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ELECTRIC LIGHT AND POWER SYSTEM REFUNDING REVENUE BOND 

SUPPLEMENTAL ORDINANCE 

ORDINANCE NO. 32-2019 

A SUPPLEMENTAL ORDINANCE providing for the authorization and 

issuance of Electric Light and Power System Refunding Revenue 

Bonds, in one or more series, in the aggregate principal amount of 

not to exceed $80,000,000, of the City of Owensboro, Kentucky, 

for the purpose of refunding certain outstanding revenue bonds of 

said City; authorizing the sale of said bonds to the purchaser 

thereof identified herein; providing for the security and payment of 

said bonds and interest thereon from the available income and 

revenues of the municipal electric light and power system of said 

City; providing for the defeasance of certain revenue bonds of the 

City and providing for certain other matters in connection 

therewith. 

* * * * 

PREAMBLES 

WHEREAS

A. The City of Owensboro, Daviess County, Kentucky (the “City”), is a duly

organized city of the home rule class pursuant to §156a of the Constitution of the 

Commonwealth of Kentucky as assigned by the General Assembly in Section 81.005 of the 

Kentucky Revised Statutes, and is authorized by Section 96.520 et seq. of the Kentucky Revised 

Statutes, which by reference includes the provisions of Sections 96.360 to 96.510, inclusive, and 

Section 82.082 of the Kentucky Revised Statutes (collectively, the “Act”) to own and operate on 

a revenue producing basis in accordance with the provisions of the Act, as supplemented by 

other provisions of Kentucky law, and the City for many years last past has owned and operated, 

its electric light and power system (the “Electric Light and Power System”) in accordance with 

the Act. 

B. The management and operation of the Electric Light and Power System is

controlled by a utility commission (the “Utility Commission”) created by ordinance adopted 

July 29, 1940, as amended, and functioning under the provisions of Section 96.530 of the 

Kentucky Revised Statutes for the assurance of the citizens of the City and the holders of 

revenue bonds heretofore and hereafter issued of an efficient management and control of the 

Electric Light and Power System. 

C. The City has heretofore issued its Electric Light and Power System Revenue Bonds

payable from and secured by the income and revenues of the Electric Light and Power System 
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and each series of such bonds currently outstanding is set forth and described and defined as 

follows: 

SERIES DATED DEFINED HEREIN AS 

1991-B December 6, 1991 “1991-B Bonds” 

2002-A 

(Taxable) February 1, 2002 “2002-A Bonds” 

2010-A 

(Taxable) November 18, 2010 “2010-A Bonds” 

2010-B 

(Taxable Build America Bonds) November 18, 2010 “2010-B Bonds” 

2013-A 

(Taxable) June 25, 2013 “2013-A Bonds” 

2013-B June 25, 2013 “2013-B Bonds” 

2017 August 31, 2017 “2017 Bonds” 

which bonds are all authorized pursuant to Ordinance Number 73-85 of the City, adopted on 

October 16, 1985 (the “1985 Ordinance”) and the further ordinances of the City supplemental 

thereto (the “1985 Supplemental Ordinances”), and which bonds have the final maturities in the 

years as follows: 

SERIES 

AUTHORIZED BY 1985

SUPPLEMENTAL

ORDINANCE AS ADOPTED ON FINAL MATURITY 

1991-B 65-91 November 19, 1991 2020 

2002-A 3-02 January 22, 2002 2020 

2010-A 51-2010 October 19, 2010 2022 

2010-B 51-2010 October 19, 2010 2025 

2013-A 19-2013 August 1, 2013 2022 

2013-B 19-2013 August 1, 2013 2027 

(which 1985 Supplemental Ordinances as so enumerated may each be referred to as by reference 

to the series of bonds so authorized as in the “1991-B Ordinance” for the 1991-B Bonds, and so 
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on); except that the 2017 Bonds were authorized pursuant to the 2002 Ordinance (as hereinafter 

defined) and Ordinance number 19-2017 supplemental thereto, adopted on August 1, 2017 (the 

“2017 Ordinance”), such bonds having a final maturity in the year 2037; and which bonds were 

outstanding, as of September 1, 2019, in the aggregate principal amount or compound accreted 

value amount as follows: 

SERIES 

PRINCIPAL AMOUNT OR COMPOUND

ACCRETED VALUE 

1991-B $  15,725,000 

2002-A 3,550,000 

2010-A 7,070,000 

2010-B 31,425,000 

2013-A 8,875,000 

2013-B 40,940,000 

2017 49,345,000 

TOTAL $156,930,000 

D. The 1991-B Bonds, 2002-A Bonds, 2010-A Bonds, 2010-B Bonds, 2013-A Bonds,

2013-B Bonds and 2017 Bonds currently outstanding and unpaid as described above 

(collectively, the “Currently Outstanding Bonds”) are all current as to the payment of both 

principal and interest and for the security for and payment of which all required sinking funds 

and reserves are being maintained. 

E. Ordinance No. 3-02 of the City, including the Basic Ordinance Terms and

Provisions included as Appendix A thereto, adopted by the Board on January 22, 2002 (the 

“2002 Ordinance”), contained prospective amendments to the 1985 Ordinance and provided that 

when such amendments became effective, the 1985 Ordinance would no longer apply to the 

Currently Outstanding Bonds issued pursuant to the 1985 Supplemental Ordinances (the “1985 

Currently Outstanding Bonds”) and that the 2002 Ordinance would supersede the 1985 

Ordinance as the basic ordinance providing the general terms and conditions of the 1985 

Currently Outstanding Bonds and any other Bonds to be issued and outstanding as provided in 

said basic ordinance (the 2002 Ordinance, including such Basic Ordinance Terms and 

Provisions, being the “Basic Ordinance”).   

F. Section 50 of the 1985 Ordinance provided that amendments of the type contained

in the 2002 Ordinance could only become effective by the City convening a meeting of the 

holders of all Outstanding Bonds to be held in the City or in the City of Louisville, Kentucky, at 

which (i) the holders of not less than seventy percent (70%) of the total of the aggregate principal 

amount of all Current Interest Bonds and the aggregate applicable Compounded Amount of all 

Deferred-Current Interest Bonds and Deferred Interest Bonds (as all such terms were defined in 

the 1985 Ordinance) entitled to vote must be present in person or by proxy in order to constitute 

a quorum for the transaction of business and (ii) the modifications and amendments contained in 

the 2002 Ordinance (the “2002 Amendments”) must be approved by a resolution duly adopted by 

the affirmative vote, in person or by proxy, of the holders of sixty percent (60%) or more of the 

total of the aggregate principal amount of all Current Interest Bonds and the aggregate applicable 
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Compounded Amount of all Deferred-Current Interest Bonds and Deferred Interest Bonds then 

Outstanding. 

 G. Each 1985 Supplemental Ordinance adopted by the City from and after the 

2002 Ordinance (the “2002 Amendatory Supplemental Ordinances”), provided as an element of 

the contract between the City and the owners of all Bonds issued thereunder, that the holders of 

Bonds authorized by the 2002 Amendatory Supplemental Ordinances (i) consent to the terms of 

the 2002 Ordinance superseding the 1985 Ordinance and becoming the Basic Ordinance and 

further consent to all of the terms and provisions of the 2002 Ordinance as effective without 

reference to or regard of the 1985 Ordinance to govern the operation of the Electric Light and 

Power System and (ii) grant an irrevocable proxy in favor of the Utility Commission to appear 

and vote as to all matters at such meeting of Bondholders so as to permit the provisions of the 

2002 Ordinance to supersede the 1985 Ordinance as the Basic Ordinance. 

 H. As a result of the foregoing, the owners of all 1985 Currently Outstanding Bonds 

other than the 1991-B Bonds have consented to the terms of the 2002 Ordinance superseding the 

1985 Ordinance and becoming the Basic Ordinance and have granted an irrevocable proxy in 

favor of the Utility Commission to appear and vote at a meeting of Bondholders, whenever held, 

for the purpose of amending the 1985 Ordinance and all 1985 Supplemental Ordinances so as to 

permit the provisions of the 2002 Ordinance to supersede the 1985 Ordinance as the Basic 

Ordinance. 

 I. Pursuant to Section 18(b) of Ordinance Number 19-2013 and Section 18(b) of 

Ordinance Number 25-2016 adopted by the City Commissioners on October 18, 2016, the City 

authorized the Utility Commission to call and hold such meeting of Bondholders and take all 

actions necessary to bring into effect the 2002 Ordinance as the Basic Ordinance. 

 J. By resolution adopted on May 4, 2017, the Utility Commission determined that 

the holders of not less than seventy percent (70%) of the 1985 Currently Outstanding Bonds on 

such date had consented to the terms of the 2002 Ordinance superseding the 1985 Ordinance as 

the Basic Ordinance, and called a meeting of Bondholders for June 15, 2017 (the “Bondholders’ 

Meeting”). 

 K. As evidenced by an Affidavit of Mailing, executed by the Secretary of the Utility 

Commission and heretofore filed with the City Clerk (the “Affidavit of Mailing”), notice of the 

Bondholders’ Meeting was given by the Utility Commission in the manner required by the 1985 

Ordinance and the 2002 Amendatory Supplemental Ordinances and at the Bondholders’ 

Meeting, the Utility Commission, as designated proxy holder, adopted a resolution (the 

“Bondholders’ Resolution”) voting the proxies of the holders of all of the outstanding Current 

Interest Bonds in the aggregate principal amount of $146,435,000, representing approximately 

77.50% of the total of the aggregate principal amount of all Current Interest Bonds and the 

aggregate applicable Compounded Amount of all Deferred-Current Interest Bonds and Deferred 

Interest Bonds, in accordance with the provisions of the 1985 Ordinance, in favor of approving 

the terms of the 2002 Ordinance superseding the 1985 Ordinance and becoming the Basic 

Ordinance and approving all of the terms and provisions of the 2002 Amendments and the 2002 
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Ordinance as effective without reference to or regard of the 1985 Ordinance to govern the 

operation of the Electric Light and Power System. 

 L. A record of the proceedings of the Bondholders’ Meeting certified by the 

Secretary of the Utility Commission acting as secretary of the Bondholders’ Meeting, including 

an executed copy of the Bondholders’ Resolution and the Affidavit of Mailing, has been filed in 

the records of the City Clerk of the City. 

 M. The 1991-B Bonds are more particularly described as follows: 

ELECTRIC LIGHT AND POWER SYSTEM REVENUE BONDS, 1991-B SERIES 

Original Principal Amount:  $10,070,000 

Dated:  December 6, 1991 

Originally Due Serially:  January 1, 2005 to 2020, inclusive 

Amount Outstanding:  $15,725,000.00 

Due January 1 and Described as follows: 

YEAR 

ORIGINAL PRINCIPAL 

AMOUNT ($) 

ORIGINAL 

PRINCIPAL 

AMOUNT ($) YIELD (%) 

2020 2,310,631.50 15,725,000 6.95 

which bonds are not subject to redemption prior to maturity. 

 N. The 2010-A Bonds are more particularly described as follows: 

ELECTRIC LIGHT AND POWER SYSTEM REVENUE BONDS, TAXABLE 2010-A SERIES 

Original Principal Amount:  $10,070,000 

Dated:  November 18, 2010 

Originally Due Serially:  January 1, 2021 and 2022 

Amount Outstanding:  $7,070,000 
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Due January 1 and Described as follows: 

YEAR 

PRINCIPAL 

AMOUNT ($) 

INTEREST  

RATE (%) 

2021 1,915,000 4.88 

2022 5,155,000 5.03 

which bonds are subject to redemption prior to maturity, at the option of the City through the 

Utility Commission, from any available funds, in whole or in part, on any date on or after 

January 1, 2020, at the redemption price of par plus accrued interest to the date of redemption, in 

accordance with the provisions of the 2010-A Ordinance. 

 O. The 2010-B Bonds are more particularly described as follows: 

ELECTRIC LIGHT AND POWER SYSTEM REVENUE BONDS, TAXABLE 2010-B SERIES 

(BUILD AMERICA BONDS-DIRECT PAYMENT) 

Original Principal Amount:  $31,425,000 

Dated:  November 18, 2010 

Originally Due Serially:  January 1, 2021 through 2025 

Amount Outstanding:  $31,425,000 

Due January 1 and Described as follows: 

YEAR 

PRINCIPAL 

AMOUNT ($) 

INTEREST  

RATE (%) 

2021 4,395,000 4.88 

2022 4,530,000 5.03 

2023 7,250,000 5.18 

2024 7,495,000 5.38 

2025 7,755,000 5.58 

which bonds are subject to redemption prior to maturity, at the option of the City through the 

Utility Commission, from any available funds, in whole or in part, on any date on or after 

January 1, 2020, at the redemption price of par plus accrued interest to the date of redemption, in 

accordance with the provisions of the 2010-B Ordinance. 

 P. The 2013-A Bonds are more particularly described as follows: 

ELECTRIC LIGHT AND POWER SYSTEM REVENUE BONDS, TAXABLE 2013-A SERIES 
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Original Principal Amount:  $8,875,000 

Dated:  June 25, 2013 

Originally Due Serially:  January 1, 2021 and 2022 

Amount Outstanding:  $8,875,000 

Due January 1 and Described as follows: 

YEAR 

PRINCIPAL 

AMOUNT ($) 

INTEREST  

RATE (%) 

2021 4,880,000 3.40 

2022 3,995,000 3.65 

which bonds are subject to redemption prior to maturity, at the option of the City through the 

Utility Commission, from any available funds, in whole or in part, on any date on or after 

January 1, 2020, at the redemption price of par plus accrued interest to the date of redemption, in 

accordance with the provisions of the 2013-A Ordinance. 

 Q. The 2013-B Bonds are more particularly described as follows: 

ELECTRIC LIGHT AND POWER SYSTEM REFUNDING REVENUE BONDS, TAX-EXEMPT 

2013-B SERIES 

Original Principal Amount:  $77,100,000 

Dated:  June 25, 2013 

Originally Due Serially:  January 1, 2022 through 2027 

Amount Outstanding:  $40,940,000 
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Due January 1 and Described as follows: 

YEAR 

PRINCIPAL 

AMOUNT ($) 

INTEREST  

RATE (%) 

2022 600,000 3.00 

2023 2,125,000 3.25 

2023 4,795,000 5.00 

2024 7,300,000 5.00 

2025 2,655,000 3.75 

2025 5,085,000 5.00 

2026 5,310,000 4.00 

2026 7,130,000 5.00 

2027 5,940,000 4.00 

which bonds are subject to redemption prior to maturity, at the option of the City through the 

Utility Commission, from any available funds, in whole or in part, on any date on or after 

January 1, 2020, at the redemption price of par plus accrued interest to the date of redemption, in 

accordance with the provisions of the 2013-B Ordinance. 

 R. In order to provide for the proper operation of the Electric Light and Power System, 

and also to provide for electric light and power system rates, fees and charges which are 

reasonable and favorable to the residents of the City and other users of the Electric Light and 

Power System, the Utility Commission and the Board of Commissioners of the City have 

determined that it is advisable to defease or refund, as applicable, all or a portion of the 1991-B 

Bonds, the 2010-A Bonds, the 2010-B Bonds, the 2013-A Bonds and the 2013-B Bonds 

(collectively, the “Prior Bonds”) to restructure the debt service burden of the Electric Light and 

Power System or to realize certain debt service savings on said Bonds thereby reducing the debt 

service burden of the Electric Light and Power System and deposit in escrow sufficient funds to 

retire said obligations and interest thereon when due at maturity or upon earlier redemption. 

 S. Pursuant to the provisions of the Act, and other applicable law, the City is 

authorized to defease all or a portion of the Prior Bonds and issue revenue bonds for the purpose 

of providing funds for the defeasance or refunding of all or a portion of the Prior Bonds, either 

by paying the Prior Bonds as the same become due or upon redemption prior to maturity (the 

“Refunding”). 

 T. The Utility Commission has reported that it is necessary at this time to defease all or 

a portion of the Prior Bonds and to issue additional revenue bonds of the City in order to finance 

a portion of the costs of the Refunding and has found, determined, and reported that the Board of 

Commissioners should provide for the aforesaid Refunding through the issuance under the 

applicable provisions of the Applicable Ordinances of one or more series of revenue bonds of the 

City secured by the available income and revenues of the Electric Light and Power System in the 

aggregate principal amount of not to exceed $80,000,000. 



 

-9- 

 U. The Utility Commission has presented to this Board of Commissioners a proposed 

Bond Purchase Agreement by BofA Securities, Inc., New York, New York, as manager, and 

designated associates, if any (the “Purchasers”), to purchase the revenue bonds hereinafter 

authorized at the prices hereinafter provided. 

 V. Due to certain restrictions concerning the tax-exempt status of interest on a portion 

of the revenue bonds as contained in the Internal Revenue Code of 1986, as amended (the 

“Code”), covenants must be made for those series of revenue bonds, if any, which are to be 

tax-exempt, and it may be necessary, or desirable, to issue one or more or all series of the 

revenue bonds as hereinafter authorized on a taxable basis (i.e., not “tax-exempt” as provided in 

the Code). 

 W. In and by the Applicable Ordinances, the right and privilege were reserved by the 

City under conditions and restrictions therein set out of issuing additional bonds from time to 

time, payable from the available income and revenues of the Electric Light and Power System 

and ranking on a parity with the Currently Outstanding Bonds, which conditions and restrictions 

are found to exist and prevail currently so as to permit the issuance of such additional bonds, in 

one or more series (each, a “Series”), in the aggregate principal amount of not to exceed 

$80,000,000 as hereinafter authorized. 

 X. It appears to the Board of Commissioners that it is lawful, feasible, and proper at 

this time to authorize and issue under the Basic Ordinance, as supplemented by this Ordinance, 

one or more Series of revenue bonds of the City secured by the available income and revenues of 

the Electric Light and Power System in the aggregate principal amount of not to exceed 

$80,000,000 and entitled (but with such specific designations as set forth in a Bond Order) 

“Electric Light and Power System Refunding Revenue Bonds, [Taxable][Tax-Exempt] 2019-__ 

Series” to provide for the Refunding (collectively, the “2019 Bonds”). 

 Y. The Board of Commissioners has determined that it is desirable and in the best 

interests of the City that certain officers of the City and the Utility Commission be authorized to 

defease all or a portion of the Prior Bonds and sell one or more Series of revenue bonds from 

time to time and accordingly, it is necessary that said officers be so authorized with certain and 

delegated limitations as hereinafter set forth. 

NOW, THEREFORE, Be It Ordained by the City of Owensboro, Kentucky, as follows: 

 Section 1. Definitions.  Words and terms used in this Ordinance shall have the 

meanings given them, unless the context or use clearly indicates another or different meaning is 

intended.  Words and terms defined in the singular may be used in the plural and vice-versa.  

Reference to any gender shall be deemed to include the other and also inanimate persons such as 

corporations, where applicable. 
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 A. The following words and terms are as defined in the preambles hereto. 

Act 

Affidavit of Mailing 

Applicable Ordinances 

Basic Ordinance 

Bondholders’ Meeting 

Bondholders’ Resolution 

City 

Code 

Currently Outstanding Bonds 

Electric Light and Power System 

Prior Bonds 

Purchasers 

Refunding 

Series 

Utility Commission 

1985 Currently Outstanding Bonds 

1985 Ordinance 

1985 Supplemental Ordinances 

1991-B Bonds 

1991-B Ordinance 

2002 Amendatory Supplemental Ordinances 

2002 Amendments 

2002 Ordinance 

2002-A Bonds 

2002-A Ordinance 

2010-A Bonds 

2010-A Ordinance 

2010-B Bonds 

2010-B Ordinance 

2013-A Bonds 

2013-A Ordinance 

2013-B Bonds 

2013-B Ordinance 

2017 Bonds 

2017 Ordinance 

2019 Bonds 

 B. The following words and terms are defined as set forth in the preambles or below. 

“Basic Ordinance” means the 2002 Ordinance, including the Basic Ordinance Terms and 

Conditions set forth as Appendix A attached thereto and incorporated therein by reference (all of 

which 2002 Ordinance and Appendix A thereto are attached hereto as Appendix A to this 

Ordinance). 
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“Bond Insurer” means any person other than the City guaranteeing or agreeing to pay 

principal of or interest or redemption premium on Outstanding 2019 Bonds, as may be specified 

in a Bond Order for the related Series of 2019 Bonds. 

“Bond Order” means a Bond Order substantially in the form attached hereto as 

Appendix B to this Ordinance, made a part hereof by this reference, as authorized to be executed 

by the Designated Officials and by which the final terms of each Series of the 2019 Bonds will 

be established. 

“Bond Registrar” means U.S. Bank National Association, including its successors by 

merger, consolidation, or otherwise, with offices currently located in the City of Louisville, 

Kentucky, or any other bank or trust company appointed by the City pursuant to this Ordinance. 

“Business Day” means any day other than a day on which banks in the City of 

New York, New York, the City of Chicago, Illinois, or the city in which the Bond Registrar 

maintains the office designated for the purpose, are required or authorized to close. 

 “Depository” means The Depository Trust Company, a limited trust company organized 

under the laws of the State of New York, its successors, or a successor depository qualified to 

clear securities under applicable state and federal laws. 

“Designated Officials” has the meaning as ascribed thereto in Section 11 hereof. 

“Escrow Agreement” means the Escrow Deposit Agreement by and between the City and 

the Escrow Holder as authorized as part of the Refunding and substantially in the form attached 

hereto as Appendix C to this Ordinance, made a part hereof by this reference. 

“Escrow Holder” means U.S. Bank National Association, with offices located in the City 

of Louisville, Kentucky, a bank having trust powers, or a successor thereto or a successor 

designated as Escrow Holder hereunder. 

“Financial Advisor” means Stifel, Nicolaus & Company, Incorporated, duly appointed 

financial advisor to the Utility Commission for sale of the 2019 Bonds. 

“Fiscal Year” means the twelve month period beginning June 1, and ending May 31, or 

as otherwise provided by the Utility Commission. 

“Ordinance” means this Ordinance No. 32-2019, a Supplemental Ordinance to the Basic 

Ordinance. 

“Ordinance Amendment Effective Date” means July 6, 2017 the date upon which the 

2002 Ordinance became the Basic Ordinance by virtue of the amendment to the 1985 Ordinance 

and the 1985 Supplemental Ordinances as described in the preambles to this Ordinance and 

Section 2 hereof, which Ordinance Amendment Effective Date has occurred prior to the date of 

adoption of this Ordinance. 
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“Record Date” is defined in Section 5A hereof.  

“Refunded Bonds” means those of the outstanding 1991-B Bonds, 2010-A Bonds, 2010-

B Bonds, 2013-A Bonds and 2013-B Bonds selected for refunding pursuant to the related Bond 

Order. 

“Stated Maturity” means, with respect to any 2019 Bond, the date specified in such 2019 

Bond as the fixed date on which the principal of such 2019 Bond or such interest is due and 

payable, whether by maturity or otherwise. 

“Tax-exempt” means, with respect to all or a portion of the 2019 Bonds, the status of 

interest paid and received thereon as excludable from gross income of the owners thereof for 

federal income tax purposes and as not included as an item of tax preference in computing the 

alternative minimum tax for individuals and corporations under the Code, but as taken into 

account in computing an adjustment used in determining the federal alternative minimum tax for 

certain corporations. 

“Term Bonds” means 2019 Bonds subject to mandatory redemption by operation of the 

Sinking Fund and designated as Term Bonds in the related Bond Order. 

“2019 Bonds” means all the City’s bonds as authorized by this Ordinance more explicitly 

described in Sections 5 and after of this Ordinance. 

 C. Capitalized terms used herein but not defined in this Ordinance shall have the 

meanings ascribed thereto in the Basic Ordinance. 

 D. Definitions also appear in the preambles hereto or in specific sections, as appear 

below.  The table of contents preceding and headings in this Ordinance are for the convenience 

of the reader and are not a part of this Ordinance. 

 Section 2. Incorporation of Preambles Hereto and Basic Ordinance.  The City hereby 

finds that the recitals contained in the preambles to this Ordinance are true and correct and does 

incorporate them into this Ordinance by this reference.  As described in the preambles to this 

Ordinance, the City hereby finds further and declares that all necessary and appropriate actions 

have been taken by the City and the Utility Commission to authorize and permit the provisions of 

the 2002 Ordinance to supersede the 1985 Ordinance as the Basic Ordinance, and to provide for 

all of the terms and provisions thereof to become effective, and for the 2002 Ordinance to govern 

the operation of the Electric Light and Power System.  From and after the Ordinance 

Amendment Effective Date, the 1985 Ordinance has ceased to apply to the 1985 Currently 

Outstanding Bonds, and the 2002 Ordinance has become the Basic Ordinance providing the 

general terms and conditions for Bonds, including the 2017 Bonds and the 2019 Bonds 

authorized and to be issued hereunder.  The City hereby makes reference to the 2002 Ordinance 

as the Basic Ordinance and incorporates the terms and provisions thereof and all references 

herein to the Basic Ordinance shall refer to the 2002 Ordinance. 
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 Section 3. Authority; Determination to Issue 2019 Bonds.  The authority for this 

Ordinance is the Act and the Basic Ordinance.  It is necessary and in the best interests of the City 

to defease the Refunded Bonds and to issue the 2019 Bonds to provide for the Refunding to 

restructure the debt service burden of the Electric Light and Power System or achieve debt 

service savings; and it is hereby found and determined that such defeasance and such issuance 

are for a proper public purpose, are in the public interest, and are authorized by the Act. 

 Section 4. Applicable Ordinances to Constitute Contract.  In consideration of the 

purchase and acceptance of any and all of the 2019 Bonds authorized to be issued hereunder by 

those who shall hold the same from time to time, the Applicable Ordinances shall be deemed to 

be and shall constitute a contract between the City, for itself and for and on behalf of the Utility 

Commission, and the holders from time to time of the Bonds; and the pledge made in the 

Applicable Ordinances and the covenants and agreements therein and herein set forth to be 

performed on behalf of the City and the Utility Commission shall be for the equal benefit, 

protection and security of the owners of any and all of the Bonds, all of which, regardless of the 

time or times of their issuance and delivery or maturity, shall be of equal rank without 

preference, priority or distinction of any of the Bonds over any other thereof except as expressly 

provided in or permitted by the Basic Ordinance. 

 Section 5. Bond Details.  There shall be issued and sold the 2019 Bonds, in one or 

more Series, in the aggregate principal amount of not to exceed $80,000,000.  Each Series of the 

2019 Bonds shall be designated as provided in the related Bond Order.  Each Series of the 2019 

Bonds shall be dated as stated in the related Bond Order for such Series, but not earlier than 

November 1, 2019 and not later than the date of issuance (the “Dated Date”), shall bear the date 

of authentication thereof, and shall be in fully registered book-entry form (as more particularly 

described below and defined as “Book Entry Form”).  Each Series of the 2019 Bonds shall be 

issued as Tax-exempt or taxable to the extent advisable under applicable law and as provided in 

the related Bond Order for such Series. 

 The 2019 Bonds shall be in denominations of $5,000 or integral multiples thereof (but no 

single 2019 Bond shall represent principal maturing on more than one date), and shall be 

numbered consecutively, in such fashion as shall be determined by the Bond Registrar.  The 

2019 Bonds shall mature or be subject to redemption pursuant to Sinking Fund Installments on 

January 1 of such years, not earlier than the year 2020 and not later than the year 2028, and in 

such principal amounts, as shall be set forth in the related Bond Order.  Each 2019 Bond shall 

bear interest, at a rate not to exceed 5.00% per annum, from the later of its Dated Date or from 

the most recent interest payment date to which interest has been paid or duly provided for, until 

the principal amount of such 2019 Bond is paid or duly provided for, such interest (computed 

upon the basis of a 360-day year of twelve 30-day months) being payable on January 1 and 

July 1 of each year, commencing on July 1, 2020 or such other date within one year of issuance, 

as provided in the related Bond Order.  Interest on each 2019 Bond shall be paid by check or 

draft of the Bond Registrar, payable upon presentation thereof in lawful money of the United 

States of America, to the person in whose name such 2019 Bond is registered at the close of 

business on the applicable Record Date, and mailed to the registered owner of the 2019 Bond as 

shown in the Bond Register or at such other address furnished in writing by such registered 

owner, or in immediately available funds as may be agreed with the Depository for so long as the 
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Depository is the registered owner as of a given Record Date.  The Record Date for the 2019 

Bonds shall be the 15th day of the month preceding any regular interest payment date or a 

redemption on the first day of any month and the 15th day preceding any other interest payment 

date which may be occasioned by a redemption of 2019 Bonds on a day other than the first day 

of any month.  The principal of or redemption price due on the 2019 Bonds shall be payable in 

lawful money of the United States of America upon presentation thereof at the office of the Bond 

Registrar maintained for the purpose, or at a successor Bond Registrar and locality. 

The total Debt Service on all series of the 2019 Bonds shall not exceed (i) the amount of 

$16,000,000 in any year (said years ending on and including January 1) and (ii) the applicable 

amounts as provided for the issuance of Additional Bonds under the Basic Ordinance.  

 Section 6. Book Entry Form.  The 2019 Bonds shall be initially issued in the form of a 

separate single fully registered bond for each of the maturities of each Series of the 2019 Bonds.  

Upon initial issuance, the ownership of each such 2019 Bond shall be registered in the Bond 

Register in such name as may be provided by the Depository (the “Book Entry Owner”) and, 

accordingly in Book Entry Form as provided herein.  Except as otherwise expressly provided, all 

of the Outstanding 2019 Bonds from time to time shall be registered in the Bond Register in the 

name of the Book Entry Owner.  Any City officer, as representative of the City is hereby 

authorized, empowered and directed to execute and deliver a Letter of Representations or to 

utilize a previously executed Blanket Letter of Representations (either such being the “Letter of 

Representations”) in customary form for the Depository, to effectuate such Book Entry Form for 

the 2019 Bonds.  Without limiting the generality of the authority given with respect to entering 

into such Letter of Representations, it may contain provisions relating to (a) payment procedures, 

(b) transfers of the 2019 Bonds or of beneficial interests therein, (c) redemption notices and 

procedures unique to the Depository, (d) additional notices or communications, and 

(e) amendment from time to time to conform with changing customs and practices with respect 

to securities industry transfer and payment practices.  With respect to 2019 Bonds registered in 

the Bond Register in the name of the Book Entry Owner, neither the City or its financial officers 

nor the Bond Registrar shall have any responsibility or obligation to any broker-dealer, bank or 

other financial institution for which the Depository holds such 2019 Bonds from time to time as 

securities depository (each such broker-dealer, bank or other financial institution being referred 

to herein as a “Depository Participant”) or to any person on behalf of whom such a Depository 

Participant holds an interest in the 2019 Bonds.  Without limiting the meaning of the 

immediately preceding sentence, the City, the financial officers of the City, and the Bond 

Registrar shall have no responsibility or obligation with respect to (a) the accuracy of the records 

of the Depository, the Book Entry Owner, or any Depository Participant with respect to any 

ownership interest in the 2019 Bonds, (b) the delivery to any Depository Participant or any other 

person, other than a registered owner of a 2019 Bond as shown in the Bond Register or as 

otherwise expressly provided in the Representations Letter, of any notice with respect to such 

2019 Bonds, including any notice of redemption, or (c) the payment to any Depository 

Participant or any other person, other than a registered owner of a 2019 Bond as shown in the 

Bond Register, of any amount with respect to principal or redemption price of or interest on such 

2019 Bonds.  No person other than a registered owner of a 2019 Bond as shown in the Bond 

Register shall receive a bond certificate with respect to such 2019 Bond.  In the event that (a) the 

City determines that the Depository is incapable of discharging its responsibilities described 



 

-15- 

herein and in the Letter of Representations, (b) the agreement among the City, and Bond 

Registrar, and the Depository evidenced by the Letter of Representations shall be terminated for 

any reason, or (c) the City determines that it is in the best interests of the City or of the beneficial 

owners of the 2019 Bonds either that they be able to obtain certificated 2019 Bonds or that 

another depository is preferable, the City shall notify the Depository and the Depository shall 

notify the Depository Participants, and the 2019 Bonds shall no longer be restricted to being 

registered in the Bond Register to the Book Entry Owner.  Alternatively, at such time, the City 

may determine that the 2019 Bonds shall be registered in the name of and deposited with a 

successor depository operating a system accommodating Book Entry Form, as may be acceptable 

to the City, or such depository’s agent or designee; but if the City does not select such alternate 

book-entry system, then the 2019 Bonds shall be registered in whatever name or names 

registered owners of 2019 Bonds transferring or exchanging 2019 Bonds shall designate, in 

accordance with the provisions hereof. 

 Section 7. Execution; Authentication.  The 2019 Bonds shall be executed on behalf of 

the City by the manual or duly authorized facsimile signature of its Mayor and attested by the 

manual or duly authorized facsimile signature of its City Clerk, as they may determine, and shall 

have impressed or imprinted thereon the corporate seal or facsimile thereof of the City.  In case 

any such officer whose signature shall appear on any such 2019 Bond shall cease to be such 

officer before the delivery of such 2019 Bond, such signature shall nevertheless be valid and 

sufficient for all purposes, the same as if such officer had remained in office until delivery.  All 

2019 Bonds shall have thereon a certificate of authentication, substantially in the form 

hereinafter set forth, duly executed by the Bond Registrar as authenticating agent of the City and 

showing the date of authentication.  No 2019 Bond shall be valid or obligatory for any purpose 

or be entitled to any security or benefit under this Ordinance unless and until such certificate of 

authentication shall have been duly executed by the Bond Registrar by manual signature, and 

such certificate of authentication upon any such 2019 Bond shall be conclusive evidence that 

such 2019 Bond has been authenticated and delivered under this Ordinance.  The certificate of 

authentication on any 2019 Bond shall be deemed to have been executed by it if signed by an 

authorized officer of the Bond Registrar, but it shall not be necessary that the same officer sign 

the certificate of authentication on all of the 2019 Bonds issued hereunder. 

 Section 8. Redemption.  The 2019 Bonds may be subject to redemption prior to 

maturity, as provided in the related Bond Order, as follows: 

 A. Mandatory Redemption.  If so provided in the related Bond Order, 2019 

Bonds of any Series may be subject to mandatory redemption by operation of the Debt 

Service Account to satisfy the Sinking Fund Installments for such 2019 Bonds, which 

Sinking Fund Installments shall be as provided in the related Bond Order. 

 B. Optional Redemption.  The 2019 Bonds of any Series may be subject to 

redemption prior to maturity at the option of the City through its Utility Commission, 

from any available funds, in whole or in part on any date as provided in the related Bond 

Order, and if in part, of such Series and in such order of maturities as shall be selected by 

the Utility Commission, and if less than an entire maturity of a Series, as applicable to 

any mandatory redemption requirement and Sinking Fund Installment or at final maturity 
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as the Utility Commission shall select, in integral multiples of $5,000, selected by lot by 

the Bond Registrar or on a pro-rata basis as hereinafter provided.  The redemption price 

shall be expressed (i) as a percentage of the principal amount being redeemed, not to 

exceed one hundred percent (100%) plus accrued interest to the date fixed for redemption 

and (ii) in the case of 2019 Bonds issued on a taxable basis, such redemption price may 

also be expressed as a formula designed to compensate the owner of the 2019 Bond to be 

redeemed based upon prevailing market conditions on the date fixed for such redemption, 

commonly known as a “make whole” redemption premium.  Any 2019 Bonds which are 

optionally redeemed or purchased in the open market by the City, and retired, shall be 

allocated and credited to the mandatory redemption requirements and Sinking Fund 

Installments for same as determined by the City through its Utility Commission. 

 C. Non-Callable.  Notwithstanding any other provision of this Ordinance, the 

related Bond Order may provide for some portion or all of any Series of the 2019 Bonds 

to be non-callable. 

 D. Conditional Redemption.  With respect to an optional redemption of any 

2019 Bond or 2019 Bonds, unless moneys sufficient to pay the redemption price of and 

interest on the 2019 Bonds to be redeemed shall have been received by the Bond 

Registrar prior to the giving of the notice of redemption, such notice may, at the option of 

the City through its Utility Commission, state that such redemption shall be conditional 

upon the receipt of such moneys by the Bond Registrar on or prior to the date fixed for 

redemption.  If such moneys are not received, such notice shall be of no force and effect, 

the City through its Utility Commission shall not redeem such 2019 Bonds, and the Bond 

Registrar shall give notice, in the same manner in which the notice of redemption shall 

have been given, that such moneys were not so received and that such 2019 Bonds will 

not be redeemed. 

 E. Procedures.  The Bond Registrar shall proceed to redeem 2019 Bonds 

subject to mandatory redemption pursuant to a Sinking Fund Installment without further 

order or direction from the City whatsoever.  For an optional redemption, the City 

through its Utility Commission shall, at least 45 days prior to a redemption date (unless a 

shorter time period shall be satisfactory to the Bond Registrar), notify the Bond Registrar 

of such redemption date and of the Series and maturities and principal amounts of 2019 

Bonds to be redeemed.  For purposes of any redemption of less than all of the 2019 

Bonds, such redemption shall be accomplished in the manner as set forth in the related 

Bond Order which shall either be by lot or on a pro-rata basis each described as follows: 

 (i) By Lot.  The particular 2019 Bonds or portions of 2019 Bonds to 

be redeemed may be selected by lot prior to the redemption date by the Bond 

Registrar for the 2019 Bonds of such Series and maturity by such method of 

lottery as the Bond Registrar shall deem fair and appropriate; provided, that such 

lottery shall provide for the selection for redemption of 2019 Bonds or portions 

thereof so that any $5,000 2019 Bond or $5,000 portion of a 2019 Bond shall be 

as likely to be called for redemption as any other such $5,000 2019 Bond or 

$5,000 portion.  The Bond Registrar shall promptly notify the City and the Utility 
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Commission in writing of the 2019 Bonds or portions of 2019 Bonds selected for 

redemption and, in the case of any 2019 Bond selected for partial redemption, the 

principal amount thereof to be redeemed. 

 (ii) Pro-Rata Redemption.  Any redemption of less than all of the 2019 

Bonds (issued on a taxable basis) may be on a pro-rata basis among the holders 

(or while the 2019 Bonds are in book-entry form among the beneficial owners as 

reflected in the records of the Depository) of the outstanding 2019 Bonds by 

application of a fraction the numerator of which is the principal amount of 2019 

Bonds held by the holder (or beneficial owner) and the denominator of which is 

the principal amount of all the 2019 Bonds then outstanding; provided, however, 

that if for a holder of 2019 Bonds the pro-rata redemption shall not result in a 

denomination of $5,000 or an integral multiple thereof (the “Uneven Amount”), 

then the amount to be redeemed allocable to such Uneven Amount shall be as 

determined by the City through the Utility Commission by direction to the Bond 

Registrar in any commercially reasonable manner, which may include allocating 

such additional redemptions by rounding to the nearest denomination of $5,000 or 

by lot, or both.  If the 2019 Bonds are held in Book Entry Form at the time of 

such redemption, the Bond Registrar will instruct the Depository to instruct its 

Participants to select the specific 2019 Bonds for redemption in accordance with 

such pro-rata requirement, and neither the City nor the Bond Registrar shall have 

any responsibility to insure that the Depository or its Participants properly select 

such 2019 Bonds for redemption. 

 F. Notice.  Unless waived by the registered owner of 2019 Bonds to be 

redeemed, official notice of any such redemption shall be given by the Bond Registrar on 

behalf of the City by mailing the redemption notice by first class mail not less than 

30 days prior to the date fixed for redemption to each registered owner of the 2019 Bond 

or 2019 Bonds to be redeemed at the address shown on the Bond Register or at such other 

address as is furnished in writing by such registered owner to the Bond Registrar.  All 

official notices of redemption shall include the name of the 2019 Bonds to be redeemed 

and at least the information as follows: 

 (i) the redemption date; 

 (ii) the redemption price; 

 (iii) if less than all of the outstanding 2019 Bonds of a particular Series 

and maturity are to be redeemed, the identification (and, in the case of partial 

redemption of 2019 Bonds within such maturity, the respective principal 

amounts) of the 2019 Bonds to be redeemed; 

 (iv) a statement that on the redemption date the redemption price will 

become due and payable upon each such 2019 Bond or portion thereof called for 

redemption and that interest thereon shall cease to accrue from and after said date; 

and 
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 (v) the place where such 2019 Bonds are to be surrendered for 

payment of the redemption price, which place of payment shall be the office of 

the Bond Registrar maintained for the purpose. 

 G. 2019 Bonds to become Due.  Official notice of redemption having been 

given as described, the 2019 Bonds or portions of such 2019 Bonds so to be redeemed 

shall, subject to the provision for conditional redemption as stated in paragraph D above, 

become due and payable on the redemption date at the redemption price therein specified, 

and from and after such date (unless the City shall default in the payment of the 

redemption price), such 2019 Bonds or portions of 2019 Bonds shall cease to bear 

interest. 

 H. Failure with respect to Notice.  Neither the failure to mail such 

redemption notice, nor any defect in any notice so mailed, to any particular registered 

owner of a 2019 Bond, shall affect the sufficiency of such notice with respect to other 

registered owners.  Notice having been properly given, failure of a registered owner of a 

2019 Bond to receive such notice shall not be deemed to invalidate, limit or delay the 

effect of the notice or redemption action described in the notice. 

 I. Waiver.  Such notice may be waived in writing by a registered owner of a 

2019 Bond entitled to receive such notice, either before or after the event, and such 

waiver shall be the equivalent of such notice.  Waivers of notice by registered owners 

shall be filed with the Bond Registrar, but such filing shall not be a condition precedent 

to the validity of any action taken in reliance upon such waiver.  In lieu of the foregoing 

notice, so long as the 2019 Bonds are held in Book Entry Form, notice may be given for 

such Series as provided in the Letter of Representations, and the giving of such notice 

shall constitute a waiver by the Depository and the Book Entry Owner, as registered 

owner, of the foregoing notice.  Upon surrender of such 2019 Bonds for redemption in 

accordance with said notice, such 2019 Bonds shall be paid by the Bond Registrar at the 

redemption price.  The procedure for the payment of interest due as part of the 

redemption price shall be as herein provided for payment of interest otherwise due. 

 J. Surrender.  Upon surrender for any partial redemption of any 2019 Bond, 

there shall be prepared for the registered owner a new 2019 Bond or 2019 Bonds of like 

Series and tenor, of authorized denominations, of the same maturity, and bearing the 

same rate of interest in the amount of the unpaid principal.  If any 2019 Bond or portion 

of such Bond called for redemption shall not be so paid upon surrender thereof for 

redemption, the principal shall, until paid or duly provided for, bear interest from the 

redemption date at the rate borne by such 2019 Bond or portion of 2019 Bond so called 

for redemption.  All 2019 Bonds which have been redeemed shall be cancelled and 

destroyed by the Bond Registrar and shall not be reissued.  Upon the payment of the 

redemption price of 2019 Bonds being redeemed, each check or other transfer of funds 

issued for such purpose shall bear the CUSIP number identifying, by issue and maturity, 

the 2019 Bonds being redeemed with the proceeds of such check or other transfer.  As 

part of their respective duties hereunder, the Bond Registrar shall prepare and forward to 
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the City a statement as to notice given with respect to each redemption together with 

copies of the notices as mailed and published. 

 Section 9. Registration of 2019 Bonds; Persons Treated as Holders.  The City shall 

cause books (the “Bond Register”) for the registration and for the transfer of the 2019 Bonds as 

provided in this Ordinance to be kept at the designated corporate trust office of the Bond 

Registrar, which is hereby constituted and appointed the registrar of the City for the 2019 Bonds.  

The City is authorized to prepare, and the Bond Registrar or such other agent as the City may 

designate shall keep custody of, multiple bond blanks executed by the City for use in the transfer 

and exchange of 2019 Bonds.  Subject to the provisions of this Ordinance relating to the 2019 

Bonds in Book Entry Form, any 2019 Bond may be transferred or exchanged, but only in the 

manner, subject to the limitations, and upon payment of the charges as set forth in this 

Ordinance.  Upon surrender for transfer or exchange of any 2019 Bond at the designated 

corporate trust office of the Bond Registrar, duly endorsed by or accompanied by a written 

instrument or instruments of transfer or exchange in form satisfactory to the Bond Registrar and 

duly executed by the registered owner or an attorney for such owner duly authorized in writing, 

the City shall execute and the Bond Registrar shall authenticate, date and deliver in the name of 

the transferee or transferees or, in the case of an exchange, the registered owner, a new fully 

registered 2019 Bond or 2019 Bonds of like Series and tenor, of the same maturity, bearing the 

same interest rate, of authorized denominations, for a like aggregate principal amount.  The Bond 

Registrar shall not be required to transfer or exchange any 2019 Bond during the period from the 

close of business on the Record Date for an interest payment to the opening of business on such 

interest payment date or during the period of 15 days preceding the giving of notice of 

redemption of 2019 Bonds or to transfer or exchange any 2019 Bond all or a portion of which 

has been called for redemption.  The execution by the City of any fully registered 2019 Bond 

shall constitute full and due authorization of such Bond, and the Bond Registrar shall thereby be 

authorized to authenticate, date and deliver such Bond; provided, however, the principal amount 

of 2019 Bonds of each Series and maturity authenticated by the Bond Registrar shall not at any 

one time exceed the authorized principal amount of the 2019 Bonds for such Series and maturity 

less the amount of such 2019 Bonds which have been paid.  The person in whose name any 2019 

Bond shall be registered shall be deemed and regarded as the absolute Owner thereof for all 

purposes, and payment of the principal or redemption price of or interest on any 2019 Bond shall 

be made only to or upon the order of the registered owner thereof or said owner’s legal 

representative.  All such payments shall be valid and effectual to satisfy and discharge the 

liability upon such Bond to the extent of the sum or sums so paid.  No service charge shall be 

made for any transfer or exchange of 2019 Bonds, but the City or the Bond Registrar may require 

payment of a sum sufficient to cover any tax or other governmental charge that may be imposed 

in connection with any transfer or exchange of 2019 Bonds except in the case of the issuance of a 

2019 Bond or 2019 Bonds for the unredeemed portion of a 2019 Bond surrendered for 

redemption. 
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 Section 10. Form of 2019 Bond.  The 2019 Bonds shall be in substantially the form 

hereinafter set forth with necessary and appropriate variations, omissions and insertions as 

permitted or required by this Ordinance; provided, however, that if the text of the 2019 Bonds is 

to be printed in its entirety on the front side of the 2019 Bonds, then the second paragraph on the 

front side and the legend “See Reverse Side for Additional Provisions” shall be omitted and the 

text of paragraphs set forth for the reverse side shall be inserted immediately after the first 

paragraph. 



 

-21- 

[FORM OF 2019 BOND - FRONT SIDE] 

REGISTERED REGISTERED 

NO. ______  $_________ 

UNITED STATES OF AMERICA 

COMMONWEALTH OF KENTUCKY 

COUNTY OF DAVIESS 

CITY OF OWENSBORO 

ELECTRIC LIGHT AND POWER SYSTEM REFUNDING REVENUE BOND 

[TAXABLE] [TAX-EXEMPT] [2019-__] SERIES 

See Reverse Side for 
Additional Provisions. 

INTEREST MATURITY DATED 

RATE:  ____% DATE:  January 1, 20__ DATE:  __________, 2019 CUSIP ____ 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL SUM: DOLLARS 

The City of Owensboro, in Daviess County, Kentucky, a municipal corporation and 

political subdivision of the Commonwealth of Kentucky (the “City”), hereby acknowledges 

itself to owe and for value received, promises to pay to the Registered Owner identified above, or 

registered assigns as hereinafter provided, on the Maturity Date identified above, the Principal 

Sum set forth above and to pay interest (computed on the basis of a 360-day year of twelve 

30-day months) on such Principal Sum from the later of Dated Date of this Bond or from the 

most recent interest payment date to which interest has been paid at the Interest Rate per annum 

set forth above on January 1 and July 1 of each year commencing July 1, 2020, until said 

Principal Sum is paid, except as the provisions hereinafter set forth with respect to redemption 

prior to maturity may be and become applicable hereto.  Both principal of and premium (if any) 

on this Bond are payable in lawful money of the United States of America at the office of U.S. 

Bank National Association so maintained for the purpose in Louisville, Kentucky, as bond 

registrar and paying agent (the “Bond Registrar”).  Payment of the installments of interest shall 

be made to the Registered Owner hereof on the registration books of the City maintained by the 

Bond Registrar at the close of business on the applicable record date (the “Record Date”).  The 

Record Date shall be the 15th day of the month preceding any regular interest payment date or a 

redemption on the first day of any month and the 15th day preceding any other interest payment 

date which may be occasioned by a redemption of Bonds on a day other than the first day of any 

month.  Interest shall be paid by check or draft of the Bond Registrar, payable upon presentation 

in lawful money of the United States of America, mailed to the address of such Registered 

Owner as it appears on such registration books or at such other address furnished in writing by 

such Registered Owner to the Bond Registrar, or as otherwise agreed by the City and the Bond 

Registrar and a qualified securities clearing corporation as depository, or nominee, for so long as 

this Bond shall be in Book Entry Form as provided for same. 
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Reference is hereby made to the further provisions of this Bond set forth on the reverse 

hereof, and such further provisions shall for all purposes have the same effect as if set forth at 

this place. 

It is hereby certified, recited, and declared that all acts, conditions and things required to 

be done, exist, happen, and be performed precedent to and in the issuance of this Bond and the 

series of which it is one have been done, have existed, have happened, and have been performed 

in regular form and manner as required by law; that the amount of this Bond, together with all 

other obligations of the City, does not exceed any limit prescribed by the Constitution or Statutes 

of the Commonwealth of Kentucky; and that a sufficient portion of the income and revenues of 

the municipal electric light and power system of the City has been pledged to and will be set 

aside into said special fund by the City for the prompt payment of the principal of and interest on 

all bonds which by their terms and by the provisions of the Ordinance are payable therefrom. 

This Bond shall not be valid or become obligatory for any purpose until the certificate of 

authentication hereon shall have been signed by the Bond Registrar. 

IN WITNESS WHEREOF the City of Owensboro in the Commonwealth of Kentucky by its 

Board of Commissioners has caused this Bond to be executed with the duly authorized manual  

or facsimile signature of its Mayor and attested by the duly authorized manual or facsimile 

signature of its City Clerk and its corporate seal or a facsimile thereof to be impressed or 

reproduced hereon, as of the Dated Date identified above. 

_______________________________________ 

Mayor 

[SEAL] 

ATTEST: 

By ____________________________________ 

City Clerk 
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[FORM OF CERTIFICATE OF AUTHENTICATION] 

CERTIFICATE OF AUTHENTICATION 

Date of Authentication:  ___________, ____ 

This Bond is one of the Bonds described in the within-mentioned Ordinance and is one of 

the Electric Light and Power System Refunding Revenue Bonds, [Taxable] [Tax-Exempt] 

2019-__ Series, of the City of Owensboro, Daviess County, Kentucky. 

 

U.S. BANK NATIONAL ASSOCIATION, 

as Bond Registrar 

By ____________________________________ 

Authorized Signatory 
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[FORM OF 2019 BOND - REVERSE SIDE] 

CITY OF OWENSBORO, KENTUCKY 

ELECTRIC LIGHT AND POWER SYSTEM REFUNDING REVENUE BOND, 

[TAXABLE] [TAX-EXEMPT] 2019-__ SERIES 

This Bond is one of a duly authorized series of bonds aggregating $_______________ in 

original principal amount (the “Bonds”) and has been issued by the City pursuant to Ordinance 

No. 3-02, including the Basic Ordinance Terms and Provisions included as Appendix A thereto,  

adopted on January 22, 2002, as supplemented and amended, including by Ordinance 

No. __-2019 adopted on November 5, 2019 (collectively, the “Ordinance”), for the purpose of 

refunding certain outstanding revenue bonds of said City; and this Bond has been issued under 

and in full compliance with the Constitution and Statutes of the Commonwealth of Kentucky, 

and particularly Sections 96.520 et seq. of the Kentucky Revised Statutes, which by reference 

includes Sections 96.360 to 96.510, inclusive, of the Kentucky Revised Statutes, and including 

also Section 82.082 of the Kentucky Revised Statutes. 

This Bond and the series of Bonds of which it forms a part, together with additional 

bonds ranking on a parity therewith heretofore issued and outstanding and as may be hereafter 

issued and outstanding under the conditions and restrictions set forth in the Ordinance, are 

secured by a statutory mortgage lien as provided and authorized by Sections 96.400 and 96.520 

of the Kentucky Revised Statutes and are payable only from and secured by an exclusive pledge 

of the gross income and revenues to be derived from the operation of the municipal electric light 

and power system of the City, which shall be sufficient to pay the interest on said bonds as and 

when the same becomes due and payable and accomplish retirement of said Bonds at or before 

maturity, and which shall be set aside as a special fund for that purpose and identified as the 

“Electric Light and Power System Bond and Interest Redemption Fund”.  This Bond and the 

series of which it forms a part do not constitute an indebtedness of the City of Owensboro 

within the meaning of any constitutional or statutory provisions or limitations.  The City 

covenants that it will fix such rates for the services and facilities of said municipal electric light 

and power system and collect and account for income and revenues therefrom so that, there will 

remain a balance of such income and revenues sufficient to promptly pay the interest on and 

principal of the series of Bonds of which this Bond is one and all other bonds which by their 

terms are payable from said income and revenues and from said special fund and also pay the 

costs of operation and maintenance of said system. 

Reference is hereby made to the Ordinance for the provisions, among others, with respect 

to the custody and application of the proceeds of the Bonds, the terms on which the Bonds are 

issued and secured, the rights, duties and obligations of the City and the rights of the holders of 

the Bonds, and to all of the provisions of which the holder hereof by the acceptance of this Bond 

assents. 

This Bond is exempt from general Kentucky ad valorem property taxes, and interest on 

this Bond is exempt from the income tax imposed under Chapter 141 of the Kentucky Revised 

Statutes. 
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[This Bond and the Bonds of the Series of which it forms a part are subject to redemption 

by Sinking Fund Installment or at the option of the City through its Utility Commission at the 

times, in the amounts, at the places, and upon the notice and further terms as are set forth for 

same in the Ordinance.] 

This Bond is transferable by the registered Holder hereof in person or by his attorney 

duly authorized in writing at the designated corporate trust office of the Bond Registrar, but only 

in the manner, subject to the limitations, and upon payment of the charges provided in the 

Ordinance and upon surrender and cancellation of this Bond.  Upon such transfer a new bond or 

bonds of authorized denominations of the same series and maturity and for the same aggregate 

principal amount will be issued to the transferee in exchange therefor. 

The Bonds are issued in fully registered form.  This Bond may be exchanged at the 

designated corporate trust office of the Bond Registrar for a like aggregate principal amount of 

Bonds of the same series and maturity and interest rate of other authorized denominations upon 

the terms set forth in the Ordinance. 

The City and the Bond Registrar may deem and treat the registered Holder hereof as the 

absolute Owner hereof for the purpose of receiving payment of or on account of principal hereof, 

premium, if any, hereon and interest due hereon and for all other purposes and neither the City 

nor the Bond Registrar shall be affected by any notice to the contrary. 

(ASSIGNMENT) 

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

______________________________________________________________________________ 

______________________________________________________________________________ 

(Name and Address of Assignee) 

the within Bond and does hereby irrevocably constitute and appoint _______________________ 

_________________________________ as attorney to transfer the said Bond on the books kept 

for registration thereof with full power of substitution in the premises. 

Dated:  _____________________ _____________________________ 

Signature guaranteed:  ______________________________ 

NOTICE: The signature to this assignment must correspond with the name of the registered 

owner as it appears upon the face of the within Bond in every particular, without 

alteration or enlargement or any change whatever. 
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 Section 11. Sale of Bonds; Bond Order. 

 A. The Mayor acting in concert with the General Manager of the Utility Commission 

(the “Designated Officials”) are hereby authorized to proceed, without any further authorization 

or direction whatsoever from the Board of Commissioners of the City or from the Utility 

Commission, to sell and deliver the 2019 Bonds, all at one time or in several sales, upon the 

terms as prescribed in this Ordinance.  Reference is hereby made to the limitations set forth 

above of this Ordinance.  The 2019 Bonds shall be sold and delivered to the Purchasers pursuant 

to one or more Bond Purchase Agreements (as hereinafter defined).  The conditions to sale of the 

2019 Bonds are as follows: 

 (i) With respect to each Series, the purchase price of the 2019 Bonds payable 

to the Purchasers under the (related) Bond Purchase Agreement shall not be less than 

98.0% of par value of the principal amount of such Series, plus accrued interest (if any). 

 (ii) The 2019 Bonds may be issued in one or more Series as determined by the 

Designated Officials upon the advice of the Financial Advisor or the Purchasers, or both. 

 (iii) With respect to each Series, the sale shall be made upon the advice (in the 

form of a written certificate or report) of the Financial Advisor or the Purchasers, or both, 

that (a) the net interest cost rate on such Series of the 2019 Bonds, calculated in 

accordance with customary market practice, does not exceed 4.00% and (b) the terms of 

such Series are fair and reasonable in view of current conditions in the bond markets. 

 (iv) If a municipal bond insurance policy is to be procured for the 2019 Bonds, 

then the Purchasers shall certify, in form as provided by Bond Counsel, as to facts to 

enable the premium paid for such policy to be treated under the Code as interest paid on 

the 2019 Bonds issued on a Tax-exempt basis. 

 (v) The applicable terms of the Basic Ordinance for the issuance of the 2019 

Bonds shall have been met for each Series. 

 B. Inasmuch as the aggregate principal amount of each Series of the 2019 Bonds or 

two or more Series of 2019 Bonds consolidated for purposes of sale will be in excess of 

$10,000,000 and a private sale thereof is permitted by the provisions of Section 96.520 of the 

Kentucky Revised Statutes, the sale of the 2019 Bonds to the Purchasers is hereby in all respects 

authorized and approved. 

 C. Nothing in this Section 11 shall require the Designated Officials to sell all or a 

portion of the 2019 Bonds if in their judgment, aided by the Financial Advisor or the Purchasers, 

or both, the conditions in the bond markets shall have markedly deteriorated from the time of 

adoption thereof, but the Designated Officials shall have the authority to sell all or a portion of 

the 2019 Bonds in any event so long as the limitations set forth in this Ordinance and the 

conditions of this Section 11 shall have been met.  The authority to sell the 2019 Bonds pursuant 

to any Bond Order as herein provided shall expire on May 5, 2020. 
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 D. Upon the sale of the 2019 Bonds, the Designated Officials and any other officers of 

the City as shall be appropriate, shall be and are hereby authorized and directed to approve or 

execute, or both, such documents of sale of the Bonds as may be necessary, including, without 

limitation, one or more Bond Orders, Preliminary Official Statements, Official Statements, Bond 

Purchase Agreements, Escrow Agreement, and closing documents.  The Designated Officials in 

cooperation with the Financial Advisor, the Purchasers, Bond Counsel, and Utility Commission 

and City officers and staff are hereby authorized and directed to prepare a Preliminary Official 

Statement, an Official Statement and a bond purchase agreement (each a “Bond Purchase 

Agreement”) for each series of the 2019 Bonds; such documents to be generally in form and 

substance as previously delivered by the City in connection with the Series 2017 Bonds, but 

subject to such modifications, additions, deletions or other textual or numerical information as 

such officials shall determine to be appropriate to accurately reflect the terms and provisions of 

the Basic Ordinance, the terms of the 2019 Bonds, the financial condition and operations of the 

Electric Light and Power System and the operations of the Utility Commission and the City, their 

determination to be conclusive as to approval of such statements and authorization to deliver 

same pursuant to the authority of this Ordinance. The first of such Preliminary Official 

Statements and such Bond Purchase Agreements, prior to actual delivery to prospective ultimate 

purchasers of 2019 Bonds (i.e. the customers of the Purchasers) shall be delivered to each 

Commissioner of both the Utility Commission and the Board of Commissioners.  Upon the sale 

of the 2019 Bonds, the Designated Officials shall prepare a Bond Order for such related Series, 

which shall include the pertinent details of sale as provided herein, and such shall be entered into 

the records of the City. 

 Section 12. Application of Proceeds and Additional Amounts . 

 The proceeds, including accrued interest, if any, of any Series of the 2019 Bonds, along 

with such additional, lawfully available funds contributed by the Utility Commission as may be 

necessary to effectuate the transactions contemplated herein, including, specifically, amounts in 

the Debt Service Account and the Debt Service Reserve Account and any Generally Available 

Moneys (the “Available Amounts”), shall be applied simultaneously with the delivery of the 

related Series of the 2019 Bonds, as follows: 

 (i) There shall be deposited into the Debt Service Account in the Sinking 

Fund the amount of accrued interest, if any, to provide for interest on such Series of the 

2019 Bonds on the first interest payment date of the 2019 Bonds. 

 (ii) There shall be deposited the amount necessary from the proceeds of the 

2019 Bonds, together with the Available Amounts and such money in the Sinking Fund 

allocable to the Prior Bonds to be defeased or refunded as may be advisable for the 

purpose, to be used to provide for the Refunding, and the payment of such expenses as 

may be designated, pursuant to the provisions of an Escrow Agreement with the Escrow 

Holder as is designated, all in accordance with the provisions of the Escrow Agreement, 

substantially in the form attached as Appendix C to this Ordinance, made a part hereof by 

this reference, and hereby approved; the officers appearing signatory to such Escrow 

Agreement are hereby authorized and directed to execute same, their execution to 

constitute conclusive proof of action in accordance with this Ordinance, and approval of 
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all completions or revisions necessary or appropriate to effect the defeasance and the 

Refunding, including the funding of the Escrow Account established under the Escrow 

Agreement and purchase of the Government Obligations (as defined in the Escrow 

Agreement) to be held under the Escrow Agreement.  The Prior Bonds selected for 

defeasance and refunding shall be paid upon redemption prior to maturity as provided in 

the Escrow Agreement.  The Financial Advisor, the Escrow Holder and any bidding 

agent be and the same are each hereby authorized to act as agent for the City in the 

purchase of the Defeasance Obligations described and set forth in the Escrow Agreement. 

 (iii) There shall be deposited into the Debt Service Reserve Account in the 

Sinking Fund the amount, if any, required so that the amount on deposit in such account 

shall be not less than the Debt Service Reserve Account Requirement calculated 

immediately after the issuance of such Series of the 2019 Bonds.   

 (iv) There is hereby created a special fund designated as the “Series 2019-__ 

Costs of Issuance Fund” into which there shall be initially credited an amount necessary 

to pay the costs of issuance of the related Series of the 2019 Bonds in accordance with a 

certificate executed by an Authorized Officer of the City.  Such costs of issuance shall 

include without limitation rating agency fees, initial Bond Registrar fees, financial 

advisor fees, legal fees and expenses, printing and publication costs and similar costs and 

expenses.  When all costs of issuance have been paid, the Utility Commission shall 

transfer any moneys remaining to the credit of such Costs of Issuance Fund to the Debt 

Service Account in the Sinking Fund. 

 Section 13.   Effect of the Refunding.  Upon the delivery of the 2019 Bonds and the 

deposit in the special escrow fund of the amount referred to in Section 12(i) of this Ordinance, it 

is hereby represented and declared that in accordance with Section A37 of the Basic Ordinance 

Terms and Provisions attached to and made part of the 2002 Ordinance, the Refunded Bonds 

shall be deemed to have been paid and to be no longer outstanding and the pledge of Revenues 

and other moneys and securities pledged under the Basic Ordinance and all covenants, 

agreements and other obligations of the City to the holders of such Refunded Bonds shall 

thereupon cease, terminate and become void and shall be discharged and satisfied. 

 Section 14. Continuing Disclosure.  The Mayor and the General Manager of the Utility 

Commission or the Director of Finance of the Utility Commission are hereby authorized, 

empowered and directed to execute and deliver the Continuing Disclosure Undertaking (the 

“Continuing Disclosure Undertaking”) substantially in the form attached hereto as Appendix D 

to this Ordinance, made a part hereof by this reference, and hereby approved.  The officers 

signatory to such Continuing Disclosure Undertaking are hereby authorized and directed to 

execute same, their execution to constitute conclusive proof of action in accordance with this 

Ordinance, and approval of all completions or revisions necessary or appropriate to such 

Continuing Disclosure Undertaking.  When the Continuing Disclosure Undertaking is executed 

and delivered on behalf of the City as herein provided, the Continuing Disclosure Undertaking 

will be binding upon the City, the Utility Commission and their respective officers, employees 

and agents and such officers, employees and agents, are hereby authorized, empowered and 

directed to do all such acts and things and to execute all such documents as may be necessary to 
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carry out and comply with the provisions of the Continuing Disclosure Undertaking as executed.  

Notwithstanding any other provision of this Ordinance, the sole remedies for failure to comply 

with the Continuing Disclosure Undertaking shall be the ability of the beneficial owner of any 

2019 Bond to seek mandamus or specific performance by court order, to cause the City and the 

Utility Commission to comply with its obligations under the Continuing Disclosure Undertaking. 

 Section 15. Management Ordinance.  It is hereby represented and declared that 

pursuant to an ordinance adopted July 29, 1940, as amended, the management, control and 

operation of the Electric Light and Power System has been vested in the Utility Commission of 

the City; and it is hereby covenanted and agreed that so long as any of the Bonds remain 

outstanding, the management, control and operation of the Electric Light and Power System will 

continue to be vested in and carried out by the Utility Commission created, appointed and 

functioning in accordance with the provisions of said ordinance aforesaid. 

 Section 16. Tax-exempt Bonds.  An authorized officer of the Utility Commission is 

hereby authorized to prepare or cause the preparation of a “Tax Exemption Certificate and 

Agreement” (the “TECA”), which will be applicable to any of the 2019 Bonds issued on a 

Tax-exempt basis.  The TECA shall be substantially in the form executed and delivered in 

connection with the issuance on a Tax-exempt basis of other Currently Outstanding Bonds, 

subject to modifications as approved by Bond Counsel.  The TECA is authorized and approved, 

and all the final terms thereof are made the covenants and representations of the City and the 

Utility Commission.  An authorized officer of the Utility Commission is hereby authorized to 

prepare and execute the TECA and any other related tax documents or certificates including one 

or more IRS Form 8038-G.  The Mayor is hereby authorized, empowered and directed to execute 

the TECA.   

 Section 17. Parties Bound.  All of the covenants, undertakings and agreements 

expressed in the Applicable Ordinances on behalf of said City shall be binding upon said City, its 

Board of Commissioners and the Utility Commission, it being recognized that the management 

and operation of the Electric Light and Power System is presently controlled and so long as any 

of the Bonds are Outstanding will continue to be controlled by a utility commission functioning 

under the provisions of Section 96.530 of Kentucky Revised Statutes. 

 Section 18. Rights and Duties of Bond Registrar. 

 A. If requested by the Bond Registrar, and upon approval as to form by the Utility 

Commission, any Authorized Officer may execute a standard form of agreement between the 

City and the Bond Registrar with respect to the obligations and duties of the Bond Registrar 

hereunder. In addition to the terms of such agreement and subject to modification thereby, the 

Bond Registrar by acceptance of duties hereunder agrees:  (i) to act as bond registrar, paying 

agent, authenticating agent, and transfer agent as provided herein; (ii) to maintain a list of 2019 

Bondholders as set forth herein and to furnish such list to the City upon request, but otherwise to 

keep such list confidential to the extent permitted by law; (iii) to cancel and/or destroy 2019 

Bonds which have been paid at maturity or upon redemption or submitted for exchange or 

transfer; (iv) to furnish the Utility Commission at least annually a certificate with respect to 2019 

Bonds cancelled and/or destroyed; and (v) to furnish the Utility Commission at least annually an 
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audit confirmation of 2019 Bonds paid, 2019 Bonds Outstanding and payments made with 

respect to interest on the 2019 Bonds. 

 B. The City covenants with respect to the Bond Registrar and the Bond Registrar 

respectively further covenants and agrees as follows: 

 (i) The City shall at all times retain a Bond Registrar with respect to the 2019 

Bonds; it will maintain at the designated office(s) of such Bond Registrar a place or 

places where 2019 Bonds may be presented for payment, registration, transfer or 

exchange; and it will require that the Bond Registrar properly maintain the Bond Register 

and perform the other duties and obligations imposed upon it by this Ordinance in a 

manner consistent with the standards, customs and practices of the municipal securities 

industry. 

 (ii) The Bond Registrar shall signify its acceptance of the duties and 

obligations imposed upon it by this Ordinance by executing the certificate of 

authentication on any 2019 Bond, and by such execution the Bond Registrar shall be 

deemed to have certified to the City that it has all requisite power to accept and has 

accepted such duties and obligations not only with respect to the 2019 Bond so 

authenticated but with respect to all the 2019 Bonds.  Any Bond Registrar shall be the 

agent of the City and shall not be liable in connection with the performance of its duties 

except for its own negligence or willful wrongdoing.  Any Bond Registrar shall, however, 

be responsible for any representation in its certificate of authentication on 2019 Bonds. 

 (iii) The City, acting through the Utility Commission, may remove the Bond 

Registrar at any time. 

 C. In case at any time the Bond Registrar shall resign, shall be removed, shall become 

incapable of acting, or shall be adjudicated a bankrupt or insolvent, or if a receiver, liquidator, or 

conservator of the Bond Registrar or of the property thereof shall be appointed, or if any public 

officer shall take charge or control of the Bond Registrar or of the property or affairs thereof, the 

City covenants and agrees that it will thereupon appoint a successor Bond Registrar.  The City 

shall give notice of any such appointment made by it to each registered owner of any 2019 Bond 

within twenty days after such appointment in the same manner, or as nearly the same as may be 

practicable, as for a redemption of 2019 Bonds.  Any Bond Registrar appointed under the 

provisions of this Section 18 shall be a bank, trust company, or national banking association 

having capital and surplus and undivided profits in excess of $50,000,000. 

 Section 19. Bond Insurance.  In the event the payment of principal of and interest on the 

2019 Bonds is insured pursuant to a municipal bond insurance policy (a “Municipal Bond 

Insurance Policy”) issued by a Bond Insurer and as long as such Municipal Bond Insurance 

Policy shall be in full force and effect, the City and the Bond Registrar agree to comply with 

such usual and reasonable provisions regarding presentment and payment of the 2019 Bonds, 

subrogation of the rights of the 2019 Bondholders to the Bond Insurer when holding 2019 Bonds, 

amendment hereof, or other terms, as approved pursuant to the related Bond Order. 
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 Section 20. Severability.  That if any section, paragraph, clause or provision of this 

Ordinance shall be held to be invalid or ineffective for any reason, the remainder thereof shall 

remain in full force and effect, it being expressly hereby found and declared that the remainder 

of this Ordinance would have been adopted despite the invalidity of such section, paragraph, 

clause or provision. 

 Section 21. Superseder; Effective Date.  All ordinances, resolutions and orders, or parts 

thereof in conflict herewith are, to the extent of such conflict, hereby superseded; and this 

Ordinance shall take effect from and after its adoption, approval and publication as provided by 

law; and the City Clerk is hereby directed to file a certified copy of this Ordinance with the 

Utility Commission. 
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INTRODUCED:  October 15, 2019 

ADOPTED:  November 5, 2019 

COMMISSIONERS: 

AYES:_________________________________________________________________________ 

NAYS: ________________________________________________________________________ 

ABSENT: ______________________________________________________________________ 

APPROVED:  November 5, 2019 

_______________________________________ 

Mayor 

ATTEST: 
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COMMONWEALTH OF KENTUCKY ) 

)  SS 

COUNTY OF DAVIESS ) 

I, the undersigned, City Clerk of the City of Owensboro, in the County and 

Commonwealth aforesaid, do hereby certify that as such official I have in my possession or have 

access to the complete corporate records of said City, and that the attached Ordinance 

No. 32-2019, finally adopted by the Board of Commissioners of the City on November 5, 2019, 

and entitled: 

A SUPPLEMENTAL ORDINANCE providing for the authorization and 

issuance of Electric Light and Power System Refunding Revenue 

Bonds, in one or more series, in the aggregate principal amount of 

not to exceed $80,000,000, of the City of Owensboro, Kentucky, 

for the purpose of refunding certain outstanding revenue bonds of 

said City; authorizing the sale of said bonds to the purchaser 

thereof identified herein; providing for the security and payment of 

said bonds and interest thereon from the available income and 

revenues of the municipal electric light and power system of said 

City; providing for the defeasance of certain revenue bonds of the 

City and providing for certain other matters in connection 

therewith. 

is a true, correct and complete copy of such Ordinance as the same appears in the official records 

of the City. 

IN WITNESS WHEREOF, I have hereunto affixed my official signature and the corporate 

seal of said City of Owensboro, Kentucky this ____ day of November, 2019. 

_______________________________________ 

City Clerk 

[SEAL] 



CIry OF OWENSBORO, KENTUCKY

ELECTRICLIGHTAND POWER SYSTEM REVENUE BoNDS

EIPCTruC LIGHT AND POWER SYSTEM

RE\ENUE BOND ORDINANCE

BASIC OR-Db{ANCE APPENDTX A
To ORD$TANCE No. 3-02

I301903.01 O6-AppA.dm
2068104 .'fvM . t/4to?



SrcrroN

SECnoN AI.

SECTIoN 42.

SECTION A'3.

SECTIoN A4.

SECTIoN A5.

SECnoN 46.

SECTIoN A7.

SECnoN A8.

SECTIoN A9.

SECnoN AIO.

SECTION AI ].

SrcnoN Al2.

SECTION AI3

SECnoN AI4.

SECfloN AI5.

SECNON A.16.

SECTIoN A17.

SECfloN A18.

SECnoN AI9.

SecroN A20.

SECTION A21.

TABLT OF CONTENTS

Ilrenmc Pecr

DEFTMTToNS ....._.....1

AUTHozuTFoRTHIS ORDINANCE ..............10

OnorNawcr ro CoNSTrflrrE CoNTRACT.. ..--.-......-.- .. ..-....10

AurHozuz-ATroN or BoNos-..-.-,-.-,..-.-,.. . .... ,.-, .-10

Gnmna.r PRovrsroNs FoR ISSUANCE oF BoNDS. .. ............11

ADDrrIoNAr, Bopos.. .....-....-....12

REFUNDTNG BoNDS .-. .-.-..--..- -..14

Mroruu orPewrNr .........._.....15

BoNDs Mu-flLATED, DrsrRoypn, SToLEN oR LosT.... ....- ....-......-... .-..16

CoNs'rRucnoN FIJND -.--.. ...... .... ..16

DISBI.IRSE}'6NTS FROM CONSTRUCTIoN FI.IND .. ....

AppLrcATroN or Rrvr,m-rEs ... ..-,--......-. .........17

Snrrwc FUND.. . .... .................17

SugoRDINerED BOND FUND AND SI]BoRDINATED BONDS.-.. ...., ...........21

Open-rroN elro MeNrsNeucE FLrNp - .-.... ..21

DEPRECTATTON FuNn--.....-. - .. . ....-...-.22

RrsrRvr AND CoNTNGENCY FLIND.--..,-.- . . .........22

FACIrIES CHAIGE FuND..-.. ... . .................-.L)

PAYT4ENT OF CERTAIN AMOLNTS TO CITY ... ..... ........-..-..24

ManrrENeNcr or CoRpoRATE ExsrENCE.............--. .. . .25

RATEs.......-.. ...........75



SECNON A22.

SECTIoN A23.

SECTIoN A24.

SECTIoN A25.

SECnoN 426.

SEcnoN A27.

SECTIoN A28.

SECTToN A29.

SECTIoN A3O.

SECnoN A31.

SECTIoN A32.

SECnoN A33-

SECnoN A34.

SpctoN A35.

SecnoN ai6.

SECnoN A37.

SECnoN A38.

SECnoN A39.

POWER TO FD( AND COLLECT RATES, FEES AND CHARGES ..-.....-....,...,..26

BooKS AND RECORDS .--.-...-.-....... .........-.........26

PEnroruraelcE oF DurIEs; Ser-e, LEASE, Erc.....-...........-----..-..-........-...26

INSURANCE ...........27

APPLICATIoN OF INSIIRANCE PRoCEEDS. .......27

STATUTORY MORTCaCT LreN -,-.-..--.-- --..-.-.....27

PARTTES BouND,...--... ...--...-..-.....28

REPoRT OF CoMMISSIoN ENGI.IEER -.-........ ,.28

ESTTMATES By CoNSULTTNG ENc hrEER oR Covnns sloN
D{cNrrn ..............28

SUBoRDTNATE LrEN OBLTGATI0NS,.-...-._-. ,..-......--. -._ -..--..._28

FL/RTTGR ASSURANCE. .---.........-28

EvENfs oF DEFAULT; Rrrcues-. .......-.......-..29

CITY UfiLITY COMMISSION .....,.30

SUPPLEMENTAL ORDhJANCES EFFECTIyE WITHoIJT
BONDHOLDERS'CONSENT ....-...31

SLIPPLEMENTAI ORDINANCES EFFECTTyE WITH
BoNDHoLDExS'CorqsrNr .-..-...31

DEFEASANCE .......:2

Holroevs .....,.._._...34

SEVERABLTT -....._...... 34



ELECTRIC LIGHT A.j\D POWER SYSTEM REI,:ENI,T BOI,I ONPTNAI^CB

A}PENDIX A To ORDINAT.JCE, No.3-02

BasIc ORDINANCE TERMS AI\D PROV-ISIONS

This Appendix is a part of and incorporated by reference hto the
Ordinance No../-02. Once effective, as provided in such
Ordinance, this Appendix is inclusive within such Ordinance and

becomes a part thereof and may be referred to as a part thereof with
the phrase "this Ordinance" or the or this "Basic Ordinance."

SectionAl. A- Definitions. Words and terms used in this Ordinance shall have the

meanings given them, unless the context or use clearly indicates another or different meaning is
intended. Words ard terms defined in the singular may be used in the plural and vice-versa-
Reference to any gender shall be deemed to include the olher and also inammate persens such as

corporations, where applicab I e-

"Account " means an a@ount withrn a Fund.

"Accountanl's Certificate" shall mear a certificate sigtred by an independent
certified public arcountant or a flrm of independent certified public accor.mtanLs selected

by the Commission on behalf of the Ci4,, who may be the accountant or firm of
accountants who regularly audit the books of the Electric Light and Pov'er System or of
the City

"Accnted Aggregate Debt Seryice " shall mean, as of any dale of calculation, al
amount equal to the sum of the amounts of accrued Debt Service with respect to all
Series, calculating the accrued Debt Service with respect to each Senes at an amount
equal to the sum of (a) interest on the Bonds of such Series accrued and unpaid and to
accrue to the end of the then current calendar month, and (b) Principal Installments due
and unpaid and that poffion of the Principal Installment for such Serics next due which
would have accrued (if deemed to accrue in the manner set forth in the definition of Debt
Service) to the end of such calendar month.

"Act" shall mean the Constitution and laws of the Commonweajth of Kentucky,
including particularly Section 96.520 et seq. of the Kentucl-vRevised Statutes, u,hich by
reference includes the provisions of Seciions 96.360 to 96.5 I 0, inclusive, of the Kenrucky
Revised Statutes, ard rncluding also Section 82.082 of the KentuckvRevised Statutes, as

hereinafter amended and supplemented



"Additional Bonds" shall meau Bonds issued under and pursuant to Section A6 of
this Ordinance.

"Additional Project" shall mean (a) one or more major renewals or rqliacemeuts
of tbe Electric Light and Power Systern, or major additions or improvements thereto, or
new facilities providing for additional services, such as telecornmrmications facilities or
other energy-related facilities, zuch as gas, to the firllest extent permitted the City or the
Com.mission by the Acg or any expansion of tlre Electnc Light and Power System by the
construction, acquisition or hstallation of additional generating, tansmission,
tansformation or diskibution facility or facilities related &ereto, or the interest of the
City or the Commission il any one or more of the foregoing items to be constr-ucted.
acquired or instalied pursuant to a joiat venture or ottrer cooperative agreement; (b) ant
mine, well, pipeline, plalt stucture or other facility or any rights or interest therein for
the development, productior, manufacture, tansportation, storage, fabrication or
processing of fossil or nuclear fuel of any kind or any facility or riglts witl respect to the
supply of water, in each case for use, in whoie or in major pad, itr any of the City's
generating plants, or the interest of the Citv in any one or more of the foregoing items to
be consfructed or otherwise acquired pursuant to a joint venture or other cooperative
agreement, (c) where the City or the Commission will acquire electic power zupply or
transmission capability under arraagements (including, without limitation, a joht venhre
or other cooperative agreernent) whereby the City or the Commission purchases rights to
receive, or leases or otherwise acquires rights to or an interest in facilities, or the
productiou of facilities to enable it to receive an eiectric power supply or transmission
capabiliqv, the Ciry's or Lhe Commission's rigits and interests under such arrangements
or agreemenG; (d) where the Ciry or the Commission will purchase the rights to receive a

power supp)y or t-ansmission capacity by making a prepayment of capital costs
associated with power supply or tarsmissior capacity, such rights of the City or the
Commission to zuch power supply or t-ansmission capacitv: (") *y additions, repairs,
renewals and replacements, improvements, expansions or corrections of aay dnmags e1

loss to tle Electric Light and Power System (or ary part thereof) advisable to keep ttre
Electric Lighi and Power System (or any part thereof) in good operating condition or to
prevent a loss of Revenues therefrom to the exlent that the cost thereof camot reasonably
be paid fiom available moneys in the Depreciation Fund or from insurance proceeds or to
comply with the requirements of any governmental agency having jurisdiction over the
Electric Light and Power System; (f) i-n conaection with the plaoning and development of
power resources or the determination of the feasibility thereol the acquisition of ia-nd or
water supplies or rights with respect thereto a.ud preliminary and developmental work,
including engineering, legal and finarcial studies and applications for permits, Iicenses
and approvals; or aDy one or more of the foregoing; together, in each of the cases

mentioned in (a) through (e) above, with all rights, irterests, facilities, lard, rights in
land. structures i::ventories of zuppLies, materials, equipmeut of every kjnd related or
incidenta.l tlereto or necessary or desirable to carry out sucb Additional Project.

"Authorized fficer " of the City shall mean i}le Mayor, City Clerk, Director of
Finance, Cily Manager or City Attomey or any officer or emp)oyee of the City or the

1



Commission authorized to perform specific acts or duties required under this Ordinance

by ordinance or resolutioq duly adopted by the Board of Commissioners.

"Board of Commissioners " shall mean the Board of Commissioners of the City or
their successors as the governing body o916. 5;*.

"Bond" or "Bonds " shall meaa aay bond or bonds, as the case may be, issued
undsr ard pursuaut to the Basic Ordinaqsr and a Supplemental Qldinance, if applicable.
but no1 jpgluding Subordinated Bonds.

"Bondholder" or "Holder of Bond.s" or "holder of Bonds " shall mean any
person who shall be the registered owner of any Bond or Boods.

"Bond Insurance Policy" me2ns agy municipal bond new issue insurance policy
insuring and guaranteeing the pa)rment of the principal of and interest on a Series of
Bonds or certair maturities thereof as may be provided in the Suppiemental Ordinance
authorizing zuch Series.

"Bond Insurer " means an issuer of a Bond Insurance Policy.

"Bond Regtster" shall mear the registration books of the Ciry kept by the Bond
Regist-ar as desipated for aay Series to evidence the registration and t-anifer of the
Bonds.

"Bond Registrar " shall mean any Person appoitrted by the City pursuant to this
CHilarrce or a Supplemental Ordina.nce to perform the duties of Bond Regish-ar for a
Series.

"City" shall mean the City of Owensboro, Kentucky, 2 mrrnicipal corporation
organized and existiag under the Iaws of the Commonwealth of Kentucky.

"Code and Regulations" mears the tntemal Revenue Code of 1986, as amended,

and the regulations promulgated or proposed purswut thereto as fhe same may be in
effect fiom time to time.

"Counsel's Opinion " means an opinion signed by aa attomey or firrr of attornel.5
of recognized standing in the area of law to which ttre opiuion relates, who may be
counsel to the Comrnission or the Ciry.

"Commerciai Operation Date" shall mearr with respect to any Additional Project.
the date zuch Additiona.l Project is capa-ble of firlfiIliug tlre pru-poses &r which it was
acquired, constructed or installed- as e'r.idenced by a certificate of the Commission
Engineer.

"Commission " shall mean the Ciry Utility Commission of the City established
and firnctioning pursuaat to Sectjon 96.530 of the Kentuchv Revised Statutes and
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ptrrsrurnt to an ordinance adopted by the Ciry on Jdy 29,1940, as amended, providing for
the managemen! contol and operation of the Elect'ic Light and Power System.

"Commission Engineer" means ar engineer licensed to practice in this
Conmonwealttg who may be an employee of the Commission.

"Construction Fund" shall mean the Elecuic Light and Power System
Construction Fund of the Electric Light and Power System, as provided for and defined in
this Ordinance.

"Consulting Engineer'' shail mean an independent engineer or engileering firm
or corporation al the time retained by the Cornmission pursuant to this Ordinance to
perform the acts and carry out the duties provided for such Consulting Engiaeer in this
Ordinance

"Cost of Acquisition ond Construction" shalJ mean, with respect to any
Additional Project, all costs of planning, desiping, acquiring, constructing, financing and

placing in operation, or decommissioning and disposal of, each of zuch Projects,
including obtaining governmental approvals, certificates, perrnits and licenses with
respect thereto, heretofore or herea-fter paid or incurred by the City or the Commission,
and whicb shall include, but not b€ Iimited to

(^) fi:nds required for initial worki:rg capital and operatiag reserves i-n

such amounts as may be reasonably determiled to be necessary or appropriate by
the Conrmission, on the advice of the Commission Engileer, during consfuirction
of the facilities or for t}e placing of the facilities in operatiou, lasluding all
amounts required by this Ordinancc to be paid into the Opera.ton aad

M"intenance Fuad from the proceeds of the Bonds;

(b) fi:ads required for the acquisition of initial fuel inventory for any
Additional Project arrd working .rpital therefor;

(") training ard tEsting costs, preliminary ilvestigation arrd

development costs, engineering fees, conEacrors' fees. labor costs, the costs of
materia-ls, obtaini.g perrnits, licenses and approvals, costs of real property,
insuraace premiums, Iegal and finalcing costs, admi:ristrative and general costs.

and other costs properly aliocable to the acquisirion and constuction of any
Additional Project and placing the same m operatron;

(d) costs associated with the acquisition of electic power supply or
ra.nsmission capabiliry under arrangements whereby the Qit-v or the Commission
purchases righs to receive or leases or ottrerwise acquires righirs to facilities ro

enable it to receive an electric power zupply or ransmission capabiliry;

(") all costs relating to injury 31fl damage claims arising out of
con-stuction of the any Additional Project;
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(0 funds required for the payment of all Federal, slate aad local taxes

legally required to be paid in connection with the acquisition and construction of
ary Additional Project;

(g) costs a-nd expenses i-ncurred in the issuance and sale of Bonds for
any Additional Projecl including discouuts to the underwriters or other
purchasers thereof, if any;

(h) amorurls, if any, required by this Ordinance to be paid from the
proceeds of Bonds into any Fund or Account and

(i) all other costs incurred by the . City or tle Commission in
co..ection with, and properly allocable to, the acquisition and construction of arry

Additionai Project-

"Current Funds " means United States federal firnds which are immediately
available rn the hands of the payee at the place of payment-

"Debt Service " for any period shall mean, as of any date of calculation and with
respect to any Series- an amount equal to the sum of (a) interest accming during such
period on Bonds of zuch Series, except to the extent that such intercst is to be paid from
deposits futo the Debt Service Account in the Sinking Fund Iiom Bond proceeds and

@) that portion of each Principal Issta.llment for such Series which would accrue during
such period if zuch Priacipal Irstallment were deemed to accrue daily in equal amounts
from the next preceding Principal Instailmenl due date for such Series (or, if there shall
be no such preceding Principai lnstallment due date, from a d:te one year preceding the
due date of such Principal Installment or fiom the date of issrance of the Bonds of such
Series, whichever date is later). Such interest and Principal Installments for such Series
sba.ll be ca.lculated on the assumption that no Bonds of zuch Series Outstanding at the
date of ca.lculation will cease to be Outstalding except by reason of the payment of each
Principal Instalhnent on the due date thereof-

"Debt Service Account " shall mean the Debt Serrrice Account in the Sinking
Fund of the Electic Light and Power System. as provided for and defired in this
Ordinance.

"Debt Service Reser-ve Account" shail mean the Debt Sen,ice Reserve Account in
the Sinking Fund of the Elecftic Light and Power System, as provided for and defined in
fiis Qldinance.

"Debt Ser-vice Reser-ve Account Requiremenl" shall mean, as of any date of
caiculation, one-half Maximum Annual Debt Serr.ice.

"Defeasance Gotterntnent Obligotions" means Government Obligations which
are not zubject to redemption other tha.u at the option of tle holder thereof.
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"Defeasance Obligaions " mear:s (1) Defeasance Government Obligations and

(2) obligatious of any state or territory of the United States or any political suMivision
thereof w-hich obligations are rated at the time of purchase in the highest rating categorv

by each of the Rating Agencies and which obligations meet the followrng requirements:

(a) the obligations are not subject to redemption or the escrow agent or trustee therefor

has been given irrevocable insfuctions by the issuer thereof to call such obligations for
redemption; (b) the obligations are secr:red by cash or Defeasance Govemment
Obligations that may be applied only to interest, principal, a-nd premium payrnents of
such obligatiors; (c) the principal of and interest on the Defeasance Government
Obligations (plus any cash in the escrow or tmst fimd) are sufficient to meet the liabilities
of the obJigations; (d) the Defeasance Govemment Obiigations serwhg as securitv for
such obligations are heid by an escrow agent or trustee; and (e) the Defeasance

Govemment OblJgations are not available to satisfi' aay other claims, including those

against such escrow agent or tnxtee, in each case being a-lso Investment Securities.

"Depreciation Fund" shall mean the Depreciation Fund of the Eiecric Light anii
Power System, as provided for and dehned in this Ordinance.

"Depreciation Requiremenl" shall urean, for any Fiscal Year such arnount as is
adequate and proper, within the discretion of the Commission, to provide avatlahle

moneys for ttre stated purposes of zuch firnd.

"Electric Lighr and Power System" sball mean the municipal electric light aad

power system, and aay fi-rther system or service permitted by the Act as a part thereof,

owned and operated by the City and existing at the time of enactment of this Ordilance
by- which the City seryes the needs of tbe Cit_v and its inhabitants and others, together
with a-ll additions, expansions, improvements, renewals and replacements thereto
hereafter made or acquired by the Cit-v.

"Escrow l{older " shall rD€:n 4 bank, t-ust company. or national baakiag
association appohted by the City to act as Escrow Holder under this Ordiaance;
provided, however, that such banlq t-ust company, or national barLking association shall
have a.apita.l stock surplrrs aggregating at least $10,000,000.

"Esrimated Additional Investment Income " shail mean, for any particular Fiscal
Year, the amount of invesElent income the Consulti-ug Engineer estimates will be earned

during such Fiscal Year from amotmts held or reserved or reasonably expected to be

available il aay firnd or account held under this Ordinance to pay Bonds of any Series.

"Even! of Default " shall have {hs p6aning given to such tcrm in this Ordrnaace .

"Facilities Chmge Funri" shali meaa the Facilities Charge Fund of the Electnc
Light and Power Systcm. as provided for ard defiaed ir this Ordinance.

"Fiscal Yeor" shdJ mea.n the twelve month period begimirg Jr::re i, *61 sading

May 31, or as otherwise provided by the Commission-
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"Fund" means a fund created or mai-utained hereunder.

"Goyernment Obligations" meals (l) any direct obligations of or obJigations the

timely palment of principal of and interest on which are unconditionally guaranteed by
the United States of America and (2) certificates of ownership of the principal of or
i-uterest on obligatious of the type described in claue (l) of this dehnition (a) which
obligations are held iE trust by a commercial bank which is a member of the Federal
Reserve System in the capacity of a custodian; (b) the owner of which certificate is the
real party in interest and has the right to proceed directly and individually against the

obligor of the underlying obligations; and (c) for which the underlying obligations are

held in safekeeping in a special account, segregated from the custodian's general assets,

and are not available to satisff any clzim of the custodian, any Persoo claiming through
the custodian- or aDy person to whom the custodian may be obligated; in each case beilg
also Investment Securities.

"Investmenl Secarities" shall mean any and all lawfirl investnents for the City;
provided, however, cont-acts of the City or Commission to hedge against future energy
price increases shall not be deemed lnvestrnent Securities, but rather shall be a

contractu.l cost of energy payable as Operation and Maintenance Expenses.

"Kentucky Utilities Comparry Contract" shall mean the agreement by arrd

between the City, ilrs gommission and Kentucky Utiiities Compaly, dated September 30,

1960, as modified and supplemented by the agreements daled Novemberzl,7968,
May 9, 1969, November 5, 1969, September 20, 1916, hldy 27, 1978, September 17,

1984, October 15,1985, Junel,1988, and October3, 1991, and, firrther, by letter
agreement dated May l, 1998, and as the seme may from time to time be fi.rther modified
and supplemented.

"KentucLy Utilities Company" shall meaa Kentucky Utilities Company, a

corporation organized and existing under the laws of tle Commonwealth of Kentuckl. it-s

successors aad lawfirl assigns.

"Muimum Annual Debt Service " shall meart as of any date of computation, the

high.9 a-mounl of Debt Service in any of tlre then current or any fuhue Fiscal Years.

"Net Revenues " for any period shall mean t}re Revenues during such period less

the arnounts paid from the Revsnue Fund into tbe Operation ald Maintena-nce Fund
during such period.

"Operation and Maintenance Expenses " shall mean (a) tle expenses for
operation and maintenance of the Elecfic Light aad Power System, sr6 sldinary repairs-
replacements and reconstruction of the Electric Light and Power System not constiluling
a unit of property (as generally prescribed by the Federal Energy Regulalory
Courmission), including all costs of producing and delivering electic pcwer and eDerg,v

from the Electic Light aDd Power System and payments into reserves in the Operarion
and Maintenance Ftnd for items of Operation and Maintenance Expenses- the payment of
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'*'hich is not immediately required and shall include, without timiting the generaiity of
the foregoing. fuel costs, cosG of transmission service, generating capacity, resewe

service and scheduled, emergency, economy or other i.nterchauge service, all other costs

of purchased powsr, rents, admluiskalive and general expenses, engheering expenles,

legal and fimncia.l advisory expeDses, required payrDeDts to pension, retirement, health
and hospitalization firnds, insurance premiums, and any taxes or payments in lieu of
taxes, (b) aly other curreot expenses or obligations required to be paid under the
provisions of this Ordinan@ or by law, aD to the extent properly ailocable to the Eiectic
Light aad Power System, and (c) the fees and expenses of any Bond Regish-ar,

depository, escrow agett or holder or other fiduciary for Bonds or in connection with the

adrninistration of the Electric Light and Power System. Operatiou and Maintenarice

Expenses shall not include any costs or expenses for new construction or any allowalce
for depreciation.

"Operation and Maintenance Fund" shall mean the Operation ald Maintenance

Fund of the Elecric Light and Power Systenl as provided for arrd defiaed in this

Ordinance.

"Ordinance" shall meal this Electric Light and Power System Revenue Bond
Ordinance as from 'ime to time amended or zupplemented by Supplemental Ordinances
in accordance with the terms hereof.

"Outstanding" or "oustanding", whea used with reference to Bonds, shall rnean-

as of any date, Bonds theretofore or thereupon behg issued aad delivered under this
Ordinance except:

(a) Bonds cancelled at or prior to zuch date;

(b) Bonds (or portions of Bonds) for,any payment or redemption of
whicb moneys, equal to the principal amount or Redemption Price thereof. as the

case may be, witl interest to the date of matlrity or redemption date, shall be hetd

i! tust under this Ordinance and set aside for such payment or redemption
(whether at or prior to the maturity or redemption date), provided tbat if sucb

Bonds (or portions of Bonds) are to be redeemed, notice of such redemption shall

have been given properly with reqpect to such Bonds;

(c) Bonds i-a lieu of or in substitution for which other Bonds shall have

been issued and delivered pursuant to lhe sections hereof or of a Supplemenraj
Ordinance 6leting to the t-ansfer or replacement of Bonds, Lrcludrng Section AE

hereof: and

(d) Bonds deemed to have been paid as provided in this Ordinalce
relatrng to defeasance.

"Principal Installment " shall meaq as of any date of calculation and wrth respect
to any Series, so long as ary Bonds thereof are Outstaudiog, (4 the principal amormt
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(ircluding in such amormt the amount of any interest which ac.crues ald is unpaid to a

date certain in a manner so as not to be included in interest accrurng for any period as

provided in clause (a) of the definition of Debt Service) of such Series due on a fuhrre
certain date for which no Sinkiag Fund Installments have bee-n estabiished or (b) th.
uasatisfied balance of any Sinking Fund hstallmeuts due on a future certain date for
Bonds of such Series, plus the amount of the sinking fund redemption preniums- if arry.
which wouid be applicable upon redemption of such Bonds on such firture date in a

principal amount equal to the said unsatisfied balance of zuch Sinking Fund lnstall-nnents,
or (c) if such firture dates coircide as to different Bonds of zuch Series, the sum of such
principal amomt of Boods and of such unsatisfied balance of Sinking Fr.urd Instailments
due oa such fi:ture date plus such applicable redemption premiums, if any.

"Redemption Price" shall mean- u'ith respect to any Bond, the principal amount
plus the applicable premium, if any, payable upon redemption thereof pursuant to such
Bond or this Ordinance.

"Refunding Bonds" shall mean all Bonds, whether issued in one or more Series,
issued and delivered on orighal issuance pursuant to Section A7 of this Ordinarce, and
aay Bonds thereafter issued and delivered ia lieu of or in substitution for such Bonds.

"Registered Owner" or "registered owner" means a-od may be used
hterchangeably with Bondholder.

"Reser-ve and Contingency Fund" shall mean the Reserve and Contingency Fund
of the Electic Light and Power System.

"Revenue Fund" shali mean the Electic Revenue Fund provided of ilre Eleckic
Light and Power System, as provided for and defiaed in this Ordinance-

"Reyenues " shall mean (a) all revenues and income, derived or to be derived from
or attributable to the ownership and operation of the Electric Light and Power System,
including all Re'r,enues attributable to any Additional Project received or to be received
under any contract for the sale of power, energy, transmission or otier service from the
Electric Light and Power System or any part fhereof or any conhactual arr-angement with
respect to the use of the Electric Light and Power System or any part thereof or t]re
services, output or capacity thereof, (b) th" proceeds of any insurance covering busjless
intemrption loss relating to the Electric Liglt and Power System, and (c) interest received
or to be received on any moneys or securities (other than in the Const-uction Fund) held
pursr:ant to this Ordinance and required to be paid into the Revenue F'und or the Sinking
Fund.

"Series " sha.ll mean all of the Bonds issued ald delivered on onginal issuance
a-nd identi-fied pursrant to the 3a5i6 Qldina.Dc€ or any Supplemental Ordinalce
authorizing such Bonds as a separate Series of Bonds, ald any Bonds thereafter
authenticated and detvered in lieu of or ia substitution for such Boods, regardless of
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variations in maturity, interest rate, Sinldng Fund Installments, redemption terms or other

prousloDs-

"Sinking Fund" shall mean the Electic Light and Power
I-nterest Redemption Fund of the Electric Light and Power System,
defined in this Ordinance.

System Bond a-od

as provided for a-ud

"Sinking Fund Installmenr" shali meau an amouot so designated which rs

established for Term Bonds of a Series pusuant to the Basic Ordinance or any
Supplemental Ordinance; provided, however, that subject to another requirement as fr]ay
be provided in a Supplemental Ordinance for a Series of Bonds, if Term Bonds are
redeemed pursuant to optional redemption or purchases by the Commission, the Sinking
Fund Installments or arnounts due at maturify for such Term Bonds shall be reduced to
give effect to such redemptions or purchases in any manner as the Cornmission may
determine.

"Subordinate Bonds" shall mean bonds or any other obligation payable from the
Subordinated B onds Fund.

"Subordinated Bonds Fund" shall mean the Subordinated Boncis Fund of the
Electric Light and Power System, as provided for and defined in this Ordinance.

"Supplemental Ordinance " shall mean any ordi-nanr:e supplemental to or
amendalory of this Ordinance.

"Term Bonds " mea.ns the Bonds of a Series *'hich shall be stated to mature on
one or more dates through the payment of Sinkiag Fund Irstalimenrs.

SectionA2. Authority for this (hdinance. This Elecric Light aad Power System
Revenue Bond Ordinance is enacted pursuant to the provisions of the Act.

Section A3. Ordinance to Constitute Conlrocl. ln consideration of the purchase a-nd

acceptznce of any and all of the Bonds authorizedtobe issued hereunder by those who shall hoid
tbe same from time to time, this Ordinance sball be deemed to be and shall constilute a contact
between the City, for itself and for and on behalf of the Comrrrission, and t]-re Holders fiorn time
to time of the Bonds; and the pledge made in this Ordinance and the covenants and agreements
therei-n set forth to be performed on behalf of the City and the Commission shall bc for the equal
benefit, protection and securiry of the holders of any and all of the Bonds, ail of which,
regardless of the time or times of their issuance and delivery or mah.dry. shall be of equal rank
wrtlrout preference, prioritv or distinction of any of the Bonds over any otler thereof except as

expressly provided i.n or permitted by this Ordinance.

Section A4. Authorization of Bonds.

A. The City is hereby authorized to issue from time to time as harernafter provided
Bonds of the City to be designated as "Eiectric Light and Power System Revenue Bonds". The
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aggregate principal amount of the Bonds which may be executed and delivered under this

Ordina-nce is not limited except as rDay hereafter be provided in this Ordinance or as may be

limited by law.

B. The Bonds may, if and when authorized by the City pursuant to thrs Ordinance and

one or more Supplemental Ordinances, if applicable, be issued ia,one or more Series, and the
designation thereof, ia addition to the name "Elect-jc Ligtrt and Power System Revenue Bonds",
shall include zuch firrther appropriate particu.lar designation added to or incorporated iLr such titLe
for the Bonds of any particular Series as the City may determile. Each Bond sha-ll bear upon its
face the designation so determined for the Series to which it belongs.

C. Nothing in this Ordinance shall be deemed to preclude or prevent the consolidation
into a single Series for purposes of issuance and sale of Bonds ottrerwise permitted by this
Ordinance to be issued at the same time in two or more separate Series,providedfrtal solely for
the purpose of satisfoing the requirements of Section .4.5, Section ,{6, or Section A7 hereof, as

tle case may be, the Bonds otherwise permitted by this Ordina.nce to be issued as a separate
Series shall be considered separately as ifsuch Bonds were to be issued as a separate Series. In
t}re event tlat separate Series are combined for purposes of issuance and sale, tley may be issued
under a singie Supplemental Ordinarce notwithstandirrg -y other provision of this Ordinance.

Section 45. General Provisionsfor Issuance ofBonds.

A. Bonds of each Series shall be authori:zed by this Ordirraac.e or a Supplemental
Ordina-nce which shall, arnong otber provisions, specify:

l. The authorized principal arnount, desipation ald Series of such Bonds;

2. The purposes for which such Series of Bonds is being issued wirich shali
be (a) one of the purposes specified ia Section A6, or (b) th" refirnding of Bonds as

provided ir Section A7;

3. The date, and the mah:rity date or dates, of the Bonds of such Series;

4. The interest rate or rates of the Bonds of such Series ald the interest
payment dates therefor;

5 The denominations oi and the ma.oler of dadng. numberilg and lettering,
the Bonds of such Series;

6. The Redemption Price or Prices. if apolicable, and the. redemption terms
for tbe-Bonds ofsuch Series:

7. The amount and due date of each Sinking Fund hstallment for Bonds of
such Series;
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8. If so determined by the Ciry, provisions for the sale of the Bonds of such

Series;

9. The amount if *y, to be deposited from the proceeds of such Series of
Bonds into the Construction Fund;

10. The amouut (or the method of determini:rg ttre amount), if any, to be
deposited from ttre proceeds of such Series of Bonds i:: the Debt Service Account il the
Sinking Fund and provisions for the application thereof to the palment of all or a portion
of the interest on such Series of Bonds or any ottrer Series of Borrds;

I 1. The amorm! if a!y, to be deposited from 'the proceeds of such Series of
Bonds into the Debt Service Reserve Account in the Sinking Furd;

12. The amorut, if any, to be deposited from proceeds of such Series of Bonds
into any other Fund or Account; and

13. The form ofthe Bonds ofsuch Series.

B. On or prior to the issuance of each Series of Bonds, the City shail deposit into the
Debt Service Reserve Accorl:t in the Shking Fund, from Bond proceeds or otherwise, the
amount, if any, necessary so that the amount in such Account sball equal the Debt Service
Reserve Account Requirement calculated irnmediatell, after the issuance of such Series of Bonds,

C. Except in the case of Refunding Bonds which meet the requirements of
Subsection B.4(A) of Section A7, the City shall not issue any Series of Bonds if it is in default in
the performance of any of the covenants, conditions, agreements or provisions contaiaed in this
Ordinance.

Section A6. Addinonol Bonds.

A. One or more Serjes of Additional Bonds may be issued for the purpose of paying all
or a portion of the Cosl of Acquisition and Coustuction of any Addiuonal Project provided that
before any such Series may be so issue4 there shall have been procured and filed with the
Secretary, of the Commission and the Ciry* Clerk:

1 . A certificate of the Consulting Engineer estimating the foilowing amounts
for each of the three Fiscal Years immediately following the Fiscal Year in which the
Consulting Eng:-neer estimates the Commercial Operation Date of the Additional Projecl
being financed with the proceeds of zuch Series of Additronal Bonds u"ill occur:

(a) The Revenues (assuming the Commercial Operation Date of any
uncompleted Additional Project will occur on the Commercial Operation Date
then esfimated by the Consulting Engiaeer for such Additiona.l Proiect);
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(b) The amounts to be paid from the Revenue Frurd into the Operation

aud Maintenance Frurd (assuming tle Co-mercial Operation Date of any

uncompleted Additional Project will occur as provided in clause (a) above);

(c) the Net Revenues calculated bv deducting the amount specified irr
clause (b) fiom clause (a);

(d) the Estimated Additional Investrnent Income; and

2. The amounts required to be deposited, for the cr:rrent aod each futwe
Fiscal Year, into the Sinking Fund to pay the principal of and hterest and Sinking Fund
Installments on any Bonds not theretofore issued and not then beiag issued which the
Consulting Engineer estimates will be requrred to be issued to complete the Cost of
Acquisition and Constmction of the Additional Project being financed with the proceeds
of such Series of Additioaal Bonds and all Additional Projects fcrr rvhich Bonds are to be
issued (all such Bonds estimated to be required to be issued are called il this Section the
"unissued Bonds'). Such certificate shall also set forth the assumptions used by the
Consulting Engineer in prepariag such projections and estimates and shall state that, ia
the opirrion of said Consulting Engineer. such assumptions are reasonable.

3. A certificate of aa Authorizod Offrcer of the City setting forth the

[ollowing:

(a) The at,erage of the srrm of the amounts specified pursuant to
ciauses (c)and (d)of paragraph l(a)of tlus SectionA6.A for ail three Fiscal
Years specified thereil;

(b) The maximum amount required to be deposited inro the Sinking
Fund for the current or any firh.rre Fiscal Year to pay the principal of and interest
and Sinking Fund Installments on all Bonds to be Outstalding immediately after
the issuaace of zuch Series of Additional Bonds and a|l unissued Bonds (in
determinilg such maximum amounl said Authorized Ofhcer of the City will use,
as to the unissued Bonds, the projected debt service requirements on such
,nissued Bonds contained in the ceriificate of the Consulting Engineer fumished

pursuaxt to paragraph 1 above);

and showirg that the amo rnt determiled pursuant to clause (a) is not less tlaa l.i times
the amount determhed pursuant to clause (b). but onJy for those Fiscal Years in which
the Bonds of all Series Ouamnding irnmedrately prior to the date of issuaace of such
Series of Additional Bonds are to remair Outstandi-ng.

B. 7f and to the extent necessar], as slown n the certificate of ttre Consuiting Engineer
referred to herei-nafter, one or more Series of Additional Bonds may be issued upon origilnl
issuance at any 'ime or from time to trme for the purpose of providrng additional f,mds for the
payment of tle Cost of Acquisition and Construction of any Additional Prqect with respect to
which the certificates referred to in Section ,4.6.,4 were filed in connection with the issuance of
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the initial Series of Additional Bonds issued to pay the Cost of Acquisition aad Constr-uction of
zuch Additional Project, in al aggregate principal amount for all Series of such Bonds that will
provide the City with funds equal, as nearly as practicable, to the completion requirement for
zuch Additional Project, as set forth in a certificate of the Consulti:rg Engineer. Such completion
requirement shall be a.n amount which, together with all other firnds of the City available or
estimated to be available for such Additional Project (as stated in a certificate of aay Authonzed
Officer of the City) is, as nearly as practicable, necessary aad sufficient, in the opinion of the
Consulting Engineer, to complete the payment of the Cost of Acquisition ard Construction of
such Additional Project.

C. Notwithstandtng any other provision of this Ordmance, the provisions of
Section.46-A.1 and 2 shall not apply to any Series of Additional Bonds all of the proceeds of
which are to be applied to pay the Cost of Acquisition and Construction of an Additional Project
described in clause (e) or clause (0 of the definition of Additioual Project in Section A-1.

D. The proceeds, including accrued interest, of the Additional Bonds of each Series
shall be applied simult2neousl-v- rr"ith the delivery of such Bonds, as provided in the Supplemental
Ordinance authoriziag such Series.

Section A7. Refimding Bonds.

A One or more Series of Refi:ndilg Bonds may be issued at aay time to refirnd ail but
not less than dl outstalrling Bonds of one or more Series or one or more maturities wilhin a

Series. Refirnding Bonds shall be issued in a principal amount sufficient, together with other
moneys available therefor, to accomplish such refiurding and to make tle deposits in the firnds
and accounts under this Ordinance required by the provisions of the Supplemental Ordinaace
autlorizing such Bonds.

B. Refimding Bonds of each Series shall be issued only upon receipt by the Escrow
Holder ofi

1. Irrevocable instructions to the Escrow Holder, satisfactory to it, to give
due notice of redemption, on a redemption date or dates specified in such ilstructions, of
any of the refi:nded Bonds to be redeemed,

2. Irrevocable instructions to tle Escrow llolder, satisfactory to it, to rnajl or
otlerwise provide any defeasance notice provided for in Section A37.B hereof to the
Holden of the Bonds being refunded;

3. Either (a) Current Funds rn aD amormt sufficient to effect payment at the
applicable Redemption Price of the refirnded Boods to be redeemed ard of the pnncipal
amount of refunded Boncis not to be redeemd together with accnred interest on such
Bonds to the redemption date or maturity date, as t}e case may be, which moneys shall be
held by the Escrow Holder in a separate account irrevocably in lrust for and assiped io
the respective Holders of the Bonds to be refi.rnded, or (b) Defeasance Obligations or
Otherwise Permitted Defeasarce Obligations (defined il Section A37) in srrch principal
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amounts, ctf zuch maturities, bearing such in'rerest and otherwise having such terms and

qualifications and any motreys, as shall be necessary to comply with the provisions of
Section A37.B hereof, which Defeasarce Obiigations or Otherwise Permitted Defeasance
Obligatioos (defiaed in Section A37) and Current Funds shall be held in trust by the
Escrow Holder and used only as provided i-n said subsection B; arrd

4. Either of the followrng:

(a) A certificate of an Authorized Officer of the City seiting fodh
(1) the aggegale amouDt to be deposited into the Debt Service Account in the
Sinking Ftrnd for the ttren curent and each future Fiscal Year to and including the
Fiscal Ye:r next preceding the date of the Iatest maturity of any Bonds of any
Series then Outstanding (A) wrth respect to the Bonds of all Series Outstanding
immediately prior to the date of issuance of such Refunding Bonds, and (B) with
respect to the Bonds of all Series to be Outstalding immediately tbereafter, and
(2) that the aggregate amount to be deposited into the Debt Service Account in the
Sinking Fund set forth for each Fiscal Year pursuant to (B) above is no greater
than that set forth for such fiscal Year pursuart to (A) above; or

C) The certificate of the Consulting Engineer and the certificate of the
Autlorized Officer of the City required by Section 14.6..4..1 arrd 2 of this
Ordilance evidencing that zuch Series of Refunding Bonds meets the test
provided for in such section assuming, for all purposes of said section, that such
Series of Refirnding Bonds is a Series of Additiona.l Bonds, with, however, lhe
following modifications to said subsectionAS.A.l: for purposes of clause (a) of
such subsection ,4.6-A-1: the test years shall be the three Fiscal Years immediately
succeeding the Fiscal Year ia which such Series of Refunding Bonds will be
issued and the reference to "the Additional Project being financed u.ith the
proceeds of such Series of Add.rtona-l Bonds" shall be deleted.

C. The proceeds, including accrued interes! of ttre R,efunding Bonds of each Series
shall be applied simultaneously with the deliverv of such Bonds for the purposes of makrng
deposits rn such fi:nds and accounts under this Ordinance as shall be provided by the
Supplemental Ordirance authorizing zuch Series of Refi-mdlng Bonds and shall be appiied to the
refirnding pwposes thereof in the manner provided in said Supplemental Ordina-nce.

D. Any balance of the proceeds of the Refundilg Bonds not needed for the purposes
provided in this Section A7 or il the Supplemental Ordimoce authorizing such Bonds may be
used by the City, to the extent necessary, to pay any expenses rncurred in connection with the
issuance of zuch Bonds and, thereafter. any remaiaing balance not so needed by the City shall be
used for any lawfi:l purpose under the Ac! giving effect to any covenarts and representations
made with respect to any Series of Bonds ia a Supp)emsatal Qldjnance arrd related certificates-

Section A8. Medium of Payment. The Bonds shall be payable, with respect to iarerest.
principal and Redemption Price, il auy coi:r or currency of the United States of America rvhich
at the me of payment is lega.l tender for tbe payment of public and private debts.

-15-



Section A9' Bonds Mutilated, Destrol,ed, Stolen or Lost. if any Bond becomes

mutilated or is lost, stolen or destroyed, the City may execute a:rd deliver a new Bond of like
date of issue, maturity date, principal amount'and interest rate;rr annurn as the Bond so

mutilated, los! stolen or destoyed, provided that (a) il the case of such mutilated Bond, such

Bond is first surrendered to the City, (b) in the case of any zuch losl stolen or destoyed Bond,
there is first fumished evidence of such loss, theft or destruction satisfactory to the City together
with indemnilv satisfactory to the City, (c) all other reasonable requirements of the Cit-v are

complied with, and (d) expenses i-n connection with such u'ansaction are paid by the Holder. An
Bond surrendered for exchange shall be cancelled. Aly such new Bonds issued pursuant to this
Sectjon ,{9 in substitution for Bonds al.leged to be desboyed, stolea or lost shall consiitute
original additional contractual obligations on the part of the City, whether or not the Bonds so

alleged to be destoyed, stolen or lost be at any time enforceable by anyone, and shall be equally
secured by and entitled to equal and proportionate benefits with all otler Bonds issued under this
Ordinance, in any moneys or securities heid by the City for the benefit of the Bondholders.

Section Al0. Construction Fund.

A. There has been heretofore creaied and established a.nd there is il this Ordinance
continued and maintained a special fuld designated as the "Electric Light and Power System
Construction Fund" to be used and disbursed on orders of the Commission jn tbe &anner
hereinafter provided to pay ttre Cost of Acquisition and Constuction of any Additional Project.

B. If for aly reason the amor:at if any, deposited into the Debt Service Account rn the
Sinking Fund to pay interest on a Series of Bonds under the provisions of thrs Ordilance or the

Supplemental Ordinance pursuant to which such Series of Bonds were issuid, becomes
insufficient to pay the interest on such Bonds prior to and during the construction of an

Additional Project beiag finarced with the proceeds of such Boncis, moneys shall be withdrawn
from the Const-uction Fund on orders of ttre Commissiou and set aside and deposited in tie
Sinking Fund and apptied to the payment of such i-nterest on such Bonds.

C. Pending expenditure, t}le amounts deposited in the Construction Fund shall be

deposited in a bank or balks and each such deposit, to the extent it causes the aggregate deposir
b,rz the City in such ba-nk to be in excess of the emount covered by Federa.l Deposit Insuraace
Corporation, shall be secured by a pledge of Inveshent Securities havilg a market value
exclusive ofaccrued iaterest equivalent to such deposit-

D. tf the Commission finds at any time that any portion of the funds on deposit in the
Consfuction Fuod are not needed currently for expendirure, sucb portion may, upon order of the
Commission, be rnvested a.nd rei.nvested in lnvesbment Securities haling a mahrity date or being
redeemable at the option of the bolder wrthi-n the time the Commission estimates that such firnds
shall be expended A-ll income from any inveshent of moneys in the Consn-uction Fund shall be
paid into said Fund.

E- A.uy surplus remaining i-n the Consruction Fund after accomplishing and paying tbe
Cos of Acquisition and Construction to be disbrrrsed therefrom (such fact to be evidenced by a

certificate of the Commission Engineer) may be used and disbrrsed upon order of the
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Cornmission used for any lawful purpose under the Acl giving effect to any covenanG and

representations made with respect to any Series of Bonds in a Supplemental Ordinance and

related certfficates.

Section Al l. Disbursements from Constntction Fund. All disbursements of firnds in the
Consn-uction Fund as permitted and provided by the prior section hereof shall be predicated upon
certification by the Commission Engiueer to the effect that the respective zmounts of such
disbursements are due and payable for the Cost of the Acquisition and Construction of
Additiona.l Project in accordance with the approved planq and specifications-

SectionAl2. Application of Revenues. From and after the effective date hereof, the
Revenues of the Elecu:icLight and Power Sysiem of the City shall continue to be set aside into a
separate and special fuad heretofore created a:ad established and by this Ordinance continued aad

maintained and designated as the "Elecric Revenue Fund" promptly a-fter the receipt thereof;
provided, however, there shall be a separate record and accounting kept ofall such Revenues thus
received under the Kentuckl Lltilities Compauy Contact. AII sums thus set opart into lhe
Revenue Fund shall be apportioned and set aside in the order ofand as provided in thefollowing
Secrions.

Section Al3. Sinhng Fund.

A. There is by this Ordinance contiaued and maintained a special fi:ld designated as

the "Elecbic Light and Power System Bond and Interest Redemption Fund" and *'ithin said
firnd there is continued and maintailed lwo separate accounts known a-s tle "Debt Service
Account" and the "Debt Ser,rice Reserve Account" (ren:med hereil from Interest Reserve
Account). There shall be first set aside into the Debt Service Account ir the Sinking Fund each
month from tle Revenues of tle Electic Light and Power System such portion of tle Revenues
as will be sufficient to pay when due the i:rterest on the Bonds then Outstanding and to
accomplish retirement of such Bonds at or before maturity. Such payments into the Sinking
Fund shall be made in monthJy installments on tbe first day of each. monttr prior to making any
other application in such month of amounts in the Revenue Fund. It is hereby determiaed that
commencing with the date of issualce of any Bonds hereunder the respective amounts to be paid
into t}e Debt Service Account il the Sinking Fund each month for the accouot of the Bonds shall
6. fts amounl if any, required so that the balance in the Debt Service Account shall equal the
Accrued Aggregate Debi Service: provided that for the purposes of computing the amount to be
deposited ilto the Debt Service Account there shall be excluded the ameslq if any, set aside in
the Debt Service Account from the proceeds of Bonds for the payrDent of interest on Bonds less
that amor:nt of such proceeds to be applied in accordance with this G-di,nance or any
Supplemental Ordinance authonzing a Series of Additional Bonds to the payment of ilterest
accnted and unpaid a-nd to accrue on Bonds to the la-st day of the then currem calendar month

B. The Commission, on behalf of tle City, shall pay out of the Debt Service Account
in the Sinking Fund to the Bond Regisu"ar (1) on or before each irterest payment date for any of
the Bonds, tbe amount required for tbe hterest payable on zuch date; (2) on or before each

Prhcipal Installment due date, the emount required for the Principal lL:staliment payable on such
due date; and (3) on or before any redemption date for any of the Bonds, tie amount required for
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the payment of iaterest on the Bonds theu to be redeemed. Such amounts shall be applied to the

redemption or payment of the Bonds and the interest becoming due thereon by the Bond

Registrar on ard after the due dates thereof. The Commission, on behalf of the City, sha-ll also

pay out of the Debt Service Account in the Sinking Fund the accmed interest included in the
purchase price of Bonds pruchased for retiremenl

C. Amounts deposited in the Debt Service Account in the Siaking Fund with respect to
any Shking Fund Installment (together with amouns accumulated therein with respect to
interest on the Bonds for which such Sinking Pund Installrnent was estabiished) may, if so

directed by the Commission, be applied, on or prior to the 60th day preceding the due date of
such Sinkhg Fund Installment, to (1) the purchase of Bonds of the Series arad maturity for which
such Sinking Fund lnstallment was established, or (2) the redemption at the applicable sbking
fund Redemption Price of such Bonds, if then redeemable by their terms. After the 60th day but
on or prior to the 40rI day preceding the due date of such Sinking Fund Installment, any amounts
tlen on deposit in the Debt Service Arcount in the Sinking Fund (exclusive of amounts, if arry. in
the Debt Service Account which were deposited therein from the proceeds of Bonds) may, if so

directed by the Corrmission, be applied to the purchase of Bonds of the Series and maturitv for
which such Shking Fund Installrnent \l'as eslablished in an amount not exceeding that necessary
tci complete the retirement of zuch Bonds from the tmsatisfied balance of such Sir:king Fund
IDstallment. All purchases of any Bonds pursuant to this subsection C shall be made at prices not
exceeding the applicable sinJcing fund Redemption Prjce of zuch Bonds plus accrued interest.
The applicable sinkrng fund Redemption Price (or pnncipal amount of maturing Bonds) of any
Bonds so purchased or redeemed shall be deemed to corstitute part of the Fund unril such
Sinking Fund lnstailment date, for the purpose of calculating the amount in the Debt Service
Accounl As soon as practicable after the 40th day preceding the due date of any such Sinking
Fund Installmen! the Cify sha1l proceed to call for redemption, by gr"iog due and proper notice,
on such due date Bonds of the Series and maturity for which such Sinking Fund Installment wa-s

established (except ir ttre case of Bonds maturing on a Sinkiag Fund Installment date) ir such
amount as shall be necessary to complete tle retirement of such Bonds from the unsaf,sfied
balance of such Sinking Fund Insta.liment. The City shall pay out of tle Debt Service Acco:.rnt in
the Sinking Ftrnd to the Bond Regist-ar, on or before such redemption date (or maturity date), the
amount required for the redemption of the Bonds so called for redemption (or for the payment of
such Bonds then maturing), and 5gg[ amouDt sha]l be applied by the Bond Registrar to zuch
redempiion (or payment). All expenses in connection with the purchase or redemption of Bonds
shall be paid by tle Commission on beha.lf of the City from the Operation and Maintenalce
Fund.

D On or prior to the date of delivery of each Series of Bonds, there sha-ll be pard into
the Debt Service Reserve Account in the Sinking Fund an amor:nt such that ttre amount therein
shall equal t}le Debt Serr.ice Reserve Account Requirement calculated i-uunediately after the
issuance of zuch Series of Bonds. If at any time for any reason there are insufficient funds in the

Debt Service Account in the Shkrng Fund to pay anounts due on the Bonds as due, the amount
of the deficiency shall be withdrawn from the Debt Service Reserve Account and used for the

payment of such debt sen,ice but tbe amount of such withdrawals shall be repiaced by addiuonal
payments irto said Account from the Revenues of the Electrrc Light and Power System during
the uext succeeding rwelve monttrs. If ald when the :mount to the credit of said Debt Sen ice
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Reserve Account is i-n excess of ttre Debt Service Resen,e Account Requirement, the amount of
the excess may be withdrawn and credited to such other Fund or Account as the Commission
may determine and therein used for any lawfi:l purpose under the Act giving efFect to any
covenants and representations made with respect to any Series of Bonds il a Supplerrental
Ordinance and related certifi cates-

i. The City, acting by and through the Commission, may satisfy a.ll or a

portion of the Debt Service Reserve Requirement in the Debt Service Reserve Account
by causing to be so credited to the Resewe Account a surety bond, a line of credit, an
insurance policy or a letter of credit (a "Credit Facility') in an amount which together
with other moneys on deposit in zuch Debt Service Reserve Accouat is equal to the Debt
Service Reserve Requirement (or such lesser proportional amount prior to the date the
full Debt Service Reserye Requirement is met)- Lr the event the Debt Service Reserve
Account is flmded with both moneys aad a Credit Facility, any withdrawals from such
Debt Service Reserve Account pursuaDt to the provisiors of this Ordinance shall be made
first from such moneys (or the liquidation of investnents made therewith) and second
from such Credit Facility. The Credit Facility shall be payable (upon the giving of notice
as required thereunder) on any date on which moneys will be required to be withilrawn
from the Debt Service Reserve Account a-nd applied to the payment of the principal of or
interest on the Bonds for which paymeaf5 qennot be made by amounts credited to the
Sinking Fund A "Rating Agenc-v" for purposes of this section means any rating agency
commonJy regarded and utilized in the rating of obligations of governmental issues. such
zLS are commonJy referred to as 'Moody's lnvestors " "Standard & Poor's Senrices
Corporation," or "Fitch's." Any insruer providing such surety bon{ line of credit or
insurance policy shall be an insurer whose municipal bond insurance policies insuring the
payment of the prircipal of aad iaterest on municipal bond issues resu.lts in such issues
being rated in the highest rating category by any two Rating Agencies. The letter of
credit issuer shall be a bark or trust company, and which is rated not lower thaa the
second highest rating category by each of such agencies, and the letter of credit itself
shall be rated in the highest category ofany one ofsuch agencies- The insurance policy,
line of credit or surety bond must extend for the life of the Bonds and must be
unconditional and irrevocable. If a disbursement is made pursuant to a Credit Facili5,
provided pursuant to this paragraph, the City, acting by and throlgh the Commission,
shall be obligated either (a) to rei-nstate tbe maximum limits of such Credit Facilitv, or (b)
to deposit into the Debt Service Reserve Account cash or securities in the amount of the
disbrusement made under such Credit Fd,cility, or a combination of such alternatives, as

shall provide t}lat the amormt credited equals the Debt Service Reserve Requirement
within a time period not longer than one (1) year. If a letter of <redit is provided under
the provisions ofthis paragraph. then not Iater tban srxty (60) days prior to the expiration
dale of anv said letter of credit, (x) the City, acting by and through the Commission, shall
obtain alother letter of credit, or (y) the City, acting by aud through ttre Commis.sion,
shall draw upon the letter of credit in order to fund the Debt Service Reserve Fund with
cash, or (z) the City, acting by and through the Commissioo, shall fir-11.,, fund the Debt
Service Reserve Account with cash. The Commission shall receive such opinions,
including legal opinions, certificates anri other docr:mentation, as it shall deem
appropnate, prior to receipt ofany Credit Facility.
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2' [f the issuer of a Credit Facility credited to the Debt Service Reserve

Account shall cease to have a rating described in paragraph 1 above. the City, aaing by
a-nd through the Corunission, sball we reasonable efforts to replace such Credit Facility
with one issued by an iszuer having a rating so described and shall pay, or commit to
pay, mY increased fees, expenses or interest in connection with such replacement or to
deposit "available revenues" in the Debt Service Reserve Account in lieu of replacing
such Credit Facility with another. "Available reveuues" as used in this paragraph shall
mean ilcome and revenues of the Elechic Liglt and Power System after provision has
been made ir auy month for deposits in the Sinking Fund.

3. As to any Series of Bonds for which a Bond Insurer has issued a Bond
Insurance Policy, the Credit Facility conditions set forth in subsections I and 2 above
may be modified pursuant to the conditions of such Bond I-nsr:rance Policy, including
additional consents from time to time, in any manner relating to the credit quality of zuch
Credit Facility and to the timing of reimbursement or cash deposits to replenish the Debt
Service Reserye Account.

4. In the event the Debt Serrice Reserve Account has been funded with a

Credtt Facility and such insfument has been drawn upon, moneys available to repay such
Credit Faciliry provider shail first be used to reinstate the Credit Facility to its original
arnolrnt. Aly interest or fees due to the Credit Facility pror.ider, other than reilstatemenl
shall be subordinate to any arnounts payable upon the Bonds.

5 In the event it is determined that a draw on tle Credit Faciliry is necessary,
a dema.nd for payment thereon, in zuch form as may be provided by the reimbursement
agreement between the Commission and the provider of such Credit Facility, shall be
given not less than three (3) days prior to lhe date on which firnds are required.

6. In the event a Credit Faciliry is credited to the Debt Service Reserve
Account resulting in the stated amount of such Credit Facility plus moneys arld secwities
in the Debt Service Reserve Account to be in excess of the Debt Service Reserve
Requirement, such moneys ald securities (less any costs of procuring the Credit Faciiity)
in an amount not exceeding such excess may be t-ansferred to such other Fund or
Account as the Commission may determine and thereia used for any lawfilI purpose
under ttre Act, giviag eflect to any covenants and representations made rvith respect to
a:ry Series of Bonds ia a Supplemental Oidinance and related certjficates.

E. If in any month there shall be a failure for any reason to make the prescribed
monthly pa)Tnents ilto the Sinking Fund, the amount of the deficiency shall be added to the
amounts otherwise required ro be paid into the Sinking Fuld during the nefi succeeding month
or months and such deficiency logether with the amount otherwise required to be paid into the
Sinking Fund, shall be t-ansferred from the Revenue Fund as hereinabove provided

F. No firrther payments need be made into the Sinking Fund after and so long as the
amount then ia the Sinking Fund, including the amount in the Debt Service Reserve,Account, is
eq rel 16 tle entire amormt required to pay at man:ritv or on the next reciemption date the

-20-



prlrcipal and Redemption Price, if applicable, on all Bonds then Outstanding and all i-uterest that
will accrue thereon to the matrrity or redemption date as the case may be. Except as provided in
subsection C of this Section, unless all of the Bonds secured by the Sinking Fund are to be
retud only the portion of said Sinking Fund as may be in excess of the amoimt of irrterest
becoming due on the Outstand;rg Bonds on the next zucceeding interest payment date aad
principal or Sinking Fund Installment (if any) becoming due within the next succeeding tweive
montls shall be used or applied to the retirement or redemption ofBonds in advaace of maturity.

G- A-ll moneys held in said Sinring Fund, including the Debt Service Resene Accoun!
shall be deposited iD banks aad ail such deposits, to the extent they cause the aggregate deposits
by the City in such baak to be ia excess of the asrount covered by Federal Deposit lnsurance
Corporation, shall be secured by a pledge of direct obligation bonds or securities issued or
guara:rteed by the United States of America;provided all or any part of the Debt Service Accor:.nt
in the Sinking Fund which the Commission finds is not currentiy required for payment of interest
or principal or Sinking Fund Installments on the Bonds may be from time to time on order of the
Commission invested and rehvested in Investment Securities maruring or being subject to
retiremenl at the option of the holder within not more fhal ten years from the date of invesunent
therern; and provided Jurther all or arry part of the Debt Service Reserve Account in the Sinking
Fund which the Commission finds is not currenfly required for payment of interest on the Bonds
may be from time to time on order of the Commission invested and reinvested il Invesfuent
Securities maturing or being subject to retirement at the option of the holder withia not more
than ten years from the date of investment therein. Said Sinking Fr:nd and all investnents to the
credit thereof as well as income from such investnents shall be used solely a:rd only and are
hereby piefued for the purpose of payng the principal and Redemption Price, if applicable, of
and the hterest on the Bonds as provided herein-

Il. At any time, after aliowaace for the amount of hterest to become due on 1tre Bonds
on the next interest payment dale and the arnount of principal and Sinking Fr:nd Installments (if
ary) to become due withia the next succeeding twelve montbs, the bala-nce of fu-nds in the Debi
Service Account in the Sinking Frmd may be used to purchase Bonds upon the open market at
not exceeding the then applicable Redemption Price (or if such Bonds are by their terrns uot then
subject to redemption, at the Redemption Price applicable when such Bonds are first subject to
redemption) or may be used to call and redeem Bonds on the next succeeding redemption date rl
the manner and upon the terms as hercinbefore provided. All Boncis so purchased or redeemed
sha.ll be ca:rcelled.

SectionAl4. Subordinated Bond Fund and Subordinated Bonds. There is by this
Ordirralce created a special fuld desipated the Subordi-nated Bond Frurd, which sirall be the
Fund for the payment of and fi:rther securing of aay Subordinated Bonds. Suctr Fund and sucb
Subordinated Bonds shall be issued on atrv terrns the City shall cieterrnile, subject to a-ll tire
terrns hereof-

Secrion Al5. Operation and Maintenonce Fund.

A, There has been heretofore created and there is contilued ald maintailed, a special
fimd desiglated ttre "Operation and Maintenance Fuod." A sufficient portion of the balance of
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tle Revenues remaining afler the aforesaid payments into the Funds aod Accounts herei-nabove

named as hereinbefore provided shall be set aside and paid hto sard Operation and Maiatenance

Fund to pay the Operation and lr{aintenance Expenses. It is expressiy recogarzed that the Cify
may, pursuant to the Kenhrclcy Utilities Compaey Contact, or another coniract, be required to
specificalll" account for moneys in this Fund aad to create certain reasonable reserves for
expenses paid from this Fund.

B. AIi moneys held il said Operation and Maintenanc-e Fund shall be deposited in
banks and all such deposits, to the extent ttrey cause the aggregate deposits by the Cit-v il such
bank to be in excess of the amount covered by Federal Deposit Insuraoce Corporation" shall be
secured by a pledge of direct obligation bonds or sectrities issued or guaranteed by the Uniied
States of America- If the Commission fiids at any time that all or any portion of the firnds on
deposit in the Operaiion and Maintenance Fmd will not be needed for expenditure within the
reasonably foreseeable future, the sr-e may, upon order of the Commission, be invested and
reinvested in Investrnent Securities having a oaaturity date or being redeemable at the option of
thc holder within five years from the date of hvestrrent therein-

Section Al6. Deprecialion Fund.

A. There has been heretofore created and there is contiaued and mainrained, a special
fuad designated as the "Depreciation Fund-" There shall continue to bc paid into the
Depreciation Fund on the first day of each month, subject, however, to the prioriries and
preferences set forth herein, arl amount eqrral 16 one-tweifth (1i12) of the Depreciation
Reguirement as deterrnined as of the last day of tbe immediately preceding Fiscal Year. It is
expressly recognized that the City may, pursuant to the Kentucky Utilities Company Contract, or
anotler contact be required to specificaily account for money's in this Fund and to create certain
reasonable reserves for expenses paid from this Fund.

B. The moneys in the Depreciation Frrnd shal,l be expended upon orders of the
Commission in making good any depreciation in the Elect-ic Light and Power System and
makilg replacements, renewals, exlensiors, additions or con-structions thereto.

C. Pendiag expenditure, the moneys in the Depreciation Fund shall be deposited in a
ba-nk or bauks aad each such deposit, to the extent it causes the aggregate deposits by the City in
any such bank to be in excess ofthe amount covered by Federal Deposit Insurance Corporation-
sha.ll be secured by a pledge of direct obligation bonds or securities issued or guaranteed by the
United Stales of America having a market va.lue exclusive of accrued inlerest eguivalent to such
deposit

D If the Commission finds at any time that ary portion of the lirnds to the credit of the
Depreciation Fund is not needed currently for expenditure, such portion Eay, upoq order of the
Comrnission, be invested or reinvested in lnvestnent Securities having a mah:rity date or being
redeemable at the option of the hoider within ten years from the date of investrnent therein. .AJi
ircome from such i:tvestments shall be credited to the Depreciation Fund.

Section Al7. Reserye and Contingency Fund.
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A. There has been hereiofore created and there is contiaued aad mailtarned a special
fi:nd desig:eated "Reserve ald Contingency Fund." The Board of Commissioners hereby finds
ald determines that it is necessary and proper to conti-nue to provide, througfi the use of the
Reserve and Contingency Fund, a means of (1) providing for the palrnent of future costs of
capital addition-s and improvements to the Electric Light and Power System, (2) providing for the
payment of future unforeseen contingenl liabiiities, aad (3) providirg for the payment of
extraordinary costs and expenses related to the Electic Light and Power System, a.ll in order that,
among other things, the Electric Light and Power Systeln may coutinue to be operated in the
fulure on a sound financial basis, the need for sudden and drastic increases in the elecn-ic rates in
the future may be mitigated and, to the extent possible, such future elecfic rates may be
stabilized.

B. The Commission may by resolution adopted prior to the begioning of each Fiscal
Year direct the deposit during such Fiscal Year of such amounts as they shall deem appropriate
for the purposes thereof from the Revenue Fund or from other sources into the Reserve and
Contingency Fund-

C. The moneys in the Reserve and Contingency Fund may be expended in the amounts
and at the times determined by the Commission for the purpose ofpaying tte Cost of Acquisition
ald Constmction of an Additional Project or for any otlrer lawfi:.I corporate pupose relatirg to
the Elecric Light and Power System.

D. Pending expenditue, the moneys in the Reserve and Contingency Fund shail be
deposited in a bank and each deposit, to the extent it causes rhe aggregate deposits by the City in
any such bank to be in excess of ttre amoutrt covered by the Federal Deposit Insr:rance
Colporatior, shall be secured by a pledge of Invesfooent Securities hurirg a market value
exclusive of accmed interest equivalent to zuch deposit.

E. If the Commission finds at any time that aay portion of the moneys on deposit il the
Reserve and Contingency Fund is not needed currenfly for expenditure, such portion may upon
order of ttre Cornnrission be invested or reirvested irr any obligations or securities which. at the
time of such investment, are legal investnehts of firnds of the City-

Section Al8. Facilities Charge Fund.

A. There has been heretofore created and tiere is hereby continued aad ma:htained a

special fund designated as the "Facrlities Cbarge Fuud." There shall be paid into the Facilties
Charge Fund on the first day of each month an amount equal to al.l payments made by Kentucig,
Utilities Compaly pursllant to the third paragraph of Section 5 of the October3. 1991
amendment to the Kentucky Utilities Company Conh-act pius such additional amounts as may be
determined by the Commission as of the iast day of tbe immeriiately prec.eding Fiscal Year.

B. The moneys il the Facilities Charge Fund shall be held as a reserye for, and
expended upon orders of the Commission for, ( j) the decommissioning of obsolete faciiities-
rncludi:rg such as raay be required by the Kentucky Utlities Company Conrrac! and (2) *tren
the balance in the Facilities Charge Fund is suficient for the purpose set forth in (l) abo',,e, as
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determined by thb Commission, any other pupose related Lo the Electric Light and Power

System.

C. Pendirrg expenditure. tle moneys in the Facilities Charge Fund shall be deposited in
a bank or banks and eacb zuch deposit, to the extent it causes the aggregate deposits by the City
in aoy such bank to be in excess of the amorurt bovered by Federal Deposit Insurance
Corporation, shall be secured by a pledge of Investrnent Securities having a market vaiue
exclusive of accrued interest equivalent to such deposil

D. If the Commission finds at any time tJnt any poriion of the fi.urcis to the credit of the
Facilities Charge Fund is not needed currently for expenditure, such portion rrmv, upon order of
the Commission, be iavested or rei-nvested in lnvestment Securities. AJl income from such
invesbrents shall be credited 1o the Facilities Charge Funci.

E. Payments made to the City pursuant to Section A19 shaLl be made only when (1) all
required transfers and payments have been made and paid into the Special Funds and Accounts
hereinabove provided, (2) the amounts, if any, determined by the Commission to be deposited
from tlre Revenue Fund into ttre Reserve and Contilgency Fund have been made, (3) all required
paymeuts have been made into the Facilities Charge Furid, and (4) there is a balalce rn the
Revenue Fund in excess of the amount required to be so transferred ald paid into said special
Fr:nds and Accorurts and the Reserye and Contingency Fund during the succeeding two monrhs.
Amounts on deposit in the Facilities Charge Fund shall not constitute a part of the value of the
City's orvnership (accumulated retained earnings) of the Electric Light and Power System-

Section Al9. Payment oJ Certain Amounts to City. Whenever all required tr-ansfers and
palments have been made and paid i-nto tle special Funds and Accounts hereiabefore provided
and there is a baiance in the Revenue Fund in excess of the ,-ount required to be so t-ansferred
and paid into said speciai Funds and Accoults during the succeedi:rg two months, the
Commjssion may continue to withdraw and t2nsfer from such excess to the general fund of the
City in any Fiscal Year al amount not to exceed 10% of the value of the City's ownership
(accr.rmuiated retained earnings, exclusive of any inrerest eamed on deposits in the Resen'e and
Contiagency Fund, Facilities Charge Fund confributions ar:d revenues, capital contributions ald
conbibutions in aid of conskuction) in the Elect-rc Light and Por'l'er System as shown on tle
Commission's book on the first day of such Fiscal Year, plus the fo)lowing sum:

A. [ 5rm equal to the dollar value of services purchased by the City from the
Commission i.n sucb Fiscal Year, not to exceed, however. the sum of $700-000 ia the
Fiscai Year ending May 31,1985, and thereafter increasing at a compounded rate of 5yo
pet annum> but not 1o exceed in any Fiscal Year 6Y" of tle cash received bv the
Commission from retail sa.les of electrical energy in the next preceding Fiscal Year,

B. Services purchased by the Ciry fiom rIe Commission shall inciude electr:c
energy for street iighthg. public buijdines, ciry parks, sewage disposal, and other
sarritation functions, anlz other electric energy or services used by the Ciry or aurhorizrd
by the Board of Commissioners to be billed to the City, aad the cost of operatrng and
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maintainin! all equipment properly classilied in the Commission property records ia
AccountNo.373:

C. The dollar value of services purchased by the City from the Commission
shall be the sum of the following:

1. Nine percent (9%) of the book cost of aII properry properly
includable in the Steet Liglting and Signai System classification as defineci in the
Federal Energy Regulatory Commission Unlform System of Accounts @resently
AccountNo. 373);

2. The cost of operatioru maintenalce aad repair of all properry il
1- above; and

3. The achral Electic Light and Po*'er System fuel cost per kilowatt
horu for all energy consumed;

and provided further, that the Ciry aad ttre Commission shall orr January 1, 1988 and on
January I of each fourth year thereafter review the transfer from the Commission to the
City for the dollar value of services purchased by the City from the Commission and to
make such adjusurents, if -y, in the aforesaid formuia as may be necessary to reflect
acfual economjc conditions;

and if not so withdrawn for that purpose, all or any part of such excess may upon order of the
Commission be used ald applied to the purchase or retirement of Bonds for accor:nt of the
Electric Light and Power System or for any other lawful corporate pLnpose relatiag to the
Electric Light and Power System. Funds so held and retained for any such iawfi.rl corporate
purpose ("Generally Available Moneys') ^ay be segregated for various purposes into a:ry
named accormts or sub-accounts as the Commjssion may determine. Generally Avaiiable
Moneys may at any time be applied as if sarne were Revenues for aii purposes and intents of this
0rdiaance.

SecrionA2A. Maintenance of Corporate Existence. The Cify shall at ali times maintairi
its corporate existence and shall do a-nd perform or cause to be done and performed all acts aad
things required to be done or perforrned by or on behalf of the City under the provisions of the
Act arrd this Ordirance.

Secion A2l. Rales. While any of t}e Bonds remarn Outstanding, the rates for all services
and facilities rendered by the Electic Light and Power System to said City and to its citizens,
corporations or other consumers, shall be reasonable ald just taking mto account ald
consideration the cost a-ud value of said properties and the cost of mninta:ling and operati-ng the
same and the proper and necessary allorx'a-nces for depreciation tbereoi and the amounts
necessafl, for the retirement of all outstanding bonds which by their terms are payable from the
Revenues of Elecuic Light and Power System, and there shaii be charged such rates aad zmounts
as shall be adeqr:ate to meet the requirements of this ald the preceding sectiors hereof.
Compensation for services rendered or facilities afforded to the Citv shall be charged against the
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City, ald payment for same from the corporate funds shall be made monthly into the Revenue

Fund as other Re.r,enues, and sha-ll be apportioned from the Revenue Fund as are all other

Revenues.

Section A22. Power to Fix and Collect Rate.s, Fees and Charges. The Cify, through its
Bo'ard of Cornmissioners, ha-s, and will have as long as any Bonds are Outstanding, good nglrt
and Iawfirl power to fix, establish- maintain and collect rates, fees and charges w-ith respect to the
sale of the output capacity. use or service of the Electric Light ald Powe.r System.

Secrion A23. Books ond Records. Insofar as is corsistent with the laws of the

Cornmonwealth of Kentucly said Ciqy agrees that so long as any of the Bonds hereby authorized
remaln Outsrandin-e it will cause proper books of record and account to be kept separate from all
other muaicipal records and accormts, showing complete and correct enfies of a1l transactions
relating to Electric Light and Power System- The records and accounts evidenciag the receipts
aad disbursements relating to the Elecfic Light and Power System shall be audited annr:aily by a
recognized certified public accol.Intznt or frrm of certified pubiic accountants as an item of
Operation and Mahtenance Expense, and the report of zuch audjt shail be mailed to the original
pruchaser or purchasers of any of the Bonds a:rd shajl be made available to anv Bondholder so

requesting same in u*iting.

SectionA24. Performance of Duties; Sale, Lease, Etc.

A. The City on behalf of itself and the Commbsion hereby covenarts and agrees with
the holder or holders of ttre Bonds, or any of them, that it will faithfrrlly and punctually perforrn
all duties wifh reference to the Electric Light and Power System required by the Constitr:tion and
laws of the Commonwealth of Kentucky, including the making and collecting of reasonable and
sufEcient rates for services rendered and facilities afforded, and will segregate the Revenues and

make the application thereof into the respective firnds as provided by this Ordjnance- Except as

otherwise provided below in the text of this Sectioru the City shall make no sale, conveyarce,
mortgage, encumbrance, or other disposition of any material part of the Electic Light and Power
System or traixfer of contol, panagemen! or oversigh! or any malerial aspect of contol,
managemeDt, or oversight, of the Elecu-rc Light ald Power System, u,hether of its properties,
interasts, operations. expeudih:res, revenues or otherwise- To the extcnt permitteo by lar,,,- the

City may lease or Eake coDtracts (hcluding lease-leaseback and sale-leaseback- and required
ancillary agreements) or grant easements or other righrc with respect to, an), part of the Elecfic
Light ald Power System if such lease, contract, license, easement, or right does not impede or
resa-ict the operation of the Electric Light aad Power System or adversely affect in aly way the
production of Net Revenues, or adverseiy affect the tex-exempt status of the Outstanding Bonds.
The City may, from time to time and to the extent permitted by )aw, sell, excharge. or otherwise
dispose of any rnachinery, fixlures, apparatus, tools. insfuments. or otler.movable propert.v
acquired by it if the City shall determine that such articles are no longer needed in connection
with the construction or operation and maintenanc.e of the Elecric Light and Power System and
the proceeds thereol if any, shall be applied to the replacement of lire properry so sold or
disposed of or the acquisition of propefty of equal or greater va.lue or shall be pa:d by the City to
zuch ottrer Fund or Account as the Commission may determine and therein u-sed for any laufirl
purpose under tle Ac! giving effect to any covenants and representations made with resprct to
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any Series of Bonds r.n a Supplemental Ordinance and related certificates. The City may from
time to time, and to the exteut permitted by law, sell, exchange, or otherwise dispose of any real
proper[' or release, relinquislr- or exringuish any i-nterest thereil as the City shall declare is not
needed ia connection with the maintenance and operation of the Elecbic Light a-nd Power
System. The proceeds thereof, if any, shall be appiied as hereinabove provided for the proceeds
of the sale or disposal of movable property The City iovenants that so Iong as any Botrds are
Outstanding under this Ordinance, the City wili not create or permit to be created any charge or
lien on the Revenues, except as expressiy permitted under this Ordinance. Any facfuaJ
deterrnination required to be made under this Section shall be evidenced by the certificate of a
Consuiting Engineer setting forth in detail the basis for such determination.

SectionA25. Insuronce. So long as any of the Bonds 6s Qst5rznding, the City shall
procure and carry insurance or provide self-insurance reserves on the properties constifuting tle
Elecric Light and Power System, rncluding public liability insuraace on the operation thereof, of
the kind and character and in the amounts customarily canied- or reasonably available, in
co..ection w-ith similar properties throughout Kentucly, or in the elect-ic utilily indushy,
generalJy.

Secrion A26. Application oflnsurance Proceeds.

A. If any usefirl portion of the Electic Light and Power System shail be damaged or
destroyed, the City shall, as expeditiousiy as possible, continuously and diligenfly prosecute or
cause to be prosecuted the reconshuction or replacement thereof, unless the Commission
Eugineer ia a certificate filed with the Secretar-v of the Commission :md the City Clerk shall
state, in the opinion of the signer, based upon necessar)' i-nvestigation that such reconstruction
and replacement is not ia the best interest of the Electrrc Light and Power System and the
Bondholders. The proceeds of any insurancc paid on accouat of the damage or destuction of
a-ny portion of the Electic Light and Powcr System shall be deposited into the Dcpreciation Fund
and shall be appiied by the Commission, to the extent trecessary. to the cost of reconstruction or
repiacement of such damaged or destrol,ed portion. Pending any apfltcation of insuraace
proceeds as aforesaid, said proceeds may be invested by the Commi55i611 in Ilvesfuient
Securities which mature not later tharr such times as shall be necessary to provide moneys when
needed to pay the applicable costs of reconstruction or replacement. Interest eamed on zuch
investrnents shall be deposited in the Fund {iom rvhich such investrnents were made. The
proceed! of any ilsurance (or inveslrnent income thereou) not applied to repairing or replaci.ng
damaged or destoyed properry shall be retained in the Fund rn which such proceeds and income
are deposited as aforesaid.

B. lf tle proceeds of iasurance authorized by this Section to be applied to the
reconsfuction cr replacement of any portion of the Electr-rc Light ald Po'*rer System are
inzufficient for such purpose, the deficiency may be suppiied out of moneys il -&e Depreciation
Fund to tle extent, as shown by a certifcate of tlre Commission Engineer, not needed to be
reserved for the purposes provided tlerefor.

Section A27. Sratutory Mortgage Lien. For tbe further protection of the Holders of the
Bonds, a sLatutory mortgage lien upon the Electric Light ald Power System ald all properties
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connected tlerewith and extensions thereof and belonging thereto is gralted and created by

Sections 96.400 and 96.520 of tl.re Kentucky Revised Statutes, which said statutory mortgage lien
is hereby recognized and declared to be valid and binding upon the City.

Section A28. Parties Bound A-ll of the covenants, undertakings aod agreements herei-n

expressed on behalf of said City shali be binding upon said City, its Board of Corunissioners ard
the Commission, it being recognized tbat the management and operation of the Eleckic Light and
Power System is presently contolied ald so long as any of said Bonds are OuLstanding will
continue to be controlled by a utility commission firnctioning under the provisions of
Section 96 530 of Kentucky Revised Statutes.

Section A29- Report of Commission Engineer. The City hereby covenants and agrees so

long as any Bonds are Outstandiag to cause a Commission Engineer to examine and report upon
the physical properties constituting the Electic Light and Power System, the efficiency in the
operation and maintenance ttrereof ald any necessar,v capital improvements thereof. Such
exami.nation and report shall be made not less often ttran once in each five year period and a copy
of seme shall be made available for inspection in the office of ttre Secretary of the Commission
and the City Clerk.

Section A30. Eslimates by Consulring Engineer or Commission Engineer. The
Consulting Engi-neer or Comruission Eogiaeer ma1,, in makiag aII estimates required to be made
under this Ordinaace or necessary to render any opinion required of it under this Ordi-nance, rely
upon estimates supplied to it by other engineers or firms of engineers which the engineer
believes to be qrralifisd and to have access to the necessary information to ma&e such estimates
an4 in addition, as to the projections required for Additional Bonds, may rely upon the City and
its fi:lancial advisors as to the terms, provisions, interest rates aad issue dates on any unissued
Bonds (as defined in said subsection) and investrnent income.

Section A3 l. Subordinale Lien Obligatioru. So long as 'any of the Bonds are Outstanding
tbe City agrees not to issue any other bonds, including, wjthout iimitation, anv obligations
payable fiom or secured by all or any part of the Revenues of the Electric Light ald Power
System; provided, howevea the City reserves tbe right and privilege to hereafter issue Additional
Bonds and Refi:nding Bonds a:ad Subordinate Bonds and the City firrther reserves the riglt and
privilege of issuing additiona.l bonds and incurring other obligations payable from or secured by
the Revenues of the Electric Liglt ald Power Sysfem provided the security and source of
payment thereof from Revenues is subordilate and subjer:t il all respects to the priorit-v of the
sectrity ald source of payment of all of the Bonds and Subordinate Bonds issued pursuant to this
Ordinance.

SecnonA32. Further Asswance. At any anci all times the City and its Board of
Comrnissioners and the Cornmission shall, a-s far as it _may be authorized by law-, pass. ma-lle, do,
execute, acknowledge ald deliver aLl and every such fi.rther ordinalces, resolutions, acts, dee&,
conveyances, assigEments, tralsfers and assurances as may be necessary or desirable for the
better assunag, conveying, graating, pleCging, assigrri,ug and con-firming all ard singular the
rights, Revenues and otber moneys, securities and firnds hereby pledgd or iltended so to be, or
which the Citv may become bound to pledge.

-28-



Section A3 3 Events of Defoult, Remedies

A. Each of tle following events is hereby declared an "Event of Default", that is to
say, ii

l. default sha-Il be made rn the due and punctual payment of the principal or
Redemption Price of any Bond when and as [he sarne sha]l become due and payable,
rvhether at maturity or by caII for redemption, or otherwise;

2. default shall be made ia the payment of any installment of hterest on atry
Bond when the same shall become due and payable or within thirry (30) days thereafter;

3. default shall be made by the Ciry in the perfonnance or obsewance of any
other of the covenants, agreements or conditions on its part in this Orciinance or in the

Bonds contained ald such defauit shall continue for a period of 60 days after written
notice thereof to the Cilv by the Holders of not less than 10% in principal emount of the
Bonds Outstanding;

4. there shall occur the dissolution or liquidation of the City or the filing by
the City of a voluntary petition in banlcruptcy, or the corrm-ission by the City of any act of
bankruptcy, or adjudication of the Citv as a bankrupt, or assignment by the City for the
benefit of its creditors, or the entry by the City into an agreement of composition with its
creditors. or the approval by a court of competent jurisdiction of a petition applicable to
the City in aay proceeding for its reorgrt ization instituted under the provisions of the
Federal Banlcruptcy Act as arnended, or uader any similar act in any jurisdiction which
may now be i.n effect or hereafLer enacte& or

5. an order or decree shali be entered, with the consent or acquiescence ofthe
City, appointing a receiver or receivers of the Electic Light and Power System, or any

part thereof, or of the rents, fees, charges or other Revenues therefrom, or if such order or
decree, having been entered without the consent or ac4uiescence of the City, shall not be

vacated or discharged or stayed wjthin 90 days after the entry thereof.

B. The City coveuants that if an Event of Default shall have happened and shali not
have been remedied, tbe books of record and accourt of the City and all other records relating to
the Electnc Light and Power System shall ar all times be subject to the inspection ald use of any

Holder of a Bond arrd of his agents and aftorneys-

C- The Ciq, covenanrs that if an Event of Default shall have happened and shall not
have beeu remedied, ihe Cilv, upon demand of a hoider of a Bond. will accourt, as if it were the
trustee of an express trust, for all Revenues and other moneys, securities a:rd firufu pledged or
held under this Ordina:rce for zuch pe-rod as shall be stated in such demald

D. If aa Event of Defauit sMll happen and be 6sntinrring, tlen and i.n every such case,

any Bondholder shall have the right to apply in an appropriate proceeciing for tle appohtment of
a receiver of the Elecric Light aad Power System to administfi said System on behalf of the Ciw
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with po*.er to charge and collect rates suffcient to provide for the payment of arry Bonds or
obligations outstanding against sard System and for the payment of the Operation and

Maintenance Expenses and to apply the Revenues in conformity with this Ordinance and the
provisions of law.

E. If an Event of Default shall irappen an<i shall not have been remedied, then and in
every such caser any Bondholder. may proceed, to protect and enforce its rights and the rights of
the Holders of the Bonds under this Ordinance forthwith by a suit or suits in equity or at law,
wbether for the specific performance of any covenant herein contained, or ir ajd of the execution
of aav power herein 6panted, or for an accountirrg against the City as if the Cilv were the trusee
of an express trust, or in the enlbrcement of aly other legal or equitable righf

F. Anything herein to the contrary notwithstanding, any Holder of a Bond, may, either
at law ,rr in equitv, by suit, action, mandamus or otl:er proceedings, protect -said statutory
mortgage lien and enforce and compel perforrnance by &e City and its officers and agents of a1l

duties imposed or required by iaw or this Ordinance in connection with the operation of the
Elechic Light and Power System, iaciuding the makiag and coilecting of sufhcient rates and
segregation of the Revenues and the application tlereof.

G. Nothing in this Ordirance or i:r the Bonds contained shall affect or impa-ir the
obligation of the City which is absolute a-ud unconditional, to pay at the respective dates of
maturi{ and places thereia expressed the principal of or Redemption Price, if applicable, of and
hterest on the Bonds to the respective Holders thereol or affect or impair the right of action,
which is also absolute and rmconditional, of any Holder to enforce such payment of his Bond.

H No remedy by the terms of this Ordinance conferred upon or reserved to the Holders
of Boncis is intended to be exclusive of aay otler remedy, but each aad every such remedy shall
be crrmulative and shall be in addition to every other remedy given under this Ordinance or
cxisting at law or in equity or by statute on or after the date of enactmenl of this Ordinance.

I- No delay or omission of any Bondholder to exercise any right or power arising upon
the happening or an Event of Default sha-ll impair any right or power or shall be construed to be a
waiver of any such Event of Default or be an acquiescence therein; and every power and remedy
given by this Section to the Bondholders may be exercised fiom time to time and as often as ma),
be deemed expedient by the Bondholders,

Section A34. Commission. It is hereby covenaoted a-nd agreed by the City with each and
every Holder of the Bonds issued and Ou6tandiag pursuant to this Ordinance that the provisions
of the orciinaace adopted Juiy 29, 1940, as amended, providing for the management, connol and
operation of the Electric Light 3rri p6wer System by a Board of five Commissioners (appointed
by the Mayor, by and with the consent of tbe Board of Commissioners of the City) hereia
referred to as the Commission shall constitute a cont-act between the Citv and the Holders of the
Bonds and, after the issuance of any of the Bonds, no change or alteration of auy kind ia the
provisions of this Ordinance or said orriinance adopted July 29. 1940, as ,mended, may be made,
unti,l none of the Bonds 

"r'. 
gutstarding r:nder this Ordinance; provided, that modifications.

alterations and amendments of said orciinalces ard of the rights an<i obiigations of the City and
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of the Holders of Bonds iszued and Outstanding hereu-nder may be rnade as in this Ordinance

prov-ided.

Section A35 Supplemenlal Ordinonces Effective without Bondholders' Coruent. For any
one or more of the foliowrng purposes and aI any time or from time i.o time, a Supplemental
Ordinance of the City may be enacted. which shall be fully effective in accordance with its terms:

A To close this Ordinance against, or provide limi6fisp5 and restrictions in
addition to the limitations and restrictions contained in this Ordinance on, the issuance
and delivery of Bonds or the issualce of other evidences of i-ndebtedness;

B. To add to t}re covenants aad agreements .of tle Cify in rhis Ordinance,
other covenants ald agreements to be observed by the City which are not contraDr to or
inconsistent with this Ordinance as theretofore in effec!

C. To add to the limitations and restrictions irr 16i5 Qldinaace, other
Iirnitations and reslrictions to be observed by the City which are not conu:ary to or
irconsistent with this Ordinance as theretofore in effect;

D. I'o authorize Bonds of a Series and, in comection therewittr, specify arlti
deterrniae the matters and things referred to in Section 5, and also aay other matters aDd
tbings relative to such Bonds which are not conbary to or inconsistent with this
Ordinance as theretofore in effecl or to amend, modifo or rescind any such authorization,
specification or determination at aly time prior to the first issua:rce and delivery of such
Bonds;

E. To confrm, as fiirther assurance, any pledge under, ald the zubjection to
any piedge created or to be created by, this Ordinance of the Revenues or of any otler
moneys, secldties or fi:nds; or

F. To modify aay of the provisions of ttris Ordiaance in ,ny other respect
whatever, provided that (1) such modification shali be, and be expressed to be, effective
onJy after a.ll Bonds of each Senes Outstandiag at the date of the adoption of zuch
Supplemental Ordinance shall cease to be Outstandiag, and (2) such Supplemental
Ordinance shall be specifically referred to in tle text of all Bonds of any Series issued
and delivered after the date of the adoption of such Supplemental Ordilance and of
Bonds issued in exchange therefor or i-n p.lace thereof.

Secnon Ai6. Supplemental Ordinances Efective With Bondholders' Corsent.

A 'Ihe City may propose modificatioos, alterations and amendments (any such action
berng an "Amendment '), other than those specifed in Section A35 hereof. in tle foliowing
marlner: The Board of Commissioners shall adopt a Supplemental Oldi.nance proposing such
modifcations, alterations or 2meDdmen6, but providing therein that same shall not become
effective unless and until it has had the approval by the 51% of the Holders of all Outstandilg
Bonds to be aflected by tbe Amendment.
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B. The procedure for obtaining consents to any Amendment shall be determined by the

City, as may be appropriate. Thc procedures may include, expressly, (1) such term or duration

for receipt of consent as the City may establish (2) a record date for consent which shzrll not be

more ttrau 6 months prior to the date of any consent givea (3) provisions as to revocability or
rrrevocability of consent (4) provisions as to proxies, (5) provisions as to votiag Bonds in

fi-actional shares-

C. No such Amendments shall be made which will (1) permit an extension of time of
payment at mah:rity of rhe principal of or payment of the interesr on any Bonds or permit an

extension of time for payment of a Sinking Fund lnstallment or reduce the amount of principal or
Redemption Price of or t}le rate of interest on any Bond without written conseDl of tle Holder of
the Bond affected thereby, or (2) reduce the percentage of Holders of Bonds required by the
provisions of this Section for the taking of any action under this Section.

D. Notw:'thstanding anything contained in this Ordinarce to the contrary, but subject to
the provi-sions of a:ly applicable Supplemental Ordinalce, aay Bond Tnsurer shall be teated as

the Holder of Bonds upon-which such Bond Lrsurer is obligated pursuant to a Bond Insuralce
Polic,v for the purposes of calculating whether or not the Holders of the requisite percentage of
Bonds then Outstalding have consented to any request, coDsent, directive, waiver or other action
perm.itted to be taken by the Holders of the Bonds pursuant to this Ordinance . All rights of any
Bond Insurer hereunder (other than rights held as a registered owner of Bonds hereunder) shall
cease ald termiaate if (1) such Bond Insurer has failed to make any payment urder its Bond
Insura.uce Policy; or (2) such Bond Insralce Policy shall cease to be valid and binding on such
Bond Insurer or shall be declared to be null and void, or the validity or enforceability of any

provision thereof is berng contested by such Bond hrsurer> or such Bond L:surer is denyilg
fi-rrther liabilit_v or obligation under such Bond Insurance Policy. Norwithstandrag anything
contained in this Ordi-oance to the contrary, but subject to the provisiors of aay applicable
Supplemental Ordinance, to ttre extent auy Bond lnsurer has exercised is rights as subrogee for
the particular Bonds of which it has insured payment (a) sucb Bonds shall be deemed to be
Outstanding and such Bond lnsurer shall succeed to tlre rights a:rd interests of the Holders to the
exlent of the amounts paid as specified in respect of the applicable Bond Insurznce Policy until
such amount has been reirnbursed ald (b) upon presentation to the Bond Regish-ar, such Boncis
shall be regislered il the name of the Bond lnsurer or lts nommee, as appropnate.

SecrionA3T Defeasance.

A. If the City sha-Il pay or cause to be paid, or there shall otherwise be paid, to the
Holders of all Bonds the pn-ncipal or Redeurption Price. if applicable and interest due or to
become due thereon, a1 the times arrd in the manner stipulated therein ald in this Ordinance, rhen
t}te pledge of the Revenues, and other moneys and securities pledged r-roder this Ordinance and
all covenants. agreemenls aad otler obligations of the City to tbe Bondholders, shall tbereupon
cease. terminate a:rd become void and be discharged and satisfied. ln such event the Bond
Registrar and Escrow Ilolder sbaJl pay over or deliver to the Ciqv all moneys or securities held by
them pursuant to this Ordinance which are not required for the payment of principal or
Redemption Price, if applicable. on Bonds or payment of interest installments f66.eming due to
such date of payment or redemption. If the City shall pay or cause to be paid, or there shall
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otherwise be paid, to the Holders of all Outstaading Bonds of a particular Series, or of a

particuliu maturity r,v-ithin a Series, the prircipal or Redemption Price, if applicabie, and interest
due or to become due thereon, at rhe times and in the manner stipulated therein arrd in this
Ordinance, such Bonds shall cease to be entitled to any lien benefit or security under this
Ordilance, and ail covenants, agreements and obligafions of the City to the Holders of such
Boads shall thereupon cease, ternilale and become void aad be discharged ald satisfied.

B. Bonds or iaterest irutalhnents for the payment or redemption of which mone-vs shali
have been set aside and shall be held in tmst by the Bond Registrar (through deposit by the City
of funds for such payment or redemption or otherwise) at the maturity or redemption daie thereof
shall be deemed to have been paid within the meaning aad with the effect expressed in
subsection A of this Section A37. Al1 Bonds of auy Series, or of any maturiry- within a Series
shall, prior to the mahrrity or redemption date thereof, be deemed to have been paid within the
slsrniag and with the effect expressed in subsectionA of this Section A31 if (1) in case any of
said Bonds are to be redeened on any date prior to their maturity, the City shaii have given to the
Escro*' Holder irrevocable instuctions ac*epted in u.riting by the Escrow Holder to give proper
notice for and on behalf of the City of redemption of zuch Bonds on said date. (2) there shail
have been deposited witb tle Escrow Holder irrevocably in fust for the pa;rrnent of all
Outstanding Bonds of such Series or maturity within a Series either Current Funds il an amount
v'hich shall be suffrcient, or Defeasance Obligations or Othern'ise Permitted Defeasance
Obligations (including arry of same issued or held ia book-ent-y form on the books of ttre
Department of the Treasury of the United States) the principal of and the interest on which whco
due wiil provide Current Fun&s whjch, together with the Current FunrLs, if any, deposited u'ith
tlre Escrow Holder at the same time, shall be sufficient, to pay when ciue thc principal or
Redemption Price, if applicable. and interest due and to become due on said Bonds on or prior to
the redemption date or mahrrity date thereof, as the case may be, and (3) the City shall have
given the Escrow Holder in form satisfactory to it irrevocable instuctions to give by appropriate
means, including by means ssntained in auy ContirLning Disclosure Undertaking, as soon as

practicable, a notice for ald on behalf of tlie City that the deposit required by (2) above has been
made with the Escrow Holder ald that said Bonds are deemed to have been paid in accordalce
u'ith this Seciion A37 and stating such maturity or redemption date upon which moneys are to be
available for the payment of the principal or Redemption Price, if applicable, on said Bonds The
Ciry shali require the Escrow Holder to turn over moneys held by it pursuant to this Section A-17
to the Bond Registrar, as and to the extent necessary-. to pay the principal, Redemprion Price, if'
applicabJe, and irterest, as the case ma7, be, on said Bonds when the same shall become due
Neither Defeasance Obiigations or Otherwise Permitted Defeasance Obligations nor Current
Funds deposited with ttre Escrow Holder pursuant to this Section A37 nor prilcipal or interest

Payments on any such Defeasance Obiigations or Otherwise Permitted Defeasance Obligations
shall be wrthdrarmr or used for any purpose other tbar, and shall be held il tnxt for, the paymenr
of rhe prirlcipal or Redemption Price, if appJicable, and i-rterest on said Bonds; provided that any
Current Funds received from such principal or hterest payments on zuch Defeasance Obligations
or Otherwise Permitted Defeasance Obligations deposited with the Escrow Holder. (A) to the
extent such Current Funds will not be required at any time for such purpose, shall be paid over to
the City as received by the Escrow ]lolder, free and clear of ary trust, Iien or pledge securing
said Bonds or otherwi-<e existing under this Ordinance, and (B) to the extent such Current Funds
will be required for such purpose at a later date, shall, to the extent practicable, be reiavested in
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Defeasance Obligations or Otherwise Permitted Defeasance Obligations maturilg at times and in

arnounts sufhcient to pay when due the principal or Redemption Price, if appiicable, and interest

to become due on said Bonds on or prior to such redemption date or matunty date thereof, as the

case may be- and interest earned from such reinvestonents shall be paid over to the City as

received by the Escrow Holder, free and clear of any tust, Iien or pledge securing said Bonds or
oiherwise existing rurder this Ordiaaace.

C- "Other-wise Permined Defeasance Obligations" shall mean any Investment
Securities perrrirted for a Series of Bonds as eligible for the provision for def-easance of such
Bonds by a Bond lnsurer ald having a Bond Insurance Policy in force for such Bonds.

D. Anythiag in this Ordinance to t}le contrary notwithstandinB, mI moneys held by the
Bond Registar or the Escrow Holder in trust for the payment and discharge of any of the Bonds
wluch remern wrclaimed for six years affer the date when such Bonds have become due aLd
payable, either ai their stated maturity dates or by call for earlier redemption, if such ruone)rs
were held by the Bond Regisfar or tie Escrow Holder at such date, or for six years after ihe date
of deposit of such moneys if deposited with the Bond Regrst-ar or tie Escrow Holder after the
said date when such Bonds become due ald payable, shall, at the written request of the Ciqv, be
repaid by the Bond Registrar or the Escrow Holder to the City, as its absolute property and free
from tr.rsl ald the Bond Regist-ar or the Escrow Holder shall thereupon be released and
discharged with respect tlereto ald the Bondholders sha-ll look only to the Ciry- for the payment
of such Bonds from any moneys legally available therefor.

SectionA3S. Holidays. If the date for making any payment or the last date for
performance of any act or t}te exercising of any right, a-s provided in this Ordinalce. shall be a

legal holiday or a day on whjch banking irutitutions in the City are authorized by law to remain
closed, such payment may be made or act perforrned or right exercised on the next succeeding
day not a legal holiday or a day on which such balking irstitutions are autiorizEd by law to
remain closed- with the same force and effect as if done on the nominal date provided il this
Ordinance, and no ilterest shall accnre for the period after such trominal date.

Section A39- Severabilit'-. That if any section, paragraph clause or provision of this
Ordinaoce shall be held to be iavalid or ineffective for wty reason, &e remainder thereof shall
remain rn full force and effect, it berng expressly hereby found and declared that the remainder cf
ihis Ordinance would have been adopted despite the invaiidity of such section, paragraph. clause
or prousron-
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St,crE or Knruckv )
)ss

Couvry or Davress )

I, Lhe undersigned, City Clerk of the City of Owensboro, in the County ald
Commonwealth aforesaid, do hereby certify that as such offrcial I have in my possession or have
access to the complete corporate records of said Cify, and that the attached Ordinance No. 3 -02,
finaf ly adopted by the Board of Commissioners of the City on January 22 . 2002, and
entitled:

A SupplrunvrAl ORDNANCE providing for the authorization and
issuance of Electric Light and Power System Revenue Bonds,
Taxable Series 2002-4, and Tax-Exempt Series 2002-8, in the
aggregate principal amount of not to exceed $50,000,000, of the
City of Owensboro, Kentucky, for the purpose of paying a portion
of the cost of acquisition and construction of extensiorx a.nd

improvements to the municipal electric light and power system of
said City; confirming the sale of said bonds to the purchaser
thereof; providing for the security and payment of said bonds and
interest thereon from the available income and revenues of the
municipal electric light and power system of said City; and
providing for certain other matt€rs in corurection therewith.

is a true, correct and complete copy of such Ordinance as the same appears in thc official records
of the Ciry.

IN WITNESs WttEREoF, I have hereunto a-ffrxed my offrcial signature and the corporate
seal of said City of Owensboro, Kentucky this 22ird day of Januarv 2002-

[Sear.l
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COMMONWEALTH OF KENTUCKY ) 

)  SS 

COUNTY OF DAVIESS ) 

BOND ORDER 

We, Thomas H. Watson and Kevin D. Frizzell, do hereby certify that we are, respectively, 

the Mayor of the City of Owensboro, Daviess County, Kentucky (the “City”) and the General 

Manager of Owensboro Municipal Utilities of the City; and as such officers, we have reviewed the 

books, records, minutes and files of the City, and from such review and based on our authority, we 

do further certify as follows: 

1. On November 5, 2019, the Board of Commissioners of the City adopted Ordinance

Number 32-2019 of the City entitled: 

A SUPPLEMENTAL ORDINANCE providing for the authorization and 

issuance of Electric Light and Power System Refunding Revenue 

Bonds, in one or more series, in the aggregate principal amount of 

not to exceed $80,000,000, of the City of Owensboro, Kentucky, for 

the purpose of refunding certain outstanding revenue bonds of said 

City; authorizing the sale of said bonds to the purchaser thereof 

identified herein; providing for the security and payment of said 

bonds and interest thereon from the available income and revenues 

of the municipal electric light and power system of said City; and 

providing for certain other matters in connection therewith. 

 (the “Bond Ordinance”).  Terms used but not defined in this Bond Order shall have the meanings 

given to such terms in the Bond Ordinance. 

2. The Bond Ordinance, in accordance with delegated limits, authorizes us to establish

a final maturity and rate schedule for the for the 2019 Bonds (as authorized in the Bond Ordinance).  

The 2019 Bonds are issued in two series designated “Electric Light and Power System Revenue 

Refunding Bonds, Taxable 2019A Series” (the “2019A Bonds”), and “Electric Light and Power 

System Revenue Refunding Bonds, Tax-Exempt 2019B Series” (the “2019B Bonds”).  The 2019A 

Bonds are being issued as taxable bonds under the Bond Ordinance, and the 2019B Bonds are 

being issued as Tax-exempt bonds under the Bond Ordinance.   
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3. The 2019A Bonds have been sold at a negotiated sale to BofA Securities, Inc. (the

“Purchaser”), at a purchase price of $____________, being approximately ________% of the 

$_____________ par value of the 2019A Bonds, and, accordingly, being not less than the required 

amount of 98% of the par value of the 2019A Bonds. 

The 2019A Bonds are further described as follows: 

Principal Amount:  $_______________. 

Dated:  November __, 2019. 

Due: Serially on January 1 of the years, in the amounts, and bearing interest at the 

rates percent per annum as follows: 

YEAR AMOUNT ($) RATE (%) 
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4. The 2019B Bonds have been sold at a negotiated sale to the Purchaser at a purchase 

price of $____________, being approximately ________% of the $_____________ par value of 

the 2019B Bonds, and, accordingly, being not less than the required amount of 98% of the par 

value of the 2019B Bonds. 

The 2019B Bonds are further described as follows: 

 Principal Amount:  $_______________. 

 Dated:  November __, 2019. 

 Due: Serially on January 1 of the years, in the amounts, and bearing interest at the 

rates percent per annum as follows: 

YEAR AMOUNT ($) RATE (%) 

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

5. Accordingly, the aggregate principal and interest requirements for the 2019 Bonds 

are as follows for the periods indicated: 

EACH PERIOD ENDING  

JANUARY 1 AND EACH FISCAL YEAR 

ENDING MAY 31 

 

 

AMOUNT ($) 
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6. The terms of redemption for the 2019 Bonds are as set forth on Exhibit A hereto, 

made a part hereof by this reference. 

7. The Refunded Bonds selected for redemption are described as follows, with the 

particular maturities to be refunded identified under the headings “Amount to Be Refunded”: 

 A. ELECTRIC LIGHT AND POWER SYSTEM REVENUE BONDS, TAXABLE 2010-A SERIES 

Original Principal Amount:  $10,070,000 

Dated:  November 18, 2010 

Originally Due Serially:  January 1, 2021 and 2022 

Amount Outstanding:  $7,070,000 
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Due January 1 and Described as follows: 

YEAR 

PRINCIPAL 

AMOUNT ($) 

INTEREST  

RATE (%) 

2021 1,915,000 4.88 

2022 5,155,000 5.03 

which bonds are subject to redemption prior to maturity, at the option of the City through the 

Utility Commission, from any available funds, in whole or in part, on any date on or after 

January 1, 2020, at the redemption price of par plus accrued interest to the date of redemption, in 

accordance with the provisions of the 2010-A Ordinance. 

 B. ELECTRIC LIGHT AND POWER SYSTEM REVENUE BONDS, TAXABLE 2010-B SERIES 

(BUILD AMERICA BONDS-DIRECT PAYMENT) 

Original Principal Amount:  $31,425,000 

Dated:  November 18, 2010 

Originally Due Serially:  January 1, 2021 through 2025 

Amount Outstanding:  $31,425,000 

Due January 1 and Described as follows: 

YEAR 

PRINCIPAL 

AMOUNT ($) 

INTEREST  

RATE (%) 

2021 4,395,000 4.88 

2022 4,530,000 5.03 

2023 7,250,000 5.18 

2024 7,495,000 5.38 

2025 7,755,000 5.58 

which bonds are subject to redemption prior to maturity, at the option of the City through the 

Utility Commission, from any available funds, in whole or in part, on any date on or after 

January 1, 2020, at the redemption price of par plus accrued interest to the date of redemption, in 

accordance with the provisions of the 2010-B Ordinance. 
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 C. ELECTRIC LIGHT AND POWER SYSTEM REVENUE BONDS, TAXABLE 2013-A SERIES 

Original Principal Amount:  $8,875,000 

Dated:  June 25, 2013 

Originally Due Serially:  January 1, 2021 and 2022 

Amount Outstanding:  $8,875,000 

Due January 1 and Described as follows: 

YEAR 

PRINCIPAL 

AMOUNT ($) 

INTEREST  

RATE (%) 

2021 4,880,000 3.40 

2022 3,995,000 3.65 

which bonds are subject to redemption prior to maturity, at the option of the City through the 

Utility Commission, from any available funds, in whole or in part, on any date on or after 

January 1, 2020, at the redemption price of par plus accrued interest to the date of redemption, in 

accordance with the provisions of the 2013-A Ordinance. 

 D. ELECTRIC LIGHT AND POWER SYSTEM REFUNDING REVENUE BONDS, TAX-EXEMPT 

2013-B SERIES 

Original Principal Amount:  $77,100,000 

Dated:  June 25, 2013 

Originally Due Serially:  January 1, 2022 through 2027 

Amount Outstanding:  $40,940,000 
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Due January 1 and Described as follows: 

YEAR 

PRINCIPAL 

AMOUNT ($) 

INTEREST  

RATE (%) 

2022 600,000 3.00 

2023 2,125,000 3.25 

2023 4,795,000 5.00 

2024 7,300,000 5.00 

2025 2,655,000 3.75 

2025 5,085,000 5.00 

2026 5,310,000 4.00 

2026 7,130,000 5.00 

2027 5,940,000 4.00 

which bonds are subject to redemption prior to maturity, at the option of the City through the 

Utility Commission, from any available funds, in whole or in part, on any date on or after 

January 1, 2020, at the redemption price of par plus accrued interest to the date of redemption, in 

accordance with the provisions of the 2013-B Ordinance. 

8. The proceeds of sale of the 2019 Bonds, in the amount described in paragraph 3 

hereof, and other funds of the City on hand and lawfully available for such purpose in the amount 

of $________________ shall be applied as follows: 

FOR DEPOSIT TO: AMOUNT ($) 

Escrow Account  

Costs of Issuance Fund  

9. All other terms are as required and provided in the Bond Ordinance. 

10. Please be further advised that we find and determine that no person holding any 

office of the City either by election or appointment, is in any manner interested, either directly or 

indirectly, in his own name or in the name of any other person, associate, trust or corporation, in 

the Bond Purchase Agreement with the Purchaser as such terms are defined in the Bond Ordinance. 

11. Finally, please be advised that this Bond Order shall be entered into the records of 

the City. 
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IN WITNESS WHEREOF we have hereunto affixed our official signatures this ___ day of 

November, 2019. 

 

 

  _________________________________ 

 Thomas H. Watson, Mayor 

 

 

 

  _________________________________ 

 Kevin D. Frizzell, General Manager 

 Owensboro Municipal Utilities 

 



 

EXHIBIT A 

FINAL REDEMPTION TERMS 



COMMONWEALTH OF KENTUCKY ) 

)  SS 

COUNTY OF DAVIESS ) 

FILING OF BOND ORDER 

I, Beth Cecil, do hereby certify that I am the duly qualified and acting City Clerk of the 

City of Owensboro, Daviess County, Kentucky (the “City”), and as such official I am the keeper 

of the official journal of proceedings, books, records, minutes and files of the City and of the Board 

of Commissioners (the “Board of Commissioners”) thereof. 

I do further certify that I received of record and made available to all members of the 

Board of Commissioners, a Bond Order, as such term is defined in Ordinance Number 

32-2019 and entitled: 

A SUPPLEMENTAL ORDINANCE providing for the authorization and 

issuance of Electric Light and Power System Refunding Revenue 

Bonds, in one or more series, in the aggregate principal amount of 

not to exceed $80,000,000, of the City of Owensboro, Kentucky, for 

the purpose of refunding certain outstanding revenue bonds of said 

City; authorizing the sale of said bonds to the purchaser thereof 

identified herein; providing for the security and payment of said 

bonds and interest thereon from the available income and revenues 

of the municipal electric light and power system of said City; and 

providing for certain other matters in connection therewith. 

which Bond Order is responsive to such Ordinance; a true, correct and complete copy of which 

said Bond Order as provided at said meeting being attached hereto. 



IN WITNESS WHEREOF I hereunto affix my official signature and the seal of the City this 

___ day of _________________, 2019. 

 __________________________________ 

 Beth Cecil 

 City Clerk 

 City of Owensboro 

 Daviess County, Kentucky 

[SEAL] 
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ESCROW DEPOSIT AGREEMENT 

This Escrow Deposit Agreement, dated as of November 1, 2019, but actually executed and 

delivered the date last hereinbelow written, by and between the City of Owensboro, Daviess 

County, Kentucky, and U.S. Bank National Association, a national banking association, with 

corporate trust offices located in the City of Louisville, Kentucky, not individually but in the 

capacity as hereinafter described, for and in consideration of mutual covenants set forth: 

W I T N E S S E T H :

ARTICLE I. 

DEFINITIONS 

The following words and terms used in this Agreement shall have the following meanings 

unless the context or use clearly indicates another or different meaning. 

“Aggregate Requirement” means the payment when due, on each interest payment date 

through January 1, 2020, of all interest on and principal and Redemption Price of the Refunded 

Bonds from the date hereof through each such date. 

“Agreement” means this Escrow Deposit Agreement, dated as of November 1, 2019. 

“Board of Commissioners” means the Board of Commissioners which is the governing 

body of the City. 

“Bond Fund” means the Debt Service Account of the Sinking Fund of the City of 

Owensboro, being the account and fund from which both the Bonds are payable and the Refunded 

Bonds have been payable. 

“Bond Insurer” means Assured Guaranty Municipal Corp., the issuer of municipal bond 

insurance policies securing the Refunded Bonds, or any successors thereto or assignees thereof. 

“Bond Ordinance” means the ordinance passed by the Board of Commissioners on 

November 5, 2019, numbered 32-2019 and entitled: 

Owensboro - 2019 Escrow Deposit Agreement 4817-5226-8456 v2 pdp revOwensboro - 2019 Escrow Deposit Agreement 4817-
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A SUPPLEMENTAL ORDINANCE providing for the authorization and 

issuance of Electric Light and Power System Refunding Revenue 

Bonds, in one or more series, in the aggregate principal amount of 

not to exceed $80,000,000, of the City of Owensboro, Kentucky, for 

the purpose of refunding certain outstanding revenue bonds of said 

City; authorizing the sale of said bonds to the purchaser thereof 

identified herein; providing for the security and payment of said 

bonds and interest thereon from the available income and revenues 

of the municipal electric light and power system of said City; and 

providing for certain other matters in connection therewith. 

authorizing the Bonds. 

“Bond Registrar” means U.S. Bank National Association, Louisville, Kentucky, the bond 

registrar for the Refunded Bonds. 

“Bonds” means, together, the Electric Light and Power System Refunding Revenue Bonds, 

Taxable 2019-A Series, and Electric Light and Power System Refunding Revenue Bonds, Tax-

Exempt 2019-B Series, of the City, dated the date of issuance thereof, the net proceeds of which 

are to be used for the refunding of the Refunded Bonds. 

“City” means the City of Owensboro, Daviess County, Kentucky. 

“Defeasance Report” means the report of Robert Thomas CPA LLC, independent certified 

public accountants, attached hereto as Exhibit A, that the principal of, interest on and profit realized 

from the Government Obligations, when received, and the beginning deposit on demand held 

hereunder will be sufficient to provide moneys to pay the Aggregate Requirement. 

“Escrow Account” means the trust fund created under the terms of this Agreement with 

the Escrow Holder and comprised of the Government Obligations and a certain beginning deposit 

as more fully described in 2.02 hereof. 

“Escrow Holder” means U.S. Bank National Association, a national banking association, 

with corporate trust offices located in the City of Louisville, Kentucky, not individually but in the 

capacity for the uses and purposes hereinafter mentioned, or any successor thereto. 
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 “Government Obligations” means the direct non-callable obligations of the United States 

of America (being (i) United States Bills, Notes, Bonds or STRPS or (ii) SLGS) deposited 

hereunder from time to time. 

“Initial Cash Deposit” means that certain deposit from the City to the Escrow Holder, in 

the amount of $___________________, deposited on the date hereof, as further described in 2.02 

hereof. 

“Paying Agent” means the Bond Registrar with respect to the Refunded Bonds, as 

hereinabove noted. 

“Redemption Date” means, with respect to the Refunded Bonds, January 1, 2020. 

“Redemption Price” means, with respect to the Refunded Bonds, par plus accrued interest 

to the Redemption Date. 

 “Refunded Bonds” means, with respect to the 2010-A Bonds, the 2010-B Bonds, the 2013-

A Bonds and the 2013-B Bonds being refunded hereunder, the bonds of such respective series set 

forth under the columns headed “Amount to be Refunded” set forth in the respective definitions 

of the terms “2010-A Bonds”, the “2010-B Bonds”, the “2013-A Bonds” and the “2013-B Bonds.” 

“SLGS” means U.S. Treasury Obligations of the State and Local Government Series. 

“2010-A Bonds” means the outstanding bonds of the City described as follows: 

 ELECTRIC LIGHT AND POWER SYSTEM REVENUE BONDS, TAXABLE 

2010-A SERIES 

Original Principal Amount:  $10,070,000 

Dated:  November 18, 2010 

Originally Due Serially:  January 1, 2021 and 2022 

Amount Outstanding:  $7,070,000 
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Due January 1 and Described as follows: 

YEAR 

PRINCIPAL 

AMOUNT ($) 

INTEREST  

RATE (%) 

AMOUNT 

REFUNDED ($) 

2021 1,915,000 4.88 1,915,000 

2022 5,155,000 5.03 5,155,000 

which bonds are subject to redemption prior to maturity, at the option of the City through the 

Utility Board, from any available funds, in whole or in part, on any date on or after January 1, 

2020, at the redemption price of par plus accrued interest to the date of redemption. 

“2010-B Bonds” means the outstanding bonds of the City described as follows: 

ELECTRIC LIGHT AND POWER SYSTEM REVENUE BONDS, TAXABLE 2010-B SERIES 

(BUILD AMERICA BONDS-DIRECT PAYMENT) 

Original Principal Amount:  $31,425,000 

Dated:  November 18, 2010 

Originally Due Serially:  January 1, 2021 through 2025 

Amount Outstanding:  $31,425,000 

Due January 1 and Described as follows: 

YEAR 

PRINCIPAL 

AMOUNT ($) 

INTEREST  

RATE (%) 

AMOUNT 

REFUNDED ($) 

2021 4,395,000 4.88 4,395,000 

2022 4,530,000 5.03 4,530,000 

2023 7,250,000 5.18 7,250,000 

2024 7,495,000 5.38 7,495,000 

2025 7,755,000 5.58 7,755,000 

which bonds are subject to redemption prior to maturity, at the option of the City through the 

Utility Board, from any available funds, in whole or in part, on any date on or after January 1, 

2020, at the redemption price of par plus accrued interest to the date of redemption. 

“2013-A Bonds” means the outstanding bonds of the City described as follows: 
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ELECTRIC LIGHT AND POWER SYSTEM REVENUE BONDS, TAXABLE 2013-A 

SERIES 

Original Principal Amount:  $8,875,000 

Dated:  June 25, 2013 

Originally Due Serially:  January 1, 2021 and 2022 

Amount Outstanding:  $8,875,000 

Due January 1 and Described as follows: 

YEAR 

PRINCIPAL 

AMOUNT ($) 

INTEREST  

RATE (%) 

2021 4,880,000 3.40 

2022 3,995,000 3.65 

which bonds are subject to redemption prior to maturity, at the option of the City through the 

Utility Board, from any available funds, in whole or in part, on any date on or after January 1, 

2020, at the redemption price of par plus accrued interest to the date of redemption. 

“2013-B Bonds” means the outstanding bonds of the City described as follows: 

ELECTRIC LIGHT AND POWER SYSTEM REFUNDING REVENUE 

BONDS, TAX-EXEMPT 2013-B SERIES 

Original Principal Amount:  $77,100,000 

Dated:  June 25, 2013 

Originally Due Serially:  January 1, 2022 through 2027 

Amount Outstanding:  $40,940,000 
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Due January 1 and Described as follows: 

YEAR 

PRINCIPAL 

AMOUNT ($) 

INTEREST  

RATE (%) 

2022 600,000 3.00 

2023 2,125,000 3.25 

2023 4,795,000 5.00 

2024 7,300,000 5.00 

2025 2,655,000 3.75 

2025 5,085,000 5.00 

2026 Him him him 

5,310,000 

4.00 

2026 7,130,000 5.00 

2027 5,940,000 4.00 

which bonds are subject to redemption prior to maturity, at the option of the City through the 

Utility Board, from any available funds, in whole or in part, on any date on or after January 1, 

2020, at the redemption price of par plus accrued interest to the date of redemption. 

“Utility Board” means the Board of the City Utility Commissioners of  that governs 

Owensboro Municipal Utilities. 

ARTICLE II. 

CREATION OF ESCROW 

 Section 2.01. The Refunded Bonds are hereby refunded and defeased by the deposit with 

the Escrow Holder of moneys, as described below, sufficient to provide a beginning deposit and 

to acquire the Escrow Investments which shall, collectively, be sufficient to provide moneys to 

pay the Aggregate Requirement. 

 Section 2.02. The City has deposited with the Escrow Holder at the execution and delivery 

of this Escrow Agreement the Initial Cash Deposit, of which $___________________ is derived 

from proceeds of the Bonds (“Proceeds”) and $______________ is derived from funds of the City 

on hand and lawfully available for the purpose (“City Funds”).  The Proceeds and the City Funds 

will be used to acquire the Government Obligations and provide a beginning deposit of 
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$_________.  The open market purchase confirmations for these Government Obligations are 

attached hereto as Exhibit B.   

 Section 2.03. The Escrow Holder now holds the cash deposit of $________ and the 

Government Obligations described on Exhibit C. 

ARTICLE III. 

COVENANTS OF ESCROW HOLDER 

The Escrow Holder covenants and agrees with the City and the Utility Board as follows: 

 Section 3.01. The Escrow Holder will hold all amounts on deposit and all Government 

Obligations and all interest, income and profit derived therefrom in a segregated and separate trust 

fund account for the sole and exclusive benefit of the City and the Utility Board and of the holders 

and registered owners of the Refunded Bonds, all to the purposes for which escrowed. 

 Section 3.02.  The Escrow Holder shall not be liable or responsible for loss in the value of 

any investment made pursuant to this Agreement, or for any loss, cost or penalty resulting from 

any authorized sale or liquidation of such investment.  The Escrow Holder shall not be responsible 

for the accuracy or completeness of the Defeasance Report, nor shall it have any responsibility for 

monitoring whether any investment direction given by the Utility Board is consistent with the 

Defeasance Report. 

All purchases of investments other than SLGS shall be on an established securities market.  

Such purchases shall follow standard market practice with no specially negotiated purchase terms. 

 Section 3.03. The Escrow Holder will promptly collect the principal of, interest on and 

income and profit from the Government Obligations and promptly apply the same along with such 

deposits as may be available solely and only to pay interest on and principal and Redemption Price 

of the Refunded Bonds so as to meet the Aggregate Requirement. 
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 Section 3.04. The Escrow Holder will make no payment of fees, due or to become due, of 

the Bond Registrar or the Paying Agent, and the Utility Board and the City covenants to pay the 

same as they become due. 

 Section 3.05. The costs and expenses of the Escrow Holder will be paid by the Utility Board 

or the City from funds other than those deposited hereunder.  The Escrow Holder shall have no 

lien or right of set-off of any kind on the Escrow Account and shall look solely to the Utility Board 

and the City for payment.  The Escrow Holder shall charge such fees for its services as are 

reasonable and usual for like services rendered by similar institutions. 

 Section 3.06. The Escrow Holder has all the powers and duties herein set forth with no 

liability in connection with any act or omission to act hereunder, except for its own negligence or 

willful breach of trust, and shall be under no obligation to institute any suit or action or other 

proceeding under this Agreement or to enter any appearance in any suit, action or proceeding in 

which it may be defendant or to take any steps in the enforcement of its, or any, rights and powers 

hereunder. 

 Section 3.07. The Escrow Holder may in good faith buy, sell or hold and deal in any of the 

Bonds or Refunded Bonds. 

 Section 3.08. The Refunded Bonds are hereby irrevocably called for redemption on the 

Redemption Date at the Redemption Price.  The time, manner and form of giving notice of the call 

for redemption of the Refunded Bonds shall be as set forth in the respective ordinances of the City, 

adopted by the Board of Commissioners, pursuant to which the Refunded Bonds were issued, and 

certified copy of which, by execution hereof, the Escrow Holder acknowledges receipt.  On the 

date of execution and delivery of this Agreement, the Escrow Holder is the Paying Agent and Bond 

Registrar for each series of the Refunded Bonds.  The Escrow Holder shall act as agent for the City 

in performing all acts, giving or causing to be given all notices, and providing such directions to 
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the Paying Agent and Bond Registrar to effect the payment and redemption of the Refunded Bonds 

as aforesaid.  The City shall reimburse the Escrow Agent for any actual out of pocket expenses 

incurred in the giving of such notice, but the failure of the City to make such payment shall not in 

any respect whatsoever relieve the Escrow Agent from carrying out any of the duties, terms or 

provisions of this Agreement. 

 Section 3.09. Notice of Defeasance.  Promptly, upon the delivery of this Agreement, and 

in no event later than 10 calendar days from the date hereof, the Escrow Holder shall act as agent 

for the City in giving notice of the defeasance of the Refunded Bonds to the Municipal Securities 

Rulemaking Board (the “MSRB”) via the MSRB’s Electronic Municipal Market Access system or 

by such other method as at the time of giving such notice shall be directed or recognized by the 

Securities and Exchange Commission, and, further, to the Bond Insurer. 

 Section 3.10. Statement.  The Escrow Holder will submit to the Director of Finance and 

Accounting of the Utility Board a statement within 30 days after the date of this Agreement and 

thereafter within 30 days of each receipt date in and payment date out of the Escrow Account, 

itemizing all moneys received by it and all payments made by it under the provisions of this 

Agreement during the period of such statement. 

 Section 3.11. Insufficiencies.  If at any time it shall appear to the Escrow Holder that the 

available proceeds of the Government Obligations and funds on deposit in the Escrow Account 

will not be sufficient to make any payment (whether interest or Redemption Price) due to the 

registered owners of any of the Refunded Bonds, as and to the extent provided herein, the Escrow 

Holder shall notify the Utility Board not less than 15 days prior to such date, and the Utility Board 

agrees that it will from any funds lawfully available for such purpose make up the anticipated 

deficit so that no default in the making of any such payment will occur. 



-10- 

ARTICLE IV. 

COVENANTS OF CITY OR THE UTILITY BOARD 

The City and the Utility Board covenant and agree with the Escrow Holder as follows: 

 Section 4.01. The Escrow Holder shall have no responsibility or liability whatsoever for 

(a) any of the recitals of the City or the Utility Board herein, (b) the performance of or compliance 

with any covenant, condition, term or provision of the Bond Ordinance, and (c) any undertaking 

or statement of the City or the Utility Board hereunder or under said Bond Ordinance. 

 Section 4.02. The Utility Board or the City will promptly and without delay remit to the 

Escrow Holder such sums as will fully pay and discharge any obligation or obligations or charges, 

fees or expenses, including reasonable attorney’s fees, incurred by the Escrow Holder in carrying 

out any of the duties, terms or provisions of this Agreement.  The Utility Board or the City will 

promptly pay all Paying Agent and Bond Registrar fees. 

ARTICLE V. 

IRREVOCABILITY OF AGREEMENT 

 Section 5.01. All of the rights, powers, duties and obligations of the Escrow Holder 

hereunder shall be irrevocable and shall not be subject to amendment by the Escrow Holder and 

shall be binding on any successor to the Escrow Holder during the term of this Agreement. 

 Section 5.02. All of the rights, powers, duties and obligations of the City hereunder shall 

be irrevocable and shall not be subject to amendment by the City and shall be binding on any 

successor to the officials now comprising the Board of Commissioners of the City during the term 

of this Agreement. 

 Section 5.03. All of the rights, powers, duties and obligations of the Utility Board 

hereunder shall be irrevocable and shall not be subject to amendment by the Utility Board and 

shall be binding on any successor to the officials now comprising the Utility Board during the term 

of this Agreement. 
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ARTICLE VI. 

NOTICES 

 Section 6.01. All notices and communications to the City and Utility Board shall be 

addressed in writing to: 

 

 Director of Finance and Accounting 

 Owensboro Municipal Utilities 

 2070 Tamarack Road 

 Owensboro, Kentucky  42301 

or at such other address as is furnished from time to time by the City and Utility Board. 

 Section 6.02. All notices and communications to the Escrow Holder shall be addressed in 

writing to: 

 

 U.S. Bank National Association 

 CN-KY-0850 

 Louisville, Kentucky  40202 

or at such other address as is furnished from time to time by the Escrow Holder. 

ARTICLE VII. 

MERGER OR CONSOLIDATION OF ESCROW HOLDER 

Any banking association or corporation into which the Escrow Holder may be merged, 

converted or with which the Escrow Holder may be consolidated, or any corporation resulting 

from any merger, conversion or consolidation to which the Escrow Holder shall be a party, or any 

banking association or corporation to which all or substantially all of the corporate trust business 

of the Escrow Holder shall be transferred, shall succeed to all the Escrow Holder’s rights, 

obligations and immunities hereunder without the execution or filing of any paper or any further 

act on the part of any of the parties hereto, anything herein to the contrary notwithstanding.  In 

such event, the City shall have the right to appoint a successor Escrow Holder.  The City may 

select as successor Escrow Holder any financial institution with capital, surplus and undivided 

profits of at least $100,000,000 and having corporate trust offices within Kentucky, Minnesota, 
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Illinois or New York, and which is authorized to maintain trust accounts for municipal corporations 

under applicable law. 

ARTICLE VIII. 

TERMINATION OF AGREEMENT 

Upon the final disbursement for the payment of the Refunded Bonds as hereinabove 

provided for, the Escrow Holder will transfer any balance remaining in the Escrow Account to the 

Utility Board, and thereupon this Agreement shall terminate. 
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ARTICLE IX. 

COUNTERPARTS 

This Agreement may be executed in several counterparts, each of which shall be an original 

and all of which shall constitute but one and the same instrument. 
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IN WITNESS WHEREOF the City has caused this Agreement to be signed in its name by its 

Mayor, to be attested by the City Clerk under its corporate seal hereunto affixed; and the Escrow 

Holder, not individually, but in the capacity as hereinabove described, has caused this Agreement 

to be signed in its corporate name by one of its ____________________ and to be attested by one 

of its __________________________ under its corporate seal hereunto affixed, all this ______ 

day of ______________, 2019. 

 

CITY OF OWENSBORO 

DAVIESS COUNTY, KENTUCKY 

 

 

By ____________________________________ 

Mayor 

 

Attest: 

 

 

____________________________ 

                  City Clerk 

 

[SEAL] 

 

U.S. BANK NATIONAL ASSOCIATION 

  Louisville, Kentucky 

 

 

By ____________________________________ 

   Its _________________________________ 

Attest: 

 

 

___________________________ 

Its_________________________ 

 

[SEAL] 
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The foregoing Escrow Agreement has been received and acknowledged by me as of the 

date last written. 

_______________________________________ 

General Manager 

Owensboro Municipal Utilities 

City of Owensboro 

Daviess County, Kentucky 
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NEW ISSUE Ratings: 

BOOK-ENTRY ONLY Standard & Poor’s:  

“____” Moody’s:  

“____” (See “RATINGS,” herein) 

Interest on the 2019A Bonds is includible in gross income of the owners thereof for federal income tax purposes.  Subject to 

compliance by the City and the Commission with certain covenants, in the opinion of Chapman and Cutler LLP, Chicago, Illinois, Bond 

Counsel (“Bond Counsel”), under present law, interest on the 2019B Bonds is excludable from gross income of the owners thereof for federal 

income tax purposes and is not included as an item of tax preference in computing the federal alternative minimum tax for individuals. In the 

opinion of Bond Counsel, under the laws of the Commonwealth of Kentucky, as presently enacted and construed, the 2019 Bonds are exempt 

from general Kentucky ad valorem property taxes, and interest on the 2019 Bonds is exempt from the income tax imposed by the 

Commonwealth of Kentucky.  See “TAX MATTERS” herein for a more complete discussion. 

$67,550,000* 

City of Owensboro, Kentucky 

Electric Light and Power System Refunding Revenue Bonds, 

2019 Series 

 $3,455,000* $64,095,000* 

 Taxable 2019-A Series Tax-Exempt 2019-B Series 

Dated:  Date of Delivery  Due:  As shown on inside cover 

The City of Owensboro, Kentucky Electric Light and Power System Refunding Revenue Bonds, Taxable 2019-A Series (the 

“2019A Bonds”) and Electric Light and Power System Refunding Revenue Bonds, Tax-Exempt 2019-B Series (the “2019B Bonds” and 

together with the 2019A Bonds, the “2019 Bonds”) are issuable in fully registered form initially registered in the name of Cede & Co., as 

nominee for The Depository Trust Company, New York, New York (“DTC”).  Individual purchases of the 2019 Bonds will be made in 

book-entry form only in the minimum denomination of $5,000 or any integral multiple thereof.  Interest is payable on the 2019 Bonds on 

each January 1 and July 1, commencing on July 1, 2020.  Purchasers will not receive physical delivery of 2019 Bonds.  The 2019 Bonds are 

subject to redemption prior to maturity as more fully described herein. 

The 2019 Bonds are being issued by the City of Owensboro, Kentucky (the “City”) pursuant to the provisions of a Revenue Bond 

Ordinance adopted by the Board of Commissioners of the City (the “Board”) on January 22, 2002, as supplemented and amended by an 

Ordinance adopted by the Board on November 5, 2019, to provide a portion of the funds required to (i) refund the Refunded Bonds (as 

defined herein) and (ii) pay costs of issuance of the 2019 Bonds, all as more fully described herein.  See “PLAN OF FINANCE.”  So long as 

DTC or its nominee, Cede & Co., is the registered owner of the 2019 Bonds, payments on the 2019 Bonds will be made directly to DTC or 

its nominee, Cede & Co., which is to remit such payments to the DTC participants, which in turn are to remit such payments to the beneficial 

owners of the 2019 Bonds, as more fully described herein.  See “THE 2019 BondS—Book-Entry Only System.”  U.S. Bank National 

Association is the bond registrar and paying agent for the 2019 Bonds. 

THE 2019 BONDS ARE SPECIAL, LIMITED OBLIGATIONS OF THE CITY PAYABLE SOLELY FROM THE REVENUES OF THE CITY’S ELECTRIC 

LIGHT AND POWER SYSTEM AND OTHER AMOUNTS SPECIFICALLY PLEDGED THEREFOR.  THE 2019 BONDS DO NOT CONSTITUTE AN INDEBTEDNESS 

OF THE COMMONWEALTH OF KENTUCKY OR ANY MUNICIPALITY OR POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY, WITHIN THE MEANING 

OF THE CONSTITUTION OF THE COMMONWEALTH OF KENTUCKY, NOR DO THE 2019 BONDS CONSTITUTE A PLEDGE OF THE FULL FAITH AND CREDIT 

OF THE COMMONWEALTH OF KENTUCKY OR ANY MUNICIPALITY OR POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY. 

MATURITY SCHEDULE 
(As shown on inside cover) 

This cover page, including the inside cover page, contains information for quick reference only.  Investors must read the entire 

Official Statement to obtain information essential to the making of an informed investment decision. 

The 2019 Bonds are offered when, as and if issued and received by the Underwriter, subject to the approval of legality by Bond 

Counsel and certain other conditions.  Chapman and Cutler LLP, Chicago, Illinois, will also act as Disclosure Counsel to the City.  Certain 

legal matters will be passed upon for Owensboro Municipal Utilities by its counsel, Kamuf, Pace & Kamuf, Owensboro, Kentucky; for the 

City by the City Attorney; and for the Underwriter by its counsel, Nixon Peabody LLP, New York, New York.  It is expected that the 2019 

Bonds in definitive form will be available for delivery at DTC in New York on or about December 4, 2019. 

BofA Securities, Inc. 

Dated: November ____, 2019 
______________________ 
* Preliminary, subject to change. 



 

 

$3,455,000 

Electric Light and Power System Refunding Revenue Bonds, 

Taxable 2019-A Series 

MATURITY SCHEDULE, INTEREST RATES, YIELDS AND CUSIP NUMBERS 

 

MATURITY 

(JANUARY 1) 

PRINCIPAL 

AMOUNT* 

INTEREST 

RATE 

 

YIELD
 

CUSIP 

 (691021)  

2021 $2,225,000    

2022 1,230,000    

 

$64,095,000* 

Electric Light and Power System Refunding Revenue Bonds, 

Tax-Exempt 2019-B Series 

MATURITY SCHEDULE, INTEREST RATES, YIELDS AND CUSIP NUMBERS 

 

MATURITY 

(JANUARY 1) 

PRINCIPAL 

AMOUNT* 

INTEREST 

RATE 

 

YIELD
 

CUSIP 

 (691021)** 

2021 $8,365,000    

2022 9,435,000    

2023 8,775,000    

2024 9,150,000    

2025 9,530,000    

2026 6,150,000    

2027 12,690,000    

 

                                                 
 Preliminary, subject to change. 
 CUSIP data herein is provided by the CUSIP Global Services, managed on behalf of the American Bankers Association by S&P Capital IQ, 

a part of McGraw-Hill Companies Financial.  No representations are made as to the correctness of the CUSIP numbers.  This information is 

not intended to create a database and does not serve in any way as a substitute for the CUSIP Services Bureau. CUSIP numbers have been 

assigned by an independent company not affiliated with the City, OMU or the Underwriter and are included solely for the convenience of the 

registered owners of the applicable Bonds. CUSIP® is a registered trademark of the American Bankers Association. The CUSIP number for 

a specific maturity is subject to being changed after the issuance of the Bonds as a result of various subsequent actions including, but not 

limited to, a refunding in whole or in part 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 Bonds. None of the City, OMU, or the Underwriter 

are responsible for the selection or uses of these CUSIP numbers, and no representation is made as to their correctness on the applicable 2019 

Bonds or as included herein. 



 

 

USE OF INFORMATION IN OFFICIAL STATEMENT 

No dealer, broker, salesman or other person has been authorized by the City or by the Underwriter to give 

any information or to make any representations other than as contained in this Official Statement, and if given or made 

such other information or representations must not be relied upon as having been authorized by either of the foregoing.  

This Official Statement does not constitute an offer to sell or the solicitation of any offer to buy, nor shall there be any 

sale of the 2019 Bonds by any person in any jurisdiction in which it is unlawful for such person to make such offer, 

solicitation or sale.  The information set forth herein has been furnished by the City and by other sources which are 

believed to be reliable but is not guaranteed as to accuracy or completeness, and is not to be construed as a 

representation by the Underwriter.  The information and expressions of opinion herein are subject to change without 

notice and neither the delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, 

create any implication that there has been no change in the affairs of the City since the date hereof.  Statements in this 

Official Statement are made as of the date hereof unless stated otherwise and neither the delivery of this Official 

Statement at any time, nor any sales thereunder, shall under any circumstances create an implication that the 

information contained herein is correct as of any time subsequent to the date hereof.  The references to internet 

websites in this Official Statement are shown for reference and convenience only; unless explicitly stated to the 

contrary, the information contained within the websites and any links contained within those websites are not 

incorporated herein by reference and does not constitute part of this Official Statement.  In making an investment 

decision, investors must rely on their own examination of the City and the terms of the offering, including the merits 

and risks involved.  Prospective investors should not construe the contents of this Official Statement as legal, tax or 

investment advice. 

The Underwriter has provided the following sentence for inclusion in this Official Statement:  The 

Underwriter has reviewed the information in this Official Statement in accordance with and as part of its responsibility 

to investors under the federal securities laws as applied to the facts and circumstances of this transaction, but the 

Underwriter does not guarantee the accuracy or completeness of such information. 

The 2019 Bonds have not been registered under the Securities Act of 1933, as amended, in reliance upon an 

exemption from the registration requirements contained in such Act.  The 2019 Bonds have not been registered or 

qualified under the securities laws of any state. 

For purposes of compliance with Rule 15c2-12 of the Securities and Exchange Commission, this document, 

as the same may be supplemented or corrected by the City from time-to-time, may be treated as an Official Statement 

with respect to the 2019 Bonds described herein and is “deemed final” by the City as of the date hereof (or of the date 

of any supplement or correction) except for the omission of certain information permitted to be omitted pursuant to 

such Rule. 

The City and OMU each maintain a website and a social media presence.  However, the information presented therein is 

not part of this Official Statement and should not be relied upon in making investment decisions with respect to the Bonds. The 

references to internet websites in this Official Statement are shown for reference and convenience only; unless explicitly stated to 

the contrary, the information contained within the websites is not incorporated herein by reference and does not constitute part of 

this Official Statement. 

IN CONNECTION WITH THE OFFERING OF THE 2019 BONDS THE UNDERWRITER MAY OVERALLOT OR EFFECT 

TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICES OF SUCH BONDS AT LEVELS ABOVE THOSE THAT 

MIGHT OTHERWISE PREVAIL ON THE OPEN MARKET.  SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT 

ANY TIME.  THE UNDERWRITER MAY OFFER AND SELL THE 2019 BONDS TO CERTAIN DEALERS AND OTHERS AT PRICES 

LOWER THAN THE PUBLIC OFFERING PRICES SET FORTH ON THE INSIDE COVER PAGE HEREOF AND SAID PUBLIC OFFERING 

PRICES MAY BE CHANGED FROM TIME TO TIME BY THE UNDERWRITER. 

THIS OFFICIAL STATEMENT CONTAINS STATEMENTS WHICH, TO THE EXTENT THEY ARE NOT 

RECITATIONS OF HISTORICAL FACT, CONSTITUTE “FORWARD-LOOKING STATEMENTS.”  IN THIS RESPECT, THE 

WORDS “ESTIMATE,” “PROJECT,” “ANTICIPATE,” “EXPECT,” “INTENT,” “BELIEVE” AND SIMILAR EXPRESSIONS 

ARE INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS.  A NUMBER OF FACTORS AFFECTING THE CITY’S 

BUSINESS AND FINANCIAL RESULTS COULD CAUSE ACTUAL RESULTS TO DIFFER MATERIALLY FROM THOSE STATED 

IN THE FORWARD-LOOKING STATEMENTS. 
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$67,550,000* 

City of Owensboro, Kentucky 

Electric Light and Power System Refunding Revenue Bonds, 

2019 Series 

 $3,455,000* $64,095,000* 

 Taxable 2019-A Series  Tax-Exempt 2019-B Series 

INTRODUCTORY STATEMENT 

The purpose of this Official Statement, which includes the cover page, Table of Contents 

and Appendices, is to provide certain information concerning (i) the City of Owensboro, Kentucky 

(the “City”), (ii) Owensboro Municipal Utilities (“OMU”), a municipal utility owned by the City 

which provides electric, telecommunications and water service to the City and certain adjacent 

areas, (iii) the Electric Light and Power System (the “Electric System”) owned by the City and 

operated by the City Utility Commission (the “Commission”), (iv) $67,550,000* Electric Light 

and Power System Refunding Revenue Bonds, 2019 Series to be issued in two series as follows:  

$3,445,000* Electric Light and Power System Refunding Revenue Bonds, Taxable 2019-A Series 

(the “2019A Bonds”), and $64,095,000* Electric Light and Power System Refunding Revenue 

Bonds, Tax-Exempt 2019-B Series (the “2019B Bonds” and together with the 2019A Bonds, the 

“2019 Bonds”).  The 2019 Bonds are being issued pursuant to the Constitution and statutes of the 

Commonwealth of Kentucky (the “Commonwealth”), and particularly Sections 96.520 et seq., 

Kentucky Revised Statutes, as amended (“KRS”), which by reference include the provisions of 

Sections 96.360 to 96.510, inclusive, and Section 82.082 of the KRS (the “Act”), by the revenue 

bond ordinance adopted by the Board of Commissioners of the City (the “Board”) on January 22, 

2002 (the “Basic Ordinance”), as supplemented and amended to the date hereof, including by a 

supplemental ordinance adopted by the Board on November 5, 2019 (the “2019 Supplemental 

Ordinance”).  The Basic Ordinance, together with the 2019 Supplemental Ordinance and any other 

supplements and amendments to the Basic Ordinance, are referred to collectively as the 

“Ordinance.”  As described herein, as a result of the adoption of certain amendments to the 1985 

Ordinance (as hereinafter defined) at the Bondholders’ Meeting (as hereinafter defined), the 

Ordinance provides the terms and conditions for all Outstanding Bonds whenever issued.  See 

“Summary of Certain Provisions of the Ordinance—Ordinance Amendment” herein for more 

information on the Bondholders’ Meeting.  Capitalized terms used in this Official Statement and 

not otherwise defined herein will have the meanings given them in APPENDIX C—“DEFINITIONS.” 

The 2019 Bonds are being issued to provide a portion of the funds required to (i) refund 

the Refunded Bonds (as hereinafter defined) and (ii) pay costs of issuance of the 2019 Bonds.  See 

“THE REFUNDING.” 

The 2019 Bonds are secured by and payable from a pledge of Revenues (as hereinafter 

defined) of the Electric System on a parity with $15,111,858 Compounded Amount (as of June 1, 

2019) of the City’s Electric Light and Power System Revenue Bonds, 1991-B Series (the “1991-B 

Bonds”), $3,550,000 of the City’s Electric Light and Power System Revenue Bonds, Taxable 

                                                 
* Preliminary, subject to change. 
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2002-A Series (the “2002-A Bonds”) and $49,345,000 Electric Light and Power System Revenue 

Bonds, 2017 Series (the “2017 Bonds” and together with the 1991-B Bonds and the 2002-A 

Bonds, the “Currently Outstanding Bonds”), the same being all Bonds Outstanding following the 

issuance of the 2019 Bonds and the refunding of the Refunded Bonds.  See “SECURITY FOR THE 

BONDS—Sources of Payment.”  A portion of the proceeds of the 2019 Bonds along with other 

lawfully available funds are being used to provide the funds necessary to refund all of the 

outstanding Electric Light and Power System Revenue Bonds, Taxable 2010-A Series (the “2010A 

Bonds”), Electric Light and Power System Revenue Bonds, Taxable 2010-B Series (the “2010B 

Bonds”), Electric Light and Power System Revenue Bonds, Taxable 2013-A Series (the “2013A 

Bonds”) and Electric Light and Power System Revenue Bonds, Tax-Exempt 2013-B Series (the 

“2013B Bonds” and together with the 2010A Bonds, 2010B Bonds, and 2013A Bonds to be 

refunded, the “Refunded Bonds”).  See “PLAN OF FINANCE.” 

The Ordinance provides that Additional Bonds and Refunding Bonds on parity with the 

Currently Outstanding Bonds may be issued upon satisfaction of certain conditions.  See 

“SECURITY FOR THE BONDS—Additional Bonds and Refunding Bonds” and “SUMMARY OF 

CERTAIN PROVISIONS OF THE ORDINANCE—Additional Bonds” and “SUMMARY OF CERTAIN 

PROVISIONS OF THE ORDINANCE —Refunding Bonds.” 

OMU is a municipal utility providing electric, telecommunications and water service to the 

City and certain adjacent areas.  From an organizational and financial perspective, the Electric 

System (including the telecommunications unit) operates independently of the water system of the 

City (the “Water System”).  The 2019 Bonds do not constitute indebtedness of the Water System 

and neither the revenues nor the assets of the Water System are pledged to the payment of 2019 

Bonds.  The indebtedness of the Water System does not constitute indebtedness of the Electric 

System and neither the revenues nor the assets of the Electric System are pledged to the payment 

of the debt of the Water System.  Operation, management and control of the Electric System are 

vested in the Commission.  The Commission is appointed by the Board and operates the Electric 

System independently of the City.  City approval must be obtained only to issue Additional Bonds 

and Refunding Bonds or to change the base rates for electric service. 

The 2019 Bonds are special, limited obligations of the City payable solely from the 

Revenues of the Electric System and other amounts specifically pledged therefor.  The 2019 Bonds 

do not constitute an indebtedness of the Commonwealth or any municipality or political 

subdivision thereof, including the City, within the meaning of the Constitution of the 

Commonwealth, nor do the 2019 Bonds constitute a pledge of the full faith and credit of the 

Commonwealth or any municipality or political subdivision thereof, including the City. 

PLAN OF FINANCE 

The 2019 Bonds are being issued to provide a portion of the funds required to (i) refund 

the Refunded Bonds and (ii) pay costs of issuance of the 2019 Bonds. 
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REFUNDING OF THE REFUNDED BONDS 

A portion of the net proceeds of the 2019 Bonds, together with other lawfully available 

funds (the “Lawfully Available Funds”), will be deposited into an escrow fund (the “Escrow 

Fund”) established pursuant to an Escrow Deposit Agreement, dated as of ___________, 2019, 

between the City and U.S. Bank National Association, in its capacity as the Escrow Holder (the 

“Escrow Holder”), providing for the refunding of the Refunded Bonds.  The moneys in the Escrow 

Fund will be held as cash or will be invested in direct non-callable obligations of the United States 

of America (the “Escrowed Securities”) maturing in such amounts and at such times as shall be 

sufficient, together with the interest to accrue thereon, to pay the accrued and unpaid interest on 

and redemption price of the Refunded Bonds on January 1, 2020, the date of redemption of the 

Refunded Bonds (the “Redemption Date”).  Upon the deposit of moneys in the Escrow Fund as 

described above, the Refunded Bonds will be deemed to be defeased under the Ordinance, and all 

obligations of OMU in connection therewith will be discharged and satisfied (see “SUMMARY OF 

CERTAIN PROVISIONS OF THE ORDINANCE” herein). 

BONDS TO BE REFUNDED 

The following is a description of the Refunded Bonds: 

ELECTRIC LIGHT AND POWER SYSTEM REVENUE BONDS, TAXABLE 2010-A SERIES 

MATURITY 

DATE CUSIP 

OUTSTANDING  

PRINCIPAL 

AMOUNT 

REFUNDED  

PRINCIPAL 

AMOUNT* 

REDEMPTION 

DATE 

REDEMPTION 

PRICE 

1/1/2021 691021NC9 $1,915,000 $1,915,000 1/1/2020 100% 

1/1/2022 691021KQ1 5,155,000 5,155,000 1/1/2020 100 
______________________________ 
* Preliminary, subject to change. 

ELECTRIC LIGHT AND POWER SYSTEM REVENUE BONDS, TAXABLE 2010-B SERIES 

MATURITY 

DATE CUSIP 

OUTSTANDING  

PRINCIPAL 

AMOUNT 

REFUNDED  

PRINCIPAL 

AMOUNT* 

REDEMPTION 

DATE 

REDEMPTION 

PRICE 

1/1/2021 691021KR9 $4,395,000 $4,395,000 1/1/2020 100% 

1/1/2022 691021KS7 4,530,000 4,530,000 1/1/2020 100 

1/1/2023 691021KT5 7,250,000 7,250,000 1/1/2020 100 

1/1/2024 691021KU2 7,495,000 7,495,000 1/1/2020 100 

1/1/2025 691021KV0 7,755,000 7,755,000 1/1/2020 100 
______________________________ 
* Preliminary, subject to change. 
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ELECTRIC LIGHT AND POWER SYSTEM REVENUE BONDS, TAXABLE 2013-A SERIES 

MATURITY 

DATE CUSIP 

OUTSTANDING 

PRINCIPAL 

AMOUNT 

REFUNDED  

PRINCIPAL 

AMOUNT* 

REDEMPTION 

DATE* 

REDEMPTION 

PRICE 

1/1/2021 691021KY4 $4,880,000 $4,880,000 1/1/2020 100% 

1/1/2022 691021KZ1 3,995,000 3,995,000 1/1/2020 100 
______________________________ 
* Preliminary, subject to change. 

ELECTRIC LIGHT AND POWER SYSTEM REVENUE BONDS, TAX-EXEMPT 2013-B SERIES 

MATURITY 

DATE CUSIP 

OUTSTANDING 

PRINCIPAL 

AMOUNT 

REFUNDED  

PRINCIPAL 

AMOUNT* 

REDEMPTION 

DATE* 

REDEMPTION 

PRICE 

1/1/2022 691021MS5 $   600,000 $   600,000 1/1/2020 100% 

1/1/2023 691021MT3 2,125,000 2,125,000 1/1/2020 100 

1/1/2023 691021MY2 4,795,000 4,795,000 1/1/2020 100 

1/1/2024 691021MU0 7,300,000 7,300,000 1/1/2020 100 

1/1/2025 691021NA3 2,655,000 2,655,000 1/1/2020 100 

1/1/2025 691021MX4 5,085,000 5,085,000 1/1/2020 100 

1/1/2026 691021MZ9 5,310,000 5,310,000 1/1/2020 100 

1/1/2026 691021MV8 7,130,000 7,130,000 1/1/2020 100 

1/1/2027 691021MW6 5,940,000 5,940,000 1/1/2020 100 
______________________________ 
* Preliminary, subject to change. 

SECURITY FOR THE BONDS 

SPECIAL LIMITED OBLIGATIONS 

The 2019 Bonds are special, limited obligations of the City payable solely from the 

Revenues of the City’s Electric System and other amounts specifically pledged therefor.  The 2019 

Bonds do not constitute an indebtedness of the Commonwealth or any municipality or political 

subdivision thereof, including the City, within the meaning of the constitution of the 

Commonwealth, nor do the 2019 Bonds constitute a pledge of the full faith and credit of the 

Commonwealth or any municipality or political subdivision thereof, including the City. 
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SOURCES OF PAYMENT 

The Currently Outstanding Bonds and the 2019 Bonds, together with any Additional Bonds 

and Refunding Bonds (collectively, the “Outstanding Bonds”) issued under the Ordinance, are 

secured by a pledge of and are payable solely from the Revenues of the Electric System (including 

the telecommunications unit).  “Revenues” are defined in the Ordinance to mean (i) all revenues 

and income derived or to be derived from or attributable to the ownership and operation of the 

Electric System, including all revenues received or to be received under any contract for the sale 

of power, energy, transmission or other service from the Electric System or any part thereof or any 

contractual arrangement with respect to the use of the Electric System or any part thereof or the 

services, output or capacity thereof; (ii) the proceeds of any insurance covering business 

interruption loss relating to the Electric System; and (iii) interest received or to be received on any 

moneys or securities (other than in the Construction Fund and the Rebate Fund) held pursuant to 

the Ordinance and required to be paid into the Revenue Fund or the Sinking Fund.  Pursuant to the 

Ordinance, the Revenues of the Electric System are required to be deposited in the Revenue Fund 

and disbursed as provided in the Ordinance.  See “SUMMARY OF CERTAIN PROVISIONS OF THE 

ORDINANCE—Application of Revenues.” 

The Outstanding Bonds are also secured by a statutory mortgage lien as provided and 

authorized by Section 96.400 and Section 96.520 of the KRS.  This statutory mortgage lien assures 

that the property of the Electric System cannot be disposed of in derogation of the rights of the 

holders of the Bonds.  However, the statutory mortgage lien cannot be enforced through 

foreclosure proceedings against the properties of the Electric System. 

RATE COVENANT 

The City has covenanted in the Ordinance that it will charge such rates for the services and 

facilities of the Electric System and collect the revenues therefrom sufficient to pay the principal 

of and interest on all Outstanding Bonds, and also sufficient to pay Operation and Maintenance 

Expenses of the Electric System, to satisfy the Depreciation Requirement and to satisfy all of the 

other required deposits to various reserves and accounts as described in the Ordinance.  The City 

may offset funds disbursed from the Reserve and Contingency Fund to pay Electric System 

expenditures for purposes of the rate covenant.  See “THE ELECTRIC SYSTEM—Electric System 

Rates” and “SUMMARY OF CERTAIN PROVISIONS OF THE ORDINANCE—Application of Revenues” 

and “—Rate Covenant.” 

DEBT SERVICE RESERVE ACCOUNT 

A Debt Service Reserve Account has been established under the Ordinance and is required 

to be maintained for the benefit of the holders of the Bonds in an amount equal to the Debt Service 

Reserve Account Requirement as described below.  As of May 31, 2019, the balance on deposit in 

the Debt Service Reserve Account was $20,184,740.  After the issuance of the 2019 Bonds, the 

balance on deposit in the Debt Service Reserve Account will be not less than the Debt Service 

Reserve Account Requirement as of the date of issuance of the 2019 Bonds.  No proceeds of the 

2019 Bonds will be deposited to the Debt Service Reserve Account. 
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“Debt Service Reserve Account Requirement” means one-half Maximum Annual Debt 

Service. 

“Maximum Annual Debt Service” shall mean, as of any date of computation, the highest 

amount of Debt Service in any of the then current or any future Fiscal Years. 

 “Debt Service” for any period shall mean, as of any date of calculation and with respect 

to all Outstanding Bonds, an amount equal to the sum of (a) interest accruing during such period 

on all Outstanding Bonds, except to the extent that such interest is to be paid from deposits into 

the Debt Service Account in the Sinking Fund from Bond proceeds and (b) that portion of each 

Principal Installment for all Outstanding Bonds which would accrue during such period if such 

Principal Installment were deemed to accrue daily in equal amounts from the next preceding 

Principal Installment due date for such Bonds (or, if there shall be no such preceding Principal 

Installment due date, from a date one year preceding the due date of such Principal Installment or 

from the date of issuance of such Bonds, whichever date is later).  Such interest and Principal 

Installments for such Bonds shall be calculated on the assumption that no Bonds of such series 

Outstanding at the date of calculation will cease to be Outstanding except by reason of the payment 

of each Principal Installment on the due date thereof. 

ADDITIONAL BONDS AND REFUNDING BONDS 

Additional Bonds.  The City may issue Additional Bonds on a parity with the Currently 

Outstanding Bonds, the 2019 Bonds, and any other Bonds issued on a parity with such Bonds 

pursuant to the Ordinance for the purpose of paying the costs of Additional Projects.  Before 

Additional Bonds may be issued, certain certificates described in the Ordinance must be delivered 

demonstrating that Net Revenues (Revenues less Operation and Maintenance Expenses) calculated 

as provided in the Ordinance will not be less than 1.1 times the maximum amount of debt service 

for the current or any future Fiscal Year on all Bonds to be outstanding immediately after the 

issuance of the proposed Additional Bonds; provided, however, that while the municipal bond 

insurance policy with respect to the 2002-A Bonds is still in effect with respect to the 

2002-A Bonds, the immediately preceding provision shall require 1.15 times (instead of 1.1 times) 

coverage.  See “SUMMARY OF CERTAIN PROVISIONS OF THE ORDINANCE—Additional Bonds.” 

Refunding Bonds.  The City may also issue Refunding Bonds on a parity with the Currently 

Outstanding Bonds, the 2019 Bonds, and any other Bonds issued on a parity with such Bonds 

pursuant to the Ordinance for the purpose of refunding all but not less than all Outstanding Bonds 

of one or more Series or one or more maturities within a Series.  In addition to conditions set forth 

in the Ordinance regarding the giving of irrevocable instructions by the City to give certain notices 

and the deposit of sufficient funds to refund the Bonds to be refunded, unless the Refunding Bonds 

are to be issued as Additional Bonds and meet the requirements described in the immediately 

preceding paragraph above, prior to the issuance of any Refunding Bonds there must be delivered 

a certificate of an Authorized Officer of the City showing that annual debt service on the Bonds 

will not increase as a result of the issuance of Refunding Bonds.  See “SUMMARY OF CERTAIN 

PROVISIONS OF THE ORDINANCE—Refunding Bonds.” 
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THE 2019 BONDS 

GENERAL 

The 2019 Bonds will be issued in fully registered form in the minimum denomination of 

$5,000 or any integral multiple thereof.  The 2019 Bonds will be dated the date of delivery and 

will bear interest (computed on the basis of a 360-day year of twelve 30-day months) at the rates 

per annum payable semiannually on each January 1 and July 1, commencing July 1, 2020, and will 

mature in the amounts and on the dates set forth on the inside cover page to this Official Statement.  

Interest on each 2019 Bond shall be paid by check or draft of the Bond Registrar, payable upon 

presentation thereof in lawful money of the United States of America, to the person in whose name 

such Bond is registered at the close of business on the applicable record date (the “Record Date”), 

and mailed to the registered owner of the Bond as shown in the Bond Register or at such other 

address furnished in writing by such registered owner, or in immediately available funds as may 

be agreed with the Depository for so long as the Depository is the registered owner as of a given 

Record Date.  The Record Date shall be the 15th day of the month preceding any regular interest 

payment date or a redemption on the first day of any month and the 15th day preceding any other 

interest payment date which may be occasioned by a redemption of 2019 Bonds on a day other 

than the first day of any month. 

REDEMPTION PROVISIONS FOR 2019A BONDS 

The 2019A Bonds are subject to redemption prior to their respective maturities at the option 

of the City through the Commission, in whole or in part, on any Business Day, at the Make-Whole 

Redemption Price (as defined herein) determined by the Designated Investment Banker (as defined 

herein). 

The “Make-Whole Redemption Price” is the greater of (i) the principal amount of the 

2019A Bonds to be redeemed, or (ii) the sum of the present values of the remaining scheduled 

payments of principal and interest on the 2019A Bonds to be redeemed at the maturity date, not 

including any portion of those payments of interest accrued and unpaid as of the date on which the 

2019A Bonds are to be redeemed, discounted to the date on which such 2019A Bonds are to be 

redeemed on a semi-annual basis, assuming a 360-day year consisting of twelve 30-day months, 

at the “Treasury Rate” (defined below) plus ___* basis points, plus accrued and unpaid interest on 

the 2019A Bonds to be redeemed on the redemption date. 

“Business Day” means a day other than a day (a) on which banks located in The City of 

New York, New York or the cities in which the principal corporate trust offices of the Bond 

Registrar or the City are located are required or authorized by law or executive order to close and 

(b) on which the New York Stock Exchange is not closed.  

“Treasury Rate” means, with respect to any redemption date for a particular 2019A Bond, 

the rate per annum, expressed as a percentage of the principal amount, equal to the semi-annual 

                                                 
* Preliminary, subject to change. 
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equivalent yield to maturity or interpolated maturity of the Comparable Treasury Issue (defined 

below), assuming that the Comparable Treasury Issue is purchased on the redemption date for a 

price equal to the Comparable Treasury Price (defined below), as calculated by the Designated 

Investment Banker (defined below). 

“Comparable Treasury Issue” means, with respect to any Valuation Date for a redemption 

date for a particular 2019A Bond, the U.S. Treasury security or securities selected by the 

Designated Investment Banker that has an actual or interpolated maturity comparable to the 

remaining average life of the 2019A Bonds to be redeemed, and that would be utilized in 

accordance with customary financial practice in pricing new issues of debt securities of 

comparable maturity to the remaining average life of such 2019A Bonds to be redeemed.  

“Comparable Treasury Price” means, with respect to any Valuation Date for a redemption 

date for a particular 2019A Bond, (i) the most recent yield data for the applicable U.S. Treasury 

maturity index from the Federal Reserve Statistical Release H.15 Daily Update (or any comparable 

or successor publication) reported, as of 11:00 a.m. New York City time, on the Valuation Date; 

or (ii) if the yield described in (i) above is not reported as of such time or the yield reported as of 

such time is not ascertainable, the average of four Reference Treasury Dealer Quotations for that 

redemption date, after excluding the highest and lowest such Reference Treasury Dealer 

Quotations, or if the Designated Investment Banker obtains fewer than five Reference Treasury 

Dealer Quotations, the average of all such quotations. 

“Designated Investment Banker” means one of the Reference Treasury Dealers appointed 

by the City.  

“Reference Treasury Dealer” means each of four firms, specified by the City from time to 

time, that are primary U.S. Government securities dealers in the City of New York (each, a 

“Primary Treasury Dealer”); provided, however, that if any of them ceases to be a Primary 

Treasury Dealer, the City will substitute another Primary Treasury Dealer.  

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury 

Dealer and any redemption date for a particular 2019A Bond, the average, as determined by the 

Designated Investment Banker, of the bid and asked prices for the Comparable Treasury Issue 

(expressed in each case as a percentage of its principal amount) quoted in writing to the City and 

the Bond Registrar by such Reference Treasury Dealer at 3:30 p.m. (New York City time) on the 

Valuation Date. 

“Valuation Date” means a date that is no later the third Business Day preceding the 

redemption date but not later than the date the redemption notice is to be mailed. 

Partial Redemption.  The particular 2019A Bonds to be redeemed shall be determined by 

the Trustee, using such method as it shall deem fair and appropriate. If the 2019A Bonds are 

registered in book-entry-only form, and so long as DTC or a successor securities depository is the 

sole registered owner of the 2019A Bonds, if less than all of a maturity of the 2019A Bonds of a 

maturity are called for redemption, the particular 2019A Bonds or portions thereof to be redeemed 
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shall be selected on a pro rata pass-through distribution of principal basis in accordance with DTC 

procedures, or such other method as is in accordance with the operational arrangements of DTC 

then in effect. It is the City’s intent that redemption allocations made by DTC, the DTC Participants 

or such other intermediaries that may exist between the City and the Beneficial Owners be made 

in accordance with the pro rata pass-through distribution of principal basis described below. 

However, the City can provide no assurance that DTC, the DTC Participants or any other 

intermediaries will allocate redemptions among registered owners on such basis. If the DTC 

operational arrangements do not allow for the redemption of the 2019A Bonds on a pro rata pass-

through distribution of principal basis as discussed above, then the 2019A Bonds will be selected 

for redemption, in accordance with DTC procedures, by lot. 

If the 2019A Bonds are not registered in book-entry-only form, any redemption of less than 

all of a maturity of the 2019A Bonds shall be allocated among the registered owners of such 2019A 

Bonds as nearly as practicable in proportion to the principal amounts of the 2019A Bonds owned 

by each registered owner, subject to the authorized denominations applicable to the 2019A Bonds. 

This will be calculated based on the following formula: 

(principal amount to be redeemed) x (principal amount owned by registered owner) 

(principal amount outstanding) 

Notice of Redemption.  Notice of the call for any redemption identifying the 2019A Bonds 

or portions thereof to be redeemed shall be given by the Bond Registrar on behalf of the City by 

mailing the redemption notice by first-class mail (postage prepaid) at least 30 days and not more 

than 60 days prior to the date fixed for redemption to the registered owner of the 2019A Bonds to 

be redeemed at the address shown on the registration books maintained by the Bond Registrar or 

at such other address as is furnished in writing by such registered owner to the Bond Registrar.  

Failure to give such notice by mail to any 2019A Bondholder, or any defect therein, shall not affect 

the validity of any proceedings for the redemption of other 2019A Bonds.  Any notice mailed shall 

be conclusively presumed to have been duly given, whether or not the owner of such 2019A Bonds 

received the notice. 

With respect to an redemption of any 2019A Bond, unless moneys sufficient to pay the 

redemption price of and interest on the 2019A Bonds to be redeemed shall have been received by 

the Bond Registrar prior to the giving of the notice of redemption, such notice may, at the option 

of the City through the Commission, state that such redemption will be conditional upon the receipt 

of such moneys by the Bond Registrar on or prior to the date fixed for redemption.  If such moneys 

are not received, such notice shall be of no force and effect, the City through the Commission shall 

not redeem such 2019A Bonds, and the Bond Registrar shall give notice, in the same manner in 

which the notice of redemption shall have been given, that such moneys were not so received and 

that such 2019A Bonds will not be redeemed. 
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REDEMPTION PROVISIONS FOR 2019B BONDS 

Optional Redemption of 2019B Bonds.  The 2019B Bonds maturing on or after January 1, 

20__* are subject to redemption prior to maturity, at the option of the City through the 

Commission, from any available funds, in whole or in part, on any date on or after January 1, 

20__* and if in part, in any order of maturity as selected by the Commission, and if less than an 

entire maturity, selected as hereinafter provided, at the redemption price of par plus accrued 

interest to the date of redemption. 

Notice of Redemption.  Notice of the call for any redemption identifying the 2019 Bonds 

or portions thereof to be redeemed shall be given by the Bond Registrar on behalf of the City by 

mailing the redemption notice by first-class mail (postage prepaid) at least 30 days and not more 

than 60 days prior to the date fixed for redemption to the registered owner of the 2019 Bonds to 

be redeemed at the address shown on the registration books maintained by the Bond Registrar or 

at such other address as is furnished in writing by such registered owner to the Bond Registrar.  

Failure to give such notice by mail to any Bondholder, or any defect therein, shall not affect the 

validity of any proceedings for the redemption of other Bonds.  Any notice mailed shall be 

conclusively presumed to have been duly given, whether or not the owner of such 2019 Bonds 

received the notice. 

With respect to an optional redemption of any 2019B Bond, unless moneys sufficient to 

pay the redemption price of and interest on the 2019B Bonds to be redeemed shall have been 

received by the Bond Registrar prior to the giving of the notice of redemption, such notice may, at 

the option of the City through the Commission, state that such redemption will be conditional upon 

the receipt of such moneys by the Bond Registrar on or prior to the date fixed for redemption.  If 

such moneys are not received, such notice shall be of no force and effect, the City through the 

Commission shall not redeem such 2019B Bonds, and the Bond Registrar shall give notice, in the 

same manner in which the notice of redemption shall have been given, that such moneys were not 

so received and that such 2019B Bonds will not be redeemed. 

Selection of Bonds for Redemption.  The particular maturities of the 2019B Bonds to be 

redeemed at the option of the City through the Commission will be determined by the Commission 

in its sole discretion. 

If less than all of the 2019 Bonds are called for prior redemption, the particular 2019 Bonds 

or portions of 2019 Bonds to be redeemed will be selected by lot prior to the redemption date by 

the Bond Registrar by such method of lottery as the Bond Registrar shall deem fair and appropriate; 

provided, that such lottery will provide for the selection for redemption of 2019 Bonds or portions 

thereof so that any $5,000 2019 Bond or $5,000 portion of a 2019 Bond will be as likely to be 

called for redemption as any other such $5,000 2019 Bond or $5,000 portion.  The Bond Registrar 

shall promptly notify the City and the Commission in writing of the 2019 Bonds or portions of 

2019 Bonds selected for redemption and, in the case of any 2019 Bond selected for partial 

redemption, the principal amount thereof to be redeemed. 

                                                 
* Preliminary, subject to change. 
* Preliminary, subject to change. 
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PERSONS TREATED AS OWNERS 

The person in whose name any 2019 Bond is registered will be deemed and regarded as 

the absolute owner thereof for all purposes, and payment of principal of, premium, if any, or 

interest on any 2019 Bond will be made only to or upon the order of the registered owner thereof 

or his legal representative.  All such payments will be valid and effectual and will satisfy and 

discharge the liability upon such 2019 Bond to the extent of the sum or sums so paid.  So long as 

DTC or its nominee is the owner of the 2019 Bonds, references in this Official Statement to the 

owners of the 2019 Bonds will mean Cede & Co. and will not mean the Beneficial Owners of the 

2019 Bonds.  See “THE 2019 BONDS—Book-Entry Only System.” 

BOOK-ENTRY ONLY SYSTEM 

DTC will act as securities depository for the 2019 Bonds.  The 2019 Bonds will be issued 

as fully registered bonds 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 

Obligation certificate will be issued for each maturity of the 2019 Bonds, in the aggregate principal 

amount of such maturity, 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, as amended (the 

“1934 Act”).  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 bond transactions 

in deposited bonds, through electronic computerized book-entry transfers and pledges between 

Direct Participants’ accounts.  This eliminates the need for physical movement of bond 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.  DTCC is owned by the users of its 

regulated subsidiaries.  Access to the DTC system is also available to others such as both U.S. and 

non-U.S. bond 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 is rated “AA+” by S&P Global Ratings (“S&P”).  The DTC Rules 

applicable to its Participants are on file with the Securities and Exchange Commission (the 

“Commission”).  More information about DTC can be found at www.dtcc.com. 

Purchases of 2019 Bonds under the DTC system must be made by or through Direct 

Participants, which will receive a credit for the 2019 Bonds on DTC’s records.  The ownership 

interest of each actual purchaser of each Bond (“Beneficial Owner”) is in turn to be recorded on 
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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 2019 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 

2019 Bonds, except in the event that use of the book-entry system for the 2019 Bonds is 

discontinued. 

To facilitate subsequent transfers, all 2019 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 2019 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 2019 Bonds; DTC’s records reflect only the identity of the Direct Participants to whose 

accounts such 2019 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 2019 Bonds 

may wish to take certain steps to augment transmission to them of notices of significant events 

with respect to the 2019 Bonds, such as redemptions, tenders, defaults, and proposed amendments 

to the Bond documents.  For example, Beneficial Owners of 2019 Bonds may wish to ascertain 

that the nominee holding the 2019 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 Registrar and request that copies of notices be provided directly to them. 

Redemption notices shall be sent to DTC.  If less than all of the 2019 Bonds within an issue 

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 2019 Bonds unless authorized by a Direct Participant in accordance with DTC’s 

Procedures.  Under its usual procedures, DTC mails an Omnibus Proxy to the City 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 the 2019 Bonds are credited on the record 

date (identified in a listing attached to the Omnibus Proxy). 

Redemption proceeds, principal and interest payments on the 2019 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 
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corresponding detailed information from the City or the Registrar, on 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 

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, the Registrar, or the City, subject to any 

statutory or regulatory requirements as may be in effect from time to time.  Payment of redemption 

proceeds, distributions, and dividend payments to Cede & Co. (or such other nominee as may be 

requested by an authorized representative of DTC) is the responsibility of the City or the Registrar, 

disbursement of such payments to Direct Participants will be the responsibility of DTC, and 

disbursement of such payments to Beneficial Owners will be the responsibility of Direct and 

Indirect Participants. 

DTC may discontinue providing its services as securities depository with respect to the 

2019 Bonds at any time by giving reasonable notice to the City or the Registrar.  Under such 

circumstances, in the event that a successor securities depository is not obtained, 2019 Bond 

certificates are required to be printed and delivered. 

The City may decide to discontinue use of the system of book-entry-only transfers through 

DTC (or a successor securities depository).  In that event, 2019 Bond certificates will be printed 

and delivered to DTC. 

The information in this section concerning DTC and DTC’s book-entry system has been 

obtained from DTC, and the City takes no responsibility for the accuracy thereof. 

The City will have no responsibility or obligation to any Securities Depository, any 

Participants in the Book-Entry System or the Beneficial Owners with respect to (i) the accuracy of 

any records maintained by the Securities Depository or any Participant; (ii) the payment by the 

Securities Depository or by any Participant of any amount due to any Beneficial Owner in respect 

of the principal amount or redemption price of, or interest on, any 2019 Bonds; (iii) the delivery 

of any notice by the Securities Depository or any Participant; (iv) the selection of the Beneficial 

Owners to receive payment in the event of any partial redemption of the 2019 Bonds; or (v) any 

other action taken by the Securities Depository or any Participant. 

[Remainder of page intentionally left blank.] 
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SUMMARY OF DEBT SERVICE REQUIREMENTS 

The following schedule shows the annual debt service requirements of the Electric System 

after the issuance of the 2019 Bonds and the refunding of the Refunded Bonds. 

  THE 2019 BONDS  

AS OF 

JANUARY 1 

CURRENTLY  

OUTSTANDING 

BONDS(1) PRINCIPAL* INTEREST* TOTAL* 

TOTAL  

DEBT 

SERVICE* 

2021  $10,590,000 $3,533,289   

2022  10,665,000 2,816,020   

2023  8,775,000 2,314,750   

2024  9,150,000 1,876,000   

2025  9,530,000 1,418,500   

2026  6,150,000 942,000   

2027  12,690,000 634,500   

Total  67,550,000 13,535,059   

_____________________________ 
(1) Excludes Debt Service on the Refunded Bonds.  

* Preliminary, subject to change. 

ESTIMATED SOURCES AND USES OF 2019 BOND PROCEEDS 

The proceeds of the 2019 Bonds and the Lawfully Available Funds are estimated to be 

applied as follows: 

SOURCES  

Bond Par Amount $                      

[Net] Original Issue Premium/(Discount)   

Lawfully Available Funds                       

Total Sources $                      

USES  

Deposit to Escrow Fund to pay Refunded Bonds $                      

Costs of Issuance(1)        ________ 

Total Uses $___________ 
_____________________________ 
(1) Includes underwriting discount, rating fees, Bond Registrar, Financial Advisor, Verification Agent, legal fees and other expenses related to 

the issuance of the 2019 Bonds. 

RISK FACTORS 

The purchase of the Bonds involves certain investment risks.  Accordingly, each 

prospective purchaser of the Bonds should make an independent evaluation of the entirety of the 
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information presented in this Official Statement and its appendices and exhibits in order to make 

an informed investment decision.  Certain of the investment risks are described below.  The 

following statements, however, should not be considered a complete description of all risks to be 

considered in the decision to purchase the Bonds, nor should the order of the presentation of such 

risks be construed to reflect the relative importance of the various risks.  There can be no assurance 

that other risk factors are not material or will not become material in the future. 

ELECTRIC SYSTEM OPERATION AND MAINTENANCE EXPENSES AND ELECTRIC SYSTEM RATES 

The operation and maintenance expenses of the Electric System may increase in the coming 

years.  Actual operation and maintenance expenses may be greater or less than projected.  Factors 

such as changes in technology, regulatory standards, increased costs of material, energy, labor and 

administration can substantially affect Electric System expenses.  Although the City has 

covenanted to prescribe, revise and collect rates and charges in amounts sufficient to pay debt 

service on the Bonds and other Electric System obligations, there can be no assurance that such 

amounts will be collected.  Increases in Electric System rates could result in a decrease in demand 

for Electric System usage.  See “SECURITY FOR THE BONDS—Rate Covenant” herein. 

STATUTORY AND REGULATORY COMPLIANCE 

Changes in the scope and standards for public agency electric systems, such as the Electric 

System, may lead to increasingly stringent operating requirements and the imposition of 

administrative orders issued by Federal or State regulators.  Future compliance with such 

requirements and orders can impose substantial additional costs on the City.  In addition, claims 

against the Electric System for failure to comply with applicable laws and regulations could be 

significant.  Such claims are payable from assets of the Electric System or from other legally 

available sources.  No assurance can be given that the cost of compliance with such existing or 

future laws, regulations and orders would not adversely affect the ability of the Electric System to 

generate Net Revenues sufficient to pay debt service on the Bonds and other Electric System 

obligations.  See “FACTORS AFFECTING THE UTILITY INDUSTRY” herein. 

SECURITY OF THE ELECTRIC SYSTEM 

Damage to the Electric System resulting from natural disasters, vandalism, sabotage, or 

acts of terrorism or cyber terrorism may adversely impact the operations and finances of the 

Electric System.  There can be no assurance that the City’s security, emergency preparedness and 

response plans will be adequate to prevent or mitigate such damage, or that the costs of maintaining 

such security measures will not be greater than currently anticipated.  The City has obtained 

appropriate insurance coverage, which may be used by the City, if other funds are not readily 

available and sufficient, to pay extraordinary and unexpected repair or replacement expenses of 

the Electric System or liability claims related to the Electric System. 
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UTILITY COSTS 

No assurance can be given that any future significant reduction or loss of power would not 

materially adversely affect the operations of the Electric System.  The operations of the Electric 

System on a daily basis require a significant amount of electrical power and natural gas.  Electricity 

is needed to run pumps, lights, computers, mechanical valves and other machinery.  Prices for 

electricity or gas may increase, which could adversely affect the Electric System’s financial 

condition. 

IMPACT OF ECONOMIC CONDITIONS ON ELECTRIC SYSTEM NET REVENUES 

Major economic disruptions and recession could adversely affect the economic activity of 

the region in general, in particular resulting in decreased economic activity, increased 

unemployment and a reduction in residential and commercial construction.  The City cannot 

predict the extent of the fiscal problems that will be encountered in any future economic downturn.  

Reduction in Electric System users’ ability to pay rates and charges, and reduction in the rate at 

which new customers are added to the Electric System, can adversely impact Net Revenues. 

LOCAL ECONOMY 

The financial health of the City is in part dependent on the strength of the local economy.  

Many factors affect the local economy, including rates of employment and economic growth and 

the level of residential and commercial development.  It is not possible to predict to what extent 

any changes in economic conditions, demographic characteristics, population or commercial and 

industrial activity will occur and what impact such changes would have on the finances of the City. 

LOSS OR CHANGE OF BOND RATINGS 

The Bonds have received credit ratings from Moody’s Investors Service (“Moody’s”), and 

S&P.  The ratings can be changed or withdrawn at any time for reasons both under and outside the 

City’s control.  Any change, withdrawal or combination thereof could adversely affect the ability 

of investors to sell the Bonds or may affect the price at which they can be sold.  See “RATINGS” 

herein. 

SECONDARY MARKET FOR THE BONDS 

No assurance can be given that a secondary market will develop for the purchase and sale 

of the Bonds or, if a secondary market exists, that such Bonds can be sold for any particular price.  

The Underwriter is not obligated to engage in secondary market trading or to repurchase any of 

the Bonds at the request of the owners thereof. 

Prices of the Bonds as traded in the secondary market are subject to adjustment upward 

and downward in response to changes in the credit markets and other prevailing circumstances.  
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No guarantee exists as to the future market value of the Bonds.  Such market value could be 

substantially different from the original purchase price. 

CONTINUING DISCLOSURE 

A failure by the City to comply with the Undertaking for continuing disclosure (see 

“CONTINUING DISCLOSURE” herein) will not constitute an event of default on the Bonds.  Any such 

failure must be reported in accordance with Rule 15c2-12 (the “Rule 15c2-12”) adopted by the 

Securities and Exchange Commission (the “SEC”) under the Securities Exchange Act of 1934, as 

amended (the “Exchange Act”), and may adversely affect the transferability and liquidity of the 

Bonds and their market price.  See “CONTINUING DISCLOSURE” herein and APPENDIX E—“FORM 

OF CONTINUING DISCLOSURE UNDERTAKING” hereto. 

SUITABILITY OF INVESTMENT 

The interest rate borne by the Bonds is intended to compensate the investor for assuming 

the risk of investing in the Bonds.  As such, the value of the interest compensation to any particular 

investor will vary with individual tax rates and circumstances.  Each prospective investor should 

carefully examine this Official Statement and its own financial condition to make a judgment as 

to its ability to bear the economic risk of such an investment, and whether or not the Bonds are an 

appropriate investment for such investor. 

FUTURE CHANGES IN LAWS 

Various state and federal laws, regulations and constitutional provisions apply to the City 

and to the Bonds.  The City can give no assurance that there will not be a change in, interpretation 

of, or addition to such applicable laws, provisions and regulations which would have a material 

effect, either directly or indirectly, on the City, or the taxing authority of the City.  For example, 

many elements of local government finance, including the issuance of debt and the levy of property 

taxes, are controlled by the government of the Commonwealth.  Future actions of the 

Commonwealth may affect the overall financial conditions of the City, the taxable value of 

property within the City, and the ability of the City to levy property taxes or collect revenues for 

its ongoing operations. 

FACTORS RELATING TO TAX EXEMPTION 

As discussed under “TAX MATTERS” herein, interest on the 2019B Bonds could become 

includible in gross income for purposes of federal income taxation, retroactive to the date the 

2019B Bonds were issued, as a result of future acts or omissions of the City in violation of its 

covenants in the 2019 Supplemental Ordinance.  Should such an event of taxability occur, the 

2019B Bonds are not subject to any special redemption. 

There are or may be pending in the Congress of the United States (“Congress”) legislative 

proposals relating to the federal tax treatment of interest on the 2019B Bonds, including some that 
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carry retroactive effective dates, that, if enacted, could affect the market value of the 2019B Bonds.  

It cannot be predicted whether or in what form any such proposal might be enacted or whether, if 

enacted, it would apply to 2019B Bonds issued prior to enactment.  Finally, reduction or 

elimination of the tax-exempt status of obligations such as the 2019B Bonds could have an adverse 

effect on the City’s ability to access the capital markets to finance future capital or operational 

needs by reducing market demand for such obligations or materially increasing borrowing costs 

of the City. 

The tax-exempt bond office of the Internal Revenue Service (the “Service”) is conducting 

audits of tax-exempt bonds, both compliance checks and full audits, with increasing frequency to 

determine whether, in the view of the Service, interest on such tax-exempt obligations is includible 

in the gross income of the owners thereof for Federal income tax purposes.  It cannot be predicted 

whether the Service will commence any such audit.  If an audit is commenced, under current 

procedures the Service may treat the City as a taxpayer and the 2019B Bondholders may have no 

right to participate in such proceeding.  The commencement of an audit with respect to any 

tax-exempt obligations of the City could adversely affect the market value and liquidity of the 

2019B Bonds, regardless of the ultimate outcome. 

BANKRUPTCY 

The rights and remedies of the Bondholders may be limited by and are subject to the 

provisions of federal bankruptcy laws, to other laws or equitable principles that may affect the 

enforcement of creditors’ rights, to the exercise of judicial discretion in appropriate cases and to 

limitations on legal remedies against local governments.  The various opinions of counsel to be 

delivered with respect to the Bonds will be similarly qualified. 

OWENSBORO MUNICIPAL UTILITIES 

The mission of OMU is to serve the community by providing reliable and quality utility 

services at the most economical cost.  OMU is an electric, water and telecommunications utility 

owned by the City.  OMU was established as a non-profit utility in the early 1900s.  The service 

area of the Electric System includes the City and certain adjacent areas.  The population served is 

essentially that of the City, the population of which was estimated to be 59,809 people as of July 1, 

2018 according to the U.S. Census Bureau.  OMU provides water services to the City and Daviess 

County, and telecommunication services within the City.  OMU presently serves approximately 

26,500 electric customers, 25,500 water customers, and 1,000 telecommunications customers.  

There are approximately 224 employees at five locations within OMU. 

OMU maintains separate accounting and financial statements for the Electric and Water 

Systems.  Neither the revenues nor the assets of the Water System are pledged as security for the 

2019 Bonds, and neither the revenues nor the assets of the Electric System are pledged as security 

for the Water System. 
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THE ELECTRIC SYSTEM 

ORGANIZATION AND MANAGEMENT 

The operation, management and control of the Electric System (including the 

telecommunications unit) is vested in the Commission, which was established by ordinance of the 

Board of July 29, 1940.  The Commission, as now constituted, is composed of five citizens who 

are residents, taxpayers, and legal voters of the City and are appointed by the Mayor with the 

consent and approval of the Board to serve staggered terms of three years each.  The Ordinance 

provides that, so long as any of the Outstanding Bonds are outstanding, the management and 

operation of the Electric System must continue to be controlled by a utility commission functioning 

under the provisions of Section 96.530 of the KRS.  The Commission acts independently in 

operating the Electric System on a day-to-day basis with the exception that the Board must approve 

the issuance of bonds and any change to the base rates OMU charges for electric service.  OMU’s 

governance includes several key financial policies such as the Financial Reserve Policy, which 

contains a target of 200 days of unrestricted cash on hand, Policy of the City Utility Commission 

on Transfers from Electric System to the City of Owensboro, ECA Policy and Hedge Policy.  These 

policies ensure that OMU maintains compliance with bond covenants and regulatory requirements.  

The Electric System employed approximately 198 people as of September 2019.  Burns & 

McDonnell, Kansas City, Missouri, as consulting engineer, currently advises on certain operations 

of the Electric System.  The present members of the Commission and their terms of office are as 

follows: 

NAME TERM EXPIRES 

James A. Fulkerson, Chairman January 2022 

Tony Cecil, Vice Chairman January 2020 

Ted Lolley, Secretary January 2021 

Dr. Tom Maddox January 2021 

Paul Martin January 2020 

Patrick D. Pace of Kamuf, Pace & Kamuf is counsel to the Utility Commission.  The 

Electric System operations are supervised by the following individuals:   

Kevin D. Frizzell, P.E., General Manager.  Mr. Frizzell was named interim General 

Manager on February 12, 2018 and General Manager on December 20, 2018.  Mr. Frizzell, 

previously OMU’s Director of Power Production, joined OMU in 1990 at the company’s coal-

fired generating station, the Elmer Smith Generating Station (“ESGS”), as the Technical Services 

Manager.  In this role, he was primarily charged with environmental compliance and had a key 

leadership role in the $150 million scrubber project completed in 1995.  He has managed all of the 

plant’s environmental projects since then, including the installation of NOX controls in the early 

2000s.  Mr. Frizzell was named Director of Power Production in January 2008 and charged with 

the management of OMU’s largest asset, ESGS and its 100-plus employees.  In 2013, management 

of OMU’s water production facilities was added to Mr. Frizzell’s responsibilities.  Mr. Frizzell, a 

licensed Professional Engineer in the Commonwealth, is an Ohio County native and a graduate of 
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the University of Kentucky where he earned his Bachelor of Science Degree in Chemical 

Engineering in 1985.  Mr. Frizzell worked as a permit reviewer for the Kentucky Department of 

Environmental Protection and a process engineer for MPD, Inc., prior to joining OMU.  

J. Lynn Holland, CPA, MBA, CGMA, Director Finance and Accounting.  Ms. Holland 

joined OMU in April 2013, after serving since December 2008 as a member and secretary of the 

Utility Commission.  She is a Certified Public Accountant and a Chartered Global Management 

Accountant, and has earned an MBA from the University of Phoenix. Ms. Holland, previously a 

Certified School Financial Officer, has earned a Bachelor of Science Degree in Accounting, an 

Associate of Science degree in Computer Programming and an Associate of Science degree in 

Business Administration from Brescia University.  She has most recently served as Assistant 

Superintendent for Business Affairs with the Owensboro Public School System from 2002 through 

April 2013.  Ms. Holland worked with Alexander and Co. CPAs from 1987 until 1989 before 

working with Kenergy from January 1989 through January 1997.  In 1997, she began working for 

the Kentucky Department of Education as a Financial Liaison for 23 Western Kentucky school 

districts.  She is a member of the AICPA (American Institute of Certified Public Accountants) and 

Kentucky Society of Certified Public Accountants. 

Brad Howton, Director of Production.  Mr. Howton was named to his current position in 

2019. Mr. Howton, OMU’s Production Operations & Maintenance Manager, joined OMU in 2009 

as the Plant Reliability Engineer.  He was a part of the Production Technical Services group 

through 2014 serving in reliability and plant engineering roles.  In 2015, Mr. Howton was named 

Production Maintenance Manager and in 2017 added Production Operations to his areas of 

responsibility.  He is responsible for providing leadership for the mechanical maintenance, 

electrical and instrumentation, and operations groups for power generation at the ESGS and for 

water treatment at Plant A and Cavin Plant.  He is responsible for the safe and reliable operation 

and maintenance of these assets as well as overseeing the budget for these areas.  Mr. Howton 

received his Bachelor of Science Degree in Mechanical Engineering from the University of 

Kentucky.  He came to OMU with fourteen years of engineering and management experience in 

the industrial environment with General Electric, Pratt & Whitney, Owens Corning, and Aleris. 

Tim Lyons, Director of Delivery.  Mr. Lyons was named to his current position as Director 

of Delivery in October 2013.  Prior to this position he was the Director of Engineering & 

Operations. He joined OMU as Transmission and Distribution Engineering Manager in 2007.  

Mr. Lyons is responsible for directing the construction, operations, maintenance, and engineering 

of the OMU electric and water OMU transmission and distribution system to provide safe, reliable 

energy & water to retail customers.  He has over 20 years of experience in the electric utility 

business, beginning his career with Kentucky Utilities Company in 1993, as an Electrical Engineer.  

In 2000, he was promoted to the position of Team Leader of Line Construction and Maintenance 

where he managed KU line crews within western Kentucky.  Mr. Lyons received his Bachelor of 

Science Degree in Electrical Engineering from the University of Evansville.  In addition, he 

graduated from the LGE-Leadership class in 2002.  He currently serves as Chairman of the 

LGE/KU Transmission Stakeholder Planning Committee, serves on the Southeastern Reliability 

Corporation (SERC) Board of Directors, and is a graduate of Emerge Owensboro. 
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Michael Moore, Director of Customer and Shared Services.  Mr. Moore was named to his 

current position as Director of Customer and Shared Service in August 2014. Prior to his 

appointment to this position, Mr. Moore was the Human Resource Manager at OMU, starting that 

role and his career with OMU in 2008.  The Director of Customer and Shared Services role directs 

the internal and external service delivery for all utility support functions, including customer 

service, communications and public relations, procurement, information technology, human 

resources and safety.  Mr. Moore is an Owensboro native and moved back to his hometown in 

2007. He obtained his Bachelor of Science in Civil Engineering from Rose-Hulman Institute of 

Technology and MBA degree from Indiana University.  Mr. Moore has over 19 years of 

experience in the energy and utility industries, beginning his career with General Electric in 1999 

as part of their Human Resources Leadership Program. 

Christopher Poynter, Superintendent of Telecommunications.  Mr. Poynter joined OMU in 

October 2013 as Superintendent of Telecommunications. In this role, he leads OMU’s efforts to 

provide extremely reliable, fiber optic based, internet, voice, and data services to area businesses. 

He also leads the company’s Fiber-To-The-Home initiative, working to provide area residences 

with affordable, ultra-high speed internet access. Mr. Poynter has an extensive background in the 

cable and telecommunications industry with more than 20 years of progressive leadership 

experience including General Manager, Vice President of Customer Care, and Director of 

Technical Operations with organizations including Time Warner Cable, Comcast, Frontier 

Communications, Lightyear Communications, and Global Crossing Ltd. His leadership experience 

also includes military service as an enlisted soldier, non-commissioned officer, cadet, and 

commissioned officer in The United States Army National Guard. Mr. Poynter has an MBA in 

Telecommunications & Information Systems from the Rochester Institute of Technology, a 

Bachelor of Science in Business Administration from the University of Southern Mississippi, and 

an Associate Degree in Applied Science from Monroe Community College. 

POWER SUPPLY 

Elmer Smith Generating Station.  OMU’s primary source of electricity used to serve retail 

customers has been, and, through early 2020, will be the ESGS, which is located on U.S. Highway 

144 East.  The nameplate, or nominal capacity, of the two-unit, coal-fired plant is 433 megawatts 

(MW).  These units meet OMU’s native load requirements, with excess energy and capacity sold 

into the wholesale electric market.  The City commenced development of ESGS in 1960. 

ESGS was designed and constructed for an ultimate installed generating capacity of up to 

800 MW.  The first generating unit installed at ESGS, Generating Unit 1 (“Unit 1”), had a nominal 

capacity of 151 MW, went into service in 1964 and has been in reserve shutdown since June 8, 

2019.  A second unit, Generating Unit 2 (“Unit 2”) at ESGS, was placed in service in 1974 with 

a nominal capacity of 282 MW. 

Over the past two decades, OMU has spent approximately $176 million on major power 

plant maintenance improvements and capital upgrades to ensure the continued reliability of ESGS 

and compliance with environmental policies.  See the section captioned “Shutdown of ESGS” 
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below for more information regarding future planned shutdowns of ESGS and future power 

supply. 

Historical Operating Performance.  The following tables set forth the historical operating 

performance of Unit 1 and Unit 2 for the past five fiscal years. 

UNIT 1 HISTORICAL OPERATIONS 

FISCAL 

YEAR 

NET 

GENERATION 

(MWH) 

EQUIVALENT 

AVAILABILITY 

FACTOR1 

FORCED 

OUTAGE 

RATE2 

NET 

CAPACITY 

FACTOR3 

NET OUTPUT 

FACTOR4 

NET 

HEAT RATE 

(BTU/KWH)5 

2015 981,580 85.4% 10.5% 80.4% 93.0% 11,498 

2016 725,286 82.9 5.0 59.1 83.3 11,601 

2017 794,020 84.8 5.8 65.1 78.2 11,842 

2018 511,868 67.9 21.5 42.1 74.2 13,054 

2019 794,393 72.7 11.2 65.6 78.2 12,577 

UNIT 2 HISTORICAL OPERATIONS 

 

FISCAL 

YEAR 

NET 

GENERATION 

(MWH) 

EQUIVALENT 

AVAILABILITY 

FACTOR1 

FORCED 

OUTAGE 

RATE2 

NET 

CAPACITY 

FACTOR3 

NET OUTPUT 

FACTOR4 

NET 

HEAT RATE 

(BTU/KWH) 5 

2015 1,634,519 79.3% 14.9% 70.9% 85.9% 10,673 

2016 1,172,215 78.2 8.8 50.6 71.8 10,797 

2017 1,212,401 90.3 3.9 52.5 64.8 11,138 

2018 1,243,437 75.8 12.0 53.9 69.7 11,171 

2019 1,467,340 78.8 9.5 63.8 79.6 11,083 
_____________________________ 
1 The Equivalent Availability Factor incorporates the effect of deratings (losses in MW capability) and is essentially “equivalent to” the 

percentage of a period during which the generating unit was available for maximum net capability operation. 

2 The Forced Outage Rate is the ratio of hours in the period that the generating unit is not capable of operating due to forced outages to the 

number of hours in the period. 

3 The Net Capacity Factor is the ratio of the average annual load on the generating unit to the capacity rating of the unit. 

4 The Net Output Factor is the ratio of the net energy generated to the net capability of the generating unit times the hours in the period, and 

reflects the unit availability as well as the actual need for power produced by the unit. 

5 The Net Heat Rate is a measure of the efficiency of the generating unit and shows the amount of thermal energy in BTUs necessary to produce 

1.0 net kWh.  The smaller the number, the more efficient the unit. 

Shutdown of ESGS.  On December 2, 2016, OMU presented its 2016 Integrated Resource 

Plan (“2016 IRP”) to the Commission to evaluate future power supply options and the timing of 

the eventual shutdown of Unit 1 and Unit 2.  Several power supply options were evaluated in the 

2016 IRP.  OMU contracted the consulting firm Burns & McDonnell to review and validate the 

findings, and the results were conclusive that the most prudent decision for OMU was to shutdown 

both units of ESGS by 2023.   

Unit 1 at ESGS ceased operations on June 8, 2019.  The Commission currently intends to 

cease operations at Unit 2 as of June 1, 2020.  The Commission approved a contract (the “Big 
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Rivers Power Contract”) on June 22, 2018 to purchase power from Big Rivers Electric 

Corporation (“Big Rivers Corporation”).  See “—Big Rivers Power Contract” below.  In addition, 

the Commission approved a recommendation to pursue the lowest-cost solar option provider, 

which was chosen through a bid with the Kentucky Municipal Energy Agency (“KYMEA” or the 

“Agency”).   

Under its new strategy for supplying the City’s power, OMU announced that it will pay a 

fixed cost for buying between 175 and 285 megawatts of coal-fired generating capacity from 

stations operated by Big Rivers Corporation until December 31, 2026.  Another 26 megawatts of 

power would be supplied by hydropower, and, in addition, OMU signed a contract to purchase 32 

megawatts to be supplied by the Ashwood I Solar station, the largest solar-powered plant proposed 

in Kentucky.  The solar station is scheduled to commence operations in 2022 in Lyon County, 

Kentucky, about 120 miles southwest of the City.  The City and OMU’s decision to transition from 

a self-generating power supply system to becoming a power purchaser was based on economic 

cost-benefit analysis in order to provide OMU’s customer-owners with electric power at the most 

affordable prices.1 

Big Rivers Power Contract.  On June 22, 2018, the Commission entered into a power 

purchase agreement with Big Rivers Corporation for full requirements power supply beginning 

June 1, 2020 through December 31, 2026.  Energy and capacity will be sourced from Big Rivers’ 

generation fleet.  Pursuant to such agreement, Big Rivers Corporation will supply 175 MW of 

energy and capacity including power forecasting and scheduling services at a fixed price for the 

term of the agreement.  The contract includes provision for up to 285 MW of supply to 

accommodate OMU load growth.   

Southeastern Power Administration Power Supply Contract.  The Commission and the 

United States Department of Energy, acting by and through the Southeastern Power 

Administration (“SEPA”), entered into a contract dated as of December 31, 1996 providing for 

wholesale power purchases by the Commission of SEPA power.  A total of 25 MW peak capacity 

is available under the SEPA contract, which expires, if not sooner terminated in accordance with 

its terms, on June 30, 2032.  There are currently no plans to terminate this contract. 

Other Power Purchases.  The Commission purchases energy from wholesale market 

counterparties to satisfy customer load requirements whenever ESGS is not producing sufficient 

energy.  The Commonwealth is not subject to mandatory Renewable Portfolio Standards and, 

therefore, OMU is not currently required to procure any renewable resources. 

Fuel Consumption.  The Electric System consumes approximately 1,185,200 tons 

(five-year calendar average) of fuel per year on a normal basis.  Fuel costs averaged 

$_______/MMBTU in calendar year 2019 (through first eight months of year), 

$_______/MMBTU in calendar year 2018, $________/MMBTU in calendar year 2017, 

$________/MMBTU in calendar year 2016 and $________/MMBTU in calendar year 2015.2 

                                                 
1 Are there any big picture risks associated with the closing of ESGS that should be discussed?  EG, environmental cleanup or shutdown costs, 

future rate or supply volatility or risk? 
2 Any change in projected fuel cost due to change in purchased power? 
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TRANSMISSION AND DISTRIBUTION SYSTEM 

The OMU electric transmission and distribution system includes 16 circuit miles of 138 kV 

transmission line, 37 circuit miles of 69 kV transmission line and 13 distribution substations.  

OMU generation is also interconnected to the wholesale power grid through three connections 

with Louisville Gas and Electric (“LGE”): one connection at 345 kV, one connection at 138 kV 

and one connection at 69 kV.  These interconnections are currently used by OMU to reach the 

Midcontinent Independent System Operator (“MISO”) and PJM Interconnection (“PJM”) 

regional transmission organization (“RTO”) markets, and other potential wholesale markets.  LGE 

is directly interconnected to both the MISO and PJM transmission systems.  OMU has arranged 

long-term firm transmission to transmit approximately 70% of its expected surplus energy in 2018 

and 2019, and 100% beginning June 2019 when ESGS Unit 1 was shutdown, to either the MISO 

or PJM market.  OMU utilizes available transmission on a short-term basis to transmit the 

remainder of its surplus energy to MISO and PJM.  To date, OMU has experienced only minor 

interruptions in its ability to sell surplus energy into the MISO or PJM markets due to unavailability 

of firm and non-firm transmission.  OMU is adding an additional 138 kV interconnection with 

LGE to be completed in early 2020.  The additional interconnection  is to maintain reliability after 

ESGS is shut down. 

NORTH AMERICAN ELECTRIC RELIABILITY CORPORATION COMPLIANCE 

The Tennessee Valley Authority serves as reliability coordinator responsible for ensuring 

the reliability and security of the bulk electric power system in most of Kentucky, including the 

service territory of OMU.  OMU is on a three-year audit cycle with the SERC Reliability 

Corporation (“SERC”), one of eight regional reliability councils under the North American 

Reliability Corporation (“NERC”).  SERC conducted OMU’s last Operations and Planning audit 

in July 2019.  OMU is awaiting the final results of this audit.  A CIP audit was completed by SERC 

in June 2019.  SERC issued a reporting indicating that OMU demonstrated compliance with the 

standards and requirements.  OMU became subject to CIP Version 5 in July 2016. 

RETAIL OPERATIONS 

Historical Energy Requirements and Peak Demand.  The following tables set forth the 

historical and projected total energy and peak demand requirements for the retail customers of the 

Electric System.  The projections were prepared by OMU. 
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HISTORICAL AND PROJECTED TOTAL ENERGY AND PEAK DEMAND 

HISTORICAL 

FISCAL YEAR 

ENDED MAY 31 

TOTAL ENERGY 

(1,000 MWh) 

SUMMER PEAK  

DEMAND 

(1,000 MWh) 

2013 914.6 205.0 

2014 902.1 186.3 

2015 835.7 178.9 

2016 826.8 186.1 

2017 843.4 179.9 

2018 828.1 178.7 

2019 831.3 182.5 

PROJECTED 

FISCAL YEAR 

ENDED MAY 31 

TOTAL ENERGY 

(1,000 MWh) 

SUMMER PEAK  

DEMAND 

(1,000 MWh) 

2020 832.1 178.5 

2021 826.3 177.3 

2022 826.7 177.4 

[Remainder of page intentionally left blank.] 
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Active Accounts.  All retail customers of the Electric System are fully metered.  The average 

number of active accounts in service since 2015 is as follows: 

AVERAGE NUMBER OF ACTIVE ACCOUNTS 

 FISCAL YEAR ENDED MAY 31 

 2015 2016 2017 2018 2019 

Residential 22,951 22,974 22,955 22,952 22,981 

Commercial 2,670 2,662 2,622 2,699 2,705 

Industrial 594 595 594 582 588 

Security Lights 1,205 1,259 1,266 1,267 1,268 

City 115 121 133 132 134 

Schools 41 53 65 45 43 

Total 27,576 27,664 27,635 27,685 27,718 
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Sales and Sources of Energy by Class of Customer.  The following table sets forth for the 

past five fiscal years retail sales by the Electric System by class of customer and sources of energy. 

SALES BY CLASS OF CUSTOMER AND SOURCES OF ENERGY (MWH) 

 FISCAL YEAR ENDED MAY 31 

 2015 2016 2017 2018 2019 

Industrial 491,679 485,000 490,037 479,857 491,004 

Commercial 45,203 42,847 43,285 45,064 46,647 

Residential 223,844 216,690 222,335 216,951 227,543 

Water Dept 8,525 8,546 9,464 10,460 10,043 

City & Schools 36,865 39,378 38,665 36,720 37,333 

Security Lights 4,141 3,760 3,747 3,721 3,625 

Office/T&D/ Signs 2,135 1,576 1,717 1,842 1,786 

Total Sales 812,392 797,797 809,250 794,615 817,981 

Unaccounted/Losses 23,265 31,888 35,303 33,527 34,821 

Total Distributed 835,657 829,686 844,553 828,142 852,802 

Supplied by ESGS  815,714 797,300 821,756 737,948 811,831 

Wholesale Purchases 19,943 32,386 22,797 90,194 41,421 

      

Total Received 835,657 829,686 844,553 828,142 852,802 

Wholesale Sales 1,881,432 1,168,041 1,248,923 1,118,690 1,585,122 
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The following table illustrates the historical output of ESGS and the allocation energy to 

serve OMU’s retail customers and wholesale market sales.  For a discussion of the shutdown of 

ESGS, see See “THE ELECTRIC SYSTEM—Power Supply” herein. 

ESGS ENERGY (1,000 MWH) 

 FISCAL YEAR ENDED MAY 31 

 

2015 2016 2017 2018 2019 

Retail 816 797 822 738 790 

Wholesale 1,800 1,1011 1,1911 1,0201 1,472 

Total ESGS Energy 2,616 1,898 2,013 1,758 2,262 
_____________________________ 
1 Decrease in Wholesale output was the result of economical reserve shutdowns of Unit 1 and Unit 2.  See “The Electric System—Wholesale 

Operations” herein for more information. 

WHOLESALE OPERATIONS 

Since May 17, 2010, OMU has been selling excess power from its generating units into the 

MISO and PJM markets. To assist with such sales and other power supply management, power 

marketing and scheduling functions, OMU entered into a service agreement with Alliance for 

Cooperative Energy Services Power Marketing LLC (“ACES”).  In 2019, KYMEA entered into a 

service agreement with ACES to perform the same functions for its members.  In May 2019, the 

power marketing functions performed by ACES for OMU were transitioned to and performed 

under the KYMEA/ACES agreement and OMU terminated its separate agreement with ACES.  

OMU and ACES are focused on minimizing the impact of wholesale price volatility on 

OMU’s ratepayers.  The goal of OMU’s power marketing strategy is to optimize the value of OMU 

energy supply assets through prudent wholesale transactions.  OMU, with assistance from ACES, 

has successfully negotiated enabling agreements with bilateral counterparties and has access to the 

electronic trading platform, Intercontinental Exchange (“ICE”) to access wholesale financial 

markets that are highly correlated to the physical market interfaces of MISO and PJM.  This allows 

OMU to lock in a fixed priced for physical power sales in the future.  OMU’s hedge plan, updated 

in May 2019 and as needed, provides a road map for optimization of surplus energy sales through 

the end of its participation as a seller of excess generations into the wholesale markets.   

OMU successfully bid into the annual PJM capacity auctions for fiscal years ended 

May 31, 2017 through 2020.  With the decision to cease operation of ESGS in 2020, OMU has 

repurchased the capacity sold in the PJM auctions to ensure there is no capacity commitment 

beyond the retirement of ESGS.   

Since the time OMU entered the wholesale power market in May 2010, it has experienced 

natural gas prices ranging from a high of $4.80 per MMBTU to a low of $1.73 per MMBTU, as 
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reported by EIA Monthly Henry Hub Spot Prices.  Natural gas prices are believed to be highly 

correlated with real-time and day ahead prices in the PJM and MISO markets, where OMU is 

currently transacting the bulk of its wholesale electric sales.  FY 2019 natural gas prices hovered 

around the $3.09 per MMBTU range. 

OPERATING REVENUES BY CLASS OF CUSTOMER 

The following table sets forth the operating revenues of the Electric System by class of 

customer for the past five fiscal years. 

OPERATING REVENUES BY CLASS OF CUSTOMER 

(In Thousands) 

 2015 2016 2017 2018 2019 

Industrial $41,309 $52,604 $52,944 $56,760 $52,776 

Commercial (includes telecom) 5,829 7,005 7,117 7,774 7,669 

Residential 24,650 30,132 31,098 33,157 31,704 

Water Dept 788 1,000 1,102 1,327 1,177 

City & Schools 2,071 2,195 2,825 3,175 3,151 

Supplemental Power 1,495 1,199 1,405 1,495 1,621 

Wholesale Power 62,352 44,908 48,981 44,539 55,179 

Build America Subsidy 540 539 539 540 543 

Miscellaneous Sales 781 1,223 1,484 1,455 1,388 

Total Operating Revenues $139,815 $140,805 $147,495 $150,222 $155,208 

LARGEST RETAIL CUSTOMERS 

The largest retail customer of the Electric System during FY 2019 purchased 4.47% of 

retail energy sold by the Electric System and represented ____% of the Electric System’s retail 

revenues for such FY.  The ten largest retail customers of the Electric System, as set forth in the 

following table, during such FY purchased in the aggregate 27.25% of retail energy sold by the 

Electric System and collectively represented ____% of the Electric System’s retail revenues. 
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TOP TEN RETAIL CUSTOMERS BY RETAIL REVENUE3 

Dart Polymers 4.47% 

Owensboro Health Regional Hospital   4.26% 

Mizkan America, Inc. 3.15% 

Specialty Foods  2.84% 

Toyotetsu Mid America Inc. 2.58% 

Marathon Pipeline LLC 2.34% 

Regional Water Resource Agency 2.02% 

Metalsa 1.98% 

Owensboro Grain Co. 1.85% 

Swedish Match     1.77% 

 Totals for Top Ten Retail Customers 27.25% 

AVAILABLE RESERVES4 

As of May 31, 2019, the balance in available cash and investments held by the Commission 

was $131,257,878 million, composed of:  Operating and Contingency 

funds - $90,937,449 million; Construction funds - $9,197,002 million; and Debt Restricted funds 

– $31,123,427 million.  See APPENDIX B—“AUDITED FINANCIAL STATEMENTS—OWENSBORO 

MUNICIPAL UTILITIES”, for the FY 2019 audited financial statements of the Electric System. 

INSURANCE 

OMU purchases comprehensive business insurance, including directors and officers, 

general liability, business auto, excess liability, employee dishonesty, cyber liability and property.  

The latter, currently with an $800,000,000 policy limit, includes various deductibles by locations.  

OMU self-insures its group health plan, as supplemented by a catastrophic stop loss policy.  OMU 

also maintains workers compensation coverage on all employees. 

CYBER SECURITY 

OMU has a comprehensive cyber security program that includes password, acceptable use 

and change management policies as well as an incident response plan. OMU is compliant with 

NERC, PCI, and the state of Kentucky’s Personally Identifiable Information requirements. In 

2018, OMU hired a full-time Security Administrator whose primary focus is on securing OMU IT 

infrastructure. To that end, OMU is using the American Public Power Association’s Cyber 

                                                 
3 Update to Come. 
4 To be updated with 2019 Audit. 
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Capability Maturity Model (C2M2) Cyber Security framework to measure and guide the evolution 

of its cyber security program. 

ELECTRIC SYSTEM RATES5 

Rates for the Electric System are set by the Commission.  The base rate component is 

subject to the approval of the Board.  No other regulatory agency, federal, state or local, has 

jurisdiction over the retail rates charged.  The Board has not turned down a rate increase proposed 

by management in the last 20 years.  In addition to the base rate, OMU rates include monthly cost 

adjustments to recover (i) changes in OMU’s cost to generate and supply energy to its retail 

customers (“ECA”), (ii) changes in costs associated with compliance with environmental or 

pollution control regulatory requirements (“ECCA”), and (iii) any additional taxes imposed or 

required by any governmental body.  The billing rates are reviewed annually and adjustments are 

made by the Commission on an as-required basis.  The Board approved an overall 4% adjustment 

to base rates, which became effective on June 1, 2019.   

The following table shows the average residential, commercial and industrial all-in rate, 

including OMU rate adjustment factors, for FY 2019 (actual) and 2020 (projected).  Currently, 

OMU management estimates that OMU’s rates are comparable to the rates charged by other 

municipal and investor-owned utilities in the area (see the table under the heading “Comparison 

with Other Utilities” below). 

AVERAGE ELECTRIC RATES 

CUSTOMER CLASS 

FISCAL YEAR 2018-19 

(ACTUAL) 

FISCAL YEAR 2019-20 

(PROJECTED) 

Residential 13.51¢/kWh 14.13¢/kWh 

Commercial 13.69¢/kWh 13.80¢/kWh 

Industrial 10.86¢/kWh 10.64¢/kWh 

In recent years, the Commission has taken certain actions to improve cost recovery of both 

the ECA and ECCA mechanisms.  For example, the City rate ordinance provides for the recovery 

of energy cost from ESGS and other sources through the ECA.  For the purposes of ESGS cost 

recovery, the base rate is currently designed to cover the ratable portion (peak plus reserve) of 

ESGS capacity or fixed costs required by the retail system.  Surplus energy is sold for the benefit 

of the system pursuant to statutory authorization contained in KRS 96.520 with revenues first 

applied to bond payments and other capacity or fixed costs, then to the costs to dispose of the 

surplus, and then to energy costs pursuant to KRS 96.535 and the provisions of the Ordinance.  All 

energy costs from ESGS remaining have been determined to be recoverable through the ECA.  

These costs currently include ESGS fuel and maintenance expenses and OMU transmission 

expenses. 

                                                 
5 Update required. 
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Comparison with Other Utilities.  The following table compares the cost of electric service 

to the average residential customer and commercial customer between OMU and other regional 

providers as of July 2019. 

COMPARABLE RESIDENTIAL AND COMMERCIAL 

ELECTRIC SERVICE COSTS 

 

RESIDENTIAL COSTS 

(900 kWh) 

COMMERCIAL COSTS 

(36,000 kWh) 

OMU $132.18 $4,521.98 

Paducah Power 121.67 4,639.18 

Evansville 135.03 5,187.53 

Louisville 101.76 3,550.39 

Daviess County 113.99 3,703.82 

Bowling Green Municipal 97.68 3,712.49 

Henderson Municipal 73.79 2,550.08 
_____________________________ 
Source:  2019 tariff rates as published; KPSC approved rate increases; Filed KPSC rate cases. 

TELECOMMUNICATION 

The telecommunications unit of OMU is a part of the Electric System.  Since 1997, OMU 

has provided high-speed, quality, reliable and affordable internet services to its commercial and 

industrial customers.  In 2015, OMU announced its Fiber-to-the-Home (“FTTH”) pilot program, 

which would allow OMU to explore the possibility of bringing these services to residential 

customers as well.  Phase 1 and Phase 2 have been completed and provided important information 

regarding equipment, service and customer satisfaction. 6   See “FINANCIAL INFORMATION—

Capital Improvement Program” and “—Net Revenues and Debt Service Coverage” for more 

information. 

[Remainder of page intentionally left blank.] 

  

                                                 
6 Update regarding status of the FTTH build out. 
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FINANCIAL INFORMATION 

2019 FINANCIAL RESULTS 

Shown below is a summary of revenues, expenditures and net earnings of the Electric 

System for FY 2019. 

YEAR ENDED MAY 31, 2019  

STATEMENTS OF REVENUES, EXPENDITURES AND NET EARNINGS 

FOR THE ELECTRIC SYSTEM 

(In Thousands) 

 
Operating Revenues  

Residential $   31,704,076 
Commercial 7,668,602 
Industrial 52,775,883 
Wholesale Power Sales 55,178,896 
Water System 1,177,066 
City of Owensboro Schools 3,150,770 
Supplemental Power 1,621,059 
BAB Interest Subsidy 542,764 
Miscellaneous Operating Revenues 1,388,091 

Total Operating Revenues $155,207,207 

Operating Expenses  
Fuel for Electric Generation $  60,250,869 
Purchased Power 10,301,425 
Other Production 19,925,753 
Transmission and Distribution 10,298,808 
Telecommunications 1,038,967 
Customer Service & Information 1,964,320 
General & Administrative 8,231,723 
Depreciation 20,810,161 

Total Operating Expenses $132,822,026 

Operating Income (Expense) $  22,385,181 

Other Income (Expense)  
Interest and Debt Expense $ (8,483,737) 
Loss on Debt Defeasance (59,119) 
Interest Income on Investments 3,271,511 
Other, Net 26,530 
Extraordinary Gain (Loss) 0 

Other Income (Expense) $ (5,244,815) 

Income before transfers $ (9,387,288) 

  Transfers out-dividends to City of Owensboro 3,271,511 

Change in Net Position $7,753,078 
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CAPITAL IMPROVEMENT PROGRAM 

Routine Electric System capital improvements are paid from the Operation and 

Maintenance Fund and the Station No. 2 Additions and Replacement Fund.  These Funds are 

funded with Revenues of the Electric System per the Ordinance.  OMU currently anticipates 

investing approximately $15.9 million in telecommunication, approximately $37.2 million in 

distribution and approximately $0.5 million in ESGS over the next six years.  Additional capital 

will be spent at ESGS to decommission it.  However, the decommissioning plan and its associated 

costs have not yet been finalized. 

Major capital improvements have historically been paid by the issuance of bonds by the 

City. OMU issued $6 million of bonds in 2017 for the FTTH Program and anticipates using cash 

for any future routine capital improvements. 

TRANSFERS TO THE CITY 

OMU provides two sources of annual transfer payments to the City under the terms of the 

Ordinance.  Whenever all required transfers and payments have been set aside and paid into the 

funds and there is a balance in the Revenue Fund in excess of the amount to be set aside and paid 

into such funds and accounts of the Revenue Fund as described in the Ordinance during the next 

succeeding two months, the Commission may withdraw and transfer from such excess in any fiscal 

year to the City’s general fund an amount not to exceed 10% of the value of the City's ownership 

(as described in the Ordinance) in the Electric System.  The Ordinance also allows for the transfer 

to the City of a sum equal to the dollar value of services purchased by the City from the Electric 

System in such fiscal year, not to exceed, however, $700,000 for the fiscal year ended June 30, 

1985, and thereafter increasing at a compounded rate of 5% per annum, but not to exceed in any 

fiscal year 6% of the cash received by the Commission from retail sales of electrical energy in the 

next preceding fiscal year.  The Commission has established a Policy of the City Utility 

Commission on Transfers from Electric System to the City of Owensboro that governs the transfer 

of payments and is consistent with the Ordinance.  Transfers to the City were $9,387,288 and 

$9,209,935 for 2019 and 2018, respectively.  For additional information, see “SUMMARY OF 

CERTAIN PROVISIONS OF THE ORDINANCE—Application of Revenues—Remaining Revenues”. 

[Remainder of page intentionally left blank.] 
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NET REVENUES AND DEBT SERVICE COVERAGE 

The following table sets forth historical net revenues and debt service coverage for the 

fiscal years ended May 31, 2015-2019.  See “FINANCIAL INFORMATION—2019 Financials” for a 

more detailed breakdown of the Electric System’s FY 2019 revenues and expenditures. 

HISTORICAL NET REVENUES AND DEBT SERVICE COVERAGE 

(Amounts in Thousands) 

 
 ACTUAL 

2015 

ACTUAL 

2016 

ACTUAL 

2017 

ACTUAL 

2018 

ACTUAL 

2019 

Retail Revenues $80,460 $73,785 $75,519 $93,861 $98,179 

Wholesale Revenues(1) 61,295 63,077 63,757 46,403 56,854 

Other Income(2) 2,195 2,364 2,320 2,860 3,900 

Total Revenues $143,950 $139,226 $141,596 $143,124 $158,933 

Operation & Maintenance Expenses 108,852 103,672 103,949 98,808 112,380 

Net Revenues Available for Debt Service $35,098 $35,554 $37,647 $44,316 $44,553 

Total Debt Service(3) $10,174 $10,179 $25,903 $25,527 $26,146 

Coverage of Debt Service by Net 

Revenues 

3.45 3.49 1.45 1.74 1.78 

Days Operating Cash on Hand(4) 263 248 266 256 282 
_____________________________ 
(1) Wholesale revenues include revenue from market sales of annual SEPA allocations, and market based revenues of $____ million in Fiscal 

Year 2015, $____ million in Fiscal Year 2016, $_____ million in Fiscal Year 2017, $____ million in Fiscal Year 2018, and $_____ million 

in Fiscal Year 2019. 

(2) Interest Income, excluding Construction Funds, Build America Subsidy and Other Income. 

(3) Total debt service is as paid (not as deposited) and does not include voluntary payments for early retirement of debt. 

(4) Includes all General Power Fund, Wholesale Power Fund and Telecommunications Fund cash and investments.  Also includes cash and 

investments in the Reserve and Contingency Fund, Operation and Maintenance Fund and Facilities Charge Fund, which under the provisions 

of the Ordinance can be used for any lawful corporate purpose relating to the Electric System.  See “SUMMARY OF CERTAIN PROVISIONS OF 

THE ORDINANCE” herein and APPENDIX B for the audited financial statements of the Electric System and for more information. 

 [Remainder of page intentionally left blank.] 
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The following table sets forth estimated net revenues and debt service coverage for fiscal 

years ending May 31, 2020-2025 as prepared by OMU and reviewed by Burns & McDonnell, 

Consulting Engineer.  In addition to the assumptions footnoted in the projections, there are several 

broad assumptions about the future operations of the Electric System accounted for in the financial 

forecast.  The following projections include forward looking statements that are subject to risks 

and uncertainties that could cause actual results to differ materially from those expressed or 

implied.7 

ESTIMATED NET REVENUES AND DEBT SERVICE COVERAGE 

(Amounts in Thousands) 

 BUDGET 

2020 

ESTIMATED  

2021 

ESTIMATED  

2022 

ESTIMATED  

2023 

ESTIMATED  

2024 

ESTIMATED  

2025 

Retail Revenues (including 

telecom)(1) 

$96,357 $98,922 $88,684 $85,976 $85,445 $86,392 

Wholesale Revenues(2) 33,558 3 0 0 0 0 

Other Income(3) 4,643 2,608 2,608 2,635 2,729 3,304 

Total Revenues $134,558 $101,533 $91,292 $88,611 $88,174 $89,696 

Operation & Maintenance 

Expenses 

99,098 70,633 60,017 57,679 57,187 58,320 

Net Revenues Available for 

Debt Service  

$35,460 $30,900 $31,275 $30,932 $30,987 $31,376 

Total Net Debt Service(4) $22,300 $19,302 $19,302 $19,302 $19,303 $19,303 

Coverage of Debt Service 

by Net Revenues 

1.59 1.60 1.62 1.60 1.61 1.63 

Days Operating Cash on 

Hand(5) 

332 467 564 638 702 685 

_____________________________ 
(1) Retail revenues are based on projected base rate increase of 4% on June 1, 2019; ECA rate decrease of $0.77 cent/kWh (effective date of 

June 1, 2019). 

(2) Based on market prices provided by ACES as of February 2019. 

(3) Other Income includes Investment Income and other miscellaneous revenue of the Electric System. 

(4) Total debt service shown is as required for deposit not as paid.  Debt service incorporates the impact of the 2019 Bonds, the refunding of the 

Refunded Bonds. Preliminary, subject to change. 

(5) Includes all General Power Fund, Wholesale Power Fund and Telecommunications Fund cash and investments.  Also includes cash and 

investments in the Reserve and Contingency Fund, Operation and Maintenance Fund and Facilities Charge Fund, which under the provisions 

of the Ordinance can be used for any lawful corporate purpose relating to the Electric System.  See “SUMMARY OF CERTAIN PROVISIONS OF 

THE ORDINANCE” herein and APPENDIX B for the audited financial statements of the Electric System and for more information. 

SUMMARY OF CERTAIN PROVISIONS OF THE ORDINANCE 

The following is a general summary of certain provisions of the Ordinance which are not 

summarized elsewhere in this Official Statement.  The following summary is not to be considered 

a full statement of the terms of the Ordinance and accordingly is qualified by reference thereto and 

is subject to the full text thereof.  A copy of the Ordinance may be obtained from the City upon 

request.  For purposes of this summary, “Bonds” means the 2019 Bonds and other Outstanding 

Bonds from time to time. 

                                                 
7 To be updated based on new Consulting Engineer report. 
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ORDINANCE AMENDMENT 

Prior to July 6, 2017, Ordinance Number 73-85 of the City, adopted on October 16, 1985 

(as amended and supplemented, the “Prior Basic Ordinance”) provided the terms and conditions 

for the disposition of the Revenues, the issuance of Bonds payable therefrom, and other matters 

related to the Electric System.  On January 22, 2002, the Board adopted Ordinance No. 3-02, 

including the Basic Ordinance Terms and Provisions included as APPENDIX A thereto (the 

“2002 Ordinance”), which contained prospective amendments to the Prior Basic Ordinance and 

provided that, when such amendments became effective, the Prior Basic Ordinance would no 

longer apply to the Outstanding Bonds and the 2002 Ordinance would supersede the Prior Basic 

Ordinance as the ordinance providing the general terms and conditions of the Outstanding Bonds 

and any other Bonds to be issued and outstanding as provided therein. 

The Prior Basic Ordinance required that amendments of the type contained in the 

2002 Ordinance could only become effective upon (i) the convening of a meeting of the holders 

of all Outstanding Bonds (the “Bondholders’ Meeting”) at which a threshold percentage of 

Holders of the Outstanding Bonds, or their proxies, were present and (ii) a certain percentage of 

said Holders, as determined by the Prior Basic Ordinance, approving a resolution (the 

“Amendatory Resolution”) implementing the modifications and amendments in the 

2002 Ordinance. 

The Bondholders’ Meeting with respect to the amendments contained in the 

2002 Ordinance was held on June 15, 2017, and an Amendatory Resolution was adopted as 

provided in the Prior Basic Ordinance.  Such Amendatory Resolution was filed with the City Clerk 

on July 6, 2017 and, as of such date, the provisions of the 2002 Ordinance superseded the 

provisions of the Prior Basic Ordinance with respect to all Outstanding Bonds.  In the 

2019 Supplemental Ordinance, the Commission acknowledged and designated the 2002 

Ordinance as the Basic Ordinance.  All references herein to the Basic Ordinance are references to 

the provisions of the 2002 Ordinance. 

APPLICATION OF REVENUES 

The Revenues of the Electric System are set aside in a special fund known as the Revenue 

Fund, and a separate record and accounting is kept for all wholesale revenues received.  All sums 

deposited in the Revenue Fund are to be disbursed in the following order of priority: 

 1. Sinking Fund.  The Ordinance continues and maintains a fund designated the “Electric 

Light and Power System Bond and Interest Redemption Fund” (sometimes referred to as the 

“Sinking Fund”) and two accounts therein designated the “Debt Service Account” and the “Debt 

Service Reserve Account.”  There will be deposited on the first day of each month in the Debt 

Service Account the amount, if any, required so that the balance in the Debt Service Account 

equals the Accrued Aggregate Debt Service; provided that, for the purposes of computing the 

amount to be deposited into the Debt Service Account, there will be excluded the amount, if any, 

set aside therein from the proceeds of the Bonds for the payment of interest on Bonds less that 

amount of such proceeds to be applied in accordance with the Ordinance or any Supplemental 
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Ordinance authorizing a Series of Additional Bonds to the payment of interest accrued and unpaid 

and to accrue on Bonds to the last day of the then current calendar month.  The amounts in the 

Debt Service Account will be applied to the payment of the principal of and interest on the Bonds 

and to the purchase and redemption of Bonds as provided in the Ordinance. 

So long as the 2019 Bonds are Outstanding, there will be maintained on deposit in the Debt 

Service Reserve Account an amount equal to the Debt Service Reserve Account Requirement.  

Such account is to be used to pay amounts due on the Bonds in the event there are insufficient 

funds in the Debt Service Account to pay such amounts as they become due.  The amount of any 

withdrawal from the Debt Service Reserve Account will be replaced by payments into said account 

from the Revenues during the next succeeding 12-month period.  If and when the amount to the 

credit of the Debt Service Reserve Account is in excess of the Debt Service Reserve Requirement, 

such excess amount may be withdrawn and credited to such other fund or account as the 

Commission may determine and may be used for any lawful purpose under the Act and the 

Supplemental Ordinance with respect to such Series of Bonds, as provided in the Ordinance. 

With respect to the Debt Service Reserve Account, the Ordinance further provides as 

follows: 

 (a) The City, acting by and through the Commission, may satisfy all or a portion 

of the Debt Service Reserve Requirement in the Debt Service Reserve Account by causing 

to be so credited to the Reserve Account a surety bond, a line of credit, an insurance policy 

or a letter of credit (a “Credit Facility”) in an amount which, together with other moneys 

on deposit in such Debt Service Reserve Account, is equal to the Debt Service Reserve 

Requirement (or such lesser proportional amount prior to the date the full Debt Service 

Reserve Requirement is met).  In the event the Debt Service Reserve Account is funded 

with both moneys and a Credit Facility, any withdrawals from such Debt Service Reserve 

Account pursuant to the provisions of the Ordinance will be made first, from such moneys 

(or the liquidation of investments made therewith) and second, from such Credit Facility.  

The Credit Facility will be payable (upon the giving of notice as required thereunder) on 

any date on which moneys will be required to be withdrawn from the Debt Service Reserve 

Account and applied to the payment of the principal of or interest on the Bonds for which 

payments cannot be made by amounts credited to the Sinking Fund.  Any insurer providing 

such surety bond, line of credit or insurance policy will be an insurer whose municipal 

bond insurance policies insuring the payment of the principal of and interest on municipal 

bond issues results in such issues being rated in the highest rating category by any two 

Rating Agencies.  The letter of credit issuer will be a bank or trust company, which is rated 

not lower than the second highest rating category of each such agency, and the letter of 

credit itself must be rated in the highest category of any one of such Rating Agencies.  The 

insurance policy, line of credit or surety bond must extend for the life of the Bonds and 

must be unconditional and irrevocable.  If a disbursement is made pursuant to a Credit 

Facility provided pursuant to this paragraph, the City, acting by and through the 

Commission, shall be obligated either (i) to reinstate the maximum limits of such Credit 

Facility or (ii) to deposit into the Debt Service Reserve Account cash or securities in the 

amount of the disbursement made under such Credit Facility, or a combination of such 
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alternatives, as shall provide that the amount credited equals the Debt Service Reserve 

Requirement within a time period not longer than one year.  If a letter of credit is provided 

under the provisions of this paragraph, then not later than 60 days prior to the expiration 

date of any said letter of credit, (A) the City, acting by and through the Commission, shall 

obtain another letter of credit or (B) the City, acting by and through the Commission, shall 

draw upon the letter of credit in order to fund the Debt Service Reserve Fund with cash or 

(C) the City, acting by and through the Commission, shall fully fund the Debt Service 

Reserve Account with cash.  The Commission shall receive such opinions, including legal 

opinions, certificates and other documentation, as it shall deem appropriate, prior to receipt 

of any Credit Facility. 

 (b) If the issuer of a Credit Facility credited to the Debt Service Reserve 

Account shall cease to have a rating described in paragraph (a) above, the City, acting by 

and through the Commission, shall use reasonable efforts to replace such Credit Facility 

with one issued by an issuer having a rating so described, and shall pay, or commit to pay, 

any increased fees, expenses or interest in connection with such replacement or to deposit 

“available revenues” in the Debt Service Reserve Account in lieu of replacing such Credit 

Facility with another, provided that for issues of Bonds the payment of the principal and 

interest on which is insured by a municipal bond insurance policy, the issuer of such Credit 

Facility may have such rating as the issuer of the municipal bond insurance policy shall 

permit.  “Available revenues” as used in this paragraph shall mean income and revenues 

of the Electric System after provision has been made in any month for deposits in the 

Sinking Fund. 

 (c) As to any Series of Bonds for which a Bond Insurer has issued a Bond 

Insurance Policy, the Credit Facility conditions set forth in subsections (a) and (b) above 

may be modified pursuant to the conditions of such Bond Insurance Policy, including 

additional consents from time to time, in any manner relating to the credit quality of such 

Credit Facility and to the timing of reimbursement or cash deposits to replenish the Debt 

Service Reserve Account. 

 (d) In the event the Debt Service Reserve Account has been funded with a 

Credit Facility and such instrument has been drawn upon, moneys available to repay such 

Credit Facility provider shall first be used to reinstate the Credit Facility to its original 

amount.  Any interest or fees due to the Credit Facility provider, other than reinstatement, 

shall be subordinate to any amounts payable upon the Bonds. 

 (e) In the event it is determined that a draw on the Credit Facility is necessary, 

a demand for payment thereon, in such form as may be provided by the reimbursement 

agreement between the Commission and the provider of such Credit Facility, shall be given 

not less than three days prior to the date on which funds are required. 

 (f) In the event a Credit Facility is credited to the Debt Service Reserve 

Account resulting in the stated amount of such Credit Facility plus moneys and securities 

in the Debt Service Reserve Account to be in excess of the Debt Service Reserve 
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Requirement, such moneys and securities (less any costs of procuring the Credit Facility) 

in an amount not exceeding such excess may be transferred to the such other Fund or 

Account as the Commission may determine and therein used for any lawful purpose under 

the Act, giving effect to any covenants and representations made with respect to any Series 

of Bonds in a Supplemental Ordinance. 

If in any month there is a failure for any reason to make the prescribed payments into the 

Sinking Fund, the amount of the deficiency will be added to the amounts otherwise required to be 

paid into the Sinking fund during the next succeeding month or months and such deficiency, 

together with the amount otherwise required to be paid into the Sinking Fund, will be transferred 

from the Revenue Fund as provided above. 

Amounts deposited in the Sinking Fund with respect to any Sinking Fund Installment 

(together with amounts accumulated therein with respect to interest on the Bonds for which such 

Sinking Fund Installment was established) may be applied to the purchase or redemption of Bonds 

of the Series and maturity for which such Sinking Fund Installment was established as provided in 

the Ordinance. 

Money in the Debt Service Account not currently required for the payment of principal of 

and interest or Sinking Fund Installments on the Bonds and all or any part of the Debt Service 

Reserve Account not currently required for the payment of interest or principal or Sinking Fund 

Installments on the Bonds may be invested and reinvested in Investment Securities maturing or 

being subject to retirement at the option of the holder within not more than 10 years from the date 

of investment therein. 

After allowance for the amount of interest to become due on the next interest payment date 

and the amount of principal and Sinking Fund Installments (if any) to become due within the next 

succeeding 12 months, the balance of funds in the Debt Service Account may be used to purchase 

Bonds on the open market at prices not exceeding the then applicable Redemption Price (or if such 

Bonds are by their terms not subject to redemption, at the Redemption Price applicable when such 

Bonds are first subject to redemption) and if not so used then such balance may be used to call and 

redeem Bonds. 

 2. Subordinated Bond Fund and Subordinated Bonds.  The Ordinance creates a special 

fund designated the “Subordinated Bond Fund” which is the Fund for the payment of and further 

securing of any Subordinated Bonds.  Subordinated Bonds may be issued on any terms the City 

determines, subject to the terms of the Ordinance. 

 3. Operation and Maintenance Fund.  The Ordinance continues a fund designated the 

“Operation and Maintenance Fund.”  A sufficient portion of the Revenues remaining after the 

required payments to the Sinking Fund will be paid into the Operation and Maintenance Fund to 

pay the Operations and Maintenance Expenses of the Electric System. 

If the Commission finds at any time that moneys in the Operation and Maintenance Fund 

are not needed for expenditure in the reasonably foreseeable future, such moneys may, upon order 
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of the Commission, be invested and reinvested in Investment Securities having a maturity date or 

being redeemable at the option of the holder within five years from the date of investment therein. 

 4. Depreciation Fund.  The Ordinance continues a fund designated as the “Depreciation 

Fund.”  Subject to the priorities and preferences described in paragraphs 1, 2 and 3 above, there 

will be paid into the Depreciation Fund on the first day of each month, an amount equal to 1/12th 

of the Depreciation Requirement as determined as of the last day of the immediately preceding 

Fiscal Year. 

The money in the Depreciation Fund will be expended in making good any depreciation in 

the Electric System and making replacements, renewals, extensions, additions or constructions 

thereto. 

If any portion of the funds in the Depreciation Fund are not currently needed for 

expenditure, such portion may be invested or reinvested in Investment Securities having a maturity 

date or being redeemable at the option of the holder within 10 years.  All income from such 

investments will be credited to the Depreciation Fund. 

 5. Reserve and Contingency Fund.  The Ordinance continues a fund designated the 

“Reserve and Contingency Fund” in order to provide for: (i) payment of future costs of capital 

additions and improvements to the Electric System; (ii) payment of future unforeseen contingent 

liabilities; and (iii) payment of extraordinary costs and expenses related to the Electric System, all 

in order that, among other things, (i) the Electric System may continue to be operated in the future 

on a sound financial basis, (ii) the need for sudden and drastic increases in the electric rates in the 

future may be mitigated and (iii) to may stabilize such future electrical rates, to the extent possible. 

The Ordinance provides that the Commission may (but is not required to), by resolution 

adopted prior to the beginning of each Fiscal Year, direct the deposit, during such Fiscal Year, of 

such amounts as they deem appropriate from the Revenue Fund or from any other source into the 

Reserve and Contingency Fund. 

The moneys in the Reserve and Contingency Fund may be expended, in the amounts and 

at the times determined by the Commission, for the purposes of paying the Cost of Acquisition 

and Construction of any Additional Project or for any other lawful corporate purpose relating to 

the Electric System. 

If the Commission finds at any time that any portion of the moneys on deposit in the 

Reserve and Contingency Fund is not needed currently for expenditure, such portion may, upon 

order of the Commission, be invested or reinvested in any obligations or securities which, at the 

time of such investment, are legal investments for funds of the City. 

 6. Facilities Charge Fund.  The Ordinance continues and maintains a fund created in 

the 1991-A Supplemental Ordinance designated as the “Facilities Charge Fund.”  There will be 

paid into the Facilities Charge Fund on the first day of each month such amount as may be 

determined by the Commission as of the last day of the immediately preceding Fiscal Year.  The 
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moneys in the Facilities Charge Fund will be held as a reserve for, and expended upon orders of 

the Commission for the decommissioning of obsolete facilities, and, when the balance in the 

Facilities Charge Fund is sufficient for such purpose as determined by the Commission, any other 

purpose related to the Electric System.  The Commission has designated as Revenues the moneys 

deposited into the Facilities Charge Fund in excess of the amount set aside for the 

decommissioning obsolete facilities.  With the termination of the long-term contract between 

OMU and KU providing for the sale of excess capacity and energy from ESGS to KU on May 16, 

2010, no additional amounts are expected to be deposited in the Facilities Charge Fund. 

If the Commission finds at any time that any portion of the funds to the credit of the 

Facilities Charge Fund is not needed currently for expenditure, such portion may, upon order of 

the Commission, be invested or reinvested in Investment Securities.  All income from such 

investments will be credited to the Facilities Charge Fund. 

 7. Remaining Revenues.  Whenever all required transfers and payments have been set 

aside and paid into the funds and accounts as described above and there is a balance in the Revenue 

Fund in excess of the next two months’ requirements, the Commission may withdraw and transfer 

to the general fund of the City in any Fiscal Year an amount not in excess of 10% of the value of 

the City’s ownership (accumulated retained earnings, exclusive of any interest earned on deposits 

in the Reserve and Contingency Fund, the Facilities Charge Fund, capital contributions and 

contributions in aid of construction) in the Electric System, as shown on the Commission’s books 

as of the first day of such Fiscal Year, plus a sum equal to the dollar value of services purchased 

by the City from the Commission in such Fiscal Year, not to exceed, however, the sum of $700,000 

in the Fiscal Year ending May 31, 1985, and thereafter increasing at a compounded rate of 5% per 

annum, but not to exceed in any Fiscal Year 6% of the cash received by the Commission from 

retail sales of electrical energy in the next preceding Fiscal Year.  Such dollar value of services 

purchased by the City from the Commission will be the sum of the following: (i) 9% of the book 

cost of all property properly includible in the Street Lighting and Signal System classification as 

defined in the Federal Energy Regulatory Commission Uniform System of Accounts; (ii) the cost 

of operation, maintenance and repair of all property in (i) above; and (iii) the actual Electric System 

fuel cost per kilowatt hour for all energy consumed, provided that the City and the Commission 

will on January 1, 1988 and on January 1 of each fourth year thereafter review the transfer from 

the Commission to the City for the dollar value of services purchased by the City from the 

Commission and make such adjustments, if any, in the aforesaid formula as may be necessary to 

reflect actual economic conditions.  If not so withdrawn for that purpose, all or any part of such 

excess may, upon order of the Commission, be used and applied to the purchase or retirement of 

Bonds for the account of the Electric System or any other lawful corporate purpose relating to the 

Electric System.  Funds so held and retained for any such lawful corporate purpose (“Generally 

Available Moneys”) may be segregated for various purposes into any accounts or sub-accounts as 

the Commission may determine.  Generally Available Moneys may at any time be applied as if 

they were Revenues for all purposes and intents of the Ordinance. 
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CONSTRUCTION FUND 

The Ordinance continues and maintains a fund designated as the “Electric Light and Power 

System Construction Fund” to be used and disbursed on orders of the Commission to pay the Cost 

of Acquisition and Construction of any Additional Project. 

If for any reason the amount, if any, deposited into the Debt Service Account in the Sinking 

Fund to pay interest on a Series of Bonds under the provisions of the Ordinance or the 

Supplemental Ordinance pursuant to which such Series of Bonds were issued, becomes insufficient 

to pay the interest on the Bonds prior to and during the construction of any Additional Project 

being financed with the proceeds of such Bonds, moneys will be withdrawn from the Construction 

Fund on orders of the Commission and set aside and deposited in the Sinking Fund and applied to 

the payment of such interest on such Bonds. 

RATE COVENANT 

The City has covenanted and agreed that while any of the Currently Outstanding Bonds 

and the 2019 Bonds remain Outstanding, the rates for all services and facilities rendered by the 

Electric System to the City and to its citizens, corporations or other consumers will be reasonable 

and just, taking into account and consideration the cost and value of said properties and the cost 

of maintaining and operating the same with the proper and necessary allowances for depreciation 

thereof, and the amounts necessary for the retirement of all Outstanding Bonds which by their 

terms are payable from Revenues and to charge such rates and charges for service rendered and 

facilities afforded thereby so that the Revenues will be sufficient at all times to make the prescribed 

payments into the several special funds provided in the Ordinance. 

OTHER PROTECTIVE COVENANTS 

The City, in the Ordinance, has covenanted and agreed that: 

 (a) the City will keep proper books of record and account, separate from all 

other municipal records and accounts, relating to Revenues and disbursements and all 

transactions of the Electric System; 

 (b) audits will be made annually by a recognized certified public accountant 

and a report of audit will be made available to any Bondholder so requesting the same in 

writing; 

 (c) the City will not sell, convey, mortgage, encumber or in any manner dispose 

of any material part of the Electric System or transfer control, management, or oversight, 

or any material aspect thereof, of the Electric System, whether of its properties, interest, 

operations, expenditures, revenues or otherwise; provided that; (i) to the extent permitted 

by law, the City may lease or make contracts (including lease-leaseback and sale-leaseback 

agreements and required ancillary agreements) or grant easements or other rights with 

respect to, any part of the Electric System if such lease, contract, license, easement, or right 
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does not impede or restrict the operation of the Electric System or adversely affect in any 

way the production of Net Revenues, or adversely affect the tax-exempt status of the 

Outstanding Bonds, (ii) the City may, from time to time and to the extent permitted by law, 

sell, exchange, or otherwise dispose of any machinery, fixtures, apparatus, tools, 

instruments, or other movable property acquired by it if the City shall determine that such 

articles are no longer needed in connection with the construction or operation and 

maintenance of the Electric System and the proceeds thereof, if any, shall be applied to the 

replacement of the property so sold or disposed of or the acquisition of property of equal 

or greater value or shall be paid by the City to such other Fund or Account as the 

Commission may determine and therein used for any lawful purpose under the Act, giving 

effect to any covenants and representations made with respect to any Series of Bonds in a 

Supplemental Ordinance and related certificates, and (iii) the City may from time to time, 

and to the extent permitted by law, sell, exchange, or otherwise dispose of any real property 

or release, relinquish, or extinguish any interest therein as the City shall declare is not 

needed in connection with the maintenance and operation of the Electric System; and 

 (d) the City will not create or permit to be created any charge or lien on the 

Revenues, except as expressly permitted under the Ordinance; 

 (e) the City will maintain the Electric System as a revenue-producing public 

project; 

 (f) the City will procure and carry insurance on the Electric System or provide 

self-insurance reserves on the properties constituting the Electric System, including public 

liability insurance on the operation thereof, of the kind and character customarily carried, 

or reasonably available, in connection with similar properties throughout Kentucky or in 

the electric industry, generally; 

 (g) the management and operation of the Electric System is presently 

controlled, and so long as any of the Bonds are Outstanding will continue to be controlled, 

by a utility commission functioning under the provisions of Section 96.530 of Kentucky 

Revised Statutes; and 

 (h) the City will cause a Commission Engineer to examine and report upon the 

physical properties constituting the Electric System, the efficiency in the operation and 

maintenance thereof and any necessary capital improvements thereto.  Such examination 

and report will be made not less often than once in each five-year period and a copy of the 

same will be made available for inspection in the office of the Secretary of the Commission 

and the City Clerk. 

AMENDMENTS AND SUPPLEMENTAL ORDINANCES 

Supplemental Ordinances Effective With Bondholders’ Consent.  The provisions of the 

Ordinance may be amended, modified or altered by the City by a Supplemental Ordinance upon 

the consent of the holders of at least 51% of all outstanding Bonds to be affected by the 
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amendment; provided, however, that no such modifications, alterations or amendments may be 

made which will (a) permit an extension of time for payment at maturity of the principal of or 

payment of the interest on any Bonds or permit an extension of time for payment of a Sinking 

Fund Installment or reduce the amount of principal or Redemption Price of or the rate of interest 

on any Bond without written consent of the holder of the Bond affected thereby, or (b) reduce the 

percentage of holders of Bonds required by the provisions of the Ordinance for the approval of 

any modification, alteration or amendment thereof. 

Supplemental Ordinances Effective Without Bondholders’ Consent.  The City may adopt 

(without the consent of any holders of the Bonds) Supplemental Ordinances: 

 (a) to close the Ordinance against, or provide limitations and restrictions in 

addition to the limitations and restrictions contained in the Ordinance on the issuance and 

delivery of Bonds or the issuance of other evidences of indebtedness; 

 (b) to add to the covenants and agreements of the City in the Ordinance other 

covenants and agreements to be observed by the City which are not contrary to or 

inconsistent with the Ordinance as theretofore in effect; 

 (c) to add to the limitations and restrictions in the Ordinance other limitations 

and restrictions to be observed by the City which are not contrary to or inconsistent with 

the Ordinance as theretofore in effect; 

 (d) to authorize Bonds of a Series and, in connection therewith, specify and 

determine the matters and things relative to such Bonds which are not contrary to or 

inconsistent with the Ordinance as theretofore in effect, or to amend, modify or rescind any 

such authorization, specification or determination at any time prior to the first issuance and 

delivery of such Bonds; 

 (e) to confirm, as further assurance, any pledge under, and the subjection to any 

pledge created or to be created by, the Ordinance of the Revenues or of any other moneys, 

securities or funds; or 

 (f) to modify any of the provisions of the Ordinance in any other respect 

whatever, provided that (i) such modification is, and is expressed to be, effective only after 

all Bonds of each Series Outstanding at the date of the adoption of such Supplemental 

Ordinance cease to be Outstanding, and (ii) such Supplemental Ordinance is specifically 

referred to in the text of all Bonds of any Series issued and delivered after the date of the 

adoption of such Supplemental Ordinance and of Bonds issued in exchange therefor or in 

place thereof. 

ADDITIONAL BONDS 

The City may issue one or more Series of Additional Bonds for the purpose of paying all 

or a portion of the Cost of Acquisition and Construction of any Additional Project, provided that 
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before any such Series of Additional Bonds may be issued there is procured and filed with the 

Secretary of the Commission and the City Clerk: 

 (a) A certificate of the Consulting Engineer (the “Consulting Engineer’s 

Certificate”): 

 (i) estimating the following amounts for each of the three Fiscal Years 

immediately following the Fiscal Year in which the Consulting Engineer estimates 

the Commercial Operation Date of the Additional Project being financed with the 

proceeds of such Series of Additional Bonds will occur: 

 (A) the Revenues (assuming the Commercial Operation Date of 

any uncompleted Additional Project will occur on the Commercial 

Operation Date then estimated by the Consulting Engineer for such 

Additional Project); 

 (B) the amount to be paid from the Revenue Fund into the 

Operation and Maintenance Fund (assuming the Commercial Operation 

Date of any uncompleted Additional Project will occur as provided in 

clause (A) above); 

 (C) the Net Revenues calculated by deducting the amount 

specified in clause (B) from clause (A); and 

 (D) the Estimated Additional Investment Income; and 

 (ii) estimating the amounts required to be deposited, for the current and 

each future Fiscal Year, into the Sinking Fund to pay the principal of and interest 

and Sinking Fund Installments on any Bonds not theretofore issued and not then 

being issued which the Consulting Engineer estimates will be required to be issued 

to complete the Cost of Acquisition and Construction of the Additional Project 

being financed with the proceeds of such Series of Additional Bonds and all 

Additional Projects for which Bonds are to be issued (all such Bonds estimated to 

be required to be issued are called the “Unissued Bonds”). 

The Consulting Engineer’s Certificate must also set forth the assumptions used by the 

Consulting Engineer in preparing such projections and estimates and must state that, in the 

opinion of the Consulting Engineer, such assumptions are reasonable. 

 (b) A certificate of an Authorized Officer of the City setting forth the following: 

 (i) the average of the sum of amounts specified pursuant to (C) and (D) 

of clause (a)(i) above for all three Fiscal Years specified in the Consulting 

Engineer’s Certificate; and 
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 (ii) the maximum amount required to be deposited into the Sinking Fund 

for the current or any future Fiscal Year to pay the principal of and interest and 

Sinking Fund Installments on all Bonds to be Outstanding immediately after the 

issuance of such Series of Additional Bonds and all Unissued Bonds (in 

determining such maximum amount, said Authorized Officer of the City will use, 

as to the Unissued Bonds, the projected debt service requirements on such Unissued 

Bonds contained in the Consulting Engineer’s Certificate furnished pursuant to 

clause (a) above; and 

 (iii) showing that the amount determined pursuant to clause (b)(i) is not 

less than 1.10 times the amount determined pursuant to clause (b)(ii), but only for 

those Fiscal Years in which the Bonds of all Series Outstanding immediately prior 

to the date of issuance of such Series of Additional Bonds are to remain 

Outstanding, provided, however, that while the municipal bond insurance policy 

with respect to the 2002-A Bonds is still in effect with respect to the 2002-A Bonds, 

the immediately preceding provision requires 1.15 times (instead of 1.10 times) 

coverage. 

If and to the extent necessary as shown in the certificate of the Consulting Engineer referred 

to in this paragraph, one or more Series of Additional Bonds may be issued and delivered at any 

time or from time to time for the purpose of providing additional funds for the payment of the Cost 

of Acquisition and Construction of any Additional Project with respect to which the certificates 

referred to above were filed in connection with the issuance of the initial Series of Additional 

Bonds issued to pay the Cost of Acquisition and Construction for such Additional Project, in an 

aggregate principal amount for all Series of such Bonds that will provide the City with funds equal, 

as nearly as practicable, to the completion requirement for such Additional Project, as set forth in 

a certificate of the Consulting Engineer.  Such completion requirement must be an amount which, 

together with all other funds of the City available or estimated to be available for such Additional 

Project (as stated in a certificate of any Authorized Officer of the City) is, as nearly as practicable, 

necessary and sufficient, in the opinion of the Consulting Engineer, to complete the payment of 

the Cost of Acquisition and Construction of such Additional Project. 

Notwithstanding any other provision of the Ordinance, the provisions of clauses (a) and (b) 

above will not apply to any Series of Additional Bonds all of the proceeds of which are to be 

applied to pay the Cost of Acquisition and Construction of an Additional Project as described in 

item (e) or item (f) of the definition of Additional Project in APPENDIX C. 

REFUNDING BONDS 

The City may issue one or more Series of Refunding Bonds at any time to refund all but 

not less than all Outstanding Bonds of one or more Series or one or more maturities within a Series.  

Refunding Bonds may be issued in a principal amount sufficient, together with other moneys 

available therefor, to accomplish such refunding and to make the deposits in the funds and accounts 

under the Ordinance required by the provisions of the Supplemental Ordinance authorizing such 

Bonds. 
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Refunding Bonds of each Series will be issued only upon satisfaction of certain conditions 

described in the Ordinance regarding the giving of irrevocable instructions by the City and the 

deposit of sufficient funds to refund the Bonds to be refunded.  Refunding Bonds may be issued 

upon receipt by the Escrow Holder of either of the following: 

 (a) a certificate of an Authorized Officer of the City setting forth: 

 (i) the aggregate amount to be deposited into the Debt Service Account 

for the then current and each future Fiscal Year to and including the Fiscal Year 

next preceding the date of the latest maturity of any Bonds of any Series 

Outstanding; 

 (A) with respect to the Bonds of all Series Outstanding 

immediately prior to the date of issuance of such Refunding Bonds; and 

 (B) with respect to the Bonds of all Series to be Outstanding 

immediately thereafter; and 

 (ii) that the aggregate amount to be deposited into the Debt Service 

Account set forth for each Fiscal Year pursuant to (B) above is no greater than that 

set forth for such Fiscal Year pursuant to (A) above; or 

 (b) the certificate of the Consulting Engineer and the certificate of the 

Authorized Officer of the City required by the Ordinance with respect to Additional Bonds 

evidencing that such Series of Refunding Bonds meets the test provided for the issuance 

of Additional Bonds, except that the test years will be the three Fiscal Years immediately 

succeeding the Fiscal Year in which such Series of Refunding Bonds will be issued and 

the reference to “the Additional Project being financed with the proceeds of such Series of 

Additional Bonds” will be deleted. 

SUBORDINATE LIEN OBLIGATIONS 

The City reserves the right in the Ordinance to issue additional bonds or other obligations 

payable from or secured by the Revenues of the Electric System provided the security and source 

of payment thereof from the Revenues is subordinate and subject in all respects to the priority of 

the security and source of payment of all Bonds and Subordinate Bonds issued pursuant to the 

Ordinance. 

DEFEASANCE 

The pledge of the Revenues and other moneys and securities under the Ordinance and all 

covenants, agreements and other obligations of the City to the Bondholders under the Ordinance 

will terminate and be discharged and satisfied whenever all of the Bonds have been paid in full.  

All Bonds of any Series, or of any maturity within a Series will, prior to the maturity or redemption 

date thereof, be deemed to have been paid within the meaning and with the effect mentioned in the 
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preceding sentence if (1) in case any of said Bonds are to be redeemed on any date prior to their 

maturity, the City will have given to the Escrow Holder irrevocable instructions accepted in writing 

by the Escrow Holder to give proper notice for and on behalf of the City of redemption of such 

Bonds on said date, (2) there will have been deposited with the Escrow Holder irrevocably in trust 

for the payment of all Outstanding Bonds of such Series or maturity within a Series either Current 

Funds (as herein defined) in an amount which will be sufficient, or Defeasance Obligations or any 

Investment Securities permitted for a Series of Bonds as eligible for the provision for defeasance 

of such Bonds by a Bond Insurer and having a Bond Insurance Policy in force for such Bonds (the 

“Otherwise Permitted Defeasance Obligations”) (including any of same issued or held in 

book-entry form on the books of the Department of the Treasury of the United States) the principal 

of and the interest on which when due will provide United States federal funds which are 

immediately available in the hands of the payee at the place of payment (the “Current Funds”), 

which, together with the Current Funds, if any, deposited with the Escrow Holder at the same time, 

will be sufficient, to pay when due the principal or Redemption Price, if applicable, and interest 

due and to become due on said Bonds on or prior to the redemption date or maturity date thereof, 

as the case may be, and (3) the City will have given the Escrow Holder in form satisfactory to it 

irrevocable instructions to give by appropriate means, including by means contained in any 

Continuing Disclosure Undertaking, as soon as practicable, a notice for and on behalf of the City 

that the deposit required by (2) above has been made with the Escrow Holder and that said Bonds 

are deemed to have been paid in accordance herewith and stating such maturity or redemption date 

upon which moneys are to be available for the payment of the principal or Redemption Price, if 

applicable, on said Bonds.  The City will require the Escrow Holder to turn over moneys held by 

it pursuant to the Ordinance to the Bond Registrar, as and to the extent necessary, to pay the 

principal, Redemption Price, if applicable, and interest, as the case may be, on said Bonds when 

the same will become due.  Neither Defeasance Obligations or Otherwise Permitted Defeasance 

Obligations nor Current Funds deposited with the Escrow Holder pursuant to the Ordinance nor 

principal or interest payments on any such Defeasance Obligations or Otherwise Permitted 

Defeasance Obligations will be withdrawn or used for any purpose other than, and will be held in 

trust for, the payment of the principal or Redemption Price, if applicable, and interest on said 

Bonds; provided that any Current Funds received from such principal or interest payments on such 

Defeasance Obligations or Otherwise Permitted Defeasance Obligations deposited with the 

Escrow Holder, (A) to the extent such Current Funds will not be required at any time for such 

purpose, will be paid over to the City as received by the Escrow Holder, free and clear of any trust, 

lien or pledge securing said Bonds or otherwise existing under the Ordinance, and (B) to the extent 

such Current Funds will be required for such purpose at a later date, will, to the extent practicable, 

be reinvested in Defeasance Obligations or Otherwise Permitted Defeasance Obligations maturing 

at times and in amounts sufficient to pay when due the principal or Redemption Price, if applicable, 

and interest to become due on said Bonds on or prior to such redemption date or maturity date 

thereof, as the case may be, and interest earned from such reinvestments will be paid over to the 

City as received by the Escrow Holder, free and clear of any trust, lien or pledge securing said 

Bonds or otherwise existing under the Ordinance. 
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EVENTS OF DEFAULT AND REMEDIES 

Events of Default specified in the Ordinance include (a) failure to pay principal or 

redemption price of any Bond when due; (b) failure to pay any installment of interest on any Bond 

when due; (c) failure to observe or perform any other covenants, agreements or conditions 

contained in the Ordinance or the Bonds for 60 days after written notice of such default has been 

given to the City by the holders of not less than 10% in principal amount of the Bonds Outstanding; 

(d) certain events of bankruptcy or insolvency; and (e) the entering of an order or decree appointing 

a receiver of the Electric System, or any part thereof, or of the rents, fees, charges or other 

Revenues therefrom. 

The City covenants that if an Event of Default happens and is not remedied, the books of 

record and account of the City and all other records relating to the Electric System will at all times 

be subject to the inspection and use of any holder of a Bond or his agents and attorneys. 

The City covenants that if an Event of Default happens and is not remedied, the City, upon 

demand of a holder of a Bond, will account, as if it were the trustee of an express trust, for all 

Revenues and other moneys, securities and funds pledged or held under the Ordinance for such 

period as is stated in such demand. 

If an Event of Default happens and is continuing, then and in every such case, any 

Bondholder will have the right to apply in an appropriate proceeding for the appointment of a 

receiver of the Electric System to administer said System on behalf of the City with power to 

charge and collect rates sufficient to provide for the payment of any Bonds or obligations 

outstanding against the Electric System and for the payment of the Operation and Maintenance 

Expenses and to apply the Revenues in conformity with the Ordinance and the provisions of law. 

If an Event of Default happens and is not remedied, then and in every such case, any 

Bondholder may proceed to protect and enforce its rights and the rights of the holders of the Bonds 

under the Ordinance forthwith by a suit or suits in equity or at law, whether for the specific 

performance of any covenant contained in the Ordinance or in aid of the execution of any power 

therein granted, or for an accounting against the City as if the City were the trustee of an express 

trust, or in the enforcement of any other legal or equitable right. 

Anything in the Ordinance to the contrary notwithstanding, any holder of a Bond may, 

either at law or in equity, by suit, action, mandamus or other proceedings, protect the statutory 

mortgage lien and enforce and compel performance by the City and its officers and agents of all 

duties imposed or required by law or the Ordinance in connection with the operation of the Electric 

System, including the making and collecting of sufficient rates and segregation of the Revenues 

and the application thereof. 

Nothing in the Ordinance or in the Bonds contained will affect or impair the obligation of 

the City, which is absolute and unconditional, to pay at the respective dates of maturity and places 

therein expressed the principal or Redemption Price of and interest on the Bonds to the respective 
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holders thereof, or affect or impair the right of action, which is also absolute and unconditional, of 

any holder to enforce such payment of his Bond. 

No remedy by the terms of the Ordinance conferred upon or reserved to the holders of 

Bonds is intended to be exclusive of any other remedy, but each and every such remedy is 

cumulative and in addition to every other remedy given under the Ordinance or existing law or in 

equity or by statute on or after the date of enactment of the Ordinance. 

No delay or omission of any Bondholder to exercise any right or power arising upon the 

happening of an Event of Default will impair any right or power or be construed to be a waiver of 

any such Event of Default or be an acquiescence therein and every power and remedy given in the 

Ordinance to the holders of the Bonds may be exercised from time to time and as often as may be 

deemed expedient by such Bondholders. 

FACTORS AFFECTING THE ELECTRIC UTILITY INDUSTRY8 

GENERAL 

The electric utility industry in general has become increasingly competitive due to 

regulatory changes and wholesale and retail market developments.  Electric utilities are subject to 

changing federal, state and local statutory and regulatory requirements of licensing and siting of 

facilities, safety and security, air and water quality, land use and environmental factors.  Various 

factors also affect the operations and financial condition of electric utilities.  These factors include: 

(i) compliance with constantly changing environmental, safety, licensing, regulatory, and statutory 

requirements, including the impact of announced retirements of fossil-fuel units in response to the 

Mercury and Air Toxics Standards (“MATS”) and other regulations; (ii) changes resulting from 

conservation and demand-side management programs, including customer participation in demand 

response programs offered by PJM and MISO; (iii) changes in transmission and reliability 

requirements mandated by the North American Electric Reliability Corporation (“NERC”), the 

Federal Energy Regulatory Commission (“FERC”), SERC and LGE/KU, OMU’s control area 

operator; (iv) changes that may result from new national energy policy or other federal or state 

legislative changes such as the proposed carbon reduction requirements) which favor low-carbon 

sources and fuels other than coal; (v) increased competition resulting from utility mergers and 

acquisitions; (vi) self-generation by larger industrial and commercial customers; (vii) effects of 

inflation on the operation and maintenance costs of an electric utility and its facilities; (viii) issues 

relating to the ability to issue tax-exempt obligations; (ix) severe restrictions on the ability to sell 

to nongovernmental entities electricity from generation projects financed with outstanding 

tax-exempt obligations; (x) inadequate risk management procedures and practices with respect to, 

among other things, the purchase and sale of energy and transmission capacity; (xii) effects of 

changes in the economy; (xiii) effects of possible manipulation of the electric markets; 

(xiv) natural disasters and other physical calamities, including, but not limited to, tornadoes and 

earthquakes; and (xv) changes from projected future load requirements and relative costs and 

availability of different fuels, including renewable fuels.  Any of these factors could have an effect 

                                                 
8 Section to be updated. 
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on the financial condition of any given electric utility, including the Electric System, and likely 

would affect individual utilities in different ways.  This section does not purport to summarize all 

factors that may be associated with the electric utility industry and therefore involved with the 

purchasing or owning the 2019 Bonds.  Extensive information on the electric utility industry is, 

and is expected to be, available from legislative and regulatory bodies and other sources in the 

public domain. 

WHOLESALE ENERGY MARKET 

Fundamental changes in the federal regulation of the electric utility industry have been 

made by the Energy Policy Act of 1992 and FERC regarding transmission access and pricing, 

increased consolidation and mergers of electric utilities, the proliferation of self-generators and 

independent power producers, surplus generation in certain regional markets and deficiencies and 

constraints in others, and substantial changes in pricing and structures for electric services by many 

regulatory commissions and legislative bodies to promote increased competition in the electric 

utility industry.  These changes increased competition in the electric utility industry by increasing 

the opportunities for wholesale transactions.  OMU cannot predict what effect, if any, these 

changes will have on the System’s business and affairs. 

Both MISO and PJM have ongoing rule making processes that have the potential to 

increase fees that OMU pays to these regional transmission operators.  LGE/KU also has the ability 

to request changes to its Open Access Transmission Tariff (OATT) that have the potential to 

increase the cost of transmission and ancillary services required to serve OMU’s customers.  

Additionally, each regional transmission operator and LGE/KU through its participation in the 

Southeast Reliability Transmission Process (“SERTP”) are subject to FERC order 1000 which 

regulates the construction and capital cost recovery associated with regional transmission projects.  

FERC order 1000 has the potential to increase the cost of transmission service and network service 

to OMU.  However, OMU does not believe such costs will be material. 

The U.S. Environmental Protection Agency’s (“EPA”) Mercury and Air Toxic Standards 

Rule (“MATS”), the Affordable Clean Energy Rule, the Cross-State Air Pollution Rule 

(“CSAPR”), continued growth of renewable energy generation and lower natural gas prices have 

resulted in retirements and planned retirements of coal-fired generators throughout the Midwest 

and Southeast markets.  OMU cannot predict the impact of retirements on the transmission grid or 

on wholesale market prices but is monitoring announcements on this matter and is actively 

working with LGE/KU transmission planning to determine the impact, if any, on transmission 

rates. 

Both MISO and PJM have structured capacity markets and OMU participates in the PJM 

capacity market as an external resource.  Ongoing rule changes and existing requirements in PJM 

regarding the eligibility of Demand Side Management (“DSM”) resources have the potential to 

reduce the amount of installed generating capacity needed by PJM.  With a significant participation 

level by large industrial electric demand customers in PJM, on any given maximum generation 

emergency day the number of responding DSM resources is unknown and the impact on capacity 

prices is uncertain.  OMU continues to monitor this situation.  With the shutdown of Unit 1 and 



 

 

 

-53- 

 

 

the planned shutdown of Unit 2 in 2020. OMU will no longer participate in the PJM capacity 

market and has repurchased capacity to offset its previous capacity commitments with PJM. 

RETAIL ENERGY MARKET 

The City’s enabling statute, KRS 96.520, allows it to establish, erect, maintain and operate 

an electric power plant and necessary extensions within or without the corporate limits of the City, 

for the purpose of supplying the City and its inhabitants with electric light, heat and power.  

Pursuant to KRS 278.018, the Kentucky Public Service Commission has established certified 

territories for each retail electric supplier and each supplier has the exclusive right to furnish retail 

electric service to all electric consuming facilities located within its certified territory. 

Changes to competitive retail market rules in PJM and MISO are not expected to have an 

impact to OMU as OMU’s PJM and MISO transactions are at the wholesale level. 

ENVIRONMENTAL, SAFETY AND HEALTH 

OMU’s operations are subject to continuing environmental, health and safety regulation.  

Federal, state and local standards and procedures that regulate the environmental impact of OMU’s 

generation and transmission facilities are all subject to change through continuing legislative, 

regulatory and judicial action.  Consequently, there is no assurance that the electric generating 

units and transmission facilities of OMU will remain subject to the regulations currently in effect, 

will always be in compliance with future regulations, that OMU can anticipate the outcome of 

current regulatory and legislative process, or will always be able to obtain all required operating 

permits.  An inability to comply with environmental, health or safety standards may result in 

additional capital and operating expenditures to comply, reduced operating levels or the possible 

shutdown of the electric generating units and transmission facilities that are not in compliance. 

There are a number of environmental initiatives by the EPA and U.S. Congress in various 

phases of development.  These may require the further reduction of air emissions, regulation 

control of coal combustion residuals, the reduction of impacts to aquatic organisms by cooling 

water intake systems, and limitations on discharges from FGD systems and ash handling systems.  

The impact to OMU of many of the initiatives described below, unless otherwise noted, will be 

minimal after the shutdown of ESGS. 

Clean Air Act.  The Federal Clean Air Act, as amended (the “Clean Air Act”), regulates 

emissions of air pollutants, establishes national air quality standards for major pollutants, and 

requires permitting of both new and existing sources of air pollution.  Among the provisions of the 

Clean Air Act that affect operation are (1) the acid rain program, which required nationwide 

reduction of SO2 and NOx from existing and new fossil fuel electric generating plants, 

(2) provisions related to toxic or hazardous pollutants, and (3) requirements to address regional 

haze. 

Acid Rain Program.  The Clean Air Act established an allowance market system known as 

the Acid Rain Program.  Under the allowance system, each affected generating facility is issued, 
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annually, a number of allowances, for future years based upon a variety of factors.  No utility may 

emit more tons of SO2 or NOx in a year than is authorized by the total allowances it holds.  The 

use of allowances is not restricted to a specific unit or plant.  Allowances not needed by a utility 

for its own emission may be banked for future use, or they may be sold or otherwise transferred.  

ESGS has surplus sulfur dioxide allowances that it generally banks for future use and is a net buyer 

of nitrogen oxide emission allowances each year. 

The final Cross State Air Pollution Rule (“CSAPR”) update was released on September 7, 

2016.  The rule is a modification to the annual allowance trading program for SO2, annual NOx, 

and ozone season NOx for states in the CSAPR region.  The goal of CSAPR is to reduce air quality 

problems, including ozone formation, in the eastern United States.  Kentucky is one of the affected 

states.  The update further reduced NOx emissions beginning in May 2017.  The result of the 

CSAPR updates is that ESGS’ annual NOx allowance allocation has been reduced by 9.3% and 

the ozone season allocation has been reduced by 43%.  The reduction in ozone season NOx 

allocations was based on the 2008 ozone National Ambient Air Quality Standards (“NAAQS”).  

Emission allowance costs have increased, but OMU does not anticipate additional capital 

investments as a result of CSAPR. 

OMU has sufficient SO2 allowances banked for compliance with Acid Rain and CSAPR 

requirements through the shutdown of ESGS.  OMU will have to purchase a small number of NOx 

seasonal allowances for final CSAPR compliance.  

MATS Rule.  The MATS rule became effective April 16, 2012.  This regulatory program 

provides for comprehensive control of hazardous air pollutants using the regulatory construct 

commonly referred to as Maximum Achievable Control Technology (“MACT”).  The rule 

establishes numerical emission limits for mercury; particulate matter (PM), a surrogate for toxic 

non-mercury metals; and hydrochloric acid, a surrogate for all acid gases.  In June of 2015, the 

United States Supreme Court remanded the MATS rule; however, in December of 2015, the Court 

of Appeals for the District of Columbia Circuit ruled that the MATS rule could remain in effect 

and be enforced by the EPA while the flaws are corrected.  ESGS installed mercury control and 

monitoring equipment in advance of its compliance date of April 16, 2016 and is in compliance 

with the MATS rule. 

Regional Haze.  As part of the EPA Clean Air Act regulations, each state is required to 

submit a state implementation plan (“SIP”) to improve visibility and air quality in Class I national 

parks by reducing particulate matter emissions.  On November 9, 2011, the EPA agreed in a 

consent decree with environmental group plaintiffs to a schedule for taking action on each of the 

45 Regional Haze SIPs.  The consent decree establishes a schedule by which the EPA will 

promulgate rules under the Regional Haze Program to take actions on each SIP.  The emissions of 

particulate from the ESGS do not impact any Class I areas and as such, the facility’s permits do 

not contain any regional haze related limitations. 

New Source Performance Standards and the Affordable Clean Energy Rule.  The EPA has 

undertaken rulemaking in preparation of new Green House Gas regulations for new, modified, 
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reconstructed and existing Electric Generating Units (“EGUs”).  On June 19, 2019, EPA finalized 

the ACE rule replacing the Clean Power Plan (“CPP”). 

The EPA issued the final CPP on August 3, 2015, establishing CO2 emission guidelines 

for existing coal and natural gas fired EGUs.  On March 28, 2017, President Donald Trump signed 

an executive order directing USEPA to consider formally repealing the CPP.  EPA’s promulgation 

of the ACE Rule was based upon the review of the CPP and provides guidelines for the states to 

use in regulation CO2 emissions from coal-fired power plants.  The ACE Rule specifies heat rate 

improvements and best system of emission reduction (BSER) to be made at individual facilities.  

States have three years to submit compliance plans. No compliance investments will be required 

due to the shutdown of ESGS in 2020. 

Coal Combustion Residual Rule.  The Disposal of Coal Combustion Residuals from 

Electric Utilities Rule (the “CCR Rule”) was published in the Federal Register on April 17, 2015.  

The CCR Rule is intended to eliminate the risks associated with the storage of coal ash, including 

accidental releases due to breaches of dams or dykes, emission of coal waste contaminants to the 

waters of the U.S., and protection of the groundwater surrounding coal combustion residual 

disposal and storage sites.  ESGS is currently in compliance with the requirements of the CCR 

Rule.  However, certain aspects of the rule will require ESGS to invest in new coal ash 

management technologies if ESGS were to continue to operate.  The rule requires monitoring and 

closure of the ESGS ash ponds.  The cost to close the ash ponds is included in OMU’s forecasting.  

See “FINANCIAL INFORMATION—Capital Improvement Program” herein for more information.  

With the planned shutdown of Unit 2, the ESGS ash ponds will be closed in accordance with the 

rule by removal of all CCR from the facility.   

Clean Water Act.  The Federal Clean Water Act regulates water emissions from point and 

non-point sources.  Power plants are subject to several regulatory programs that generally apply to 

point sources and non-point sources, and to specific regulations that are directly applicable to 

power plants.  Plants are required to obtain a National Pollutant Discharge Elimination System 

(“NPDES”) permit which include limitations on pollutant discharge levels, permitted volumes of 

discharges, and other operating limits imposed by EPA and the state implementing agency. 

316(b).  One regulatory requirement contains requirements relating to the environmental 

impact of cooling water intake structures referred to as Section 316(b) (“316(b)”) which is 

intended to protect aquatic species in the intake water from impingement on intake screens.  The 

EPA divided up the 316(b) rulemaking process into three phases.  Phase I, published in 2001, 

affected new facilities.  Phase II, published in 2004, affected existing electric generation plants 

that use at least 50 million gallons per day of cooling water.  Phase III, published in 2014, 

addressed other existing facilities, as well as new offshore and coastal oil and gas extraction 

facilities, designed to withdraw at least two million gallons of water per day.  The final 316(b) rule 

will affect ESGS, and a compliance plan has been developed that includes additional capital 

investment in the plant’s water intake structures.  Under the current plan to close ESGS by 2020, 

316(b) modifications will not be required. 
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Effluent Limitation Guidance Rule.  The Steam Electric Power Generating Effluent 

Guidelines Rule (“ELG Rule”) was published in the Federal Register on November 3, 2015.  The 

ELG Rule sets new or additional requirements for wastewater streams from FGD systems, fly ash, 

bottom ash, and flue gas mercury controls.  The ELG Rule will require conversion to dry ash 

handling and additional FGD discharge treatment at ESGS.  The program will be implemented 

through the Kentucky Pollutant Discharge Elimination System (“KPDES”) permitting program.  

The ESGS KPDES permit incorporates shutdown for both ESGS coal fired units before the end of 

2023 as the compliance plan for ELG.  No capital investments for ELG compliance will be 

necessary prior to closure of ESGS. 

TAX MATTERS 

2019A BONDS 

Interest on the 2019A Bonds is includible in gross income of the owners thereof for federal 

income tax purposes.  Ownership of the 2019A Bonds may result in other federal income tax 

consequences to certain taxpayers.  Holders of the 2019A Bonds should consult their tax advisors 

with respect to the inclusion of interest on the 2019A Bonds in gross income for federal income 

tax purposes and any collateral tax consequences. 

 

2019B BONDS 

Federal tax law contains a number of requirements and restrictions which apply to the 

2019B Bonds, including investment restrictions, periodic payments of arbitrage profits to the 

United States, requirements regarding the proper use of bond proceeds and the facilities financed 

therewith, and certain other matters.  The City and the Commission have covenanted to comply 

with all requirements that must be satisfied in order for the interest on the 2019B Bonds to be 

excludable from gross income for federal income tax purposes.  Failure to comply with certain of 

such covenants could cause interest on the 2019B Bonds to become includible in gross income for 

federal income tax purposes retroactively to the date of issuance of the 2019B Bonds. 

Subject to the City’s and the Commission’s compliance with the above-referenced 

covenants, under present law, in the opinion of Bond Counsel, interest on the 2019B Bonds is 

excludable from the gross income of the owners thereof for federal income tax purposes, and is 

not included as an item of tax preference in computing the federal alternative minimum tax for 

individuals under the Internal Revenue Code of 1986, as amended (the “Code”). 

In rendering its opinion, Bond Counsel will rely upon certifications of the City and the 

Commission with respect to certain material facts within the City’s and the Commission’s 

knowledge. Bond Counsel’s opinion represents its legal judgment based upon its review of the law 

and the facts that it deems relevant to render such opinion and is not a guarantee of a result. 

Ownership of the 2019B Bonds may result in collateral federal income tax consequences 

to certain taxpayers, including, without limitation, corporations subject to the branch profits tax, 

financial institutions, certain insurance companies, certain S corporations, individual recipients of 
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Social Security or Railroad Retirement benefits and taxpayers who may be deemed to have 

incurred (or continued) indebtedness to purchase or carry tax-exempt obligations.  Prospective 

purchasers of the 2019B Bonds should consult their tax advisors as to applicability of any such 

collateral consequences. 

The issue price for original issue discount (as further discussed below) and market discount 

purposes (the “OID Issue Price”) for each maturity of the 2019B Bonds is the price at which a 

substantial amount of such maturity of the 2019B Bonds is first sold to the public (excluding bond 

houses and brokers and similar persons or organizations acting in the capacity of underwriters, 

placement agents or wholesalers).  The OID Issue Price of a maturity of the 2019B Bonds may be 

different from the price set forth, or the price corresponding to the yield set forth, on the inside 

cover page hereof. 

If the OID Issue Price of a maturity of the 2019B Bonds is less than the principal amount 

payable at maturity, the difference between the OID Issue Price of each such maturity, if any, of 

the 2019B Bonds (the “OID Bonds”) and the principal amount payable at maturity is original issue 

discount. 

For an investor who purchases an OID Bond in the initial public offering at the OID Issue 

Price for such maturity and who holds such OID Bond to its stated maturity, subject to the 

condition that the City complies with the covenants discussed above, (a) the full amount of original 

issue discount with respect to such OID Bond constitutes interest which is excludable from the 

gross income of the owner thereof for federal income tax purposes; (b) such owner will not realize 

taxable capital gain or market discount upon payment of such OID Bond at its stated maturity; 

(c) such original issue discount is not included as an item of tax preference in computing the 

alternative minimum tax for individuals under the Code; and (d) the accretion of original issue 

discount in each year may result in certain collateral federal income tax consequences in each year 

even though a corresponding cash payment may not be received until a later year.  Owners of OID 

Bonds should consult their own tax advisors with respect to the state and local tax consequences 

of original issue discount on such OID Bonds. 

Owners of 2019B Bonds who dispose of 2019B Bonds prior to the stated maturity (whether 

by sale, redemption or otherwise), purchase 2019B Bonds in the initial public offering, but at a 

price different from the OID Issue Price or purchase 2019B Bonds subsequent to the initial public 

offering should consult their own tax advisors. 

If a 2019B Bond is purchased at any time for a price that is less than the 2019B Bond’s 

stated redemption price at maturity or, in the case of an OID Bond, its OID Issue Price plus accreted 

original issue discount (the “Revised Issue Price”), the purchaser will be treated as having 

purchased a 2019B Bond with market discount subject to the market discount rules of the Code 

(unless a statutory de minimis rule applies).  Accrued market discount is treated as taxable ordinary 

income and is recognized when a 2019B Bond is disposed of (to the extent such accrued discount 

does not exceed gain realized) or, at the purchaser’s election, as it accrues.  Such treatment would 

apply to any purchaser who purchases an OID Bond for a price that is less than its Revised Issue 

Price. The applicability of the market discount rules may adversely affect the liquidity or secondary 
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market price of such 2019B Bond.  Purchasers should consult their own tax advisors regarding the 

potential implications of market discount with respect to the 2019B Bonds. 

An investor may purchase a 2019B Bond at a price in excess of its stated principal amount.  

Such excess is characterized for federal income tax purposes as “bond premium” and must be 

amortized by an investor on a constant yield basis over the remaining term of the 2019B Bond in 

a manner that takes into account potential call dates and call prices.  An investor cannot deduct 

amortized bond premium relating to a tax-exempt bond.  The amortized bond premium is treated 

as a reduction in the tax-exempt interest received.  As bond premium is amortized, it reduces the 

investor’s basis in the 2019B Bond.  Investors who purchase a 2019B Bond at a premium should 

consult their own tax advisors regarding the amortization of bond premium and its effect on the 

2019B Bond’s basis for purposes of computing gain or loss in connection with the sale, exchange, 

redemption or early retirement of the 2019B Bond. 

There are or may be pending in the Congress of the United States legislative proposals, 

including some that carry retroactive effective dates, that, if enacted, could alter or amend the 

federal tax matters referred to above or affect the market value of the 2019B Bonds.  It cannot be 

predicted whether or in what form any such proposal might be enacted or whether, if enacted, it 

would apply to bonds issued prior to enactment.  Prospective purchasers of the 2019B Bonds 

should consult their own tax advisors regarding any pending or proposed federal tax legislation.  

Bond Counsel expresses no opinion regarding any pending or proposed federal tax legislation. 

The Internal Revenue Service (the “Service”) has an ongoing program of auditing 

tax-exempt obligations to determine whether, in the view of the Service, interest on such 

tax-exempt obligations is includible in the gross income of the owners thereof for federal income 

tax purposes.  It cannot be predicted whether or not the Service will commence an audit of the 

2019B Bonds.  If an audit is commenced, under current procedures the Service may treat the City 

as a taxpayer and the Bondholders may have no right to participate in such procedure.  The 

commencement of an audit could adversely affect the market value and liquidity of the 2019B 

Bonds until the audit is concluded, regardless of the ultimate outcome. 

Payments of interest on, and proceeds of the sale, redemption or maturity of, tax-exempt 

obligations, including the 2019B Bonds, are in certain cases required to be reported to the Service.  

Additionally, backup withholding may apply to any such payments to any 2019B Bond owner who 

fails to provide an accurate Form W-9 Request for Taxpayer Identification Number and 

Certification, or a substantially identical form, or to any 2019 Bond owner who is notified by the 

Service of a failure to report any interest or dividends required to be shown on federal income tax 

returns.  The reporting and backup withholding requirements do not affect the excludability of 

such interest from gross income for federal tax purposes. 

STATE AND LOCAL TAX CONSIDERATIONS 

Under the laws of the Commonwealth, as presently enacted and construed, the 2019 Bonds 

are exempt from general Commonwealth ad valorem property taxes, and interest on the 2019 

Bonds is exempt from the income tax imposed under Chapter 141 of the KRS.  No opinion is 
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expressed with respect to any other taxes imposed by the Commonwealth or any political 

subdivisions thereof.  Ownership of the 2019 Bonds may result in other state and local tax 

consequences to certain taxpayers.  Bond Counsel expresses no opinion regarding any such 

collateral consequences arising with respect to the 2019 Bonds.  Prospective purchasers of the 

2019 Bonds should consult their tax advisors regarding the applicability of any such state and local 

taxes. 

LITIGATION 

There is no litigation pending against the City or the Commission, nor, to the knowledge 

of the officers or attorneys for either, threatened, in any court or other tribunal of competent 

jurisdiction, state or federal, in any way (i) restraining or enjoining the issuance, sale or delivery 

of any of the 2019 Bonds; (ii) questioning or affecting the validity of the 2019 Bonds, the 

Ordinance or the pledge by the City of the Revenues pledged under the Ordinance; (iii) questioning 

or affecting the validity of any of the proceedings for the authorization, sale, execution or delivery 

of the 2019 Bonds; (iv) questioning or affecting the organization of the Board or the Commission 

or the title to office of the Commissioners thereof or the power of the City or the Commission to 

maintain and operate the Electric System and to fix and collect rates in connection therewith. 

RETIREMENT PLANS 

INTRODUCTION 

The City maintains two pension plans which are funded and administered by the City: the 

City Employees’ Pension Fund (“CEPF”) and the Police and Firefighters’ Retirement Fund 

(“PFRF”).  The City also participates in the state-wide County Employees’ Retirement System 

(“CERS,” or the “Pension Plan”), a cost-sharing multiple-employer defined benefit pension plan 

administered by Kentucky Retirement Systems, for its full-time employees, as well as employees 

of the City’s component units.  For more information regarding CEPF, PFRF and CERS (the 

portion pertaining to the City’s employees who are not employees of the System) see the City’s 

Comprehensive Annual Financial Report for fiscal year ended June 30, 2019.  The Electric System, 

being a component unit of the City, contributes to CERS.  The Electric System prepares 

independent financial statements apart from the City’s financial statements.  The Electric System 

makes certain contributions to CERS on behalf of its employees, as further described in this 

section.  The operation of CERS, including the contributions to be made to CERS, the benefits 

provided by CERS, and the actuarial assumptions and methods employed in generating the 

liabilities and contributions of CERS, are governed by the Kentucky Revised Statutes, as amended.  

The authority to establish and amend benefit provisions lies with the Board of Trustees of the 

Kentucky Retirement Systems. 

The following summarizes certain provisions of CERS and the funded status of CERS, as 

more completely described in Note 6 to the 2019 Audit for the Electric System attached hereto as 

APPENDIX A. 
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COUNTY EMPLOYEES RETIREMENT SYSTEM 

The Electric System contributes to CERS, which is a cost-sharing multiple employer 

defined benefit pension plan administered by Kentucky Retirement Systems that covers all regular 

full-time members employed in nonhazardous positions of each participating county, city, and 

school board, and any additional eligible local agencies electing to participate in CERS. 

CERS provides for retirement, disability, and death benefits to system members through 

its pension fund (the “Pension Account”).  Retirement benefits may be extended to beneficiaries 

of members under certain circumstances.  CERS also provides for retiree medical benefits through 

its insurance fund (the “Insurance Account”). 

CERS issues a publicly available financial report that includes financial statements and 

required supplementary information which may be viewed at www.kyret.ky.gov. 

See Note 8 to the 2019 Audit for the Electric System for additional information on the 

CERS’ actuarial methods and assumptions, including information regarding the Discount Rate and 

the sensitivity of the Net Pension Liability to changes in the Discount Rate. 

Contributions 

Both employers and employees contribute to CERS.  At present, members who began 

participating in CERS prior to September 1, 2008, are required to contribute 5% of their annual 

creditable compensation to the Pension Account.  For members who began participating in CERS 

on or after September 1, 2008, the contribution rate is 6%, of which 1% is contributed to the 

Insurance Account.  The Electric System’s actuarially determined contribution rate as of May 31, 

2019, was 21.48% of annual creditable compensation, of which 16.22% and 5.26% was 

contributed to the Pension Account and Insurance Account within CERS, respectively.  

Contributions to the Pension Account by the Electric System were $2,497,758 for the fiscal year 

ended May 31, 2019 (said amount representing 1.0% of total Electric System expenditures).   
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For the fiscal years ended May 31, 2017 through May 31, 2019, the Electric System 

contributed the following amounts to CERS: 

FISCAL YEAR 

ENDED MAY 31 

CERS AND OPEB 

CONTRIBUTIONS OPEB CONTRIBUTIONS 

2017 $2,062,855 $            0 

2018 2,148,899 697,502 

2019 2,497,758 810,001   
______________________________ 
Source: The audited financial statements of the Electric System for the fiscal years ended May 31, 2017, through May 31, 2019. 

Measures of Financial Position 

The Electric System’s proportion of the net pension liability (the “Net Pension Liability”), 

and net other post retirement employee benefits (OPEB) as described in the 2019 Audit, of CERS 

was based on a projection of the Electric System’s long-term share of contributions relative to the 

projected contributions of all participating entities, actuarially determined.  A separate report 

listing the Electric System’s total pension liability and OPEB relating to CERS is not provided to 

the Electric System.  The Electric System reported a Net Pension Liability and Net OPEB for its 

proportionate share of the Net Liabilities as follows: 

FISCAL YEAR 

ENDED MAY 31 CERS LIABILITY OPEB LIABILITY 

2017 $30,858,179 $                 0 

2018 35,787,099 12,291,225 

2019 37,759,911 11,007,791 
 

See Note 8 to the 2019 Audit for the Electric System, and the related required 

supplementary information disclosures, for a description of CERS, the Electric System’s funding 

policy, information on the assumptions and methods used by the Actuary, and the financial 

reporting information required by the New GASB Standards. 

Effective with the 2019 actuarial valuation, the amortization period for CERS was reset to 

a new thirty-year period for purposes of calculating the actuarially accrued liability contribution 

required under the Kentucky Revised Statutes. In the 2018 Kentucky General Legislative 

Assembly, the Kentucky Legislature overrode the Governor’s veto and passed a law (House Bill 

362) governing the pension and post-retirement health insurance requirement on employer 

contributions.  The actuarially determined contribution rate is set by the Kentucky Retirement 

Systems Board for each fiscal year.  Under the new law, employer contributions payable on or 

after July 1, 2018, and until June 30, 2028 cannot increase by more than 12% in terms of projected 

dollars paid by participating employers over the prior fiscal year as determined by the system’s 

consulting actuary.  While employers’ pension contributions may increase each year in order to 

reduce pension liabilities over the Pension Plan’s thirty-year amortization period, the new law 
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allows for increased pension costs to be phased-in by limiting year-on-year increases in employer 

contributions to 12% in terms of projected dollars paid by participating employers. 

Ramifications for Delinquencies in Contributions to CERS 

If the Electric System became delinquent in making required contributions to CERS, the 

Electric System could be held liable in court for the amount of the delinquent contributions plus 

interest.  In addition, the amount owed by the Electric System to CERS could be deducted from 

other monies owed to the Electric System from any department or agency of the Commonwealth.  

If the Electric System is delinquent in the payment of contributions, CERS is authorized to suspend 

payments to CERS members deriving their pension based on time served for the Electric System 

until the delinquent contributions, with interest, have been paid to CERS. 

CONTINUING DISCLOSURE 

The Commission will enter into a Continuing Disclosure Undertaking (the “Undertaking”) 

for the benefit of the beneficial owners of the 2019 Bonds to send certain information annually 

and to provide notice of certain events to the Municipal Securities Rulemaking Board (the 

“MSRB”) through its Electronic Municipal Market Access system (“EMMA”) pursuant to the 

requirements of Section (b)(5) of Rule 15c2-12.  The form of the Undertaking is attached hereto 

as APPENDIX E, which sets forth the information to be provided on an annual basis, the events 

which will be noticed on an occurrence basis and a summary of other terms of the Undertaking, 

including termination, amendment and remedies.  Such annual information will be provided by 

not later than 210 days after the end of the Commission’s fiscal year (presently, May 31), 

commencing with the fiscal year ended May 31, 2020.  The Undertaking will be made by the 

Commission in order to assist the Underwriter in complying with Rule 15c2-12. 

The Commission believes that it has complied in all material respects with its previous 

undertakings under Rule 15c2-12 (the “Prior Undertakings”) during the last five years.  [The 

City’s water debt consisted of Water Revenue Refunding and Improvement Bonds, Series 2009, 

Water Revenue Refunding and Improvement Bonds, Series 2014, Water Revenue Improvement 

Bonds, Series 2015 and Water Revenue Refunding Bonds, Series 2017 (the “Water Revenue 

Bonds,” together with the Currently Outstanding Bonds, the “Prior Obligations”).  At the request 

of the Underwriter, the Commission provides the following information:  The Commission did not 

file certain material event notices in connection with the rating changes of the issuer and bond 

insurers on its Prior Obligations.  The Commission believes that information was adequately 

disseminated or available through other sources.  The operating data filed for the City’s Currently 

Outstanding Bonds for fiscal year ended 2013 was missing the Average Electric Rate table.  The 

missing operating data was provided in the fiscal year ended 2014 filing.]9  The Commission has 

taken steps to ensure compliance with the Undertaking and the Prior Undertakings and now 

requires that the audited financial statements be posted on EMMA within 30 days of them 

becoming available, typically in September of each year. 

                                                 
9 This section remains under review. 
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A failure by the Commission to comply with the Undertaking will not constitute an event 

of default under the Ordinance and beneficial owners of the 2019 Bonds are limited to the remedies 

described in the Undertaking.  See “APPENDIX E—FORM OF CONTINUING DISCLOSURE 

UNDERTAKING.”  A failure by the Commission to comply with the Undertaking must be reported 

in accordance with the Rule and must be considered by any broker, dealer or municipal securities 

dealer before recommending the purchase or sale of the 2019 Bonds in the secondary market.  

Consequently, such a failure may adversely affect the transferability and liquidity of the 2019 

Bonds and their market price. 

CERTAIN LEGAL MATTERS 

Certain legal matters incident to the authorization, issuance and sale of the 2019 Bonds are 

subject to the approving legal opinion of Chapman and Cutler LLP, Chicago, Illinois, as Bond 

Counsel (the “Chapman and Cutler” or “Bond Counsel”), who has been retained by, and acts as, 

Bond Counsel to the City and the Commission.  Chapman and Cutler has also been retained by the 

City and the Commission to serve as Disclosure Counsel to the City with respect to the 2019 

Bonds. Although as Disclosure Counsel to the City and the Commission, Chapman and Cutler has 

assisted the City and Commission with certain disclosure matters, Chapman and Cutler has not 

undertaken to independently verify the accuracy, completeness or fairness of any of the statements 

contained in this Official Statement or other offering material related to the 2019 Bonds and does 

not guarantee the accuracy, completeness or fairness of such information. Chapman and Cutler’s 

engagement as Disclosure Counsel was undertaken solely at the request and for the benefit of the 

City, to assist it in discharging its responsibility with respect to this Official Statement, and not for 

the benefit of any other person (including any person purchasing 2019 Bonds from the 

Underwriter), and did not include any obligation to establish or confirm factual matters, forecasts, 

projections, estimates or any other financial or economic information in connection therewith. 

Further, Chapman and Cutler makes no representation as to the suitability of the 2019 Bonds for 

investment by any investor.  Certain legal matters will be passed upon for the City and the 

Commission by its counsel. 

Certain legal matters will be passed upon for the Underwriter by its counsel, Nixon 

Peabody LLP, and for OMU by its counsel, Kamuf, Pace and Kamuf, Owensboro, Kentucky. 

RATINGS 

S&P and Moody’s Investors Services, Inc. (“Moody’s,” together with S&P, the “Rating 

Agencies”) have assigned underlying municipal bond ratings of “__” (stable outlook) and “__” 

(stable outlook), respectively, to the 2019 Bonds.  The underlying ratings reflect only the view of 

the Rating Agencies at the time such ratings are given, and neither the Underwriter nor the City 

makes any representation as to the appropriateness of such ratings.  An explanation of the 

significance of such ratings may be obtained only from the Rating Agencies.  The City and the 

Commission have furnished the Rating Agencies with certain information and materials relating 

to the 2019 Bonds, the City and the Commission that have not been included in this Official 

Statement.  Generally, rating agencies base their ratings on the information and materials so 
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furnished and on investigations, studies and assumptions made by the rating agencies.  The above 

ratings are not a recommendation to buy, sell or hold the 2019 Bonds.  There is no assurance that 

a particular rating will be maintained for any given period of time or that it will not be lowered or 

withdrawn entirely if, in the judgment of the rating agency originally establishing such rating, 

circumstances so warrant.  The Underwriter has not undertaken any responsibility to bring to the 

attention of the holders of the 2019 Bonds any proposed revision or withdrawal of any rating of 

the 2019 Bonds or to oppose any such proposed revision or withdrawal.  Pursuant to the Continuing 

Disclosure Undertaking, the City is required to bring to the attention of the holders of the 2019 

Bonds any proposed revision or withdrawal of any rating of the 2019 Bonds but has not undertaken 

any responsibility to oppose any such proposed revision or withdrawal.  Any such revision or 

withdrawal of a rating could have an adverse effect on the market price and marketability of the 

2019 Bonds. 

VERIFICATION OF MATHEMATICAL CALCULATIONS 

Upon delivery of the 2019 Bonds, _____________ (the “Verification Agent”) will deliver 

to the City a report indicating that such firm has examined, in accordance with standards 

established by the American Institute of Certified Public Accountants, the information and 

assertions provided by the Financial Advisor and the City and its representatives.  Included in the 

scope of its examination will be a verification of the mathematical accuracy of the adequacy of the 

money and Escrowed Securities held in the Escrow Fund to pay the accrued and unpaid interest 

on and the redemption price of the Refunded Bonds as the same shall become due and payable 

prior to and including January 1, 2020, the date of redemption of the Refunded Bonds (as described 

under the caption “PLAN OF FINANCE—Refunding of the Refunded Bonds”). Such verification of 

the accuracy of the computations will be based upon information supplied by the Financial Advisor 

and on interpretations of the Code, as amended, provided by Bond Counsel. 

FINANCIAL ADVISOR 

Stifel, Nicolaus & Company, Incorporated, St. Louis, Missouri (the “Financial Advisor”) 

is employed as Financial Advisor to the City to render certain professional services, including 

advising the City on a plan of financing and preparing the Official Statement for the sale of the 

2019 Bonds.  Stifel, Nicolaus & Company, Incorporated, in its capacity as Financial Advisor, has 

read and participated in drafting certain portions of this Official Statement and has supervised the 

compilation and editing thereof.  Under the terms of its engagement, the Financial Advisor is not 

obligated to undertake, and has not undertaken to make, an independent verification of, or to 

assume responsibility for the accuracy, completeness or fairness of the information contained in 

this Official Statement, other than this section. 

The Financial Advisor’s duties, responsibilities and fees in connection with this issuance 

arise solely from the services for which it is engaged to perform as financial advisor on the 2019 

Bonds.  Stifel’s compensation for serving as the Financial Advisor on the 2019 Bonds is 

conditional on the successful closing of the 2019 Bonds. 
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UNDERWRITING 

BofA Securities, Inc. (the “Underwriter”) has agreed, subject to certain conditions, to 

purchase of all, but not less than all, of the 2019 Bonds from the City at a purchase price equal to 

$____________ (which is equal to the aggregate principal amount of the 2019 Bonds, plus [net] 

original issue premium of $____________, less an underwriting discount of $____________).  

The Underwriter is purchasing the 2019 Bonds from the City for resale in the normal course of the 

Underwriter’s business activities.  The Underwriter is committed to purchase all of the Bonds if 

any are purchased.  The Bonds may be offered and sold to certain dealers, bank and others 

(including underwriters and other dealers depositing such Bonds into investment trusts) at prices 

different than such initial offering prices and such initial offering prices may be changed from time 

to time by the Underwriter. 

The 2019 Bonds are being offered for sale to the public at the prices shown on the inside 

cover page hereof.  The Underwriter reserves the right to lower such initial offering prices as it 

deems necessary in connection with the marketing of the 2019 Bonds.  The Underwriter may offer 

and sell the 2019 Bonds to certain dealers (including dealers depositing the 2019 Bonds into 

investment trusts) and others at prices lower than the initial public offering price or prices set forth 

in the Official Statement.  The Underwriter reserves the right to join with dealers and other 

underwriters in offering the 2019 Bonds to the public.  The obligation of the Underwriter to accept 

delivery of the 2019 Bonds is subject to the terms and conditions set forth in the Purchase Contract, 

the approval of legal matters by counsel and other conditions.  The Underwriter may over-allot or 

effect transactions which stabilize or maintain the market price of the 2019 Bonds at levels above 

that which might otherwise prevail in the open market.  Such stabilizing, if commenced, may be 

discontinued at any time. 

The Underwriter and its affiliates are full service financial institutions engaged in various 

activities, which may include securities trading, commercial and investment banking, financial 

advisory, investment management, principal investment, hedging, financing and brokerage 

services.  The Underwriter and its affiliates have, from time to time, performed, and may in the 

future perform, various financial advisory and investment banking services for the City, for which 

they received or will receive customary fees and expenses. 

The City intends to use a portion of the proceeds from this offering to redeem the Refunded 

Bonds.  To the extent the Underwriter or an affiliate thereof is an owner of Refunded Bonds, the 

Underwriter or its affiliate, as applicable, would receive a portion of the proceeds from the issuance 

of the 2019 Bonds contemplated herein in connection with such Refunded Bonds being redeemed 

by the City. 

In the ordinary course of their various business activities, the Underwriter and its affiliates 

may make or hold a broad array of investments and actively trade debt and equity securities (or 

related derivative securities, which may include credit default swaps) and financial instruments 

(including bank loans) for their own account and for the accounts of their customers and may at 

any time hold long and short positions in such securities and instruments.  Such investment and 

securities activities may involve securities and instruments of the City. 
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BofA Securities, Inc., an Underwriter of the Bonds, has entered into a distribution 

agreement with its affiliate Merrill Lynch, Pierce, Fenner & Smith Incorporated (“MLPF&S”).  As 

part of this arrangement, BofA Securities, Inc. may distribute securities to MLPF&S, which may 

in turn distribute such securities to investors through the financial advisor network of 

MLPF&S.  As part of this arrangement, BofA Securities, Inc. may compensate MLPF&S as a 

dealer for their selling efforts with respect to the Bonds. 

The Underwriter and its affiliates may also communicate independent investment 

recommendations, market color or trading ideas and/or publish or express independent research 

views in respect of such assets, securities or instruments and may at any time hold, or recommend 

to clients that they should acquire, long and/or short positions in such assets, securities and 

instruments. 

INDEPENDENT AUDITORS 

The general purpose financial statements of the Electric System for the Fiscal Years ended 

May 31, 2019 and May 31, 2018 included in this Official Statement as APPENDIX B have been 

audited by Riney Hancock CPAs PSC, independent certified public accountants, as stated in their 

report appearing in APPENDIX B of this Official Statement.  Riney Hancock CPAs PSC, has not 

been engaged to perform and has not performed, since the date of its report included herein, any 

procedures on the financial statements addressed in that report.  Riney Hancock CPAs PSC also 

has not performed any procedures relating to this Official Statement. 

MISCELLANEOUS 

The information contained in this Official Statement is neither guaranteed as to accuracy 

or completeness nor is to be construed as a representation by the Underwriter.  Any statements 

made in this Official Statement involving matters of opinion or of estimates, whether or not so 

expressly stated, are set forth as such and not as representations of fact, and no representation is 

made that any of the estimates will be realized.  The information and expressions of opinion 

contained in this Official Statement are subject to change without notice and neither the delivery 

of this Official Statement nor any sale made hereunder is to create, under any circumstances, any 

implication that there has been no change in the affairs of OMU, the Electric System or the City. 



 

 

 

-67- 

 

 

Additional information regarding the City or the 2019 Bonds may be obtained from J. Lynn 

Holland, Director of Finance and Accounting at P.O. Box 806, Owensboro, Kentucky 42302 

(270-926-3200). 

CITY UTILITY COMMISSION OF THE CITY OF 

OWENSBORO, KENTUCKY 

By:     /s/              ______________________ 

General Manager 

Owensboro Municipal Utilities 

____________, 20__ 

 



 

A-1 

APPENDIX A 

CERTAIN INFORMATION REGARDING THE CITY 

The following information is furnished to provide certain information about the area 

served by the Electric System.  Unless otherwise indicated, the source of all information contained 

under this heading is the Owensboro-Daviess County Chamber of Commerce. 

LOCATION AND POPULATION 

The City is the county seat of Daviess County, Kentucky (the “County”), and is 

Kentucky’s fourth largest city with an estimated population of approximately 57,605.  Located on 

the bank of the Ohio River in northwestern Kentucky, the City is 32 miles southeast of Evansville, 

Indiana; 109 miles southwest of Louisville, Kentucky; 123 miles north of Nashville, Tennessee; 

209 miles southeast of St. Louis, Missouri; and 209 miles southwest of Cincinnati, Ohio.   

The County covers a total land area of 462 square miles in the Western Kentucky Coal 

Field Region.  The Ohio River forms the northern boundary of the County and the Green River 

flows along part of the western border.  The City’s and County’s population growth is indicated 

below: 

 1970 CENSUS 1980 CENSUS 1990 CENSUS 2000 CENSUS 2010 CENSUS 

The City 50,329 54,450 53,549 54,067 57,265 
The County 79,486 85,949 87,189 91,545 96,656 

GOVERNMENT 

The City operates under a city manager form of government where an elected mayor and 

four elected city commissioners appoint a city manager.  The County is part of the 

Commonwealth’s county fiscal court system and is represented by an elected judge/executive and 

three elected county commissioners. 

COMMERCIAL ACTIVITY 

The City is a regional hub for industry, retail trade, health care, education, culture, and 

agriculture and falls within the Owensboro Metropolitan Statistical Area (“MSA”).  The City’s 

local economy is comprised of a diverse mix of industries and, as a result, maintains a relatively 

stable revenue base. 



 

A-2 

 NUMBER OF 

ESTABLISHMENTS 

AVERAGE MONTHLY 

WORKERS 

Natural Resources and Mining 36 371 

Construction 255 1,866 

Manufacturing 103 5,692 

Trade, Transportation and Utilities 652 9,635 

Information 20 426 

Financial Activities 273 3,514 

Professional and Business Services 371 3,655 

Education and Health Services 687 8,810 

Leisure and Hospitality 3,234 4,847 

Other Services 387 1,283 

Unclassified 8 8 

Government* 87 8,215 
____________________________________ 

Source: Bureau of Labor Statistics (BLS), Daviess County, Kentucky, 2016 

*Government includes Public Administration, Education and Health Services and Trade, Transportation and Utilities. 

EMPLOYMENT 

The Kentucky Department for Employment Services, Labor Market Information and Labor 

Market Statistics LAUS (Local Area Unemployment Statistics) Program indicates the civilian 

labor force for the County to be 45,483 for December 2016, with employment of 43,556 and 

unemployment of 1,927, or 4.2% rate (Monthly Not Seasonally Adjusted Labor Force, 

Employment and Unemployment data in the County).  The Bureau of Labor Statistics indicates in 

the preceding table that 32,178 people were employed by service providing establishments, while 

7,929 people were reported to be employed by goods producing establishments, and 8,215 people 

were reported to be employed by non-private establishments through local, state and federal 

governments in primarily the public administration, education and health services and trade, 

transportation and utilities industries.  The following table indicates recent unemployment rates 

for the County, the Commonwealth, and the United States as reported by the Kentucky Department 

for Employment Services. 

UNEMPLOYMENT RATES 

 

THE COUNTY 

THE 

COMMONWEALTH  UNITED STATES 

2013 Annual 6.8% 8.3% 7.4% 

2014 Annual 5.7% 6.5% 6.2% 

2015 Annual 4.6% 5.4% 5.3% 

2016 Annual 4.2% 5.2% 4.7% 

2017 Annual 3.6%(1) 3.8% 4.1% 
____________________________________ 

Source: Bureau of Labor Statistics Data (http://www.bls.gov) 

(1) The 2017 Annual figure for the County reflects the preliminary December 2017 figure, which is the most recent data available.  
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LARGEST EMPLOYERS 

The City serves as a major economic hub of Western Kentucky, attracting major 

manufacturing processors in industries such as aluminum, automobile parts, uniforms, paper, food 

and tobacco.  Locally produced goods include automobile frames and parts, electronics, plastics, 

wire, spaghetti sauce and various tobacco, food and paper products.  Biodiesel ethanol is locally 

produced from soybeans grown in the area and the City has emerged as an international leader in 

biotechnology research.  A large and expanding mortgage processing firm and two natural gas 

transmission corporations are located in the City.  The following is a list of the major employers 

in the City as of the City’s 2018 fiscal year end: 

COMPANY 

PRINCIPAL PRODUCT  

OR SERVICE 

NUMBER OF  

EMPLOYEES 

Owensboro Health Hospital 3,606 

US Bank Home Mortgage Mortgage Processing 1,950 

Owensboro Public Schools School System 767 

Toyotetsu Mid-America  Automotive Parts 723 

Wal-Mart Retail 718 

Glenmore Distilleries  Alcohol Distillery 444 

Audobon Area Community Services Nonprofit Community Services 441 

The City City Government 428 

Owensboro Community and Technical College Community College System 391 

Unifirst  Uniform Distribution 386 
____________________________________ 

Source:  Greater Owensboro Economic Development Corporation 

PER CAPITA PERSONAL INCOME 

The following table compares annual per capita personal income in the County and in the 

Commonwealth. 

TRENDS IN PER CAPITA PERSONAL INCOME 

($ IN MILLIONS) 

 PER CAPITA INCOME CHANGE 

 

YEAR THE COUNTY THE COMMONWEALTH THE COUNTY THE COMMONWEALTH 

2012 36,841 35,586 +0.63% +3.18% 

2013 37,109 35,596 +0.73 +0.03 

2014 38,787 37,021 +4.52 +4.00 

2015 39,669 38,504 +2.27 +4.01 

2016 39,641 38,934 -0.07 +1.12 
____________________________________ 

Source:  U.S. Department of Commerce, Bureau of Economic Analysis (http://www.bea.gov) 
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TRANSPORTATION 

The City has direct access via highway, 

rail, river and air.  The William H. Natcher 

Bridge provides a route to Interstate 64 in 

Indiana.  An improved section of U.S. Highway 

231 in southern Indiana and a recently expanded 

Owensboro bypass complete a four-lane link 

through Owensboro from Interstate 64 in Indiana 

to Interstate 65 in southern Kentucky.  The 

Owensboro–Daviess County Regional Airport 

serves access to the national air transportation 

system and in 2017 received a $4.1 million Federal Aviation Administration infrastructure grant 

to construct an aircraft rescue and firefighting building. 

UTILITIES 

The City has the following public utilities to supply industrial, business and residential 

needs. 

Natural gas is distributed by Atmos Energy and is supplied by Texas Gas and Tennessee 

Gas. 

Electric power is supplied to the City and surrounding areas by Owensboro Municipal 

Utilities’ (“OMU”) Electric System, Kentucky Utilities Company and Kenergy Corporation. 

Water is supplied to both the City and the County by the System, as described herein.  

Sewage treatment is provided by the Regional Water Resource Agency (RWRA) to the 

entire City and portions of the County.  The City has separate sanitary sewer and storm sewer lines 

as well as a combined sewer system (which convey both sanitary and storm flows in the same 

pipes).  Its two treatment plants have a combined capacity of 49 million gallons per day. Average 

dry daily flow treated is approximately 10 million gallons per day. 

Telecommunications broadband and base band services are distributed locally by OMU, 

AT&T, Windstream, Time Warner and several smaller local exchange carriers.  The City has 

several broadband technologies, including a SONET network, Digital Subscriber Line and Cable 

Modems. 

EDUCATION 

Quality education is a priority and education facilities in the area abound.  The Owensboro 

Public Schools and Daviess County Public Schools and parochial school systems provide 

elementary, middle and secondary school students with a quality education.  The average 

student-teacher ratio for the public schools is 20-and 25-to-1. 
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Brescia University and Kentucky Wesleyan College are 

four-year education institutions offering Bachelor of Science and 

Arts degrees.  The University of Louisville School of Nursing 

facilitates a BSN program locally in conjunction with Owensboro 

Health System.  Owensboro Community and Technical College 

(“OCTC”) offers two-year Associate of Arts and Science 

degrees, several doctoral degree programs via 

telecommunications and vocational education. Graduate 

programs are offered through Brescia, Western Kentucky 

University and Murray State University.  Western Kentucky 

University-Owensboro offers undergraduate and graduate degree 

programs on their newly expanded Owensboro Campus.  These programs provide area residents 

with the opportunity to earn post-graduate degrees without leaving the city.  Each year more than 

1,500 students participate in graduate programs for credit hours.  Another 500 students utilize short 

courses or adult education workshops each year. 

MEDICAL FACILITIES 

The City has an excellent hospital that in recent years 

has been rated among the top five percent for clinical 

excellence: Owensboro Health.  This organization serves 

eleven counties in Kentucky and southern Indiana.  The 

$385 million state-of-the-art hospital facility opened in June, 

2013.  Owensboro Health also leads two key initiatives for 

cancer research in the Owensboro region, and is accredited by the Commission on Cancer of the 

American College of Surgeons as a Comprehensive Cancer Center. 

ARTS, ENTERTAINMENT AND RECREATION 

The City offers a wide range of recreational and cultural activities.  The City has everything 

from fishing on a nearby lake to live performances of the Owensboro Symphony Orchestra, one 

of the finest in the Commonwealth.  Municipal parks provide areas for picnicking, golf, tennis, 

softball, football and relaxing.  Water sport activities may be enjoyed on the Ohio River.  

The City operates the only municipal ice arena in Kentucky, Edge Ice Center.  The 

year-round facility features a 42,600 square foot arena and is the home to the Owensboro Youth 

Hockey Association and the Owensboro Figure Skating Club. During the summer months, the City 

maintains two swimming pools and three spray parks. 
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The spray park addition to Legion Park was an enhancement to a beautiful park located in 

the center of the City that already features basketball courts, a walking trail, playground equipment, 

and covered shelters.  The City hosts many local, state, regional and national softball and baseball 

tournaments at the softball complex located at Jack C. Fisher Park.  The new Smothers Park on 

the riverfront features an all-access Lazy-Dayz playground with a spray park, concessions, music 

and signature fountains. 

Cultural activities play a major role in the everyday lives of City residents. Owensboro 

RiverPark Center, a performing arts and civic center, boasts a 1,500 seat multi-purpose auditorium, 

and experimental theatre, a riverfront plaza, an open-air courtyard and meeting/reception rooms.  

Each year the RiverPark Center hosts over 150 performance events and 800 civic events.  Many 

cultural agencies are funded in part by the City.  The City is also home to the Owensboro Museum 

of Fine Arts, the Owensboro Museum of Science and History, and the Bluegrass Music Hall of 

Fame & Museum (formerly known as the International Bluegrass Museum and previously located 

at the RiverPark Center), a $15.3 million facility expected to be the worldwide destination for 

bluegrass music with a grand opening scheduled for October 18-20, 2018. 

COMMUNITY ENHANCEMENTS 

The City is participating with the Commonwealth in two tax increment financing (“TIF”) 

projects:  the Gateway Commons TIF (Gateway TIF) and the Downtown Riverfront Revitalization 

TIF (Downtown TIF).  For approved TIFs, the Commonwealth returns up to 80 percent of 

incremental tax revenues created by the development to developers to pay for public infrastructure 

costs. The Kentucky Economic Development Finance Authority approved a total of $24.5 million 

for the Downtown TIF and $20.5 million for the Gateway TIF in state tax incentive rebates over 

20 years to cover public infrastructure costs.  The Downtown TIF project will continue 

revitalization of downtown through public and private investment expected to reach 

$142.5 million.  The 200-acre Gateway Commons is a mixed-use development including retail, 

office, restaurant and residential uses.  The City’s Department of Finance estimates the project will 

support 2,200 jobs annually and generate $3.1 billion in total economic impact over the next 20 

years.  Construction on the project began in the summer of 2017.  Malco Theaters, Tuesday 

Morning, Hobby Lobby, Kirklands’s and Shoe Show all announced plans to open stores in 

Gateway Commons in 2018, as well as a TownePlace Suites.   

The City recently completed a $99 million downtown redevelopment and revitalization 

project, partnering with Daviess County Fiscal Court in the development and financing of the 

project.  A $48 million convention and events center overlooking the Ohio River opened in January 

2014.  It is flanked by two new privately developed hotel projects with 270 total rooms at a total 

cost of over $35 million and a third hotel project is in development.  Other new construction in the 

area includes a corporate headquarters and multiple residential buildings on available riverfront 

property, with additional property available for future development. 

The City is experiencing growth and increasing investment in the City’s infrastructure by 

both public and private funding.  The placemaking initiative launched by the City is expected to 
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result in approximately $120 million in publicly funded infrastructure and amenities for the 

revitalization of the City’s riverfront.  The Glenmore Distillery and other local distillery 

expansions have combined for a $70 million investment in the City.  U.S. Bank is in the process 

of a $15.2 million expansion to its operations in the City.  The distillery and U.S. Bank expansions 

are expected to create over 425 new jobs.  Additionally, California-based Alorica Inc., a customer 

service company, announced plans to bring up to 840 jobs to downtown Owensboro.  Alorica 

began operations in its new downtown building in July 2017 and has indicated that it plans to have 

500 employees in the City by the end of 2018.  Another 340 jobs are to be hired over the next two 

years.  Metalsa Structural Products, a Mexican frame manufacturer, started a $36.5 million 

expansion in the fall of 2017 and is preparing to add 113 jobs and begin producing metal frames 

for the new Jeep truck at the Owensboro plant. 
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APPENDIX C 

DEFINITIONS 

The following are definitions of certain terms used in this Official Statement.  Capitalized 

terms which are not otherwise defined herein will have the meanings given them in the Ordinance. 

“Accrued Aggregate Debt Service” means, as of any date of calculation, an amount equal 

to the sum of the amounts of accrued Debt Service with respect to all Series, calculating the accrued 

Debt Service with respect to each Series at an amount equal to the sum of (a) interest on the Bonds 

of such Series accrued and unpaid and to accrue to the end of the then current calendar month, and 

(b) Principal Installments due and unpaid and that portion of the Principal Installment for such 

Series next due which would have accrued (if deemed to accrue in the manner set forth in the 

definition of Debt Service) to the end of such calendar month. 

“Act” means the Constitution and laws of the Commonwealth of Kentucky, including 

particularly Section 96.520 et seq. of the Kentucky Revised Statutes, which by reference includes 

the provisions of Sections 96.360 to 96.510, inclusive, and Section 82.082 of the Kentucky 

Revised Statutes, as amended and supplemented. 

“Additional Bonds” means Bonds issued under the Ordinance upon satisfaction of the 

conditions described under “SUMMARY OF CERTAIN PROVISIONS OF THE ORDINANCE—Additional 

Bonds” to finance Additional Projects. 

“Additional Project” means (a) one or more major renewals or replacements of the Electric 

System, or major additions or improvements thereto, or new facilities providing for additional 

services, such as telecommunications facilities or other energy-related facilities, such as gas, to the 

fullest extent permitted by the City or the Commission by the Act; or any expansion of the Electric 

System by the construction, acquisition or installation of additional generating, transmission, 

transformation or distribution facility or facilities related thereto, or the interest of the City or the 

Commission in any one or more of the foregoing items to be constructed, acquired or installed 

pursuant to a joint venture or other cooperative agreement; (b) any mine, well, pipeline, plant, 

structure or other facility or any rights or interest therein for the development, production, 

manufacture, transportation, storage, fabrication or processing of fossil or nuclear fuel of any kind 

or any facility or rights with respect to the supply of water, in each case for use, in whole or in 

major part, in any of the City’s generating plants or the interest of the City in any one or more of 

the foregoing items to be constructed or otherwise acquired pursuant to a joint venture or other 

cooperative agreement; (c) where the City or the Commission will acquire electric power supply 

or transmission capability under arrangements (including, without limitation, a joint venture or 

other cooperative agreement) whereby the City or the Commission purchases rights to receive, or 

leases or otherwise acquires rights to or an interest in facilities, or the production of facilities to 

enable it to receive an electric power supply or transmission capability, the City’s or the 

Commission’s rights and interests under such arrangements or agreements; (d) where the City or 

the Commission will purchase the rights to receive a power supply or transmission capacity by 

making a prepayment of capital costs associated with power supply or transmission capacity, such 

rights of the City or the Commission to such power supply or transmission capacity; (e) any 
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additions, repairs, renewals and replacements, improvements, expansions or corrections of any 

damage or loss to the Electric System (or any part thereof) advisable to keep the Electric System 

(or any part thereof) in good operating condition or to prevent a loss of Revenues therefrom to the 

extent that the cost thereof cannot reasonably be paid from available moneys in the Depreciation 

Fund or from insurance proceeds or to comply with the requirements of any governmental agency 

having jurisdiction over the Electric System; and (f) in connection with the planning and 

development of power resources or the determination of the feasibility thereof, the acquisition of 

land or water supplies or rights with respect thereto and preliminary and developmental work, 

including engineering, legal and financial studies and applications for permits, licenses and 

approvals, or any one or more of the foregoing, together, in each of the cases mentioned in (a) 

through (e) above, with all rights, interests, facilities, land, rights in land, structures, inventories of 

supplies, materials, equipment of every kind related or incidental thereto or necessary or desirable 

to carry out such Additional Project. 

“Authorized Officer of the City” means the Mayor, City Clerk, Director of Finance, City 

Manager or City Attorney or any officer or employee of the City or the Commission authorized to 

perform specific acts or duties required under the Ordinance by ordinance or resolution duly 

adopted by the Board. 

“Board” means the Board of Commissioners of the City or their successors as the 

governing body of the City. 

“Bond” or “Bonds” means the 1991-B Bonds, the 2002-A Bonds, the 2017 Bonds, the 

2019 Bonds and any other bonds issued under the Basic Ordinance. 

“Bond Registrar” means any person appointed by the City pursuant to the Ordinance to 

perform the duties of Bond Registrar for a Series.  The City has appointed U.S. Bank National 

Association as Bond Registrar for the 2019 Bonds. 

“City” means the City of Owensboro, Kentucky, a municipal corporation organized and 

existing under the laws of the Commonwealth of Kentucky. 

“Code and Regulations” means the Internal Revenue Code of 1986, as amended, and the 

regulations promulgated thereunder or proposed pursuant thereto as the same may be in effect from 

time to time. 

“Commercial Operation Date” means, with respect to any Additional Project, the date 

such Additional Project is capable of fulfilling the purposes for which it was acquired, constructed 

or installed, as evidenced by a certificate of the Commission Engineer. 

“Commission” means the City Utility Commission of the City established and functioning 

pursuant to Section 96.530 of the Kentucky Revised Statutes and pursuant to an ordinance adopted 

by the City on July 29, 1940, as amended, providing for the management, control and operation of 

the Electric System. 
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“Commission Engineer” means an engineer licensed to practice in the Commonwealth of 

Kentucky who may be an employee of the Commission. 

“Construction Fund” means the Electric Light and Power System Construction Fund 

provided for in the Ordinance. 

“Consulting Engineer” means an independent engineer or engineering firm or corporation 

at the time retained by the Commission pursuant to the Ordinance to perform the acts and carry 

out the duties provided for such Consulting Engineer in the Ordinance.  The Commission currently 

retains Burns & McDonnell, Kansas City, Missouri to act as Consulting Engineer with respect to 

financial and economic analyses, rate studies and related matters. 

“Cost of Acquisition and Construction” means, with respect to any Additional Project, all 

costs of planning, designing, acquiring, constructing, financing and placing in operation each of 

such Additional Projects, including obtaining governmental approvals, certificates, permits and 

licenses with respect thereto, heretofore or hereafter paid or incurred by the City or the 

Commission, and which shall include, but not be limited to: 

 (a) funds required for initial working capital and operating reserves in such 

amounts as may be reasonably determined to be necessary or appropriate by the 

Commission, on the advice of the Commission Engineer, during construction of the 

facilities or for the placing of the facilities in operation, including all amounts required by 

the Ordinance to be paid into the Operation and Maintenance Fund from the proceeds of 

the Bonds; 

 (b) funds required for the acquisition of initial fuel inventory for any Additional 

Project and working capital therefor; 

 (c) training and testing costs, preliminary investigation and development costs, 

engineering fees, contractors’ fees, labor costs, the costs of materials, obtaining permits, 

licenses and approvals, costs of real property, insurance premiums, legal and financing 

costs, administrative and general costs, and other costs properly allocable to the acquisition 

and construction of any Additional Project and placing the same in operation; 

 (d) costs associated with the acquisition of electric power supply or 

transmission capability under arrangements whereby the City or the Commission purchases 

rights to receive leases or otherwise acquires rights to facilities to enable it to receive an 

electric power supply or transmission capability; 

 (e) all costs relating to injury and damage claims arising out of construction of 

any Additional Project; 

 (f) funds required for the payment of all federal, state and local taxes legally 

required to be paid in connection with the acquisition and construction of any Additional 

Project; 



 

C-4 

 (g) costs and expenses incurred in the issuance and sale of Bonds for any 

Additional Project, including discount to the underwriter or other purchasers thereof; 

 (h) amounts, if any, required by the 2019 Supplemental Ordinance to be paid 

from the proceeds of the 2019 Bonds into the Debt Service Reserve Account; and 

 (i) all other costs incurred by the City or the Commission in connection with, 

and properly allocable to, the acquisition and construction of any Additional Project. 

“Current Funds” means United States federal funds which are immediately available in 

the hands of the payee at the place of payment. 

“Debt Service” for any period means, as of any date of calculation and with respect to any 

Series, an amount equal to the sum of (a) interest accruing during such period on Bonds of such 

Series, except to the extent that such interest is to be paid from deposits into the Debt Service 

Account in the Sinking Fund from Bond proceeds and (b) that portion of each Principal Installment 

for such Series which would accrue during such period if such Principal Installment were deemed 

to accrue daily in equal amounts from the next preceding Principal Installment due date for such 

Series (or, if there is no such preceding Principal Installment due date, from a date one year 

preceding the due date of such Principal Installment or from the date of issuance of the Bonds of 

such Series, whichever date is later).  Such interest and Principal Installments for such Series will 

be calculated on the assumption that no Bonds of such Series Outstanding at the date of calculation 

will cease to be Outstanding except by reason of the payment of each Principal Installment on the 

due date thereof. 

“Debt Service Account” means the Debt Service Account in the Sinking Fund. 

“Debt Service Reserve Account” means the Debt Service Reserve Account in the Sinking 

Fund. 

“Debt Service Reserve Requirement” means one-half Maximum Annual Debt Service. 

“Defeasance Government Obligations” means Government Obligations which are not 

subject to redemption other than at the option of the holder thereof. 

“Defeasance Obligations” means (1) Defeasance Government Obligations and 

(2) obligations of any state or territory of the United States or any political subdivision thereof 

which obligations are rated at the time of purchase in the highest rating category by each of the 

Rating Agencies and which obligations meet the following requirements:  (a) the obligations are 

not subject to redemption or the escrow agent or trustee therefor has been given applicable 

instructions by the issuer thereof to call such obligations for redemption; (b) the obligations are 

secured by cash or Defeasance Government Obligations that may be applied only to interest, 

principal, and premium payments of such obligations; (c) the principal of and interest on the 

Defeasance Government Obligations (plus any cash in the escrow or trust fund) are sufficient to 

meet the liabilities of the obligations; (d) the Defeasance Government Obligations serving as 

security for such obligations are held by an escrow agent or trustee; and (e) the Defeasance 
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Government Obligations are not available to satisfy any other claims, including those against such 

escrow agent or trustee, in each case being also Investment Securities. 

“Deferred-Current Interest Bonds” means any bonds the interest on which is compounded 

semi-annually to a future certain date and payable at maturity or upon redemption and from and 

after such future certain date interest at a specified rate per annum on the Compounded Amount is 

payable semiannually until maturity or redemption of such Bonds. 

“Deferred Interest Bonds” means any Bonds the interest on which is compounded 

semiannually and payable at maturity or upon redemption. 

“Depreciation Fund” means the Depreciation Fund provided for in the Ordinance. 

“Depreciation Requirement” means, for any Fiscal Year, such amount as is adequate and 

proper, within the discretion of the Commission, to provide available moneys for the stated 

purposes of such fund. 

“DTC” means The Depository Trust Company, New York, New York, and its successors 

and assigns. 

“DTC Participants” will have the meaning given it under “THE 2019 BONDS—Book-Entry 

Only System.” 

“Electric System” means the municipal electric light and power system, and any further 

system or service permitted by the Act as a part thereof, owned and operated by the City and 

existing at the time of enactment of the 2019 Supplemental Ordinance by which the City serves 

the needs of the City and its inhabitants and others, together with all additions, expansions, 

improvements, renewals and replacements thereto hereafter made or acquired by the City. 

“Escrow Holder” means a bank, trust company or national banking association appointed 

by the City to act as Escrow Holder under the Ordinance; provided, however, that such bank, trust 

company or national banking association must have a capital stock and surplus aggregating at least 

$10,000,000. 

“Estimated Additional Investment Income” means, for any particular Fiscal Year, the 

amount of investment income the Consulting Engineer estimates will be earned during such Fiscal 

Year from amounts held or reserved or reasonably expected to be available in any fund or account 

held under the Ordinance to pay Bonds of any Series. 

“Facilities Charge Fund” means the Facilities Charge Fund created in the Ordinance. 

“Fiscal Year” means the 12-month period beginning June 1 and ending May 31, or as 

otherwise provided by the Commission. 

“Government Obligations” means (1) any direct obligations of or obligations the timely 

payment of principal of and interest on which are unconditionally guaranteed by the United State 
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of America and (2) certificates of ownership of the principal of or interest on obligations of the 

type described in clause (1) of this definition (a) which obligations are held in trust by a 

commercial bank which is a member of the Federal Reserve System in the capacity of a custodian, 

(b) the owner of which certificate is the real party in interest and has the right to proceed directly 

and individually against the obligor of the underlying obligations; and (c) for which the underlying 

obligations are held in safekeeping in a special account, segregated from the custodian’s general 

assets and are not available to satisfy any claim of the custodian, any person claiming through the 

custodian, or any person to whom the custodian may be obligated, in each case being also 

Investment Securities. 

“Indirect Participants” will have the meaning given it under “THE 2019 BONDS—

Book-Entry Only System.” 

 “Investment Securities” means any and all lawful investments for the City; provided, 

however, contracts of the City or the Commission to hedge against future energy price increases 

shall not be deemed Investment Securities, but rather shall be a contractual cost of energy payable 

as Operation and Maintenance Expenses. 

“Maximum Annual Debt Service” means, as of any date of computation, the highest 

amount of Debt Service in any of the then current or any future Fiscal Years. 

“Net Revenues” for any period means the Revenues during such period less the amounts 

paid from the Revenue Fund into the Operation and Maintenance Fund during such period. 

“1991-B Bonds” means the $62,474,359 original principal amount of the City’s Electric 

Light and Power System Revenue Bonds, Series 1991-B, of which $15,111,858 in Compounded 

Amount were outstanding as of June 1, 2019. 

“1991-B Supplemental Ordinance” means the Supplemental Ordinance adopted by the 

Board on November 19, 1991 in connection with the issuance of the 1991-B Bonds. 

“2002A Bonds” means the $34,905,000 original principal amount of the City’s Electric 

Light and Power System Revenue Bonds, Taxable 2002-A Series, of which $3,550,000 is currently 

Outstanding. 

“2002 Supplemental Ordinance” means the Supplemental Ordinance adopted by the City 

on January 22, 2002 in connection with the issuance of the 2002A Bonds. 

“2017 Bonds” means the $49,685,000 original principal amount of the City’s Electric 

Light and Power System Revenue Bonds, 2017 Series, of which $49,345,000 is currently 

Outstanding. 

“2017 Supplemental Ordinance” means the Supplemental Ordinance adopted by the Board 

on August 1, 2017 in connection with the issuance of the 2017 Bonds. 

“2019 Bonds” means the Bonds being offered by this Official Statement. 
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“2019 Supplemental Ordinance” means the Supplemental Ordinance adopted by the 

Board on November 5, 2019 in connection with the issuance of the 2019 Bonds. 

“Operation and Maintenance Expenses” means (a) the expenses for operation and 

maintenance of the Electric System, and ordinary repairs, replacements and reconstruction of the 

Electric System not constituting a unit of property (as generally prescribed by the Federal Energy 

Regulatory Commission), including all costs of producing and delivering electric power and 

energy from the Electric System and payments into reserves in the Operation and Maintenance 

Fund for items of Operation and Maintenance Expenses, the payment of which is not immediately 

required, and includes, without limiting the generality of the foregoing, fuel costs, costs of 

transmission service, generating capacity, reserve service and scheduled, emergency, economy or 

other interchange service, all other costs of purchased power, rents, administrative and general 

expenses, engineering expenses, legal and financial advisory expenses, required payments to 

pension, retirement, health and hospitalization funds, insurance premiums, and any taxes or 

payments in lieu of taxes; (b) any other current expenses or obligations required to be paid under 

the provisions of the Ordinance or by law, all to the extent properly allocable to the Electric 

System; and (c) the fees and expenses of the Bond Registrar, depository, escrow agent or holder 

or other fiduciary for the Bonds or in connection with the administration of the Electric System.  

Operation and Maintenance Expenses does not include any costs or expenses for new construction 

or any allowance for depreciation. 

“Operation and Maintenance Fund” means the Operation and Maintenance Fund created 

in the Ordinance. 

“Ordinance” means the Electric Light and Power System Revenue Bond Ordinance 

adopted by the City on January 22, 2002, as amended and supplemented by the 2019 Supplemental 

Ordinance and as from time to time further amended or supplemented by Supplemental Ordinances 

in accordance with its terms. 

“Outstanding,” when used with reference to Bonds, means, as of any date, Bonds 

theretofore or thereupon being issued and delivered under the Ordinance except: 

 (a) Bonds cancelled at or prior to such date; 

 (b) Bonds (or portions of Bonds) for any payment or redemption of which 

moneys, equal to the principal amount or Redemption Price thereof, as the case may be, 

with interest to the date of maturity or redemption date, are held in trust under the 

Ordinance and set aside for such payment or redemption (whether at or prior to the maturity 

or redemption date), provided that if such Bonds (or portions of Bonds) are to be redeemed, 

notice of such redemption has been given property with respect to such Bonds as provided 

in the Ordinance; 

 (c) Bonds in lieu of or in substitution for which other Bonds have been issued 

and delivered pursuant to the Ordinance or of a Supplemental Ordinance relating to the 

transfer or replacement of Bonds; and 
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 (d) Bonds deemed to have been paid as provided in the Ordinance relating to 

defeasance. 

“Principal Installment” means, as of any date of calculation with respect to any Series, so 

long as any Bonds thereof are Outstanding, (a) the principal amount (including in such amount the 

amount of any interest which accrues and is unpaid to a date certain in a manner so as not to be 

included in interest accruing for any period as provided in clause (a) of the definition of Debt 

Service) of such Series due on a future certain date for which no Sinking Fund Installments have 

been established or (b) the unsatisfied balance of any Sinking Fund Installments due on a future 

certain date for Bonds of such Series, plus the amount of the sinking fund redemption premiums, 

if any, which would be applicable upon redemption of such Bonds on such future date in a principal 

amount equal to said unsatisfied balance of such Sinking Fund Installments, or (c) if such future 

dates coincide as to different Bonds of such Series, the sum of such principal amount of Bonds 

and of such unsatisfied balance of Sinking Fund Installments due on such future date plus such 

applicable redemption premiums, if any. 

“Redemption Price” means, with respect to any Bond, the principal amount thereof plus 

the applicable premium, if any, payable upon redemption thereof pursuant to such Bond or the 

Ordinance. 

“Refunding Bonds” means Bonds issued under the Ordinance upon satisfaction of the 

conditions described under “SUMMARY OF CERTAIN PROVISIONS OF THE ORDINANCE—Refunding 

Bonds” to refund Bonds previously issued. 

“Reserve and Contingency Fund” means the Reserve and Contingency Fund provided for 

in the Ordinance. 

“Revenue Fund” means the Electric Revenue Fund provided for in the Ordinance. 

“Revenues” means (a) all revenues and income derived or to be derived from or 

attributable to the ownership and operation of the Electric System, including all revenues 

attributable to any Additional Project received or to be received under any contract for the sale of 

power, energy, transmission or other service from the Electric System or any part thereof or any 

contractual arrangement with respect to the use of the Electric System or any part thereof or the 

services, output or capacity thereof; (b) the proceeds of any insurance covering business 

interruption loss relating to the Electric System; and (c) interest received or to be received on any 

moneys or securities (other than in the Construction Fund and the Rebate Fund) held pursuant to 

the Ordinance and required to be paid into the Revenue Fund or the Sinking Fund. 

“Series” means all of the Bonds issued and delivered on original issuance and identified 

pursuant to the Basic Ordinance or the Supplemental Ordinance authorizing such Bonds as a 

separate Series of Bonds, and any Bonds thereafter authenticated and delivered in lieu of or in 

substitution for such Bonds, regardless of variations in maturity, interest rate, Sinking Fund 

Installments, redemption terms or other provisions. 
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“Sinking Fund” means the Electric Light and Power System Bond and Interest Redemption 

Fund provided for in the Ordinance. 

“Sinking Fund Installment” means an amount so designated which is established for Term 

Bonds of a Series pursuant to the Basic Ordinance or any Supplemental Ordinance, provided, 

however, that subject to another requirement as may be provided in a Supplemental Ordinance for 

a Series of Bonds, if Term Bonds are redeemed pursuant to optional redemption or purchases by 

the Commission, the Sinking Fund Installments or amounts due at maturity for such Term Bonds 

shall be reduced to give effect to such redemptions or purchases in any manner as the Commission 

may determine. 

“Subordinate Bonds” means bonds or any other obligation payable from the Subordinated 

Bonds Fund. 

“Subordinated Bonds Fund” shall mean the Subordinated Bonds Fund provided for in the 

Ordinance. 

“Supplemental Ordinance” means any ordinance supplemental to or amendatory of the 

Ordinance. 

“Term Bonds” means the Bonds of a Series which shall be stated to mature on one or more 

dates through the payment of Sinking Fund Installments. 
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APPENDIX D 

 

PROPOSED FORM OF OPINION OF BOND COUNSEL 

 

[LETTERHEAD OF CHAPMAN AND CUTLER LLP] 

 

[TO BE DATED CLOSING DATE] 

 

Board of Commissioners Board of Commissioners 

  of the City of Owensboro   of the City Utility Commission 

Owensboro, Kentucky Owensboro, Kentucky 

Ladies and Gentlemen: 

We hereby certify that we have examined a certified copy of the proceedings (the 

“Proceedings”) of the Board of Commissioners of the City of Owensboro, in Daviess County, 

Kentucky (the “City”) and the Board of Commissioners of the Utility Commission (as hereinafter 

defined), passed preliminary to the issue by the City of its fully registered Electric Light and Power 

System Refunding Revenue Bonds, Taxable 2019-A Series, to the amount of $___________ (the 

“2019A Bonds”), and Electric Light and Power System Refunding Revenue Bonds, Tax-Exempt 

2019-B Series, to the amount of $______________ (the “2019B Bonds” and together with the 

2019A Bonds, the “Bonds”), dated the date hereof, of the denomination of $5,000 or authorized 

integral multiples thereof, and due on January 1 of the years, in the respective amounts, and bearing 

interest at the respective rates percent per annum as follows: 

THE 2019A BONDS 

YEAR AMOUNT ($) RATE (%) 

2021   

2022   

THE 2019B BONDS 

YEAR AMOUNT ($) RATE (%) 

2021   

2022   

2023   

2024   

2025   

2026   

2027   
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Each 2019 Bond bears interest from the later of the dated date as stated above or from the 

most recent interest payment date to which interest has been paid or duly provided for, until the 

principal amount of each such bond, respectively, is paid or duly provided for, such interest 

(computed upon the basis of a 360-day year of twelve 30-day months) being payable on January 1 

and July 1 of each year, commencing January 1, 2018. 

The 2019A Bonds are subject to redemption prior to maturity at the option of the City 

through its Utility Commission, in whole or in part, on any Business Day (as defined in the 

hereinafter defined Bond Order), at the Make-Whole Redemption Price (as defined in the Bond 

Order), as set forth in the Bond Order. 

The 2019B Bonds maturing on and after January 1, 20__ are subject to redemption prior 

to maturity, at the option of the City through its Utility Commission, from any available funds, in 

whole or in part, on any date on or after January 1, 20__ and if in part, in any order of maturity as 

selected by the Utility Commission, and if less than an entire maturity, selected as provided in the 

Ordinance (as hereinafter defined), at the redemption price of par plus accrued interest to the date 

of redemption. 

The 2019 Bonds are authorized and issued under and pursuant to Ordinance No. 3-02 

finally adopted by the Board of Commissioners of the City on January 22, 2002, as supplemented 

and amended (the “Basic Ordinance”), including by Ordinance No. __-2019 finally adopted by 

the Board of Commissioners of the City on November 5, 2019 (the “Supplemental Ordinance”), 

as supplemented by a Bond Order dated ______________ (the “Bond Order”) (collectively, the 

Basic Ordinance, the Supplemental Ordinance and the Bond Order, the “Ordinance”), and we are 

of the opinion that the aforesaid proceedings show lawful authority for the issuance of the 2019 

Bonds under the laws of the Commonwealth of Kentucky (the “Commonwealth”) now in force. 

The 2019 Bonds are issued under the Ordinance to refund certain outstanding revenue 

bonds of the City payable from the revenues derived from the operation of the municipal electric 

light and power system of the City (the “Electric System”), the proceeds of which were used to 

finance or refinance the acquisition and construction of extensions and improvements to the 

Electric System. 

The management and operation of the Electric System is controlled by a utility commission 

(the “Utility Commission”) created by ordinance adopted July 29, 1940, as amended, and 

functioning under the provisions of Section 96.530 of the Kentucky Revised Statutes for the 

assurance of the citizens of the City and the holders of revenue bonds heretofore and hereafter 

issued of an efficient management and control of said Electric System. 

We further certify that we have examined the prescribed form of the 2019 Bonds as set 

forth in the Ordinance and find the same in due form of law; and in our opinion the 2019 Bonds, 

to the amount named, constitute valid and legally binding special obligations of the City, according 

to the import thereof, except that the rights of the owners of the 2019 Bonds and the enforceability 

of the 2019 Bonds may be limited by bankruptcy, insolvency, moratorium, reorganization and 

other similar laws affecting creditors’ rights and by equitable principles, whether considered at 

law or in equity, including the exercise of judicial discretion, and that the 2019 Bonds, together 
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with other parity bonds of the City previously or contemporaneously issued and any additional 

bonds ranking on a parity therewith as may be issued and outstanding under the conditions and 

restrictions set forth in the Ordinance, are and will continue to be payable as to both principal and 

interest only from and secured by an exclusive pledge of the Revenues (as defined in the 

Ordinance) derived from the operation of the Electric System; and the City has covenanted that it 

will fix such rates for the services and facilities of the Electric System and collect and account for 

the Revenues therefrom to provide Revenues sufficient to pay the interest on and principal of the 

2019 Bonds and parity bonds and also to pay the costs of operation and maintenance of the Electric 

System. 

It is our opinion that, subject to the City’s and the Utility Commission’s compliance with 

certain covenants, under present law, interest on the 2019A Bonds is excludable from gross income 

of the owners thereof for federal income tax purposes and is not included as an item of tax 

preference in computing the alternative minimum tax for individuals under the Internal Revenue 

Code of 1986, as amended.  Failure to comply with certain of such City and Utility Commission 

covenants could cause interest on the 2019A Bonds to be includible in gross income for federal 

income tax purposes retroactively to the date of issuance of the 2019A Bonds.  Ownership of the 

2019A Bonds may result in other federal tax consequences to certain taxpayers, and we express 

no opinion regarding any such collateral consequences arising with respect to the 2019A Bonds. 

It is our opinion that under present law, interest on the 2019B Bonds is includible in gross 

income of the owners thereof for federal income tax purposes.  Ownership of the 2019B Bonds 

may result in other federal income tax consequences to certain taxpayers.  2019B Bondholders 

should consult their own tax advisors concerning tax consequences of ownership of the 

2019BBonds. 

It is our opinion that under the laws of the Commonwealth, as presently enacted and 

construed, the 2019 Bonds are exempt from general Commonwealth ad valorem property taxes, 

and interest on the 2019 Bonds is exempt from the income tax imposed under Chapter 141 of the 

Kentucky Revised Statutes.  No opinion is expressed with respect to any other taxes imposed by 

the Commonwealth or any political subdivisions thereof.  Ownership of the 2019 Bonds may result 

in other state and local tax consequences to certain taxpayers, and we express no opinion regarding 

any such collateral consequences arising with respect to the 2019 Bonds. 

In rendering this opinion, we have relied upon certifications of the City and the Utility 

Commission with respect to certain material facts within the City’s and the Utility Commission’s 

knowledge.  Our opinion represents our legal judgment based upon our review of the law and the 

facts that we deem relevant to render such opinion and is not a guarantee of a result.  This opinion 

is given as of the date hereof and we assume no obligation to revise or supplement this opinion to 

reflect any facts or circumstances that may hereafter come to our attention or any changes in law 

that may hereafter occur. 
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APPENDIX E 

FORM OF CONTINUING DISCLOSURE UNDERTAKING 

 



 

 

CONTINUING DISCLOSURE UNDERTAKING 

FOR THE PURPOSE OF PROVIDING 

CONTINUING DISCLOSURE INFORMATION 

UNDER SECTION (b)(5) OF RULE 15c2-12 

This Continuing Disclosure Undertaking (the “Agreement”) is executed and delivered by 

the City Utility Commission of the City of Owensboro, Kentucky (the “Utility Commission”) in 

connection with the issuance of Electric Light and Power System Refunding Revenue Bonds, 

Taxable 2019-A Series (the “2019A Bonds”), and Electric Light and Power System Refunding 

Revenue Bonds, Tax-Exempt 2019-B Series (the “2019B Bonds” and, together with the 2019A 

Bonds, the “Bonds”).  The Bonds are being issued pursuant to an ordinance (the “Ordinance”) 

adopted by the Board of Commissioners of the City of Owensboro, Daviess County, Kentucky 

(the “City”) on the 5th day of November, 2019 and a Bond Order executed by designated officers 

of the City and the Utility Commission on the ____ day of November, 2019. 

In consideration of the issuance of the Bonds by the City and the purchase of such Bonds 

by the beneficial owners thereof, the Utility Commission covenants and agrees as follows: 

 1. PURPOSE OF THIS AGREEMENT.  This Agreement is executed and delivered by the 

Utility Commission as of the date set forth below, for the benefit of the beneficial owners of the 

Bonds and in order to assist the Participating Underwriters in complying with the requirements of 

the Rule (as defined below).  The Utility Commission represents that it will be the only obligated 

person with respect to the Bonds at the time the Bonds are delivered to the Participating 

Underwriters and that no other person is expected to become so committed at any time after 

issuance of the Bonds.  The City is not an obligated person as defined in Rule 15c 2-12, and has 

not assumed any responsibilities under this Agreement. 

 2. DEFINITIONS.  The terms set forth below shall have the following meanings in this 

Agreement, unless the context clearly otherwise requires. 

Annual Financial Information means the financial information and operating data 

described in Exhibit I. 

Annual Financial Information Disclosure means the dissemination of disclosure 

concerning Annual Financial Information and the dissemination of the Audited Financial 

Statements as set forth in Section 4. 

Audited Financial Statements means the audited financial statements of the Utility 

Commission prepared pursuant to the standards and as described in Exhibit I. 

Commission means the Securities and Exchange Commission. 

Commonwealth means the Commonwealth of Kentucky. 
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Dissemination Agent means any agent designated as such in writing by the Utility 

Commission and which has filed with the Utility Commission a written acceptance of such 

designation, and such agent’s successors and assigns. 

EMMA means the MSRB through its Electronic Municipal Market Access system for 

municipal securities disclosure or through any other electronic format or system prescribed by the 

MSRB for purposes of the Rule. 

Exchange Act means the Securities Exchange Act of 1934, as amended. 

Financial Obligation of the Utility Commission means a (a) debt obligation; (b) derivative 

instrument entered into in connection with, or pledged as security or a source of payment for, an 

existing or planned debt obligation; or (c) guarantee of a debt obligation or any such derivative 

instrument; provided that “financial obligation” shall not include municipal securities as to which 

a final official statement (as defined in the Rule) has been provided to the MSRB consistent with 

the Rule. 

MSRB means the Municipal Securities Rulemaking Board. 

Participating Underwriter means each broker, dealer or municipal securities dealer acting 

as an underwriter in the primary offering of the Bonds. 

Reportable Event means the occurrence of any of the Events with respect to the Bonds set 

forth in Exhibit II. 

Reportable Events Disclosure means dissemination of a notice of a Reportable Event as set 

forth in Section 5. 

Rule means Rule 15c2-12 adopted by the Commission under the Exchange Act, as the same 

may be amended from time to time. 

Undertaking means the obligations of the Utility Commission pursuant to Sections 4 and 5. 

 3. CUSIP NUMBER/FINAL OFFICIAL STATEMENT.  The CUSIP Numbers of the Bonds as 

set forth in Exhibit III.  The Final Official Statement relating to the Bonds is dated November __, 

2019 (the “Final Official Statement”).  The Utility Commission will include the CUSIP Number 

in all disclosures described in Sections 4 and 5 of this Agreement. 

 4. ANNUAL FINANCIAL INFORMATION DISCLOSURE.  Subject to Section 8 of this 

Agreement, the Utility Commission hereby covenants that it will disseminate its Annual Financial 

Information and its Audited Financial Statements (in the form and by the dates set forth in 

Exhibit I) to EMMA in such manner and format and accompanied by identifying information as is 

prescribed by the MSRB or the Utility Commission at the time of delivery of such information and 

by such time so that such entities receive the information by the dates specified.  MSRB Rule G-32 

requires all EMMA filings to be in word-searchable PDF format.  This requirement extends to all 
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documents to be filed with EMMA, including financial statements and other externally prepared 

reports. 

If any part of the Annual Financial Information can no longer be generated because the 

operations to which it is related have been materially changed or discontinued, the Utility 

Commission will disseminate a statement to such effect as part of its Annual Financial Information 

for the year in which such event first occurs. 

If any amendment or waiver is made to this Agreement, the Annual Financial Information 

for the year in which such amendment or waiver is made (or in any notice or supplement provided 

to EMMA) shall contain a narrative description of the reasons for such amendment or waiver and 

its impact on the type of information being provided. 

 5. REPORTABLE EVENTS DISCLOSURE.  Subject to Section 8 of this Agreement, the 

Utility Commission hereby covenants that it will disseminate in a timely manner (not in excess of 

ten business days after the occurrence of the Reportable Event) Reportable Events Disclosure to 

EMMA in such manner and format and accompanied by identifying information as is prescribed 

by the MSRB or the Utility Commission at the time of delivery of such information.  References 

to “material” in Exhibit II refer to materiality as it is interpreted under the Exchange Act.  MSRB 

Rule G-32 requires all EMMA filings to be in word-searchable PDF format.  This requirement 

extends to all documents to be filed with EMMA, including financial statements and other 

externally prepared reports.  Notwithstanding the foregoing, notice of optional or unscheduled 

redemption of any Bonds or defeasance of any Bonds need not be given under this Agreement any 

earlier than the notice (if any) of such redemption or defeasance is given to the Bondholders 

pursuant to the Ordinance. 

 6. CONSEQUENCES OF FAILURE OF THE UTILITY COMMISSION TO PROVIDE INFORMATION.  

The Utility Commission shall give notice in a timely manner to EMMA of any failure to provide 

Annual Financial Information Disclosure when the same is due hereunder. 

In the event of a failure of the Utility Commission to comply with any provision of this 

Agreement, the beneficial owner of any Bond may seek mandamus or specific performance by 

court order, to cause the Utility Commission to comply with its obligations under this Agreement.  

A default under this Agreement shall not be deemed an Event of Default under the Ordinance, and 

the sole remedy under this Agreement in the event of any failure of the Utility Commission to 

comply with this Agreement shall be an action to compel performance. 

 7. AMENDMENTS; WAIVER.  Notwithstanding any other provision of this Agreement, the 

Utility Commission by ordinance authorizing such amendment or waiver, may amend this 

Agreement, and any provision of this Agreement may be waived, if: 

 (a)  (i) The amendment or waiver is made in connection with a change in 

circumstances that arises from a change in legal requirements, including without limitation, 

pursuant to a “no-action” letter issued by the Commission, a change in law, or a change in 

the identity, nature, or status of the Utility Commission, or type of business conducted; or 
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  (ii) This Agreement, as amended, or the provision, as waived, would 

have complied with the requirements of the Rule at the time of the primary offering, after 

taking into account any amendments or interpretations of the Rule, as well as any change 

in circumstances; and 

 (b) The amendment or waiver does not materially impair the interests of the 

beneficial owners of the Bonds, as determined by a party unaffiliated with the Utility 

Commission (such as bond counsel). 

In the event that the Utility Commission or the MSRB or other regulatory authority shall 

approve or require Annual Financial Information Disclosure or Reportable Events Disclosure to 

be made to a central post office, governmental agency or similar entity other than EMMA or in 

lieu of EMMA, the Utility Commission shall, if required, make such dissemination to such central 

post office, governmental agency or similar entity without the necessity of amending this 

Agreement. 

 8. TERMINATION OF UNDERTAKING.  The Undertaking of the Utility Commission shall 

be terminated hereunder if the Utility Commission shall no longer have any legal liability for any 

obligation on or relating to repayment of the Bonds under the Ordinance.  The Utility Commission 

shall give notice to EMMA in a timely manner if this Section is applicable. 

 9. FUTURE CHANGES TO THE RULE.  As set forth in Section 1 of this Agreement, the 

Utility Commission has executed and delivered this Agreement solely and only to assist the 

Participating Underwriters in complying with the requirements of the Rule.  Therefore, 

notwithstanding anything in this Agreement to the contrary, in the event the Commission, the 

MSRB or other regulatory authority shall approve or require changes to the requirements of the 

Rule, the Utility Commission shall be permitted, but shall not be required, to unilaterally modify 

the covenants in this Agreement, without complying with the requirements of Section 7 of this 

Agreement, in order to comply with, or conform to, such changes.  In the event of any such 

modification of this Agreement, the Utility Commission shall file a copy of this Agreement, as 

revised, on EMMA in a timely manner. 

 10. DISSEMINATION AGENT.  The Utility Commission may, from time to time, appoint or 

engage a Dissemination Agent to assist it in carrying out its obligations under this Agreement, and 

may discharge any such Dissemination Agent, with or without appointing a successor 

Dissemination Agent. 

 11. ADDITIONAL INFORMATION.  Nothing in this Agreement shall be deemed to prevent 

the Utility Commission from disseminating any other information, using the means of 

dissemination set forth in this Agreement or any other means of communication, or including any 

other information in any Annual Financial Information Disclosure or notice of occurrence of a 

Reportable Event, in addition to that which is required by this Agreement.  If the Utility 

Commission chooses to include any information from any document or notice of occurrence of a 

Reportable Event in addition to that which is specifically required by this Agreement, the Utility 

Commission shall have no obligation under this Agreement to update such information or include 

it in any future disclosure or notice of occurrence of a Reportable Event. 
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 12. BENEFICIARIES.  This Agreement has been executed in order to assist the Participating 

Underwriters in complying with the Rule; however, this Agreement shall inure solely to the benefit 

of the Utility Commission, the Dissemination Agent, if any, and the beneficial owners of the 

Bonds, and shall create no rights in any other person or entity. 

 13. RECORDKEEPING.  The Utility Commission shall maintain records of all Annual 

Financial Information Disclosure and Reportable Events Disclosure, including the content of such 

disclosure, the names of the entities with whom such disclosure was filed and the date of filing 

such disclosure. 

 14. ASSIGNMENT.  The Utility Commission shall not transfer its obligations under the 

Ordinance unless the transferee agrees to assume all obligations of the Utility Commission under 

this Agreement or to execute an Undertaking under the Rule. 

 15. GOVERNING LAW.  This Agreement shall be governed by the laws of the 

Commonwealth. 

CITY UTILITY COMMISSION OF THE CITY OF 

OWENSBORO, KENTUCKY 

By: ____________________________________ 

  Kevin D. Frizzell, Interim General Manager 

  Owensboro Municipal Utilities 

 

Address: 

 

2070 Tamarack Road 

Owensboro, Kentucky  42301 

Date:  ____________, 2019 

 



EXHIBIT I 

EXHIBIT I 

ANNUAL FINANCIAL INFORMATION AND TIMING AND AUDITED 

FINANCIAL STATEMENTS 

“Annual Financial Information” means financial information and operating data of the 
type contained in the Official Statement described as follows:  

 1. Under the caption “THE ELECTRIC SYSTEM”: 

– The tables headed “Unit 1 Historical Operations” and “Unit 2 Historical 
Operations,” provided, that each such table shall only be updated for as long as 
the generating unit that is the subject of such table remains in operation; 

– The historical information appearing in the table headed “Historical and 
Projected Total Energy and Peak Demand”; 

– The table headed “Sales by Class of Customer and Sources of Energy (MWh)”; 

– The table headed “Operating Revenues by Class of Customer”; and 

– The table headed “Average Electric Rates”. 

 2. Under the caption “FINANCIAL INFORMATION,” the table headed: 

– “Historical Net Revenues and Debt Service Coverage”. 

All or a portion of the Annual Financial Information and the Audited Financial Statements 
as set forth below may be included by reference to other documents which have been submitted to 
EMMA or filed with the Commission.  If the information included by reference is contained in a 
Final Official Statement, the Final Official Statement must be available on EMMA; the Final 
Official Statement need not be available from the Commission.  The Utility Commission shall 
clearly identify each such item of information included by reference. 

Annual Financial Information exclusive of Audited Financial Statements will be submitted 
to EMMA by 210 days after the last day of the Utility Commission’s fiscal year.  Audited Financial 
Statements as described below should be filed at the same time as the Annual Financial 
Information.  If Audited Financial Statements are not available when the Annual Financial 
Information is filed, unaudited financial statements shall be included. 

Audited Financial Statements will be prepared according to Generally Accepted 
Accounting Principles as applicable to governmental units (i.e., as subject to the pronouncements 
of the Governmental Standards Accounting Board and subject to any express requirements of 
Commonwealth law).  Audited Financial Statements will be submitted to EMMA within 30 days 
after availability to Utility Commission. 

If any change is made to the Annual Financial Information as permitted by Section 4 of the 
Agreement, the Utility Commission will disseminate a notice of such change as required by 
Section 4. 
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EXHIBIT II 

EVENTS WITH RESPECT TO THE BONDS 

FOR WHICH REPORTABLE EVENTS DISCLOSURE IS REQUIRED 

 

 1. Principal and interest payment delinquencies 

 2. Non-payment related defaults, if material 

 3. Unscheduled draws on debt service reserves reflecting financial difficulties 

 4. Unscheduled draws on credit enhancements reflecting financial difficulties 

 5. Substitution of credit or liquidity providers, or their failure to perform 

 6. Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final 

determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other 

material notices or determinations with respect to the tax status of the security, or other 

material events affecting the tax status of the security 

 7. Modifications to the rights of security holders, if material 

 8. Bond calls, if material, and tender offers 

 9. Defeasances 

 10. Release, substitution or sale of property securing repayment of the securities, if material 

 11. Rating changes 

 12. Bankruptcy, insolvency, receivership or similar event of the Utility Commission or the City 

 13. The consummation of a merger, consolidation, or acquisition involving the City or the sale 

of all or substantially all of the assets of the City, other than in the ordinary course of 

business, the entry into a definitive agreement to undertake such an action or the termination 

of a definitive agreement relating to any such actions, other than pursuant to its terms, if 

material 

 14. Appointment of a successor or additional trustee or the change of name of a trustee, if 

material 

15.  Incurrence of a Financial Obligation, if material, or agreement to covenants, events of 

default, remedies, priority rights, or other similar terms of a Financial Obligation of the 

Utility Commission, any of which affect security holders, if material 

16.  Default, event of acceleration, termination event, modification of terms, or other similar 

events under the terms of a Financial Obligation, any of which reflect financial difficulties 

 

 

                                                 
  This event is considered to occur when any of the following occur:  the appointment of a receiver, fiscal agent or similar officer for the Utility 

Commission or the City in a proceeding under the U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a 

court or governmental authority has assumed jurisdiction over substantially all of the assets or business of the Utility Commission or the City, 

or if such jurisdiction has been assumed by leaving the existing governing body and officials or officers in possession but subject to the 

supervision and orders of a court or governmental authority, or the entry of an order confirming a plan of reorganization, arrangement or 

liquidation by a court or governmental authority having supervision or jurisdiction over substantially all of the assets or business of the Utility 

Commission or the City. 
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EXHIBIT III 

CUSIP NUMBERS 

(BASE NUMBER IS 691021) 

2019A BONDS 

YEAR SUFFIX 

  

  

  

  

  

  

  

  

  

  

  

  

2019B BONDS 

YEAR SUFFIX 

  

  

  

  

  

  

  

  

  

  

  

  

 
















