use of the book-entry system for the 2010 First Series A Bonds is discontinued.
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To facilitate subsequent transfers, all 2010 First Series A Bonds deposited by Direct Participants
with DTC are registered in the name of DTC's partnership nominee, Cede & Co., or such other name as
may be requested by an authorized representative of DTC. The deposit of 2010 First Series A Bonds with
DTC and their registration in the name of Cede & Co. or such other DTC nominee do not effect any
change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the 2010 First
Series A Bonds; DTC's records reflect only the identity of the Direct Participants to whose accounts such
2010 First Series A Bonds are credited, which may or may not be the Beneficial Owners. The Direct and
Indirect Participants will remain responsible for keeping account of their holdings on behalf of their
customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time. Beneficial Owners of 2010 First Series A Bonds may
wish to take certain steps to augment the transmission to them of notices of significant events with respect
to the 2010 First Series A Bonds, such as redemptions, tenders, defaults, and proposed amendments to the
2010 First Series A Bond documents. For example, Beneficial Owners of 2010 First Series A Bonds may
wish to ascertain that the nominee holding the 2010 First Series A Bonds for their benefit has agreed to
obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may wish to
provide their names and addresses to the Trustee and request that copies of notices be provided directly to
them.

Redemption notices shall be sent to DTC. If less than all of the 2010 First Series A Bonds are
being redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct
Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to
the 2010 First Series A Bonds unless authorized by a Direct Participant in accordance with DTC's MMI
procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the Trustee as soon as possible
after the record date. The Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those Direct
Participants to whose accounts 2010 First Series A Bonds are credited on the record date (identified in a
listing attached to the Omnibus Proxy).

Payment of principal of, premium (if any) and interest on the 2010 First Series A Bonds will be
made to Cede & Co., or such other nominee as may be requested by an authorized representative of DTC.
DTC's practice is to credit Direct Participants' accounts upon DTC's receipt of funds and corresponding
detail information from the Trustee, on the payable date in accordance with their respective holdings
shown on DTC's records. Payments by Participants to Beneficial Owners will be governed by standing
instructions and customary practices, as is the case with 2010 First Series A Bonds held for the accounts
of customers in bearer form or registered in "street name" and will be the responsibility of such
Participant and not of DTC or its nominee, the Trustee or the Issuer, subject to any statutory or regulatory
requirements as may be in effect from time to time. Payment of principal of, premium (if any) and interest
on the 2010 First Series A Bonds to Cede & Co. (or such other nominee as may be requested by an
authorized representative of DTC) is the responsibility of the Issuer or the Trustee, disbursement of such
payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to
the Beneficial Owners will be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the 2010 First
Series A Bonds at any time by giving reasonable notice to the Issuer or the Trustee. Under such
circumstances, in the event that a successor securities depository is not obtained, 2010 First Series A
Bond certificates are required to be printed and delivered.

NEITHER THE ISSUER, THE PARTICIPANTS, THE NOR THE TRUSTEE WILL HAVE
ANY RESPONSIBILITY OR OBLIGATION TO ANY DIRECT PARTICIPANT, INDIRECT
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PARTICIPANT OR ANY BENEFICIAL OWNER OR ANY OTHER PERSON NOT SHOWN ON THE
REGISTRATION BOOKS OF THE TRUSTEE AS BEING A HOLDER WITH RESPECT TO: (1) THE
2010 First Series A BONDS; (2) THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR
ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT; (3) THE PAYMENT BY DTC OR
ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT OF ANY AMOUNT DUE TO ANY
BENEFICIAL OWNER IN RESPECT OF THE PRINCIPAL OR REDEMPTION PRICE OF OR
INTEREST ON THE 2010 FIRST SERIES A BONDS; (4) THE DELIVERY BY ANY DIRECT
PARTICIPANT OR INDIRECT PARTICIPANT OF ANY NOTICE TO ANY BENEFICIAL OWNER
WHICH IS REQUIRED OR PERMITTED UNDER THE TERMS OF THE INDENTURE TO BE
GIVEN TO HOLDERS; (5) THE SELECTION OF THE BENEFICIAL OWNERS TO RECEIVE
PAYMENT IN THE EVENT OF ANY PARTIAL REDEMPTION OF THE 2010 FIRST SERIES A
BONDS; OR (6) ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY DTC AS HOLDER.

Each Beneficial Owner for whom a Direct Participant or Indirect Participant acquires an interest
in the 2010 First Series A Bonds, as nominee, may desire to make arrangements with such Direct
Participant or Indirect Participant to receive a credit balance in the records of such Direct Participant or
Indirect Participant, to have all notices of redemption, elections to tender 2010 First Series A Bonds or
other communications to or by DTC which may affect such Beneficial Owner forwarded in writing by
such Direct Participant or Indirect Participant, and to have notification made of all debt service payments.

Beneficial Owners may be charged a sum sufficient to cover any tax, fee, or other governmental
charge that may be imposed in relation to any transfer or exchange of their interests in the 2010 First
Series A Bonds.

The Issuer cannot and does not give any assurances that DTC, Direct Participants, Indirect
Participants or others will distribute payments of debt service on the 2010 First Series A Bonds made to
DTC or its nominee as the registered owner, or any redemption or other notices, to the Beneficial Owners,
or that they will do so on a timely basis, or that DTC, Direct Participants or Indirect Participants will
serve and act in the manner described in this Official Statement.

Certain duties of DTC and procedures to be followed by DTC, the Trustee, the Paying Agent and
the Remarketing Agent are set forth in DTC's operational arrangements (the "Operational
Arrangements™). In the event of any conflict between the provisions of the Indenture and the provisions
of the Operational Arrangements relating to the payment of the principal of, premium, if any, and interest
on the 2010 First Series A Bonds and all notices with respect to the 2010 First Series A Bonds, the
provisions of the Operational Arrangements shall control. The Issuer has executed a blanket letter of
representations enabling the 2010 First Series A Bonds to be eligible for DTC's book-entry only system.
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APPENDIX E
Form of Bond Counsel Opinion
[Date of Delivery]

Kentucky Bond Corporation
Lexington, Kentucky

Ladies and Gentlemen:

We have examined the transcript of proceedings relating to the issue of $14,235,000* Financing
Program Revenue Bonds, 2010 First Series A (the "Bonds™) of the Kentucky Bond Corporation (the
"Issuer"). The Bonds are issuable as fully registered bonds bearing interest and maturing, subject to
redemption, as set forth in a Trust Indenture dated as of July 1, 2010 as supplemented by a Series Trust
Indenture, 2010 First Series A (collectively, the "Indenture") between the Issuer and The Bank of New
York Mellon Trust Company, N.A., Louisville, Kentucky, as trustee (the "Trustee").

The Bonds are authorized pursuant to the Constitution and Statutes of the Commonwealth of
Kentucky, particularly Sections 65.210 through 65.300 of the Kentucky Revised Statutes and Chapters
58, 74, 76, 96, 160 and 162 and Sections 65.7701 et. seq., 65.940 et. seq., 66.011 et. seq., 103.200 et. seq.
and 162.340 to 162.380 of the Kentucky Revised Statutes (collectively, the "Act") and a resolution of the
Issuer adopted July 1, 2010. The Bonds are being issued to finance or refinance various public projects
and purposes of participating public agencies (the "Participants") which enter into financing agreements
with the Issuer (the "Financing Agreements™).

In addition to the transcript of proceedings, which includes the Indenture and the Financing
Agreements, we have examined laws we have deemed relevant and we have examined a specimen Bond
of this issue and approve its form.

Based on the foregoing, we are of the opinion that:

1. The Issuer is a duly organized and existing nonprofit, no stock corporation, organized and
existing under the provisions of Chapter 58 and Chapter 273 of the Kentucky Revised Statutes to act as
the agency and instrumentality of the Participants.

2. The Bonds and the Indenture have been duly authorized, executed and delivered by the
Issuer and constitute valid, binding and enforceable obligations of the Issuer.

3. The Bonds constitute special obligations of the Issuer and the principal of and interest
and any premium on the Bonds (collectively, "debt service"), are payable solely from the revenues and
other moneys pledged and assigned by the Indenture to secure that payment. The Bonds and the payment
of debt service are not secured by an obligation or pledge of any moneys raised by taxation, other than as
provided in the Financing Agreements, and the Bonds do not represent or constitute an indebtedness of
the Issuer or a pledge of the faith and credit of the Issuer. The Issuer has no taxing power.

4. The interest on the Bonds is not subject to taxation by the Commonwealth of Kentucky,
and the Bonds are not subject to ad valorem taxation by the Commonwealth of Kentucky or by any
political subdivision thereof.

5. Under the laws, regulations, rulings and judicial decisions in effect as of the date hereof,
interest including original issue discount on the Bonds is excludible from gross income for Federal
income tax purposes, pursuant to the Internal Revenue Code of 1986, as amended (the "Code").
Furthermore, interest on the Bonds will not be treated as a specific item of tax preference, under Section
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57(@)(5) of the Code, in computing the alternative minimum tax for individuals and corporations. In
rendering the opinions in this paragraph, we have assumed continuing compliance with certain covenants
designed to meet the requirements of Section 103 of the Code. We express no other opinion as to the
Federal tax consequences of purchasing, holding or disposing of the Bonds.

The Issuer and the Participants have designated the Bonds as "qualified tax-exempt obligations™
under Section 265 of the Code.

This opinion is based upon laws, regulations, rulings and decisions in effect on the date hereof.
In giving this opinion, we have relied upon covenants and certifications of facts, estimates and
expectations made by the Issuer, the Participants and others which we have not independently verified. It
is to be understood that the enforceability of the Bonds and the Indenture may be subject to bankruptcy,
insolvency, reorganization, moratorium and other laws in effect from time to time affecting creditors'
rights, and the exercise of judicial discretion in accordance with general principles of equity.

Very truly yours,

47767v7
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OFFICIAL TERMS AND CONDITIONS OF BOND SALE
Approximately $14,235,000
Kentucky Bond Corporation
Financing Program Revenue Bonds 2010 First Series A

SALE

As advertised in conformity with Chapter 424 of the Kentucky Revised Statutes, the Kentucky
Bond Corporation (the "Issuer™), acting as the agency and instrumentality of and on behalf of the certain
public agencies (the "Participants™”) that are participating in a financing program (the "Program™) created
for public agencies that are or become parties to an Interlocal Cooperation Agreement, will until the
August 11, 2010, at 12:00 p.m., E.D.T., receive in the Office of the Kentucky League of Cities (the
"Program Administrator”), 100 East Vine Street, Suite 800, Lexington, Kentucky 40507, sealed,
competitive bids for the purchase of its Financing Program Revenue Bonds, 2010 First Series A (the
"2010 First Series A Bonds").

THE BONDS

The 2010 First Series A Bonds offered for sale are Fourteen Million Two Hundred Thirty-Five
Thousand Dollars ($14,235,000) principal amount of 2010 First Series A Bonds, being fully registered
bonds of the denominations of $5,000 and any integral multiple of $5,000, maturing as to principal on
February 1, 2011 and each February 1 thereafter through and including February 1, 2030.

The 2010 First Series A Bonds will be issued in denominations of $5,000 principal amount or any
multiple of $5,000 within a single maturity, will bear interest payable semiannually on August 1 and
February 1 commencing on February 1, 2011, and will mature on February 1 of the years and in the
principal amounts, as follows:

Year Amount* Year Amount*
2011 $1,775,000 2021 $245,000
2012 1,580,000 2022 260,000
2013 1,605,000 2023 265,000
2014 1,335,000 2024 285,000
2015 1,355,000 2025 295,000
2016 1,240,000 2026 180,000
2017 910,000 2027 180,000
2018 935,000 2028 200,000
2019 645,000 2029 205,000
2020 530,000 2030 210,000

*The principal maturities are subject to adjustment as provided herein.

The 2010 First Series A Bonds are subject to redemption prior to their stated maturities, as
described in the Preliminary Official Statement.

Principal and interest will be payable at the corporate trust office of The Bank of New York
Mellon Trust Company, N.A., Louisville, Kentucky. Interest on the 2010 First Series A Bonds will be
paid at rates to be established upon the basis of competitive bidding as hereinafter set forth.



STATUTORY AUTHORITY AND PURPOSE

The authority, purpose, security and source of payment of the 2010 First Series A Bonds, and the
application of the proceeds thereof, are described in the Preliminary Official Statement of the Issuer,
reference to which is hereby made.

BIDDING CONDITIONS AND RESTRICTIONS

Bid Form. Bids shall be for the entire issue and shall be made on the Official Bid Form in order
to provide for uniformity in submission of bids and ready determination of the lowest and best bid.

Minimum Bid. Bids shall be for cash and for the entire issue at not less than $14,021,475 (98.5%
of par), PAYABLE IN FEDERAL FUNDS.

Award; Adjustment. The determination of the best purchase bid for said 2010 First Series A
Bonds shall be made on the basis of all bids submitted for exactly $14,235,000 principal amount of 2010
First Series A Bonds offered for sale under the terms and conditions herein specified; provided, however,
the Issuer reserves the right to increase or decrease the total principal amount of the 2010 First Series A
Bonds sold to such best bidder, in an amount not exceeding $1,420,000, with such increase or decrease
made in any maturity, and the total amount of 2010 First Series A Bonds awarded to such bidder will be a
maximum of $12,815,000 or a minimum of $15,655,000. In the event of such adjustment, no rebidding
or recalculation of a submitted bid will be required or permitted. The price at which such adjusted
principal amount of 2010 First Series A Bonds will be sold will be at the same price per $1,000 of 2010
First Series A Bonds as the price per $1,000 for the $14,235,000 of 2010 First Series A Bonds bid.

Good Faith Deposit. The successful purchaser shall be required (without further advice from the
Issuer) to wire transfer an amount equal to $284,700 to the Paying Agent Bank by the close of business of
the day following the award as a good faith deposit. Said amount will be applied (without interest) to the
purchase price upon delivery and will be forfeited if the purchaser fails to take delivery.

Interest Rates. Bidders must stipulate an interest rate or rates in multiples of 1/8, 1/10 or 1/20 of
1%. Only one interest rate shall be permitted per 2010 First Series A Bond, and all 2010 First Series A
Bonds of the same maturity shall bear the same rate. Interest rates must be on an ascending scale, in that
the interest rate stipulated in any year may not be less than that stipulated for any preceding maturity.
There is no limit on the number of different interest rates.

Submission of Bids. Each bid on the Official Bid Form shall be placed in a sealed envelope
addressed to the Program Administrator, and on the outside of the envelope, there shall appear a legend
identifying the same as being a bid for the "Kentucky Bond Corporation Financing Program Revenue
Bonds 2010 First Series A." No bid will be given consideration unless it is actually received or is in the
process of telephonic transfer in the office of the Program Administrator prior to the time set forth at the
beginning of these Official Terms.

Notice is hereby given that electronic proposals will be received via BIDCOMP™/PARITY ™, in
the manner described below, until 12:00 p.m. local time, on August 11, 2010. Bids may be submitted
electronically via BIDCOMP™/PARITY ™ pursuant to these Official Terms until 12:00 p.m. E.D.T., but
no bid received after the time for receiving bids above. To the extent any instructions or directions set
forth in BIDCOMP™/PARITY™ conflict with these Official Terms, the terms of these Official Terms
shall control. For further information about BIDCOMP™/PARITY ™, potential bidders may contact the
Financial Advisor or BIDCOMP™/PARITY ™ at 40 West 23rd Street, 5th Floor, New York, NY 10010,
tel: (212) 404-8102.



Term Bond Option. The Purchaser of the 2010 First Series A Bonds may specify to the Issuer
that any of the 2010 First Series A Bonds may be combined with immediately succeeding sequential
maturities into a Term Bond or Term Bonds, bearing a single rate of interest, with the maturities set forth
above (or as may be adjusted as provided herein) comprising mandatory sinking fund redemption
amounts for such Term Bond(s).

Bond Insurance. If the successful bidder desires to obtain insurance guaranteeing the payment of
the principal and/or interest on the 2010 First Series A Bonds, the Issuer agrees that it will cooperate with
the successful bidder in obtaining such insurance, but all of the expenses and charges in connection
therewith shall be borne by such bidder and the Issuer shall not be liable to any extent therefor.

DTC. The successful bidder may likewise elect to notify the Financial Advisor within twenty-
four (24) hours of the award that standard bond certificates be issued. If no such election is made the
2010 First Series A Bonds will be delivered using the BOOK-ENTRY-ONLY-SYSTEM administered by
The Depository Trust Company.

Acceptance of Bid. The Program Administrator will accept a bid or reject all bids on the date
stated at the beginning of this Official Terms and Conditions of Bond Sale.

Right to Reject. The right to reject bids for any reason deemed advisable by the Board of
Directors of the Issuer and the right to waive any possible informalities or irregularities in any bid which
in the judgment of the Board of Directors shall be minor or immaterial is expressly reserved.

Official Statement; Purchaser Certification. The Issuer will provide to the successful purchaser a
Final Official Statement in accordance with SEC Rule 15¢2-12. Arrangements have been made with the
printer of the Preliminary Official Statement, upon submission of completion text, to print a reasonable
guantity of Final Official Statements in sufficient time to meet the delivery requirements of the successful
bidder under SEC and Municipal Securities Rulemaking Board Delivery Requirements. The successful
bidder shall be required to pay for the printing of the Final Official Statement.

CUSIP Numbers. It is anticipated that CUSIP identification numbers will be printed on each of
the 2010 First Series A Bonds, but neither the failure to print such numbers on any 2010 First Series A
Bond nor any error with respect thereto shall constitute cause for failure or refusal by the purchaser
thereof to accept delivery of and pay for the 2010 First Series A Bonds in accordance with the terms of its
bid. No CUSIP identification number shall be deemed to be a part of any 2010 First Series A Bond or a
part of the contract evidenced thereby and no liability shall hereafter attach to the Issuer or any of its
officers or agents because of or on account of such numbers. All expenses in relation to the printing of
CUSIP identification numbers on the 2010 First Series A Bonds shall be paid for by the Issuer; provided,
however, that the CUSIP Service Bureau charge for the assignment of said numbers shall be the
responsibility of and shall be paid for by the successful bidder.

CONDITIONS TO DELIVERY

The purchaser will be required to take delivery of and pay for the 2010 First Series A Bonds on a
date to be designated by the Issuer which is expected to be on or about August 25, 2010 and upon notice
being given by the Issuer or its Financial Advisor at least seven (7) business days prior to the designated
delivery date. The purchaser may specify the place of delivery at the expense of the Issuer at a bank or
trust company situated in the cities of Lexington, Kentucky; Louisville, Kentucky; Cincinnati, Ohio;
Chicago, Illinois; or New York, New York. Delivery elsewhere will be made at the expense of the
purchaser.



The 2010 First Series A Bonds are being offered and are to be issued subject to, and the Issuer
will furnish to the purchaser upon delivery, the approving legal opinion of Bond Counsel, Peck, Shaffer &
Williams LLP, attorneys at law, as to the due and proper authorization, validity and tax-exempt status of
the 2010 First Series A Bonds and interest thereon as more particularly described in the Official
Statement, to which reference is made. The Issuer will also furnish, at its own expense, the printed 2010
First Series A Bonds, together with customary closing documents, including no-litigation certificate.

The 2010 First Series A Bonds are offered for sale on the basis of the principal not being subject
to Kentucky ad valorem taxation and on the basis of the interest on the 2010 First Series A Bonds being
excludable from gross income for Federal and Kentucky income taxation on the date of their delivery to
the successful bidder, subject to the further exceptions, assumptions and provisions of the Official
Statement. The 2010 First Series A Bonds have been designated by the Issuer as an issue of "qualified
tax-exempt obligations" under Section 265(b)(3) of the Internal Revenue Code of 1986. If, prior to the
delivery of the 2010 First Series A Bonds, any event should occur which alters such tax-exempt and other
status, the purchaser shall have the privilege of avoiding the purchase contract by giving immediate
written notice to the Program Administrator, whereupon the good faith check of the purchaser will be
returned to the purchaser, and all respective obligations of the parties will be terminated.

By: /s/ Garrett Drakeford

Program Administrator



OFFICIAL BID FORM
August 11, 2010

Program Administrator and Members of the Board of Directors
Kentucky Bond Corporation

100 East Vine Street, Suite 800

Lexington, Kentucky 40507

Subject to the Official Terms and Conditions of Bond Sale in respect to the $14,235,000
"Kentucky Bond Corporation Financing Program Revenue Bonds 2010 First Series A", dated their date of
delivery, to all of which the undersigned agrees, the undersigned hereby submits the following offer to
purchase said 2010 First Series A Bonds.

We hereby bid for said $14,235,000 principal amount of 2010 First Series A Bonds the total sum

of $ (not less than $14,021,475), at the following interest rates:
Maturity Serial Term Maturity Serial Term
Date Principal Bond Bond Date Principal Bond Bond
(February 1)  Amount* Rate Rate (February 1)  Amount* Rate Rate
2011 $1,775,000 2021 $245,000
2012 1,580,000 2022 260,000
2013 1,605,000 2023 265,000
2014 1,335,000 2024 285,000
2015 1,355,000 2025 295,000
2016 1,240,000 2026 180,000
2017 910,000 2027 180,000
2018 935,000 2028 200,000
2019 645,000 2029 205,000
2020 530,000 2030 210,000

*Bidders may elect to structure the maturities to include term bonds with mandatory sinking
fund redemptions. To bid Term Bonds, put interest rate in Term Bond Rate column.

We understand this bid may be accepted for as much as $15,655,000 of 2010 First Series A
Bonds or as little as $12,815,000 of 2010 First Series A Bonds, at the same price per $1,000 of 2010 First
Series A Bonds, with the variation in such amount occurring in any maturity or all maturities, which will
be determined by the Program Administrator of the Issuer at the time of acceptance of the best bid.

It is understood that the Issuer will furnish the final, approving Legal Opinion of Peck, Shaffer &
Williams LLP, Bond Counsel. We agree that if we are the successful bidder, immediately available funds
in the amount of $284,700, payable to the Issuer will be deposited in The Bank of New York Mellon
Trust Company, N.A., Louisville, Kentucky, by federal wire transfer prior to the end of the business day
following the date of the award, in accordance with the Official Terms and Conditions, with the
understanding that the amount thereof, without interest, will be deducted from the purchase price of the
2010 First Series A Bonds when tendered to us for delivery. If we are the successful bidder, we agree to
accept and make payment for the 2010 First Series A Bonds in accordance with the terms and conditions
of sale.



Completed bid forms may be submitted via facsimile to the offices of the Program
Administrator at Kentucky Bond Corporation, 100 East Vine Street, Suite 800, Lexington,
Kentucky 40507 (FAX: (859) 977-4131). Neither the Issuer nor the Financial Advisor assumes any
responsibility whatsoever with regard to the receipt of bids, or that adequate personnel and/or
equipment are available to accept all telephonic transfers of bids before the appointed date and
time of sale. Bidders have the sole responsibility of assuring that their bids have been received via
facsimile or delivered before the appointed date and time of sale. Any bids in progress by facsimile
at the appointed time will be considered as received by the appointed time. No bids will be received
via telephone. Bids may be submitted electronically via BIDCOMP™/PARITY ™ pursuant to this
Notice until the appointed date and time, but no bid will be received after such time.

Respectfully submitted,

Bidder

Address

Telephone Number

By:

Signature

The foregoing is our purchase offer, and we submit our own computations thereof only for your
information and convenience:

@) Total interest cost from August 25, 2010 to final maturity $
(b) Plus discount or less premium, if any $
(© Net interest cost (total interest cost plus discount) $
(d) Net interest rate or cost %




ACCEPTANCE

Pursuant to a Resolution duly adopted by the Board of Directors of the Kentucky Bond Corporation
on July 1, 2010, the above bid for the Kentucky Bond Corporation Financing Program Revenue Bonds, 2010
First Series A, is hereby accepted this August 11, 2010 having the adjusted maturities, as follows:

Maturity Date Principal Maturity Date Principal
(February 1) Amount (February 1) Amount

2011 2021

2012 2022

2013 2023

2014 2024

2015 2025

2016 2026

2017 2027

2018 2028

2019 2029

2020 2030

KENTUCKY BOND CORPORATION

By:

Program Administrator
48442\4.D0C
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