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Jeff DeRouen, Executive Director Kentucky Utilities Company
State Regulation and Rates

Public Service Commission of Kentucky 220 West Main Street
211 Sower Boulevard RECE%VED PO Box 32010

P.O. Box 615 2011 Louisville, Kentucky 40232
Frankfort, Kentucky 40602 SEP ¢ 120 www.lge-ku.com

C SEP\V‘CE Robert M. Conro
P%%LMMlSS\ON Director - Rates ’

T502-627-3324

September 1, 2011 F 502-627-3213
robert.conroy@lge-ku.com

RE: The Application of Kentucky Utilities Company for Certificates of
Public Convenience and Necessity and Approval of Its 2011
Compliance Plan for Recovery by Environmental Surcharge
Case No. 2011-00161

Dear Mr. DeRouen:

Enclosed please find and accept for filing the original and fifteen (15) copies of
Kentucky Ultilities Company’s Motion to Deviate from Requirement Governing
Filing of Copies for certain responses to the Kentucky Industrial Utility

Customers, Inc. (KIUC) Second Set of Data Requests dated August 18, 2011, in
the above-referenced matter.

Please confirm your receipt of this filing by placing the stamp of your Office
with the date received on the attached additional copies. Please do not hesitate
to contact the undersigned should you have any questions.

Sincer ely,

Robeﬁ M. Conroy

cc: Parties of Record
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COMMONWEALTH OF KENTUCKY
BEFORE THE PUBLIC SERVICE COMMISSION
In the Matter of:

APPLICATION OF KENTUCKY UTILITIES )
COMPANY FOR CERTIFICATES OF )
PUBLIC CONVENIENCE AND NECESSITY ) CASE NO. 2011-00161
AND APPROVAL OF ITS 2011 COMPLIANCE )
PLAN FOR RECOVERY BY )
ENVIRONMENTAL SURCHARGE )

MOTION OF KENTUCKY UTILITIES COMPANY TO DEVIATE FROM
REQUIREMENT GOVERNING FILING OF COPIES

Kentucky Utilities Company (“KU”) by counsel, petitions the Kentucky Public Service
Commission (“Commission”) to grant KU approval pursuant to 807 KAR 5:001 § 14 to deviate
from the requirement that parties file an original and fifteen (15) complete copies of all data
responses and attachments. KU requests that it be excused from filing all paper copies but one of
certain attachments to its responses to the Second Set of Data Requests of Kentucky Industrial
Utility Customers, Inc. because such attachments are voluminous. KU further requests that it be
excused from filing any paper copies of attachments to one of its responses because the
requesting intervenor has asked KU to provide the attachments in an electronic format. In
support of its Motion, KU states as follows:

1. Pursuant to Commission’s June 28, 2011 Order, KU must provide an original and
fifteen (15) copies of all data responses and attachments to the Commission, along with a service
copy to all parties of record.

2. Kentucky Industrial Utility Customers, Inc. Data Request Nos. 2-5 and 2-16 are
voluminous, consisting of over 450 and over 230 pages, respectively. To produce a paper
original and 15 paper copies for the Commission of the shortest of these responses would

consume over 3,600 pages, and service copies would consume even more pages. For that reason,



KU requests a deviation to produce a single paper copy of each response to the Commission,
with 15 additional copies and all service copies of each response to be produced in electronic
format on compact disc.

3. Kentucky Industrial Utility Customers, Inc. Data Request No. 2-1 explicitly asks
for “the excel spreadsheet in live format used to develop the attached schedule provided in
response to KIUC 1 - 23.” KU proposes to comply with the request by providing the requested
information in an electronic format on compact disc, and requests a deviation from the paper
filing requirement to provide all copies of the response to the Commission and the intervenors in
the same format.

4. KU is making all of the above requests to deviate from the paper filing
requirement pursuant to 807 KAR 5:001 § 14.

WHEREFORE, KU requests the above-described deviations from the requirement that
parties provide an original and fifteen (15) paper copies of discovery responses. KU requests
that it be allowed to instead submit the attachments to responses identified above on compact

discs in compliance with this requirement.



Dated: September 1, 2011

400001.139563/755160.2

Respectfully submitted,

Kendrick R. Riggs

W. Duncan Crosby III
Monica H. Braun
Stoll Keenon Ogden PLLC

2000 PNC Plaza

500 West Jefferson Street
Louisville, Kentucky 40202-2828
Telephone: (502) 333-6000

Allyson K. Sturgeon

Senior Corporate Attorney

LG&E and KU Services Company
220 West Main Street

Louisville, Kentucky 40202
Telephone: (502) 627-2088

Counsel for Kentucky Utilities Company



CERTIFICATE OF SERVICE

I hereby certify that a true copy of the foregoing Motion to Deviate was served via U.S.
mail, first-class, postage prepaid; overnight delivery; or hand-delivery, this 1st day of September

2011 upon the following persons:

Dennis G. Howard 11
Lawrence W. Cook

Assistant Attorneys General
Office of the Attorney General
Office of Rate Intervention

1024 Capital Center Drive, Suite 200

Frankfort, KY 40601-8204

Michael L. Kurtz

Kurt J. Boehm

Boehm, Kurtz & Lowry

36 East Seventh Street, Suite 1510
Cincinnati, OH 45202

David C. Brown

Stites & Harbison PLLC

400 West Market Street, Suite 1800
Louisville, KY 40202-3352

Kristin Henry

Staff Attorney

Sierra Club

85 Second Street

San Francisco, CA 94105

Iris G. Skidmore

Bates and Skidmore

415 West Main Street, Suite 2
Frankfort, K'Y 40601

David J. Barberie, Attorney Senior

Leslye M. Bowman, Director of Litigation
Government Center (LFUCGQG)
Department of Law

200 East Main Street, Suite 1134
Lexington, KY 40507

Edward George Zuger IlI
Zuger Law Office PLLC
P.O. Box 728

Corbin, KY 40702

Shannon Fisk

Senior Attorney

Natural Resources Defense Council
2 N. Riverside Plaza, Suite 2250
Chicago, IL 60660

Counsel foz”Kenrucﬁy Utilities Company



COMMONWEALTH OF KENTUCKY
BEFORE THE PUBLIC SERVICE COMMISSION REC E EVED
In the Matter of: SEP ¢ 1 201

APPLICATION OF KENTUCKY UTILITIES ) PUBLIC SERVICE
COMPANY FOR CERTIFICATES OF ) COMMISSION
PUBLIC CONVENIENCE AND NECESSITY ) CASE NO. 2011-00161
AND APPROVAL OF ITS 2011 COMPLIANCE )

PLAN FOR RECOVERY BY )
ENVIRONMENTAL SURCHARGE )

PETITION OF KENTUCKY UTILITIES COMPANY FOR CONFIDENTIAL
PROTECTION FOR RESPONSES TO CERTAIN DATA REQUESTS OF THE
KENTUCKY INDUSTRIAL UTILITY CUSTOMERS, INC.

Kentucky Utilities Company (“KU”) hereby petitions the Kentucky Public Service
Commission (“Commission”) pursuant to 807 KAR 5:001, Section 7, and KRS 61.878(1)(c) to
grant confidential protection for the items described herein, which KU seeks to provide in
response to the Kentucky Industrial Utility Customers, Inc.’s (“KIUC”) Second Information
Request to KIUC Nos. 13, 14 and 16. In support of this Petition, KU states as follows:

Confidential or Proprietary Commercial Information (KRS 61.878(1)(¢))

1. The Kentucky Open Records Act exempts from disclosure certain commercial
information. KRS 61.878(1)(c). To qualify for the exemption and, therefore, maintain the
confidentiality of the information, a party must establish that the material is of a kind generally
recognized to be confidential or proprietary, and the disclosure of which would permit an unfair
commercial advantage to competitors of the party seeking confidentiality.

2. KIUC Request No. 13 asks KU to provide the embedded cost rates for debt. In
response to this data request, KU is providing as an attachment a spreadsheet that demonstrates
KU’s embedded cost of capital. Within the spreadsheet are the annualized costs associated with

KU’s revolving credit facility and letter of credit facility. Pursuant to the terms of the



agreements with the facilities, KU is not permitted to publicly disclose the costs and thus public
disclosure of the costs would result in KU breaching the agreements. Revealing publicly the
costs would significantly compromise KU’s ability to obtain credit facilities at competitive
interest rates, which would in turn financially harm KU’s customers. Moreover, financial
institutions do not permit public disclosure of the rates because those rates would be used against
them in future negotiations with other customers. They would therefore be more likely to insist
on standard provisions and less willing to negotiate favorable rates with KU in the future, thus
jeopardizing KU’s ability to obtain the lowest possible interest rates, placing it at an additional
financial disadvantage.

3. KIUC Request No. 14 asks KU to provide a consolidating balance sheet for PPL
Corp. at December 31, 2010, or the most recent date available. In an attachment, KU is
providing the requested information, which contains highly sensitive commercial information
regarding PPL Corp. and its affiliated unregulated companies. Disclosure of this information
would permit PPL Corp.’s competitors to have access to highly sensitive financial information
that would permit its competitors to erode the affiliates’ positions in their respective markets.

4. KIUC Request No. 16 asks KU to provide copies of all presentations made to
rating agencies, which KU is ioroviding as an attachment. These presentations and
communications are made on a confidential basis and provided in confidence to the credit rating
agencies. Such information merits confidential protection because, having provided it to the
credit rating agencies on a confidential basis, KU is obligated to protect the public disclosure of
the information. In addition, the information contains commercially sensitive information and a
candid review of KU’s business strategies. Public disclosure of this confidential information

would discourage KU from providing such information to the credit rating agencies in the future.



A less thorough review by the credit rating agencies could lead to less favorable credit ratings
and higher capital costs for KU than their competitors in the wholesale power market.

5. If the Commission disagrees with any of these requests for confidential
protection, however, it must hold an evidentiary hearing (a) to protect KU’s due process rights
and (b) to supply with the Commission with a complete record to enable it to reach a decision

with regard to this matter. Utility Regulatory Commission v. Kentucky Water Service Company,

Inc., 642 S.W.2d 591, 592-94 (Ky. App. 1982).

6. The information for which KU is seeking confidential treatment is not known
outside of KU, is not disseminated within KU except to those employees with a legitimate
business need to know and act upon the information, and is generally recognized as confidential
and proprietary information in the energy industry.

7. KU will disclose the confidential information, pursuant to a confidentiality
agreement, to intervenors and others with a legitimate interest in this information and as required
by the Commission. In accordance with the provisions of 807 KAR 5:001, Section 7 and the
Commission’s June 28, 2011 Order in this proceeding, KU herewith files with the Commission
one copy of the above-discussed responses with the confidential information highlighted and
fifteen (15) copies of its responses without the confidential information.’

WHEREFORE, Kentucky Utilities Company respectfully requests that the Commission
grant confidential protection for the information at issue, or in the alternative, schedule and
evidentiary hearing on all factual issues while maintaining the confidentiality of the information

pending the outcome of the hearing.

' KU, as explained in the Motion to Deviate filed herewith, is requesting a deviation that permits it to only provide
one print copy of the attachment to KIUC Request No. 16.



Dated: September 1, 2011 Respectfully submitted,

Kéndrick ¥/ Riggs
W. Duncan Crosby I
Monica H. Braun

Stoll Keenon Ogden PLLC

2000 PNC Plaza

500 West Jefferson Street
Louisville, Kentucky 40202-2828
Telephone: (502) 333-6000

Allyson K. Sturgeon

Senior Corporate Attorney

LG&E and KU Services Company
220 West Main Street

Louisville, Kentucky 40202
Telephone: (502) 627-2088

Counsel for Kentucky Utilities Company
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CERTIFICATE OF SERVICE

I hereby certify that a true copy of the foregoing Petition was served via U.S. mail, first-
class, postage prepaid; overnight delivery; or hand-delivery, this 1st day of September 2011 upon

the following persons:

Dennis G. Howard II
Lawrence W. Cook

Assistant Attorneys General
Office of the Attorney General
Office of Rate Intervention

1024 Capital Center Drive, Suite 200

Frankfort, KY 40601-8204

Michael L. Kurtz

Kurt J. Boehm

Boehm, Kurtz & Lowry

36 East Seventh Street, Suite 1510
Cincinnati, OH 45202

David C. Brown

Stites & Harbison PLLC

400 West Market Street, Suite 1800
Louisville, KY 40202-3352

Kristin Henry

Staff Attorney

Sierra Club

85 Second Street

San Francisco, CA 94105

Iris G. Skidmore

Bates and Skidmore

415 West Main Street, Suite 2
Frankfort, KY 40601

David J. Barberie, Attorney Senior

Leslye M. Bowman, Director of Litigation
Government Center (LFUCG)
Department of Law

200 East Main Street, Suite 1134
Lexington, KY 40507

Edward George Zuger 111
Zuger Law Office PLLC
P.O. Box 728

Corbin, KY 40702

Shannon Fisk

Senior Attorney

Natural Resources Defense Council
2 N. Riverside Plaza, Suite 2250
Chicago, IL 60660

Counsel foenucky Utilities mpany
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Kentucky Utilities Company

Jeff DeRouen, Executive Director State Regulation and Rates

Public Service Commission of Kentucky 220 West Main Street
211 Sower Boulevard PO Box 32010
P.O. Box 615 R EC E IVED Louisville, Kentucky 40232
Frankfort, Kentucky 40602 www.lge-ku.com
SEP @1 20” Robert M. Conroy
Director - Rates
PUBLIC SERVICE T 502-627-3324
ION F 502-627-3213
September 1’ 2011 COMM!SS robert.conroy@lge-ku.com

RE: The Application of Kentucky Utilities Company for Certificates of
Public Convenience and Necessity and Approval of Its 2011
Compliance Plan for Recovery by Environmental Surcharge
Case No. 2011-00161

Dear Mr. DeRouen:

Enclosed please find an original and fifteen (15) copies of Kentucky Utilities
Company’s (KU) response to the Kentucky Industrial Utility Customers, Inc.
(KIUC) Second Set of Data Requests dated August 18, 2011, in the above-
referenced matter.

Also enclosed are an original and fifteen (15) copies of a Petition for
Confidential Protection regarding certain information contained in response to
Question Nos. 13, 14, and 16.

Should you have any questions regarding the enclosed, please contact me at
your convenience.

Sincerely, }

(
Robert M. Conroy
cc: Parties of Record
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COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION

In the Matter of:

THE APPLICATION OF KENTUCKY UTILITIES
COMPANY FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY AND
APPROVAL OF ITS 2011 COMPLIANCE PLAN
FOR RECOVERY BY ENVIRONMENTAL
SURCHARGE

CASE NO. 2011-00161

KENTUCKY UTILITIES COMPANY
RESPONSE TO THE
KENTUCKY INDUSTRIAL UTILITY CUSTOMERS, INC. (KIUC)
SECOND SET OF DATA REQUESTS
DATED AUGUST 18, 2011

FILED: SEPTEMBER 1, 2011



VERIFICATION

COMMONWEALTH OF KENTUCKY )
) SS:
COUNTY OF JEFFERSON )

The undersigned, Lonnie E. Bellar, being duly sworn, deposes and says that he is
Vice President, State Regulation and Rates for Kentucky Utilities Company and an
employee of LG&E and KU Services Company, and that he has personal knowledge of
the matters set forth in the responses for which he is identified as the witness, and the

answers contained therein are true and correct to the best of his information, knowledge

and belief.

Lonnie E. Bellar

Subscribed and sworn to before me, a Notary Public in and before said County

and State, this 31 £ day of Ou,vq ,g"/‘ji‘ 2011.

%/}f{/m .\ A (SEAL)
Notary Public {) ) J /)

My Commission Expires:

}OO’UCM\/&O\ C) y L0/ {




VERIFICATION

COMMONWEALTH OF KENTUCKY )
) SS:
COUNTY OF JEFFERSON )

The undersigned, Daniel K. Arbough, being duly sworn, deposes and says that
he is Treasurer for Kentucky Utilities Company and an employee of LG&E and KU
Services Company, and that he has personal knowledge of the matters set forth in the
responses for which he is identified as the witness, and the answers contained therein are

true and correct to the best of his information, knowledge and belief.

i in, /{{’ /
Daniel K. Arbough / )

Subscribed and sworn to before me, a Notary Public in and before said County

and State, this \%fg day of QAMM 2011.

/ -
«\/ﬂmmM \ 2z, (SEAL)
Notary Public ﬁ ) 70

My Commission Expires:

HW(/MJ%/I (f/ 207Y




VERIFICATION

COMMONWEALTH OF KENTUCKY )
) SS:
COUNTY OF JEFFERSON )

The undersigned, Robert M. Conroy, being duly sworn, deposes and says that he
is Director - Rates for LG&E and KU Services Company, and that he has personal
knowledge of the matters set forth in the responses for which he is identified as the

witness, and the answers contained therein are true and correct to the best of his

Q’@%@/

Robert M. Conroy

information, knowledge and belief.

Subscribed and sworn to before me, a Notary Public in and before said County

and State, this %l day of C\LV\IC\MA;% 2011.

I N\ e (SEAL)

Notary Public () | ]

My Commission Expires:

Neeubier § 2014



VERIFICATION

COMMONWEALTH OF KENTUCKY )
) SS:
COUNTY OF JEFFERSON )

The undersigned, Shannon L. Charnas, being duly sworn, deposes and says that
she is Director — Accounting and Regulatory Reporting for LG&E and KU Services
Company, and that she has personal knowledge of the matters set forth in the responses
for which she is identified as the witness, and the answers contained therein are true and
correct to the best of her information, knowledge and belief.

g g
MW\-i"’Lff&gyzq // CZ \AANG @

Shannon L. Charnas

Subscribed and sworn to before me, a Notary Public in and before said County

and State, this 3| = day of O&,ovsj,\/;/“ 2011.

\)(Mﬂ/mw Kf/w (SEAL)

Notary Public 0

My Commission Expires:

[Dsvse b 9/ oY




VERIFICATION

COMMONWEALTH OF KENTUCKY )
COUNTY OF JEFFERSON § >

The undersigned, Charles R. Schram, being duly sworn, deposes and says that
he is Director — Energy Planning, Analysis and Forecasting for LG&E and KU Services
Company, and that he has personal knowledge of the matters set forth in the responses for
which he is identified as the witness, and the answers contained therein are true and
correct to the best of his information, knowledge and belief.

Cbonile A B

Charles R. Schram

Subscribed and sworn to before me, a Notary Public in and before said County

+
and State, this 5)5’ day of a/wcaywﬂd 2011,

I, Qy £ Zw (SEAL)

Notary Public

My Commission Expires:

//)H‘Uﬂ/)mj*f1 0{ 5?0’(/
7






KENTUCKY UTILITIES COMPANY
Response to the KIUC’s Second Set of Data Requests Dated August 18,2011
Case No. 2011-00161
Question No. 2-1

Witness: Robert M. Conroy

Q-2-1. Please provide the excel spreadsheet in live format used to develop the attached schedule
provided in response to KIUC 1 - 23.

A-2-1. Please see the attached CD in the folder titled Question No. 1.






KENTUCKY UTILITIES COMPANY
Response to the KIUC’s Second Set of Data Requests Dated August 18, 2011
Case No, 2011-00161
Question No. 2-2

Witness: Daniel K. Arbough

Q-2-2. Refer to the Company’s response to KIUC 1-6(a)(i) and the statement that “’The term
‘upside potential’ relates to the potential for PPL Energy Supply to earn higher profits.”
Please identify all sources and provide a copy of all support for this statement.

A-2-2. A webcast of the actual presentation is available on the PPL Corp. website at the
following address:
http://investor.shareholder.com/ppl/events.cfin

Select the May 11, 2011 Deutsche Bank presentation web cast. The comments related to
the section in question can be heard beginning 4 minutes and 40 seconds into the
presentation and are completed at 5 minutes 25 seconds into the presentation.






KENTUCKY UTILITIES COMPANY
Response to the KIUC’s Second Set of Data Requests Dated August 18, 2011
Case No, 2011-00161
Question No. 2-3

Witness: Daniel K. Arbough

Q-2-3. Refer to the Company’s response to KIUC 1-6(a)(ii) and the implication that
“environmental regulation” represents a “driver” of “significant upside” only for “PPL’s
fleet of merchant generation and its wholesale Energy Supply business.

a. Did the Company intend fo limit its response to PPL’s fleet of merchant generation
and its wholesale Energy Supply business or does its response also include its
regulated Kentucky business? If the former, then please identify all sources and
provide a copy of all sources for this position.

b. Does the Company contend that “environmental regulation” does not represent a
“driver” of “significant upside” for its regulated Kentucky business? If not, then
please provide all reasons why this is not the case?

A-2-3. As noted in the response to Question No. 2-2, the phrases in question within the
presentation were associated with the PPL Energy Supply business only.

a. The original question referred to the PPL presentation slide which did deal solely
with the Energy Supply business. See the response to Question No. 2-2 for the
support for this statement.

b. As stated above, the phrases referenced in the question are associated with the PPL
Energy Supply business only. The new environmental regulations will require
significant investment by the Company as requested in this case. In order to attract
the necessary capital to fund the costs associated with the proposed compliance plan,
investors require a fair, just and reasonable rate of return.







KENTUCKY UTILITIES COMPANY
Response to the KIUC’s Second Set of Data Requests Dated August 18,2011
Case No. 2011-00161
Question No. 2-4

Witness: Daniel K. Arbough

Q-2-4. Refer to the Company’s response to KIUC 1-7(c). Please provide the actual capital
structure of Kentucky Holdings (LG&E and KU Energy LLC) at December 31, 2010.

A-2-4. Please refer to the Company’s response to Question No. 2-12.






Response to Question No. 2-5
Page 1 of 2
Arbough

KENTUCKY UTILITIES COMPANY

Response to the KIUC’s Second Set of Data Requests Dated August 18, 2011

Case No. 2011-00161
Question No, 2-5

Witness: Daniel IS, Arbough

QQ-2-5. Refer to the Company’s response to KIUC 1-15(b).

a.

b.

A-2-5. a.

Please provide a copy of the Company’s First Mortgage Bond Indenture.

Please identify all provisions that would preclude the Company from project (asset
based) financing,

The indenture and the two supplemental indentures that have been executed are
provided on the attached CD in the folder titled Question No. 5.

The first mortgage bond indenture does not preclude project (asset based) financing,
but as noted in the response to KIUC-1 Question No. 15(b), it does seriously limit the
ability to do so.

Project (asset based) financing requires the borrower to pledge the assets being
financed as collateral in favor of the lender. However, the vast majority of the
Company’s existing assets have already been pledged to the first mortgage
bondholders; and the majority of all future property including the new pollution
control equipment identified in KU’s 2011 Environmental Compliance Plan, will
automatically be encompassed within the First Mortgage Indenture, and therefore be
encumbered by the lien as well. The relevant sections of the indenture where this is
documented are mentioned below:

~ In the Granting Clause First on page one of the first mortgage bond indenture, the

Company grants a lien to the trustee on “all right, title and interest of the Company, as
of the Execution Date, in and to all property, real, personal and mixed, wherever
located (other than Excepted Property)...” In the Granting Clause Second on page 2
of the first mortgage bond indenture, the Company agrees that the first mortgage lien
will apply to © all property, real, personal and mixed, wherever located (other than
Excepted Property) which may be hereafter acquired by the Company, it being the
intention of the Company that all such property acquired by the Company after the
Execution Date shall be as fully embraced within and subjected to the Lien hereof as

if such property were owned by the Company as of the Execution Date;”. On page 4

of the first mortgage bond indenture in the paragraph following paragraph (j), the
Company agrees that if an Event of Default occurs, and upon the request of the



Response to Question No. 2-5
Page2 of 2
Arbough

Trustee certain of the Excepted Property (that property not previously subject to the
lien) shall become subject to the lien,

There are provisions to release small amounts of assets from the lien pursuant to the
first mortgage bond indenture, but the structure is intended to provide the first lien on
substantially all fixed assets of the Company to the bondholders. The structure allows
the Company’s first mortgage bonds to be rated two notches better than the corporate
credit rating of the Company creating a lower cost for our customers.






Q-2-6.

A-2-6.

KENTUCKY UTILITIES COMPANY
Response to the KIUC’s Second Set of Data Requests Dated August 18, 2011
Case No. 2011-00161
Question No. 2-6

Witness: Charles R, Schram

Refer to the Company’s response to KIUC 1-20(d). The question did not ask for a
treatise on the merits of using the after tax cost of capital or the weighted cost of capital.
It asked for a sensitivity study wvsing the Company’s weighted cost of capital. The
Company did not object, but did not provide the requested information. Please provide
the requested information.

KIUC-1 Question No. 20(d) requested a calculation for each unit in the 2011
Environmental Compliance Plan using the Company’s weighted average cost of capital
without reduction for the income tax effects of interest expense. The requested
information is not available and would require original work to calculate the requested
information.  The response to KIUC-1 Question No. 20(d) provides a detailed
explanation of the reasons why such a calculation is not appropriate.






Q-2-7.

A-2-T.

KENTUCKY UTILITIES COMPANY
Response to the KIUC’s Second Set of Data Requests Dated August 18, 2011
Case No, 2011-00161
Question No. 2-7

Witness: Lonnie E, Bellar

Refer to the Company’s response to AG-1-14 and the statement that “a return on equity
of 10.63% with respect to environmental compliance plans does not ensure that the
Company will earn the overall authorized rate of return.” Please confirm that unless the
Commission disallows a cost incurred by the Company and included in the ECR under an
approved compliance plan that the Company actually will earn the overall authorized rate
of return on the costs of its environmental compliance plans included in the ECR. If the
Company cannot confirm this, then please identify all other such circumstances and/or all
reasons why the Company will or may not earn its overall authorized rate of return on
these costs.

The Company assumes the reference to “the Company’s response to AG 1-14” should be
AG 1-13,

The complete sentence referenced in the request is as follows:”In addition, as evidenced
in the Company’s previous general rate case filings, a return on equity of 10.63% with
respect to environmental compliance plans does not ensure that the Company will earn
the overall authorized rate of return.”

The Company cannot make the requested confirmation because the question does not
fully set forth all the prerequisites necessary to obtain recovery under KRS 278.183.
Furthermore, it does not acknowledge the risks to the Company in constructing
significant capital projects, or the prudency risks of managing vendors and contractors,
and commodity increases. In addition, it does not consider other factors such as
regulatory lag and changes in envirvonmental regulations.






Q-2-8.

A-2-8.

KENTUCKY UTILITIES COMPANY
Response to the KIUC’s Second Set of Data Requests Dated August 18, 2011
Case No. 2011-00161
Question No. 2-8

Witness: Shannon L. Charnas

Refer to the Company’s response to Staff-1-4, Please provide the probable retirement
dates and estimated remaining lives for each generating unit reflected in the currently
authorized depreciation rates and provide a copy of the relevant pages from the
depreciation study used to develop those depreciation rates. In addition, please provide
the plant date used for the study.

The probable retirement dates and initial year of installation of each generating unit are
set forth on pages I1-27 of the Depreciation Study in Case No. 2007-00565. These dates
are based on the life assessment study which was used in the Depreciation Study. Please
see the attached for a copy. The authorized depreciation rates were settled using the
average service life procedure, therefore, the attached pages set forth the developed
depreciation rates. Also see the response to KPSC-1 Question No. 32(1).



Major Probable

Year in Retirement _
Deprecilable Group Service Year Life Span . ‘
Steam Production Plant '
Tyrone Unit 3 1947,1953 2018 71,685
Tyrone Units 1 & 2 1947,1948 2007 60,59
Green River Unit 3 1954 2018 64
Green River Unit 4 1959 2018 59
Green River Units 1 & 2 1950 2018 68
E.W. Brown Unit 1 1956 2026 70
E.W. Brown Unit 2 1963 2026 63
E.W. Brown Unit 3 1971 2026 55
" Pinevills Unit 3 1951 2010 59
Ghent Unit 1 Scrubber 1997 2026 29
Ghent Unit 1 1974 2026 52
Ghent Unit 2 1977 2027 50
Ghent Unit 3 1981 2036 55
Ghent Unit 4 1084 2036 52
System Laboratory 1989 2036 47
Hydro Plant
Dix Dam 1941 2036 95
Other Production Plant
Paddy Run Generator 13 2001 2036 35
E.W. Brown Unit 5 2001 2036 35
E.W. Brown Unit 6 1999 2036 37
E.W. Brown Unit 7 1999 2036 37
E.W, Brown Unit 8 1985 2036 41
E.W. Brown Unit 9 1994 2036 42
E.W. Brown Unit 10 1995 2036 41
E.W. Brown Unit 114 1996 2036 40
Trimble County Unit 5 2002 2036 34
Trimble County Unit 6 2002 2036 34
Trimble County Unit 7 2004 2036 32
Trimble County Unlt 8 2004 2036 32
Trimble County Unit 9 2004 2036 32
Trimble County Unit 10 2004 2036 32
Haefling Units 1, 2, & 3 1970 2010 40
li-27 Attachment to Question No. 2-8
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KENTUCKY UTILITIES COMPANY
Response to the KIUC’s Second Set of Data Requests Dated August 18, 2011
Case No. 2011-00161
Question No. 2-9

Witness: Daniel K. Arbough

Q-2-9. Refer to the Company’s response to Staff 1-15 and the statement that “The equity
contributions are expected to be of a size to allow the Company to maintain a capital
structure similar to the existing structure.” Does that mean an equity ratio with or
without short term debt included in the capitalization?

A-2-9. The Company intends to maintain a capital structure similar to the existing structure
which is computed using short-term debt, long-term debt, all forms of equity plus debt
imputed by rating agencies, The goodwill allocated to the Company as pait of the PPL
acquisition will be deducted from the GAAP equity balances when performing the
calculation as rating agencies will also exclude the goodwill in performing their analyses.







KENTUCKY UTILITIES COMPANY
Response to the KIUC’s Second Set of Data Requests Dated August 18, 2011
Case No. 2011-00161
Question No. 2-10

Witness: Charles R. Schram

Q-2-10. Refer to page 2 of the Attachment to the Company’s response to Staff 1-21 and the
income tax rate of 38.90% shown near the bottom of that page. Please provide the
derivation of that rate, including the effects of the Section 199 deduction, if any.

A-2-10. The 38.90% income tax rate represents the statutory federal and state income tax rates
without the Section 199 deduction.

The 38.90% tax rate is the sum of the Kentucky statutory income tax rate of 6% and
federal statutory income tax rate, net of state tax benefit, of 32.90%. The 32.90% net
federal rate is the federal statutory income tax rate of 35% less federal benefit of state
tax of 2.10% (35% * 6%).

The statutory income tax rate including the Section 199 deduction is 35.7076%.







KENTUCKY UTILITIES COMPANY
Response to the KIUC’s Second Set of Data Requests Dated August 18, 2011
Case No. 2011-00161
Question No. 2-11

Witness: John N, Voyles, Jr. / Shannon L. Charnas

Q-2-11. Refer to the Company’s response to Staff 1-70 regarding the impact on depreciation
expense and rates from retirements of plant. In addition, refer to the Company’s
response to Staff 1-4 regarding the current assessment of the remaining lives of the
Company’s generating units.

a. Does the Company propose any revisions in depreciation rates to reflect the effects
of the interim retivements and estimated remaining lives of the generating units? If
not, why not?

b. Has the Company analyzed the effect on depreciation expense and depreciation
rates of the interim retirements and the current assessment of the remaining lives of
the Company’s generating units? If so, then please provide a copy of all such
analyses.

A-2-11, The response to KPSC 1-4 relates to the maintenance philosophy for the units and is not
directly related to depreciation calculations. KPSC 1-70 relates to depreciation expense
as a whole, not individual units.

a. The Company does not propose to revise the current depreciation rates based on
interim retirements and estimated remaining lives in this proceeding. However, the
next depreciation study will reflect updated depreciation rates based on revised
information.

b. There has not been an analysis performed since the last depreciation study as to the
effect on depreciation expense or rates due to changed interim retirements and
remaining lives. This will be conducted within the course of the next depreciation
study. Depreciation studies are usually conducted approximately every five years,
in accordance with Commission policy.
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KENTUCKY UTILITIES COMPANY

Response to the KIUC’s Second Set of Data Requests Dated August 18,2011

Case No. 2011-00161 | i
Question No. 2-12

Witness: Daniel K. Arbough

Q-2-12. Please provide the per books capital structure of Kentucky Utilities, LG&E and KU
Energy LLC, and PPL Corp. at March 31, June 30, September 30, and December 31,
2010, and March 31 and June 30, 2011. For the purposes of this data request, please
provide the information as follows:

A-2-12.

a.

b.

Long-term Debt (including that maturing within one year);
Short-term Debt;

Other Debt (specify);

Preferred or Preference Stock;

Common Stock;

Additional Paid-in Capital;

Retained Earnings; and

Total Common Equity (total common equity as well as common equity attributable
to unregulated operations, if any).

Please provide published balance sheet support for each of the above-requested capital
structures, and, if the amounts provided in response to this interrogatory are different
from those contained in the published balance sheets, please explain why.

Provided below is the capital structure for the periods requested. Please see the
attachment for the published balance sheet support and explanations as to why amounts
provided in this response may differ from those contained in the published balance
sheets.



Response to Question No, 2-12
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Arbough
Kentucky Utilitles
Capital Structure {per Regulatory Financlal Reports)
{militons)
6/30/2001  3/31/2011 12/31/2010  9/30/2010  6/30/2010  3/30/2010
Long-Term Debt* 1,840 1,840 1,840 1,649 1,649 1,649
Short Term Debt - - 10 94 117 61
Preferred or Preference Stock - - - - - -
Common Stock 308 308 308 308 308 308
Additional Paid-In Capital* 316 316 316 316 316 316
Other Comprehensive Income* {2) {2) {2) (2) - -
Retained Earnings* 1,456 1,463 1,439 1,397 1,392 1,361
Unappropriated Undistributed Subsidiary Earnings 15 16 14 11 11 i1
Total Common Equity* 2,093 2,100 2,075 2,029 2,026 1,996
Debt Ratio (Including Short-Term Debt) 47% 47% 47% 46% 47% 46%
Debt Ratio (Excluding Short-Term Debt) 47% 47% 47% 5% 45% 45%
Debt Ratio Including Imputed Debt ($168.7MM determined by S&P}
Debt Ratio {Including Short-Term Debt} 49% 49% 49% 49% 45% 48%
Debt Ratio {Excluding Short-Term Debt} 48% 49% 49% 47% 47% 48%
*Differences between Financlal Reports and GAAP Reporting are due to fair value adjustments for purchase accounting and goodwill.
LG&E and KU Energy, LLC
Capital Structure {GAAP)
{mitlions)
6/30/2011  3/31/2011 12/31/2010  9/30/2010  6/30/2010  3/30/2010
Long-Term Debt 3,825 3,825 3,825 3,985 3,985 4,235
Short-Term Debt - - 163 1,006 1,069 739
Peeferred or Preference Stock - - - - - -
Common Stock - - - 774 774 774
Additional Paid-In Capital 3,058 3,958 3,958 4,224 4,224 4,224
Other Comprehensive Income 4 4 6 {45) {55) {53}
Retained Earnings 29 80 47 {2,625) (2,702) (2,709)
Total Equity 3,991 4,042 4,011 2,328 2,241 2,236
PPL Corporation
Capital Structure (per Form 10-Q Reports)
(miitions)
6/30/2011  3/31/2011 12/31/2010  9/30/2010  §/30/2010  3/30/2010
Long-Term Debt! 18,034 12,749 12,663 8,839 8,711 7,652
Shart Term Debt 431 881 694 181 466 589
Preferred or Preference Stock - - - - . -
Common Stock 6 5 5 5 5 4
Additional Paid-in Capital 6,774 4,637 4,602 4,582 4,553 2,310
Accumulated Other Comprehensive Loss {435) (424) (479) {160} (439) {288)
Retained Earnings 4,306 4,312 4,082 3,897 3,818 3,866
Total Common Equity2 10,651 8,530 8,210 8,324 7,937 5,892

! Includes current and noncurrent portions
2 excludes noncontrolling Interests
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Name of Respondent

This Report |s:
(1) X1 An Criginal

Date of Report
(mo, da, yr)

Year/Pariod of Report

enly Iitles Gompa
‘ Kontucky Uilifes Compeny ) [] AResubmission 0812412011 endof __ 201t/
COMPARATIVE BALANCE SHEET (LIABILITIES AND OTHER CREDI|TS)
Line Curraht Year Pilor Year
No Ref, End of Quarlet/Year| End Balanca
’ Title of Account Page No. Balance 12131
(a) (v) {c) {d)
1 | PROPRIETARY CAPITAL
2 | Gommon Slock Issued (201) 250-261 308,130,078 308,130,878
3 | Preferrad Stock lssuad (204) 250261 0 (4]
4 | Capltal Stock Subscrbed (202, 206)
& | Stock Liablilty for Converston (203, 208)
6 | Premium on Capital Stock (207)
7 | Other Pald-n Capllal (208-211) 263
8 | Installments Recelved on Caplial Stock {212) 262
9 | (Less) Discount on Gapltal Slock (213) 264
10 | (Less) Capilal Stack Expense (214) 264b
1% |Retalnad Eamings (215, 215.1, 216) 118-119
12 {Unapproprlated Undistibuted Subsidlary Earnings (216.1) 118-119
13 | (.ess) Reaguired Capilal Stock (217) 260-251
14 | Noncorporate Propristorship (Non-major only) (218)
16 | Accumulatad Other Comprehensive Incoms (218) 122(a)(b)
16 | Total Proprstary Caplial {lines 2 through 15)
17 | LONG-TERM DEBT
18 | Bonds (221} 266-267
19 | (l.ess) Reaquired Bonds (222) 256-267
20 | Advancss from Assoclalsd Companles (2283) 258267
21 | Other Long-Term Dabt (224) 266-257
22 | Unamortized Preroluny on Long-Term Debf (226)
23 | (Less) Unamortized Discount on Long-Term Debt-Deblt (226) 10,606,469 10,823,084
24 | Tolal Long-Term Debt (lines 18 through 23) 1,841,361,187 1,841,108,716
25 { OTHER NONCURRENT LIABILITIES
26 | Obligailons Under Capllal Leases - Noncurrent (227) 0 0
27 | Accumulated Proviston for Praperly Insurance (228.1) 0 0
28 | Accumulated Provislon for Injurtes and Damages (228.2) 2,805,380, 2,422,714
29 | Accumulatad Provislon for Penstons and Benefits (228.3) 135,426,809 180,134,698
30 { Accumulated Miscellaneous Qperating Provisions (228.4) [¢ 0
31 | Accumulated Provision for Rale Refunds (226} 0 0
32 | Long-Term Portlon of Derlvative Instrument Llsblliliss [0 902
33 | Long-Term Porilon of Darivaliye Instrument Liabllitles - Hedges 0 0
34 | Assel Retirement Obligations (230) 65,284,405 53,081,308
36 | Total Other Noncurrent Liabllilles (lines 26 through 34) 193,516,773 236,639,620
36 | CURRENT AND ACCRUED LIABILITIES
37 [ Notas Payable {231) 0 1]
38 | Accounts Payable (232) 76,468,703 76,307,787
30 | Notes Payable to Assoctated Companies (233) 0 10,434,000
40 | Accounts Payable to Assoclated Companles (234) 26,344,329 45,351,362
41 | Customer Daposlts (235) 23,299,987 22,839,133
42 | Taxes Accruad (236) 262-263 11,203,906 24,614,783
43 | Interest Accrued (237) 10,004,372 8,149,642
44 | Dividends Daclared (238) 0 0
46 { Maturad Long-Term Dabt (239) 0 0

FERC FORM NO. 1 (rev, 12-03)

Page 112

Attachment to Question No. 2-1
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Name of Respondent This Report ls: Date of Report {Year/Perlod of Report
. {1} X An Original (Mo, Da, Yr)
Kenlueky Utilitlas Company - ) (2) . A Resubmission 08/24/2011 2011/1Q2
FOOTNOTE DATA

Schedule Page: 112 Line No.: 7 Coluinn: ¢

The balance in Other Pald~in Capital (208-211) was adjusted due to the purchase
of KU by PPL in November 2010, To reflact the fair value, the balance was
adjusted for a step-up in value compared to the net book value of the
investment in EEI net of deferred taxes, the fixed rate pollution control bonds
net of taxes and goodwill, The halance also inoludes elimination of Retained
Earnings (215, 215.12, 218) at October 31, 2010, See footnotes for Page 110,
Lines 21, Column o, Page 110, Line 78, Column ¢, Page 110, Line 82, Column c,
Page 112, Line 11, Column ¢, Page 112, Line 21, Column ¢ and Page 112, Line 64,
Column ¢, 7The following reflects the purchase accounting adjustment:

Other Paid-in Capital (208-211) Without Purchase Accounting 8 315,858,083

Purchase Accounting Adjustment - goodwill 607,404,368
Purohase Accounting Adjustment ~ EEI investnent 7,569,645
Purchage Accounting Adjustment - pollution control bonds (709, 649)
Purchase Accounting Adjustment ~ prior retained earnings 1,418,324,387
Total for Qther Pald-~in Capital (208-211) S 2,348,446,834

ISchedule Page: 112 Line No.: 7 Column: d

The balance in Other Paid-in Capital (208-~211) was adjusted due to the purchase
of KU by PPL in November 2010. To reflect the falr value, the balance was
adfjusted for a step-up in value compared to the net book value of the
investment in EEI net of deferred taxes, the Fixed rate pollution control bhonds
net of taxes and goodwill., The balance also includes elimination of Retained
Earnings (215, 215,1, 216} at October 31, 2010. See footnotes for Page 110,
Lines 21, Column ¢, Page 110, Line 78, Column ¢, Page 110, Line 82, Column ¢,
Page 112, Line 11, Column ¢, Page 112, Line 21, Column ¢ and Page 112, Line 64,
Column ¢, The following reflects the purchase accounting adjustment:

Other Pald-in Capital (208-211) Without Purchase Accounting 5 315,858,083

Purchase Accounting Adjustment - goodwill 607,404,368
Purchase Accounting Adjustment - EEI investment 7,569,645
Purchase Accounting Adjustment - pollution control bonds (709,649)
Purchase Accounting Adjustment - prior retained earnings 1,418,324,387
Total for Other Paid-in Capital (208-211) S 2,348,446,834.

[Schedule Page: 112 Line No.: 11 Column: ¢

The balance in Retained Earnings (215, 215.1, 216) was adjusted due to the
purchase of KU by PPL in November 2010, The adjustmeni eliminated Retained
Earnings at October 31, 2010 and included awmortizatlon of purchase accounting
adjustments recorded as of the acquisition date. See footnotes for Page 112,
Line 7, Column ¢; Page 114, Line 4, Column c¢; Page 114, Line 17, Column c¢; Page
114, Line 18, Column ¢; Page 114, Line 36, Columu ¢ and Page 114, Line 62,
Column ©. The following reflects the purchase accounting adjustment:

Ratained Rarnings (215, 215.1, 216} Without Purchase

Accounting .8 1,456,456,761
Elimination of Retained Earnings (1,404,083,567)
2011 Awmortization of Purchase Accounting Adjustment -

rent commitment {(net of deferred taxes of ${12,298)) {19,314)
2010 Amortization of Purchase Accounting Adjustment -

rent commitment (net of deferred taxes of $12,297) 19,315

2011 Amortization of Purchase Accounting Adjustment -
EEX investment (net of deferred taxes of

${1,439,823)) 996,781
2010 Amortization of Purchase Accounting Adjustment -

EEI investments (net of deferred taxes of ${57,448)) {90,233)
[FERG FORM NO, 1 (ED. 12-87) ' Pago 450.4 ) )
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Nams of Respondent ‘This Report Is: Date of Report | Year/Perlod of Report
(1) X An Original (Mo, Da, Yr)
Kenlucky Utllittes Company (2) __ A Resubmlssion 08/24/2011 2011/Q2
FOOTNOTE DATA )

2011 amortization of Purchase Accounting Adjustment -

pellution control bonds (net of deferred taxes of

$12,897) 20,256
2010 &mortization of Purchase Acgounting Adjustment -

pollution control bonds (net of deferred taxes of

$4,299) 6,752
2011 Amortization of Purchase Accounting Adjustment -

EEI invesiment reclassificatilon to Unappropriated

Undistributed Subsidiary Barnings (216,1) 443,042
2010 amortization of Purchase Accounting Adjustment ~

EBEI investment reclassification to Unappropriated

Undistributed Subsidiary Barnings (216.1) 147,681
Total for Retained Rarnings (215, 215.,1, 216) 5 53,897,474

{Schedule Page: 112 Line No.: 11__Column: d

The balance in Retained Earnings (215, 215,11, 216) was adjusted due tc the
purchase of XU by PPL in November 2010, The adjustment eliminated Retained
Barnings at October 31, 2010 and included amortization of purchase accounting
adjustments recoxrded as of the acqulsition date, See footnotes for Page 112,
Line 7, Column d. The following reflects the purchase accounting adjustment:

Retained Barnings (215, 215,1, 216} wWithout Purchase

Accounting $ 1,439,351,594
Eliminatlon of Retained Baxnings (1,404,083,567)
2010 Awmortization of Purchase Accounting Adjustment -

EBI investment reclassification to Unappropriated

Undistributed Subsidiary Barnings (216.1) 147,681
2010 Amortization of Purchase Accounting Adjustment —

rent commitment (net of deferred taxes of $12,297) 19,315
2010 amortization of Purchase Accounting Adjustment -

BRI investments (net of deferred taxes of ${57,448)) {90,233)

2010 Amortization of Purchase Accounting Adjustment -~

pollution control bonds (net of deferred taxes of

$4,299) 6,752
Total for Retalned EBarnings (215, 215.1, 216) $ 35,351,542

Schedule Page: 112 Line No.: 12 Cofumn: ¢

The balance in Unappropriated Undistributed Subidiary Earnings (216.1) was
adjusted for Eguity in Earnings for year (418,1) due to the purchase of KU by
PPL in November 2010. This adjustment represents the amoxtization of KU’s
purchase accounting adjustment related to KU’s investment in REI:

Unappreopriated Undistributed Subsidary Earnings (216.1)

Without Purchase Accounting S 15,452,285
Purchase Accounting Adjustment . (14,240,820)
2011 Amoxtization of Purchase Accounting Adjustment (443,042)
2010 Amortization of Purchase Accounlting Adjustment {147,681)
Total for Undistributed Subsidary Barnings (216.1) 5 620,742

Schedule Page: 112 Line No.: 12 Column: d

The balance in Unappropriated Undistributed Subidiary Barnings (416,1) was
adjusted for Equity in Barnings for year (418.1) due to the purchase of KU by
PPL 1in November 2010. ‘his adjustment represents the amortization of KuU’s
purchase accounting adjustment related to KU’s investment in Electric Energy,
Inc:

Unappropriated Undistributed Subsidary Barnings {216.1)
flithout Purchase Accounting 4 14,432,39¢

|[FERC FORM NO. 1 (ED, 12-87) Page 450.2
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Name of Respondent This Report is: Dale of Report | Year/Perlod of Report
(1) X An Crliginal (Mo, Da, Yr)
Kanlucky Ulititles Compeny (2} _ A Resubmisslon 08/24/2011 2011/Q2
FOOTNOTE DATA
Purchase Accounting Adjustment (14,240,820)
2010 Anorxtization of Purchase Accounting Adjustment {(147,681)
Total for Undistributed Subsidary Earnings (216.1) S 43,895

[Schedule Page: 112 Line No.: 15 Column: ¢

The balance in Accumulated Othex Comprehensive Incoms (219) was adjusted due to
the purchase of KU by PPL in November 2010. The adjustment eliminated EEI’s
Accumulated Othexr Comprehensive Income to Other Pald-In Capital (211} related
to its pension and postretirement plans, See footnots for Page 110, Line 21,
Column ¢, Page 112, Line 7, Column c and Page 112, Line 64, Column c. The

following reflects the purchase accounting adjustment:

Accumulated Other Comprehensive Income {219) Withoutb

Puxchase Accounting $ {2,489,186)
Purchase Accounting Adjustment 1,990,823
Total for Accumulated Other Comprehensive Income (219) [] {498,363)

Schedule Page: 112 Line No.: 15 Column: d

The balance in Accumulated Other Comprehensive Income (219} was adjusted due to
the purchase of KU by PPL in November 2010, The adjustment eliminated ERI‘s
Accumulated Other Comprehensive Income to Other Pald~In Capital (211) related
to its pension and postretirement plans. See footnote for Page 110, Line 21,
Column d, Page 112, Line 7, Column d and Page 112, Line 64, Column d. The

following reflects the purchase accounting adjustment:

Accumulated Other Comprehenslive Income (219) Without

Puxchase Accounting $ (1,993,677)
Purchase Accounting Adjustment 1,990,823
Total for Accumulated Other Comprehensive Income (219) [ (2,854)

[Schedlule Page: 112 Line No.; 21 Column: ¢

The balance in Other Long-Texrm Pebt (224) was adjusted due to the purchase of
KU by PPL in November 2010, ‘he halance was adjusted to reflect the fair value
of the fixed rate pollution control bonds as of the acquisition date. The
adjustment is the difference between the market value of the bonds using a
market interest rate and the actual interest rate, The adjusitment will be
amortized over the remaining life of the bonda, The following reflects the

purchase accounting adjustment:

Othex Long-Term Debt (224) Without Purchase Accounting $ -
Purchase Accounting Adjustment 1,161,455
2011 Amortization of Puxchase Accounting Adiustment {33,153)
2010 Amoxtizatlon of Purchase Accounting Adjuastment (11,051)
Total for Other Long-Term Debt (224) $ 1,117,251

[Schedule Page: 112 Line No.: 21 __Column: d

The balance in Othexr Long-Term Debt (224) was adjusted due to the purchass of
KU by PPL in Novamber 2010. The balance was adjusted to reflect the fair value
of the fixed rate pollution control bonds as of the acquisition date. The
adjustment is the difference between the market valus of the bonds using a
market interest rate and the actual interest rate. The adjustment will be
amortized over the remaining life of the bonds. The following reflects the

purchase accounting adjustment.:

Other Long-Term Debt (224) Without Purchase Accounting

Purchase Accounting Adjustment 1,161,455
Amortization of Purchase Accounting Adjustment . {11,051)

<

Total for Other Long-Term Debt (224)

1,150,404

IFERC FORM NO, 1 (ED. 12-87) Pago 460.3

Attachment to Question No. 2-12

Page 5 of 33
Arbough




Name of Respondent This ReportIs: Date of Report Year/Perlod of Report
Kenlucky Ullitles Company (1) An Original (o, da, yr)
(2) [ A Resubmission 0512712011 endof __ 2013Q1
COMPARATIVE BALANCE SHEET (LIABILITIES AND OTHER CREDITS)
Line Guirent Year Prior Year
No. Ref, £nd of Quarter/Ysar|  End Balence
THle of Account Page No. Balance 12131
(a) {b) () {d)
1 | PROPRIETARY CAPITAL
2§ Common Stock Issusd (201) 250-261 308,138,978, 308,138,978
3 | Preferred Stock Issued (204) 280-261 0 0]
4 | Capltal Stock Subscribed (202, 205} 0 0
5 | Stock Liabliity for Conversion (203, 208) 0 0
8 | Promlum on Capllal Stock (207) 0 0
7 | Other Pald-In Capltal (208-211) 253 2,340,446,834 349,446,834
8 |installments Recelved on Capllal Stock (212) 262 0 0
9 |{Less) Discount on Capitel Stock (213) 264 0] 0
10 }(Loss) Gapllel Stock Expenso (214) 264b 321,289 321,280
11 | Retelned Barnings (215, 215.1, 216) 118-119 60,829,85¢ 35,351,642
12 | Unapproprialed Undistributed Subsidlary Earnings (216.1} 118-119 1,101,06 T 43,808,
13 }(Less) Reaquired Capital Stock (217) 260-251 0 0 |
14 | Noncorporate Propristorsiip (Non-major only) (218) 0 0
16 | Accumulaled Qther Comprehenslve Income (219) 122(a){b) 509,14 8 2,954
16 | Tolal Proprietary Caplie) (Iines 2 through 15) 2,717,688,193 2,691,668,106
17 | LONG-TERM DEBT
18 | Bonds (221) 266-257 1,850,779,405 1,850,778,405
19 | {Leoss) Reaqulred Bonds (222) 266-267 0
20 | Advances from Assoclated Companles (223) 256-267 0
21 | Other Long-Term Daobt {224) 266-257 1,160,404
22 { Unamostized Premium on Long-Term Debl (225) 0
23 | {Less) Unamortizad Discount on Long-Term Debt-Dabit {226) 10,664,281 10,823,084
24 | Tolal Long-Term Debt (lines 18 through 23) 1,841,248,862 1,841,108,715
25 | OTHER NONCURRENT LIABILITIES
26 | Obligations Undsr Capllal Leases - Noncurrenl (227) 0 0
27 | Accumulated Proviston for Propery Insurence (228.1) 0 0
28 | Accumulated Provislon for Injurles and Damages (228,2) 2,384,047 2,422,714
29 | Accumulated Provision for Penslons and Benefils (228.3) 136,005,405 180,134,698
30 | Accumulated Miscellansous Operaling Provisions (228.4) v 0
31 | Accumulated Provislon for Rate Refunds (229) 0 0
32 | Long-Term Portlon of Derivative Instrument Llabliittes 6,613 902
33 | Long-Term Partlon of Dervalive instrumont Liabliltles - Hedges 0; 0
34 | Asset Rellrement Obligations (230) 54,658,038 53,981,306
35 | Total Other Noncurrent Liabliittes {ines 26 thraugh 34) 193,054,103 236,539,520
36 | CURRENT AND ACCRUED LIABILITIES
37 | Notes Payable (231) Y 0
38 | Accounls Payable (232) 76,615,641 76,307,767
39 | Noles Payable to Assoclaled Companies (233) 0 10,434,000
40 | Accounts Payable lo Assoclated Companles (234) 38,226,572 45,351,362
41 | Customer Daposils (235) 22,823,000 22,839,133
42 | Taxes Acciued (236) 262-263 23,861,888 24,614,763
43 | Interest Accrued (237) 23,475,407 8,149,642
44 | Dividends Declared (238) 0| 0
45 | Matured Long-Term Debt (239) (¢ 0

FERC FORM NO. 1 (rev. 12-03) Page 112
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Name of Respondent This Report is: Date of Report | Year/Perlod of Report
(1) X An Original (Mo, Da, Y1)
Kentucky Ullitles GCompany {2} _ A Resubmission 05/27/2011 2011/Q1
FOOTNOTE DATA

(Schedule Page: 112 Llne No.: 7 Column: ¢

The balance in Other Paid-in Capltal {208-211) was adjusted due to the purchase
of KU by PPL In November 2010. To zeflect the fair value, the balance wasg
adjusted for a astep-up in value compared to the net book value of the
investment in EEI net of deferred taxes, Lhe fixed rate pollution control bonds
net of taxes and goodwlll, The balance also includes eliminatlion of Retained
Barnings (215, 215,1, 216) at October 31, 2010. See footnotes foxr Page 110,
Lines 21, Column ¢, Page 110, Line 78, Column ¢, Pags 110, Line 82, Column g,
Page 112, Line 11, Column ¢, Page 112, Line 21, Column ¢ and Page 112, Line 64,
Colunn ¢. The following reflects the purchase accounting adjustment:

Other Paid-in Capital (208-211) Without Puxghase Accounting 8 315,858,083
Purxchase Accounting Adjustment - Goodwill 507,404,368
Purchase Accounting Adjustmént - ERI investment 7,569,645
Purchase Accounting Adjustment - pollution control bonds (709,649}
Purchase Accounting Adjustment - prior Retained Rarnings 1,418,324, 387
Total fox Othex Pald-in Capital (208-211) 3 2,348,446,834

[Schedule Page: 7112 Line No.: 7 Column: d

The balance in Other Pald-in Capital {(208-211) was adjusted due ta the purchase
of KU by PPL in November 2010. To reflect the faixr value, the balance was
adjusted for a step-up in value compared to the net book value of the
lavestment in EEI net of deferred taxes, the fixed rate pollution control bonds
net of taxes and goodwill. The balance alsgo includes elimination of Retailned
Earnings (215, 215.1, 216) at October 31, 2018, See footnotes for Page 110,
Lines 21, Column &, Page 110, Line 78, Column 4, Page 110, Line 82, Columu d,
Page 112, Line 11, Column d, Page 112, Line 21, Column d and Page 112, Line 64,
Column 4, The following reflects the purchage accounting adjustment:

Other Pald-in Capital (208-211) Without Purchase Accounting $ 315,858,083
Purchase Accounting Adjustwent - doodwill 607,404,368
Purchase Accounting Adjustment - EEI investment 7,569,645
Purchase dccounting Adjustment ~ pollution control bonds (709,649)
Purchase Accounting Adjustment -~ prior Retalned Rarnings 1,418,324,387
Total for Other Pald-in Capital (208-211) $2,348,446,834

{Schedule Page: 112 Line No.: 11 Column: ¢

The balance in Retained Rarnings (215, 215.1, 216) was adjusted due to the
purchase of KU by PPL in November 2010, The adjustment eliminated Retained
Farnings at Octobexr 31, 2010 and included amortization of purchase accounting
adjustmentg recorded as of the acquisition date. BSee footnotes for Page 112,
Ling 7, Column ¢; Page 114, Line 4, Column ¢; Page 114, Line 17, Column ¢; Page
114, DLine 18, Column ¢; Page 114, Line 36, Column ¢ and Page 114, Line 62,
Column ¢. The following reflects the purchase accounting adjustment:

Retained Barnings (215, 215,1, 216) Without Purchase

Account.ing $ 1,463,485,377
Elimination of Retained Earnings (1,404,083,567)
2010 Amortization of Purchase Accounting Adjustwent -

rent commitment (net of deferred taxes of §12,297) 19,3158
2010 Amoxtization of Purchase Accounting Adjustment -

EBI investments {(net of deferred taxee of $(57,448)) (90,233}

2010 Amoxtization of Purchase Accounting Adjustment -
pollution ¢ontrol bonds (net of deferred taxes of

$4,299) 6,752
2011 Amoxtization of Purchase Acdounting Adjustment -

rent commitment {net of deferred taxes of §(12,297)) (19,315)
{FERG FORM NO. 1 (ED. 12-87) Page 450.1
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Name of Respondent This Report s Dale of Reporl | Year/Perlod of Report
{1) X An Original {Mo, Da, Y1)
Kentucky Ulilitles Company {(2) __ A Resubmission 05/2712011 2011/Qit
FOOTNOTE DATA

1

2011 Amortization of Purchase Accounting Adjustment
BRI investment (net of deferred taxes of
" 4(1,353,682)) 1,132,131
2011 Amortization of Purchase Accounting Adjustment -
pollution control bonds (net of deferred taxes of

$6,448) 10,129
2011 Amortization of Purchase Accounting Adjustment -
other (net of deferred taxes of $42) 64

2011 Awortization of Purchase Accounting Adjustment -

EEY investment reclaspification to Unappropriated

Undistributed Subsidiary Earnings (216.1) 147,681
2011 Amortization of Purchase Accounting Adjustment -

EEI investment reclassification to Unappropriated

Undistributed Subgidlary EBarnings (216.1) 221,521

Total for Retained ERarnings (215, 215.1, 216) . $ 60,829,855

[Schedule Page: 112 Line No.; 11 Golumn: d

The balance in Retalned EFarnings (215, 215,1, 216) was adjusted due Lo the
purchage of KU by PPL in November 2010. The adjustment eliminated Retained
Barnings at Octobexr 31, 2010 and included amortization of purchase sccounting
adjustments recorded as of the acquisitlon date. Sec footnotes for Page 112,
Line 7, Column &. 'The following reflects the purchase accounting adjustment:

Reltained Earnings (215, 215.1, 216) Without Purchase

Accounting 81,439,351,594
Elimination of Retained Earnings (1,404,083,567)
2010 Amortization of Purchage Accounting Adjustment -

EEI investment reclassification to Unappropriated

Undistributed Subsidiary Earnings [216,1) 147,681
2010 Amortization of Purchase Accounting Adjustment -

rent commitment (net of deferxred taxes of §12,297) 19,315
2010 Amortization of Purchase Accounting Adjustnent -

ERI investments (net of deferred taxes of $(57,448)) {80,233)

2010 Bmortization of Purchase Accounting Adjustment -
pollution control bonds (net of deferred taxes of

$4,299) 6,752
Total for Retained Bavnings (216, 215.1, 216) $ 35,351,542

'Schedule Page: 112 Line No.; 12 Column: ¢

The balance in Unappropriated Undistributed Subidiary Farnings (216,1) was
adjusted for Equity in Earnings for year ({418.1) due to the purchase of KU by
PPL in November 2010. This adjustment represents the amortization of KU/g
purchase accounting adjustment related to KU’s investment in Electric Energy,

Inc (YBEIY):

Unappropriated Undistributed Subsidary Rarnings (216.1)

Without Purchase Accounting 3 15,711,983
Purchase Accounting Adjugtment (14,240,820)
2010 Bmortization of Purchase Accounting adjustment (147,681)
2011 Amortization of Purchase Accounting Adjustment (221,521}
Total for Undistributed Subsidary Rarnings (216.1) $ 1,101,961

Schedule Page: 112 _ Ling No.: 12 Column: d

The balance in Unappropriated undistributed Subidiary Earnings (216.1) was
adjusted for Rquity in Earnings for year (418.1) due to the purchase of KU by
PPL in November 2010. This adjustment represents the amortization of KU’y
purchase accounting adjustment related to KU’s investment in Electric Bnergy,

Inc:

IFERC FORM NO. 1 (ED. 12-87) Page 450.2
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Name of Respondent This Report s Date of Reporl |Year/Perlod of Report
' (1) X An Original (Mo, Da, Yr)
Kenlucky Ullittes Comipany (2) _ A Resubmission 0572712011 2014/Q1
FOOTNOTE DATA
Unappropriated Undistributed Subsidary Earnings (216.1)

Yithout Purchase Accounting S 14,432,396
burchase Accounting adjustment (14,240,820)
2010 Amortization of Purchase Accounting Adjustment {147,681)
Total for Undistributed Bubgidary Earnings (216.1) $ 43,895
Schedule Page; 112 Line No.: 15 Colunmy: ¢
The balance in Accumulated Other Comprehengive Income (219) wasg adjusted due to
the purchage of KU by PPL in November 2010, The adjustment eliminated REI‘s
Accumulated Other Comprehensive Income to Other Pald-In Capital (211) related
to its pension and postretirement plans. See footnote for Page 110, Line 21,
Column ¢, Page 112, Line 7, Column ¢ and Page 112, DLine 64, Column ¢, The
following reflects the purchase accounting adjustment:

Accumuilated Other Comprehenaive Income (219) Without

Purchase Accounting $ {2,499,969)
Purchase Accounting Adjustment 1,990,823
Total for Accumulated Other Comprehensive Income (219) S (509,146)

Schedule Page: 112 Lino No.: 15 Column: d

The balance in Accumulated Other Comprehensive Income (219) was adjusted due to
the purchage of KU by PPL in November 2010. The adjugtment eliminated EEI’s
Accumulated Other Comprehensive Income to Other Pald-In Capital (211) related
to its pension and postretirement plans, See footnote for Page 110, Line 21,
Column &, Page 112, Line 7, Column d and Page 112, Line 64, Column 4. The

followlng reflectg the purchase accounting adjustment:

Accunulated Other Comprehensive Income (219) Without

Purchase Accounting s (1,993,677}
Purchase Accounting Adjustwment 1,990,823
Total for Accumulated Other Comprehensive Income (219) 5 (2,854)

ISchedule Page: 112 Line No.: 21 Column: ¢

The balance in Other Long-Term Debt (224) was adjusted due to the purchage of
K hy PPL in November 2010, The balance was adjusted to reflect the falr value
of the fixed rate pollution control bonds as of the acquisition date. The
adjustment is the difference between the market value of the bonds using a
market interest rate and the actual interest rate, The adjustment will be
amortized over the remaining life of the bonds., The following reflects the

purchage accounting adjustment:

Other Long-Term Debt (224) Without Purchase Accounting & -
Purchase Accounting Adjustment 1,161,455
2010 Amortization of Purchage Accounting Adjustment (11,051}
2011 Amortization of Purchase Accounting Adjustment (16,576}
Total for Other Long-Term Debt (224) ] 1,133,828

(Schedule Page: 112 Line No.: 21 _Column; d

The balance in Other Long-Term Debt (224) was adjusted due to the purchase of
KU by PPL in November 2010. ‘The balance was adjusted to reflect the falr value
of the fixed rate pollution control bonds as of the acquisition date. The
adjustment is the difference between the market value of the bonds using a
market interest rate and the actual intexest rate, The adjustment will be
amortized over the remaining life of the bonds, The following reflects the

purchase accounting adjustment:

Othex Long-~Term Debt (224) Without Purchase Accounting 3

[FERC FORM NO. 1 (ED, 12-87) Page 460.3
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This Report Is:
1) An Original

Name of Raspondent
Kentucky Ulilfittes Company

Date of Report
(mo, da, yr)

Year/Perod of Report

(2 [ AResubmisslon 03/20/2011 endof _ 01014
COMPARATIVE BALANCE SHEET (LIABILITIES AND OTHER CREDITS)
Line Cugrent Year Prios Year
No. Ref, End of Quarter/Year|  £nd Balance
Tille of Account Pags No. Balance 12134
(@) {b) {c) (0)
1 | PROPRIETARY CAPITAL
2 | Common Stock Issued {201) 260-251 308,139,974 308,139,978
3 | Prefarred Stock lssued (204) 260-261 0 0
4 | Caplial Stock Subscribad {202, 205) 0 0
§ | Stock Liabliity for Conversion (203, 208) 0 0
8 { Premlum on Capital Slock (207) 0 0
7 | Other Pald-In Gaplial (208-211) 263 T 2,348,446,834 316,868,083
8 | Installments Recalved on Capital Stock (212) 262 0 0
9 | {Less) Discount on Caplial Stock {213) 264 0 0
10 | {Less) Capltal Stock Expense (214) 264b 321,28 321,289
11 | Retalned Earnings (216, 2151, 216) 118-119 21,410,722 1,317,018,203
12 | Unappropsiatad Undistibuted Subsidlary Earnings (216,1) 118-118 14,284,715 10,671,369
13 | (Less) Reaquired Capilel Stock (217) 260-261 0 Q
14 | Noncorporate Proprstership {(Non-major only) (218) 0 0
15| Accumulated Other Comprehensive Income (219) 122(a}(b) AAETERD 664 0
16 | Total Propriatary Caplial {lines 2 through 15} 2,601,658,10 1,051,90686,344
17 | LONG-TERM DEBT
18 | Bonds (221) 266-257 1,860,779,40 360,770.405
19 | (Less) Reaquired Bonds (222) 266-267 0 0
20 | Advances from Assoclaled Companles (223) 268-267 1,298,000,000
21 ] Other Long-Term Dobl (224) 266-267 0
22 | Unamortized Pramium on Long-Term Dob (226) 0
23 | {Less) Unamoriized Discount on Long-Term Debl-Debit (226) 10,823,004 0
24 | Tolal Lang-Term Dab! (Ines 18 through 23) 1,841,108,715 1,848,779,405,
26 | OTHER NONCURRENT LIABILITIES
26 | Obligatlons Under Capllal Leases - Noncurrent (227) 04 0
27 | Accumulated Provision for Properly Insurance (228.1) 0) 0
28 | Accumulated Provislon for injures and Damagos (228.2) 2,422,714 2,646,418
20 | Accumulatad Provision for Pensions and Bensfits (228.3) 180,134,608 165,768,076
30 |Accumulated Miscellaneous Operaling Provislons (228.4) 0f 0
31 | Accumulated Proviston for Rete Refunds (228) 0 0
32 | Long-Term Portion of Dorivailve Instrument Liabliitles 902 0
33 1l.ong-Term Portion of Derivative Instrument Llabilitles - Hedgos v 0
34 | Asset Rellrement Obligations (230} 63,081,308 34,365,308
35 | Total Other Noncurrent Llabilitles {ilnes 26 through 34} 236,538,520 202,678,798
38 | CURRENT AND ACCRUED LIAB(LITIES
37 jNoles Payable (231) 0] 0
38 | Accounts Payable (232) 76,307,787 114,498,518
3% | Notes Payabls (o Assoclated Companles (233) 10,434,000 77,974,954
40 | Accounts Payable lo Assoclaled Compsnles (234) 45,361,362 88,034,362
41 | Customer Deposits (235) 22,839,133 21,076,268
42 | Taxes Accrued {236) 2062-263 24,614,789 14,176,461
43 | Interest Acorued (237) 8,149,642 1,268,054
44 | Dividends Declared (238} 0 0
45 | daturad Long-Term Debl (239) 0 0

FERC FORM NO, 1 (rev, 12-03) Page 112
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Name of Respondent This Report is: Date of Report | Year/Period of Report
(1) X An Orlglnal {Mo, Da, Y1}
Kentucky Utililes Company {2) __ A Resubmission 03/29/2011 2010/Q4
FOOTNOTE DATA

Schedule Page: 112 __Line No.; 7 __Column: ¢

The balance in Other Paid-in Capltal (208-211) was adjusted due to the purchase
of KU by PPL in Novenber 2010. To reflect the falr value, the halance was
adjusted for a step~-up in value compared to the net book value of the
investment in BRI net of deferred taxes, the fixed rate pollution control bonds
net of taxes and goodwill, The balance also includes elimination of Retained
Barnings (215, 215,1, 216) at October 31, 2010. See footnotes for Page 110,
Lines 21, Column ¢, Page 110, Line 78, Column ¢, Page 110, Line 82, Column <,
Page 112, Line 11, Column ¢, Page 112, Line 21, Column ¢ and Page 112, Line 64,
Column ¢, ‘The following reflects the purchase accounting adjustment:

Other Paid~in Capital (208-211) Without Purchase Accounting $ 315,858,083
Purchase Accounting Rdjustment ~ Goodwill 607,404,368
Purchase Accounting Adjustment — EEI investment 7,569,645
Purchase Accounting Adjustment - pollution control bonds (709,649)
Purchase Accounting Adjustment - prior Retained Barnings 1,418,324,387
Total for Other Paid~in Capital (208-211) $52,348,446,834

(Schedule Page: 112 Line No.: 11__Column: ¢ ]
The balance in Retained Barnings (215, 215.1, 216) was adjusted due to the

purchase of KU by PPL in November 2010. The adjustment eliminated Retained

Earnings at October 31, 2010 and included amortization of purchase accounting

adjustments recorded as of the acquisitlion date. 8See footnotes for Page 112,

Line 7, Column ¢; Page 114, Line 4, Column ¢; Page 114, Line 17, Column c¢; Page

114, Line 18, Column c; Page 114, Line 36, Column ¢ and Page 114, Line 62,

Coluan ¢. The following reflects the purchase accounting adjustment:

Retained EBarnings (215, 215.1, 216) Without Purchase

Accounting $1,439,499,274
Elimination of Retained Earnings (1,418,324,387)
Amortization of Purchase Accounting Adjustments {64,165)
Rounding 1
Total for Retained Earnings (215, 215.,1, 216) ) 21,110,722

[Sehedule Page: 112 Line No.: 16 Colfumn: ¢

The balance in Accumulated Other Comprehensive Income {219) was adjusted due to
the purchase of XU by PPL in November 2010. To reflect the fair value of the
investument in EEI, a step~up in value compared to the net book value was
recorded, See footnote for Page 110, Line 21, Column ¢, Page 112, Line 7,
Column ¢ and Page 112, Line 64, Column ¢, The following reflects the purchase
accounting adjustment:

Accumulated Other Comprehensive Income (219) #ithout

Purchase Accounting = {1,993,677)
Purchage Accounting Adjustment 1,990,823
Total for Accumulated Other Compxehensive Income (219) $ (2,854)
(Schedule Page: 112 Line No.: 20 Column: ¢ ]

In November 2010, Fldelia debt was replaced with debt from an affiliated company.

Proceeds from issuance of first mortgage bhonds were used to repay the affiliated debt.
[Schedule Page: 112 Line No.: 21 Column: ¢ J
The balance in Other Long-Term Debt (224) was adjusted due to the purchase of

KU by PPL in Novembexr 2010. The bhalance was adjusted to reflect the fair value

of the fired rate pollution control bonds as of the acquigition date. The

adjustment is the diffexence between the market value of the bonds using a

market interest rate and the actual interest rate, The adjustment will be

[FERC FORM NO. 1 (ED. 12-87) Page 460.1 ]
Attachment to Question No. 2-12

Page 11 of 33
Arbough




Name of Respondent This Report Is: Date of Report | Year/Perlod of Report
(1) X An Original (Mo, Da, Yr)
Kenlucky Ullliles Company (2) . A Resubmission 03/29/2011 2010/Q4
FOOTNOTE DATA

amortized over the remaining life of the bonds., The following reflects the
purchase accounting adjustment:

Other Long-~Term Debt (224) Without Purchase Accounting

Purchase Accounting Adjustment 1,161,455
Amortization of Purchase Accounting Adjustment (11,061)
Total for Other Long~Term Debt (224) ) 1,150,404

[Schedulo Page: 112 Line No.: 23 Column: ¢ ]
First mortgage bonda were issued November 16, 2010, and these included debt dlascounts of
810,902,500 to be amortized over the life of the related issues, of which $79,406 (1.5
months) was amortized through December 31, 2010, leaving a balance of $10,823,0094,
Scheduie Page: 112 Line No.: 69 Column: ¢ |
The balance in Other Deferred Credits (253) was adjusted due to the purchase

of XU by PPL in November 2010, The adjustments represent the falxr value of

certain coal supply contracts based upon the difference between estimated

market prices of the coal to be purchased and the actual prices in the

contracts and the fair value of a lease contract based upon the difference

between the estimated wmarket price of the leased property and the actual lease

costs, The adjustments were recorded with a regulatory liability offset since

the actual costs of these contracts are recoverable through rate mechanisms,

The value of the coal contracts is amortized ratably by year over the life of

the contracts. The value of the lease contract is amortized over the term of

the lease. See foolnote for Page 110, DLine 72, Column . The following

reflects the purchage accounting adjustments;

Other Deferred Credits (253) Without

Purchase Accounting $ 8,491,443
Purchase Accounting Adjustment - coal supply contrackts 22,605,479
Amortization of purchase accountlng adjustment ~ coal supply
conktracts (4,759,859)
Purchase Accounting Adjustment - rent commitment 900, 950
Total for Other Deferred Credits (253) ‘ § 27,238,013
\Schedule Page: 112 Line No.: 60 Colummn: ¢ ]

The balance in Other Regulatory Liabilities (254) was adjusted to reflect regulatory
offsets due to the purchase of KU by PPL in November 2010. The account was adjusted
for coal supply contracts, emissions allowances, and a power purchase contract.

Coal gontracts were adjusted to reflect the falr value bagsed upon the difference
betveen estimated market prices of the coal to be purchased and the actual prices in
the contracts. Emissions allowances were adjusted to reflect the fair value based
upon the difference between the estimated market prices and the actual cost of the
allowances. Using the offer of a transaction by another owner as an indication of
the fair value, the falr value of the power purchase contract was calculated using a
welghted average of the announced offer and the allotted megawatt multiplied by KU’s
megawatt capacity. The value assigned to the purchase power contract was the
difference between KU’s original investment and the $39 million for KU.

The balances will be amortized as the underlying purchase accounting adjustments are
amortized, See footnotes for Page 110, Line 52, Column c and Page 110, Line 78,
Column ¢. The following reflects the purchase accounting adjustments:

Other Regulatory Liabilities (254) Without Purchase

Accounting $ 55,112,630
Purchase Accounting Adjustment -~ coal supply contracts 144,819,879
hmortization of Purchase Accounting Adjustment - coal

supply contracts {3,338,879)
{FERC FORM NO. 1 (ED. 12-87) Page 450.2
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This Report is:
(1 An Original

Name of Respondent

Date of Report
(mo, da, yr)

Year/Perlod of Report

Kentucky Utllities Compen
i compery (2) [] A Resubmisslon 1 endof 2010003 |
COMPARATIVE BALANCE SHEET (LIABILITIES AND OTHER CREDITS)
Line Currsnt Year Prior Yoar
No. Ref, End of QuarterfYear End Belance
Title of Account Page No. Balance 12134
(a) (®) {0) {d)
1 | PROPRIETARY CAPITAL
2 | Common Stock Issued (201) 260-251 308,139,978 308,139,978
3 | Proferred Stock issued (204) 260261 0 0
4 | Capllal Stock Subscribed {202, 205) 0 0
5 | Stock Liabliily for Converslon (203, 206) 0] 0
6 | Premium on Capliai Stock (207) 0 0
7 | Other Pald-In Capital {208-211) 253 315,868,083 315,858,083
8 | Instaliments Recelvad on Capltal Stock (212) 252, 0 0
9 | (Less) Dlscount on Gapital Stock (213) 254 0 0
10 | {Less) Capltal Slotk Expense (21 4) 264b 321,208 321,289
11| Retalned Eamings {216, 215.1, 216} 118119 4,396,636,169 1,317,618,203
12 | Unappropiiated Undisirbuted Subsidiary Earnligs (216.1) 118119 10,671,369 10,671,369
13 | (Less) Reaqulred Caplial Slock (217) 250-261 9 g
14 | Noncorporate Propriatorship {Non-major only) (218) 0 0
16 | Accumulatad Olher Comprehsnsive Income (219) 122(a)(b) -1,969,397. 0
16 | Total Propriotary Capilal {ilnes 2 through 15) 2,028,994,913 1,951,966,344
17 | LONG-TERM DEBT
48 | Bonds (221} 256-267 350,779,405 350,779,406
19 | (Loss) Reaqulred Bonys (222) 256267 0 0
20 | Advances from Assoclaled Companlos (223) 266-267 1,298,000,000 1,208,000,000
21 | Olher Long-Term Debt (224) 266-267 0 0
75 | Unamontized Premium on Long-Term Dabt (225) 0 0
23 | {Legs) Unamorllzed Discount on 1.ong-Tenm Debt-Debit (226) 0 0
24 | Total Long-Term Debl (iines 18 through 23} 1,648,779,405; 1,848,779,405
25 | OTHER NONCURRENT LIABILITIES '
26 | Obligations Undar Caplial Leases - Nosncutrent (227) 0 0
27 | Accumulaled Proviston for Properly insurance (228.1) 0 0
28 | Accumulatad Proviston for Injuries and Damages (228.2) 3,047,148 2,545,416
28 | Accumulated Provision for Pensions and Beneflls (228.3) 149,429,971 165,768,078
30 | Accumulated Miscellansous Opsraling Provislons (228.4} ¢ 0
31 | Accumulated Provision for Rale Refunds (228) 0] 0
32 | Long-Term Porllon of Derivalive Instrument Liablilles 0 0
33 | Long-Term Portlon of Derivative Instrument Liabliities - Hedges 0 0
34| Assel Rellremenl Obligatians (230) B 59,347,357, 34,365,308
35 | Total Other Noncurrent Liabliitles (linss 26 through 34) 211,824,476 202,678,708
36 | CURRENT AND ACCRUED LIABILITIES
37 | Notes Payable (231) 0 0
30 | Accounts Payable (232) 108,085,616 114,498,618
39 | Noles Payable to Assoclaled Cornpanies (233) 24,183,954 77,974,964
40 | Accounts Payabls lo Assoclaled Compantes {234} 71,260,841 88,034,352
41 | customar Deposils (236) 22,549,176 21,976,260
42 | Texes Accrued (236) 262-263 8,603,717 14,176,461
43 | Interest Accrued (237) 1,011,642 1,268,064
44 | Dividends Declared (238) 0 0
45 | Matured Long-Term Debt (238) 0 0

EERC FORM NO. 1 {rov, 12-03) Page 112
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Name of Respondent This Report Is; Dats of Report |Year/Perlod of Report
{1) X An Origlnal (Mo, Da, Y1)
Kentucky Ulllitles Gompany (2) .. A Resubmission [l 2010/Q3
FOOTNOTE DATA

Schedule Page: 112 Line No.: 15 _ Column: ¢

During the third quaxter of 2010, the Company recorded its 20% ownership share in Electric
Enexgy In¢,'s other comprehensive income (net of tax},

Schedule Page: 112 Line No.: 34 Colummn: ¢ |
During September 2010, the Asset Retirement Obligatlon was Tevalused and Increased by
$23,556,669. This revaluation and the normal accretlon expenses increased the Asset
Retirement Liability.

[FERG FORM NO. 1 (ED, 12-87) Page 450.1 ]
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Name of Respondeni This Report Is: Date of Report Year/Perlod of Report
Kenlucky Ulliiles Company (1) An Origlnal (mo, da, yr)
(2) [1 A Resubmisslon 11 endof __ 2010/Q2
COMPARATIVE BALANCE SHEET (LIABILITIES AND OTHER CREDITS)
Line i Cureent Yoar Prlor Yoar
No Ref. End of Quarter/Yoar End Balance
’ Tilts of Account Pago No. Balance 12/31
{a) b {0) ()
1 | PROPRIETARY CAPITAL ]
2 { Gommon Stack Issued (201) 250-251 308,139,978 308,139,978
3 |Preferred Stock Issued {204) 250-261 0 4]
4 | Caplial Stack Subscribed (202, 205) 0 0
‘5 | Stock Llablilly for Converslon (203, 206} 0 0
6 | Premium on Caplial Stock (207) 0 0
7 | Other Pald-in Caplial (208-211) 263 315,858,083 315,858,083
8 |Installments Recelved on Capital Stock (212) 262 0 Y
9 {(Less)DIscount on Gapliel Stock (213) 254 0 0
10 | {Less) Coplial Stock Expenso (214) 264b 321,289 321,289
11 | Retalned Earnings (215, 216.1, 216) 118-119 1,391,977,112 1,317,618,203
12 | Unapproprated Undisfributad Substdlary Earnings (216.1) 118-119 10,671,369 10,671,369
13 | (Less) Reaqulred Capltal Stock (217) 250-251 0 4]
14 | Noncorporate Proprietarship (Non-major only) (218) 0 0
15 | Accumulaled Other Comprehsnsive Income (219) 122{(a)(b) 0 0
16 | Tota) Proprietary Capilal (Hnes 2 through 15) 2,026,325,2583 1,051,966,344
17 {LONG-TERM DEBT
18 | Bonds (221) 266-267 360,770,405 350,778,405
19 {(Less) Reaqulred Bonds (222) 2066-267 0 0
720 | Advances from Assoclaled Companles (223) 266-257 1,298,000,000 1,208,000,000
21 | Other Long-Term Dabl (224) 256-267 0 0
22 {Unamortlead Prenium on Long-Term Dabl (226} 0 0
23 | {Less) Unamorilzed Dlacount on Long-Term Debi-Debli (226) 0 0
24 | Total Long-Term Dabt {lines 18 through 23} 1,648,779,405 1,648,779,405
25 [OTHER NONCURRENT LIABILITIES
26 | Obligatlons Under Capital Leases - Noncurrent (227) 0 t]
27 | Accumulaied Provision for Properly Insurance (228.1) 0) 0
28 | Accumulalad Provislon for injurles and Damages (228.2) 2,660,206 2,646,416
28 | Accumulated Provislon for Pansions and Banefits (226.3) 150,808,970 165,768,075
30 | Accumulated Misceliansous Operatling Provislons (228.4) 0 0
31 | Accumulated Provision for Rate Refunds (229) 0] 0
32 |long-Term Portion of Derivative Instrument Llabilillas 0 0
33 {Long-Torm Porilon of Derivative Insirument Liablilies - Hedges 0] 0
34 | Assel Rellrement Obligallons (230} 35,447,289, 34,365,308
35 | Total Other Noncurrent Liabllliles (lines 28 through 34} 188,914,476 202,678,798
36 | CURRENT AND ACCRUED LIABILITIES
37 | Notes Payable (231) 0j 0
38 | Accounts Payable {232) 07,464,534 114,498,618
39 | Notes Payable to Assoclaled Companies (233) 117,053,954 77,974,054
40 | Accaunts Payable to Assoclated Companles (234) 66,000,292 88,034,362
41 ] Customer Deposlis (235) 22,433,463 21,876,268
42 | Taxes Acerued (236) 262-263 6,866,293 14,176,464
43 | Interest Accrued (237) 311,881 1,268,054
44 | Dividends Declared (238) 0 0
45 | Maltured Long-Term Dbt (238) 0 0

Page 112
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Name of Respondent This Report is: Date of Report Year/Pearlod of Report
Kentucky Utillies Company (1) [x] An Orglnal (mo, da, y7)
(2) ] A Resubmisslon 11 endof ___ 201001
COMPARATIVE BALANCE SHEET (LIABILITIES AND OTHER CREDITS)
Line Current Year Prior Year
No. Ref. End of Quarter/Year End Balance
Tille of Account Page No. Balance 12131
{a) o) {6) (d)
1 | PROPRIETARY CAPITAL
2 {Common Slock Issued (201) 250-251 308,139,978 308,139,078
3 | Preferred Slock Issued (204) 260-261 0 1
4 | Coplta! Stock Subscribed (202, 205) 0 0
6 | Stock Liabllily for Converslon {203, 206) 0 0
6 | Premium on Capltal Stock (207) 0] 0
7 [ Other Pald-In Capitel (208-211) 263 315,858,083 316,868,083
8 | inslallments Recelved on Capllal Stock (212) 262 0 0
9 | {Less) Discount on Capital Stock (213) 264 0 0
10 | (Less) Capilal Stock Expanse (214) 264b 321,289 321,289
11 | Relained Eatnlngs (218, 216.1, 216} 118-119 1,361,364,677, 1,317,618,203
12 | Unappropriated Undistdbuted Substdlary Earnings (216.1) 118-119 10,671,369 10,671,369
13 | (Less) Reaguired Capital Stock (217) 250-261 0 0
14 | Noncorporate Propriatorship (Non-msjor only) (218) 0 0
16 | Accumulated Other Gomprehensive Income (218) 122(n){b) ; 0
16 | Total Propriatary Gapliel (lines 2 through 15) 1,895,712,718 1,951,966,344
17 | LONG-TERM DEBT
18 | Bonds {221) 266-267 360,779,406 360,779,406
19 | (Less) Reaquirad Bonds {222) 256-257 0 0
20 | Advancss from Assoclaled Companles (223) 256-257 1,298,000,0004 1,298,000,000
21 | Other Long-Term Debt (224) 256-267 0 0
22 | Unamortized Premium on Long-Term Debt (225) 0 0
23 | (Less) Unamortized Discount on Long-Teim Debt-Debit (226) 0 0
24 | 'Total Long-Term Debi (lines 18 through 23) 1,648,779,405 1,648,778,406
26 | OTHER NONCURRENT LIABILITIES
26 | Obligations Under Caplial Leases - Noncurrent {227) 0 0
27 | Aceumutated Provision for Property insurance (228.1) Y g
28 | Accumulated-Provislon for Injuries and Damages (228.2) 2,628,619 2,646,416
29 | Accumulated Provision for Penslons and Benefits (228.3) 161,622,161 166,768,076
30 | Accumulated Miscellaneous Operating Provisions {228.4) 0 0
31 | Accumulated Provision for Rale Relunds (228) 0 0
32 | Long-Term Porlion of Dervalive Instrument Llabliltles 0 0
33 | Long-Term Porflon of Derivalive Instrumont Liabliilles - Hedgss 0, 0
34 | Asset Reflrement Obligations (230} 34,884,604 34,385,308
35 | Total Other Noncurrent Liabilities (Hines 26 through 34) 189,146,284 202,678,798
36 | CURRENT AND ACCRUED LIABILITIES
37 | Notes Payable (231) 0 0
38 | Accounis Payablo (232) 113,447,337 114,488,518
39 | Notes Payable to Assoclated Companles (233) 61,143,964 77,874,964
40 | Accounts Payable to Assoclated Companles (234} 59,261,068 88,034,362
41 | Customer Deposits (235) 22,494,148 21,976,268
42 | Texes Accrued {2368) 262-263 21,604,617 14,176,461
43 }interest Accrued (237) 929,309 1,288,054
44 | Dividends Daclared (238) 0 0
46 | Matured Long-Term Debt (239) 0 0

FERC FORMNO. 1 {rev. 12-03)
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LG&E and KU Energy
Sheet Support

Balance
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CONDENSED CONSOLIDATED BALANCE SHEETS
LG&E and XU Energy LLC and Subsidiaries

(Unaudited)
(Millions of Dollars)

Liabilities and Equlty

Current Liabilities
Short-term debt
Long-tenn debt
: ‘Accounis payable .
Accounts payable 1o affiliates
- Customerdeposits ="
Taxes
Reguilatory liabilities
Other current liabilities
Total Current Liabilitics

Long-torm Debt

Deferred Credits and Other Noncurrent Liabilitles
Deferred income faxes
Invesiment tax credits
Price risk management liabilities
Accrued pension obfigations
Assct retirement obligatlons
Regulatory liabilitics
Other deferred credits and noncurrent liabilities
Total Deferred Credits and Other Noneurrent Liabilities

Commbtments and Contlngent Liabillities (Notes 6 and 10)
Mewmber's Equity

Total Liablitties and Bquity

June 30, December 31,
2011 2010

' S 163
3 2 2
173 189
2 3
46 46
21 27
54 91
108 122
R o643
: 23,823 3,823
391 240
147 150
32 32
© 325 449
108 103
1,008 1,017
248 250
T ‘2,256 2,241
T Po13,991 4,011
$ 10476 § 10,718

The accompanying Notes to Candeised Financial Stalements are an integral part of the finanicla) siatements.

25
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LG&E and KU Energy LLC
Condensed Consolidated Balance Sheets (continued)
(unaudited)

(& millions)

March 31, December31,
Liabllities and Equity: 2011 2010
Current f{abilities:
Curvent portiots of long-term debf (Note 8)uuveinivemoiiiienin 8 2 3 2
Note payable (Note 8) c.umnimimsmsmmimmnimmasmmsismena - 163
Accounts payable.uanmnnimanis. e e st 169 189
Accounts payable to affiliate (Note 10} 2 3

Customer doposits v 46 46
Accrued taxes cieee TP FRP P TOPON 19 27
Regulatory [fabifities (Note 3) vennuinniniriins SRR 72 92
Other curtent HabHEHES wvviviimnarisimmmemesnam i 126 122
Total current Habilies «vurnsmmmmiauiimminemmaonmenne 436 . 644
Long-term debt (Note 8).vcnmnnnimininuamiminmmiamon, 3,823 3,823

Deferred erediis and other noncurrent liabilities:

Deferred INCOME 1AXES 1o 391 240
Accumulated provision for pensions i 312 449
Investment (ax oIS v 148 150
Asset retirenient 0DHZatoNs v e, 103 103

Regulatory liabilities:
Accumulated cost of removal of utllity plant (Note 3).uem 633 623
Other regulatory lablilitles (Note 3) vrernnannsirmn, 382 394
Derivative liabilities (NOIE 4) v, 29 32

Othor long-tenin Habilitles wonmemrimimnmmmmiiaiainon 248 250
Total deferred credits and other noncurrent liabilties i 2,246 2,241

Equity:
Membership units, without par value — authorized 10,000,000
units, outstanding 1,001 WNHS vcanimemiomnmoamnn - -
Additional paid-in capltal .niminomeanmeonn vresnr ety 3,258 3,958
6

Acoumulated other comprehensive Income ..o, 4

Retained earnings v.uminmenmmannnnennnomsnenomese 80 47
Total equity..onierins RIS bR R TSR sb BT YRS . 4,042 4,011
Conunltments and contingent liabilities (Note 9)uuninnuiimnninn - -
Total liabilities and equity wocainnminos vensessaes rrrnesenenn 310,547 $ 10,719

The accompanying notes ave an integral part of these condensed consofidated financial statements.
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LG&T and KU Energy LLC

Consolidated Balance Sheets (continued)

(millions)

Llabilitles and Equity
Current [abilities:
Cutrent portion of long-term debt (Note 11} uuwuaeomimsminnn. .
Current portlon of fong-term debt to affillated company
(Notes 11 and 12) wvnireninein e e e R
Notes payable to affi lnted compauy (Notes 12 and 15) venmnree
Note payable..wimonini SRS
Accounts payable bt s
Accounts payable to affiliated companies (Note 15} winmumensnens
Customer dePOoSitS vivmisre e e reereraer
ACCHUEH 1AKES saersecrnvninnmvsssinseansn oot es st storssrnrsnas
Liabilities of discontinued opetations (Note 19) .o
Regulatory Habilltles (N0t 3) v
Derivative liabilities (NOI& 5) rvvvaneervmnmsicscennn
AGCIICH INIEECSE 1vtviererisnetstsiesteernsivesssnstsstsramist st st sars s ensrssar ot
Employee aceriials, i
Other cunrent HabIHiies . i

Total cutrent Habilities .....ommiens Srrerinsasersrresherasr s reebetRee evervnne

Long-term debt:
Long-term debt (Note [ S s b pe bR
Long-tetm debt to affiflated compames (Notes ll and 15) .....

Total long-term debt ..o wimnonammemnee

Deferred credits and other liabilities:

Deferred income taxes (Note 10) woounnaimimereere
Accumulated provision for pensions (Note 9.vvuinasriioicnan
Investment tax credits (Note 10) vuiimronnmniennasemes, R

Asset retireiment obligations (Note 4) cwimiieemmesinmeimansanin
Regulatory liabilitles (Note 3):

Accumulated cost of removal of utility plant ....conimmnuinn
Other regulatory Habililies oo oo
Derlvative abilities (NOte 5)ivnaminnmimiaimeisisiaion
Other Habillties oo st e rabes

Total deferred oredits and other Habill{ies . amiuiannsmissmenimonn

Successor Predecessor
December 31, December 31,
2010 2009
$ 2 $ 348

- 358

- 851

163 -
189 222

3 43

46 44

27 22

- 7

92 42

4 76

17 5

69 59

32 31
644 2,108
3,823 416
______‘~~: 3)063
3,823 3479
240 87
449 540
150 152
103 65
623 594
394 69
2 28
250 I )
2241 1,618

‘The accompanying notes are an infegral part of these consolidated financial statemonts.
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LG&E and KU Energy LL.C

Consolidated Balance Sheets (continued)

(millions)
Successor Predecessor
December 31, December 31,
2010 2009
Bquity:
Membershlp units, without par value — authorized 10,000,000 units,
outstanding 1,001 UnkS.cimammonnnnomonmnmeineanniamas $ - 5 714
Additlonal pald-in caplaloinamnimmnisensmosonn 3,958 4,224
Retained earnings:
Retained earnings (defic) .ovenmuimmionmnemninmm 47 (2,763)
Accumulated other compxehensive income (loss) (Note 17) 6 43
Total member’s eqUILY ...vimurinmnaanrmse s TR 4,011 2,192
Nonconirolling IHEIEst i - 32
TOlA] €QUILY v 4,011 2,224
Total liabilities and equity vvvvencniniinn $ 10,719 $ 9429
The accompanylng notes are an integral part of these consoliduted financlal statements.
64 Attachment to Question No. 2-12

Page 21 of 33
Arbough




L.ONU.S, LLC and Subsidiaries
Condensed Consolidated Balance Sheets (Continued)

(Unaudited)
Millions of §)
September 30, December 31,
2010 2009
Liabilities and Equity:
Current liabilities:
Current portion of long-term debt (Notes 7 and 10) vvienan $ 348 348
Current portion of long-term debt to affilated
company (Notes 12 and 10) ,.eniern, TR 458 358
Notes payable to affiliated company (Note 12) ....... resensenae 1,006 851
Accounts PAYAbIE .. s 205 222
Accounts payable fo affiliated compames (Note 12).cciennn 44 43
Customer deposiis. . I e e 48 44
Liabllitles of discontinued operations (Note 3) vueerevannnn - 7
Regulatory liabitities (Note 4) vvverncmmnminiimi, 25 42
Derivative Habilities (Note 6) vuounviwmenin s 31 76
Other current Habllities s s e 116 117
Total current liabilities.....emn renber e rsasree e 2,281 2,108
Long-term debt (Notes 7 and 10),.ecnnvinnnne pasisaaesa e 416 416
Long-term debt to affiliated companies
(Notes 7, 10 and 12)..umemeeinens e 2,763 3,063
Total long-ternt debl.umemmmiiamnn vevsresersenreesons . 3,179 3,479
Deferred credits and other liabilities:
Deferred income {axes ..o ree bbb s s 203 87
Accumulated provision for penslons and
related benefits (NOtE 8)ivvmimererasnrensses Ve 541 540
Investment tax credits — net (Note 9.uvun 150 152
Asset retiremenit obligations (Note Scrvimssrrimnien vovarans 121 65
Regulatory labilitles (Note 4):
Accumulated cost of removal of utility plant...i, 613 587
Other regulatory liabilities .o e psai 63 76
Derlvative liabillties (Notes 6 and 7) vuvmssersieen 50 28
Other Habilties oo et e 78 83
Total deferved credits and other Habilities ... 1,819 1,618
; Attachment to Question No. 2-12
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T.ON U.S. LLC and Subsidiaries
Condensed Consolidated Balance Sheets (Continued)

(Unaudited)
(Millions of $)
September 30, Decembeor 31,
2010 2009
Equity:
Membership units, without par value -
Authorlzed 10,000,000 units, sutstanding
1,001 U8 eremnrvessseissinvonies TR 774 774
Additional paid-in capital .o I ebeeses s e R s e et araEs 4,224 4,224
Accunulated other comprehensive 10s v, 45 “43)
Retained deficit,nmmian reeer e sy sesr vevcerisarersisnans (2,625) (2,163)
Total member's equity v b ene LR sr st aseEan 2,328 2,192
Noncontrolling interest e TN vresserenen " - 32
Total €QUILY civnecmmerrersnmnisnn e tieararseresreshiertrn s T re et bERe 2,328 2,224
Total Habilitics and eqUILY e Pt 3 9,607 $ 9,429

The accompanying notes are an Integral part of these condensed consolidated financial statements.
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E.ON U.S, LLC and Subsidiaries

Condensed Consolidated Batance Sheets (Continued)

(Unaudited - Millions of $)

Liabititles and equily:

Current Habllities:

Current portion of Jong-term debt (N0t D) vcccnnninmminammmonansa s
Current portion of long-term debt - sffillated company Notes 1 attd 9
Notes payable - affilialed company (Note 11).uinanmnnommmmmomsamnis s
ACCOUNLS PRYADIO trirsearntsrnenssnmmsessstscarsssiiaraniosssnrmsssstsssrisstansssas s ot 1o m seoss i isssasasiaarssstesasataesraeins
Agcounts payable - affillated companies NOte 1 Duvvcivnmmmemremssmsmssmmmmarssissaons
Customer deposits wuwnmmasimenyronn
Liabilities of discontinued operations (NOLE 3} i
Regulatory liabilities (NOIO 4) oo,
Derivative HADIBEY...mmimmmmarimmmmmismiimmermmmm s s st s
Other curretit HABHIIES cvvv i st nensss i

Total etrrent HAbIIES. .ovvvn i i

Long-term debt - aftilinied companies (Notes 11 and B,
Long-term debt (NOIE O).inimmimamininiinis ittt ni s o

Tolal Long-ternt debl aummrmmminmmimio s imiimsnm i amasesimson

Deferred credits and other Nabllities:
Deferred Income taxes (Note 8) v, TR b b b
Investntent tax oredit (NOLS Bl i o
Accumulated provision for pensions and related benefits (Note 7)., S
Asset retirement obligations (Note v
Regulatory Habllitles (Note 4):
Accumulated cost of removal of WHILY PIant ....vvveinencnsenmn s
Deferrod ICOINE (AXES = HEloimniimicesnserereermsserssniesiertesseressmes st s ssiisan s
Postretirement BEROTUS vvunurimnismssmeensrnsiosssesssenmnnon .
MISO extt,.,, e .
Derlvative Hability (N0t8 5) .cvisecsienmmsinomsssrmnsnressissie
Other Jong-{erm HabIIISs svewririronssmimiimmmesemmmissionnms s

Total deferved credifs and other HabiHtos vvvvemreriiere

BOQUIY s100s cntscesersarsesscsmimmmmmmonessiusssnsssessssmress o ssss sresssss 1104064001184 10REI IS SIS AR SEE1BE I SR TSsn R sp SRS

Total labllltles and eQUILY ....vremmmsmsrerrmersemaenn

The accompanying notes are an Integral part of these consalidated financlal statements.

June 30,
2010

"§348
58
1,069
187
46

17

102

December 31,
2009

$348
358
851
222
43
44

7

41
76
117

2,014

2,107

3,063
416

3,003
416

3479

3479

158
151
526

67

605
47

3}
42

87
152
540

66

587
50
9

7
10
28
83

1,701

1,619

2,241

2,224

$9,435

$9.429
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E.ON U.S, LLC and Subsidiaries
Condensed Consolidated Statements of Membet's Equity
(Unaudited - Millions of $)

Member- Accume
ship Addl- ulated Non-
Upits  Member- tlonal Other Control-
Out- ship Paid-In Comp.  Relained ling Total
slanding Units Caplial Loss Deficlt Intotoest Equity
Balance March 31, 2010...... 1,001 $774 34,224 $(53)  $(2,709 $ $2,236
Net income attributable
to member...... v - - - - 32 - 32
Dividends declared e - - - - 25) . (25)
Other comprehensive
1088 uumssnesesammsnsatsmisnires - - - 2 ~ - )
Balance June 30, 2010......... 1,001 §774 84,224 3(55)  $(2,702) $- $2,241
Member- Accun-
ship Addi- ulated Non-
Units  Momber- tional Other Contro!-
Out- ship Pald-in Comp.  Relained llng Total
standlng Unlts Capital Loss Deficit Interost Baquity
Balance December 31, 2009 1,001 $774 $4,224 $(43)  8(2,763) $32 $2,224
Net income attrlbutable
{0 MEMBEL i - - - - 92 - 92
Dividends declared. i - - . - 3n - €3))
Other comprehensive loss - - - ¢)) - - )
Noncontrolling Interest -
foss from discon-
tinued operations ........... - L= - an - (32) (43)
Balanee June 30, 2010......... 1,001 $774 $4,224 8(55)  $(2,702) - $2,241

‘The accompnnylng notes are sq iftegral part of these consolidated financlal statements,
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B.ON U.S. LLC and Subsidiaries

Condensed Consolidated Balance Sheets (Continued)

(Unaudited - Millions of §)

Liabilitles and equity:

Current Habilltles:

Current portion of long-term debt (Nofe 10} i e
Current portlon of long-term debt - affiliated company (Nolesdwm( 10) TN
Notes payablo - affliated company (NOtE d)..civsieimummranmmenamisonon,
ACCOUNLS PAYADIL i pireansimrissienrimi e s e e ey
Accounts payable - aftiliated companies (NOIE 4) v
Customer deposits v annanmon e et
Liabilitles ot‘dlscomlnued opemtlous (Nok,a).. I S A e
Regulatory Habilities (Note 5)siumammmemmimmmiismmisssanmmmim s
Derivalive HATHY i s assm s
Other ctirront HabHIHOS.mameiicnienm s st s i issressis

Total current HabIIUCS et s sssesiasssse s ssosesiorioss

Long-term debt - afiiliated companies (Notes 4 aid 10} uummmmmmeomsimanssimess i,
Long-term debt Qote L0

Total TONE-1EIIN ACDE suvnviisrenneimimmrian e s,

Deferred iNcome taxes (NOIE T) v ivnnsimummnireiniesesmenis sty
Investment tax oredit (NOLE 9o
Accumulated provision for pensions and velated benefits (Note 8.,
Asset retirement oblgations (N0t 5).cvcninimncmemeaace
Regulatory liabllity - accumulated cost of removal (NOLE 5) virmremsimsnmmii
Regukﬂory ”ﬂbi]i(y - other (Nole 5) serisssn eesenert T T T L L LT L T LI RS T T PP Y PP RR O PP P T TN )
Derivative Hability (NOtE 6) cvcninmmonimenionmiimomismmsi s
Othier Tong-term HADIHHES .o iurmnirnemimesimma e s e

vieveny

Total deferred credits and other HabilIIOs u..cmeimsnmsirinomasisamisinmsss s

‘Total Habilitles Ad CQUILY i s b

The accompanying notes are an Integral part of these consolidated financial statements,

March 31,
2010

December 31,
2009

$348
358
851
222
43
44

7

41
76
117

1,992

2,107

3,003

3,063
416

3479

87
152
540

66
587

76

.28

83

1,610

1,619

2,236

2,224

$9,317

$9,420
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BE.ON U.S. LLC and Subsidiaries
Condensed Consolidated Statements of Member's Equity
(Unaudited - Millions of $)

Member- Accum-
ship Addi- ulated Non-
Units  Member- tlonat Other Control-
Out- ship Pald-in Comp,  Retained ing Total
standing Units Capital Loss Deficlt Interest Hauily
Balance January 1, 2010.,..., 1,001 §774 $4,224 $(d3)  $(2,763) $32 $2,224
Net income aftribuiable
0 MEMBOL s vnnesrassssssnes - - - - 60 - 60
Dividends deglared e - - - - (6) - ()
Other comprehensive
Income (1088) vuuvevsrieriorens - - - 1 - J
Disposal of discontin-
ued operations..ien - - - (11} - 32) (43)
Balance March 31, 2010...... 1,00t 57714 $4,224 $(53) $(2,709) 8- $2,236
Member- Accume
ship Addi- ulated Non-
Unlts  Member- tional Other Control-
Out- ship Pald-In Comp.  Retained Ing Total
standing Units Capital - Loss Deficit Tnterest Equity
Balance Janvary 1, 2009...... 1,001 $774 $4,224 S $(L172) $32 $3,797
Nef loss attrlbutable
£0 INEIMDET vearsrivnrensrresnunns - - - . {36) - (36)
Dividends declared .. - - - - (14) - (14)
Olher comprehensive foss - - - - - 0)) ()
Noncontrolling nterest -
income from discon-
tinued operations vc.ee,s - - ~ - - i |
Balance March 31, 2009...... 1,001 $774 $4,224 61y $(1,222) $29 83,744
The accompanylng notes are an integral part of these consolidated financial statements,
4 Attachment to Question No. 2-12
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PPL Corporation

Balance Sheet Support
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CONDENSED CONSOLIDATED BALANCE SHEETS

PPL Corporation and Subsidiavies
(Unaudited)
{Milltons of Dollars, shares i thousands)

June 30, Decembor 31,
2011 2010
Linbilitles and Equity
Cwrrent Liabilitles
Short-term debt 8 431 § 694
Long-term debt 502 502
Accounts payable 1,246 1,028
Taxes 110 134
Interes! 175 166
Dividends 267 174
Price risk management }abilities 817 1,144
Counterparty collateral 80 338
Regulatory Habilitles 71 109
Other current liabilities 948 925
Total Current Linbilities 4,593 5214
Long-terin Debi 17,532 12,161
Doferred Credits and Other Noncuyrent Liabilities
Defereed income taxes 3,434 2,563
Investment fax credits 262 237
Price risk management liabilities 443 470
Acerued pension obligations 1,015 1,496
Asset retirement obligations 491 435
Regulatory liabilities 1,023 1,031
Other deferred eredits and noncurrent Habilitios 828 752
Total Deferred Credits and Other Noncurrent Liabilities 7,493 6,984
Commitments and Contingent Liabilities (Notes 6 and 10)
Equity
PPL Corporation Sharcowners' Common Equity
. Common stock - $0.01 par value (a) 6 5
Additional paid-in capitat 6,174 4,602
Barnings reinvested 4,306 4,082
Accumulated other comprehensive loss (435) “79
Total PPL Carporation Shareowners' Common Equity 16,651 8,210
Noncontrofling terests 2068 268
Total Equity 16,919 8,478
Total Liabilltles and Equity 8 40,837 § 32,837

(&) 780,000 shares nuthorlzed; 577,265 and 483,391 shares Issued and outsiending ot June 30, 2011 and Deceniber 31, 2010.

The accompanyhig Noles to Condensed Financlal Statements ave an ntegral part of the flnanclal statenients.
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CONDENSED CONSOLIDATED BALANCE SHEETS
PPL Corporation and Subsldiavies

(Unaudited)

(Millions of Doltars, shares In thousands)
Mareh 31, December 31,

2011 2010
Liabsiities and Equity .
Current Liabliities '
Short-ferm debt $ 881 $ 694
Long-term debt ’ 502 o502
Accounts payable 941 1,028
Taxes 140 134
Tnterest 224 166
Dividends 174 174
Price risk management fabilities 1,010 1,144
Counterpady collateral 143 338
Regulatory Habilities 79 109
Other enrrent liabllitics 808 925
Tolal Current Liabilities 4,902 5214
Long-term Debt 12,247 12,161
Delerred Credifs and Other Nonewrvent Liabilities
Deferred income laxes 2,839 2,563
Investment lax oredils 251 231
Price risk management liabilities 397 470
Accrued pension obligations 1,094 1,496
Asset retirement obligations 442 435
Regulatory linbilitics . 1,032 1,031
Other deferred credits and noncurrent liabilitles ' 739 . 152
Total Deferred Credits and Other Noncusrent Liabllities 6,794 6,984
Commitments and Contingent Liabilitles (Note 10)
Equity
PPL Corporation Shareowners' Coninon Baquily
Common stock - $0,01 par value (#) 5 5
Capital in excess of par value 4,637 4,602
Rarnings reltvested ‘ 4,312 4,082
Accumulated other comprehensive loss (424) (479)
Total PPL Corporation Shareowners’ Common Bquity 8,530 8,210
Noncontrolling Interests 268 268
Total Equity 8,798 8,478
Total Liabflitles and Equity $ 32,741 $ 32,837

(8) 780,000 shares suthiorlzed; 484,618 and 483,391 shares fssued and outstanding al Merch 31,2011 end December 31, 2010,

The accompanylug Notes (a Condensed Consolldated Financlal Statemnenis are an Integral parl of the financlal statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS
PPL Corporntlon and Subsidiarles

(Unaudited)

(Millions of Dollars, shares In thousands)

Liablliiles and Equity

Curvent Liablitles
Short-term debt
Accounts payable
Taxes
Interest
Dividends
Price risk management liabilities
Connterparty collateral
Other current Habilities
Total Current Liabilities

Long-term Debt

Deferred Credifs and Other Noncurvent Liabilities
Deferred income taxes and investment tax credits
Price risk management Jiabilitles
Acerued penslon obligations
Asset retirement obligations
Other deferred credifs and noncurrent liabilities
Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Conifngent Liabilitles (Note 10)

Equity
PPL Corporation Sharcowners' Common Bquity
Commnon stock - $0.01 par value (a)
Capital In excess of par value
Hamings reinvested
Accumulated other comprehenslve loss

Total PPL Corporation Shareowners' Common Equity

Nancontrolling Interests
Total Bquity

Total Liabiliiles and Equliy

September 30, December 31,
2010 2009
3 181 3 639
733 619
135 92
168 113
173 135
1,748 1,502
525 356
682 726
4,345 4,182
8,839 7,143
2,468 2,153
839 582
780 1,283
326 416
539 591
4,952 5,025
] 4
4,582 2,280
3,897 3,749
(160) (537)
8,324 5,496
268 319
8,592 5,815
3 26,728 3§ 22,165

() 780,000 shates authorized; 482,813 and 377,183 shares issued and outstanding at Septomber 30, 2010 and Decermber 31,2009,

The accampanylng Notes to Condensed Consolidated Financial Statements are an integral par! of the  financlal stafements.

Attachment to Question No. 2-12
Page 31 of 33

Arbough




CONDENSED CONSOLIDATED BALANCE SHEETS
PPL Corporatlon and Subsidlarles

{(Unaudited)

(Mtllions of Dollars, shaves i1 thonsands)

Linbititles and Equity

Current Liabilities
Short-ferm debt
Accounls payable
Taxes
Interest
Dividends
Priceo tisk management labilities
Counterparty collaterat
Other ourront labifities
Total Current Liabilities

Long-term Debt

Deferred Credits and Otlier Noneurvent Liabfifties
Deferred Incomo taxes and investment tax credits
Price risk managesment labilltios
Accrued pension obligations
Asset retirement obligations
Other deferred credits and noncurrent liabilities
Tolal Deferred Credits and Other Noncwrrent Liabilities

Commltments and Contingent Liabllitles (Note 10)

Equity
PPL Corporation Sharcowners' Common Equity
Common stock - $0.01 par vaiue (g)
Capital in oxcess of par value
Bamings relnvested
Accumulated other comprehensive loss

Total PPL Corporation Shareowners’ Common Equity

Noncontrolling Interests
Total Bquity

Total Liabilities and Equity

June 30, Decomber 31,
2010 2000
8 466 $ 639
: 130 619
76 92
108 113
137 135
1,528 1,502
454 356
696 126
4,195 4,182
8,711 7,143
2,320 2,153
616 582
781 1,283
427 416
658 591
4,802 5,028
5 4
4,553 2,280
3,818 3,749
(439) (537).
7,537 5496
268 319
8,205 5815
8 25,913 $ 22,165

(@) 780,000 shares anthorized; 482,188 and 377,183 shates issued and outstanding at June 30, 2010 and Decembaer 31, 2009,

The accompanying Notes (o Condensed Consolidated Financlal Statements are an infegral part of the financial siatements.

Attachment to Question No, 2-12
Page 32 of 33

Arbough




PPL Energy Supply, LLC - Quarterly Report

CONDENSED CONSOLIDATED BALANCE SHEEI'S
PPL Corporation and Subsidiarles

(Unaudited)

(Millions of Dollars, shares in thousaids)

Liabilities and Equity

Current Liabilitics
Short-term debt
Accounts payable
Taxes
Inforest
Dividends
Price risk management Habillties
Counterparty collateral
Other current labilities
Total Current Liabilities

Long-term Debt

Deferred Credits and Other Nonewrront Liabilitles
Deferred Income taxes and investment tax credits
Price risk management liabilities
Acerued pension obligations
Asset retivement obligations
Other deferred credits and noncurrent Habilities
Total Deferred Credits and Other Noncurrent Liabilities

Comumitments and Contingent Liabllitles (Note 10)

Equity
PPL Corporation Sharcowners' Comnmon Equity
Commnion stock - $0.01 par value (a)
Capital In excess of par value
Rarnings roinvested
Accumulated other comprehensive loss

Total PPL, Corporation Shareowners' Common Equity

Norcontrolling Interests
Total Bquity -

Total Liabilitles and Bquity

Page 1 of 1

Mareh 31, December 31,
2010 2009
§ 589 § 639
796 619
172 92
129 113
137 135
2,391 1,502
707 356
871 726
5,792 4,182
7,652 7,143
2,313 2,153
853 582
1,104 1,283
422 416
588 591
5,280 5,028
4 4
2,310 2,280
3,866 3,749
(288) (53D
5,892 5,496
319 319
6,211 5,815
3 24,935 § 22,165

{a) 780,000 shares authorized; 378,131 shaves and 377,183 shares issued and outstanding at Match 31, 2010 snd

December 31, 20009,

The accompanying Noies to Condensed Consolidated Irinancial Statements are an integral part of the financlal statements
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KENTUCKY UTILITIES COMPANY
Response to the KIUC’s Second Set of Data Requests Dated August 18,2011
Case No. 2011-00161
Question No. 2-13

Witness: Daniel K. Arbough
Q-2-13. For the same time periods referenced in the preceding interrogatory, please provide the
following information for Kentucky Utilities:

a. Embedded cost rates for long-term debt, short-term debt, other debt and preferred or
preference stock;

b. Computation of embedded cost rates of long-term debt;
c. Computation of embedded cost rates of short-term debt; and
d. Computation of embedded cost rates of preferred or preference stock.

Note: Schedules should include date of issue, maturity date, dollar amount, coupon rate,
net proceeds, annual interest paid and balance of principal, where applicable.

A-2-13. a-c. Please see the attachment. Certain information is considered confidential and is
being provided pursuant to a Petition for Confidential Protection. For debt with
variable interest rates, the rate effective at the end of the month is assumed
effective for the entire year.

d. There was no preferred stock for the periods requested, therefore, it is not listed in
the attachment.
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KENTUCKY UTILITIES COMPANY Asbough
ANALYSIS OF THE EMBEDDED COST OF GAPITAL AT
March 31, 2010
LONG-TERM DEBT
Annuaflized Cost
Amoitized Delit Amodized Loss- Letter of Cregd Embedded
ssug D Dug Rala Principal et Proceeds Interest Jssuance Expepse  Reacqulied Debt  and olher fees Total Cost
|Pollution Controt Bonds
Nercer Co. 2000 Serles A 0518200 0501123 0.33000% 12,800,000 12,000,000 42,570 B 48,743 84,413 183,726 1.424%
Correll Co. 2002 Sedes A o532 020132 0.65000% 20,930,000 20,930,000 138,045 4,104 45,300 20830 v 197,379 0.043%
Carroll Co. 2002 Series B 05/2302 Q20132 0.85000% 2,400,000 2,400,000 15,600 2,856 4,164 2,400 » 25,020 1.043%
Muhlenberg Co. 2002 Serfes A 052302 020IA2 0.85000% 2,400,000 2,400,000 15,600 1,140 12,744 2400 » 33,884 1329%
Mercer Co. 2002 Sedes A 05223102 02/01/32 085000% 7,400,000 7,400,000 48,100 3,180 12,600 7400 v 71,580 0.687%
Castoli Co. 2002 Sedes & 100302 10:01/32 0.47600% 6,000,000 9,000,000 458,880 13658 188,038 240,000 ¢ 958,574 0.099%
Canoll Co. 2004 Seres A 102004 1001134 0 32000% 50,000,000 50,000,000 180,000 - 105,023 408,041 4 674,084 1.348%
Corroll Go. 2006 Series B 02/23/07 1001134 034000% 4,000,000 54,000,000 183.600 47,767 - 444,990 o 873,347 1247%
Carroll Co. 2007 Sedes A 05724007 020125 5.75000% 17.875.000 17,875,000 1,027,813 33,168 1,050.978 5.936%
Trimble Co, 2007 Series A 05/24107  03/09/37 6.00000% 8,927,000 8,927,000 535,620 15,022 . 551,842 6179%
Carroll Co. 2008 Series A 1047108 00132 0 .38000% 77,947,405 77,947,465 250,811 34,268 - 636,669 a 951,548 1221%
Cafied Bonds v - . . 200,687 1 200,687 0.000%
Total External Debt 350,778,405 2,604,439 216,151 604,697 1,855,343 5580430 [ 0.338%]
HNolas Payable to Fidelia Corp. OIS0 01/16/92 4.390% £0,000,000 50,000,000 2,195,000 . - . 2,165,000 4390%
Notes Payalie to Fideliz Cop. 43003 0430413 4.550% 100,000,000 160,600,000 4,550,000 - . - 4,550,000 4.550%
Notes Payalie {o Fidefia Com. oH/i5%03  QWIS/13 §310% 75,000,000 75,000,000 3,982,500 . . - 3,982,500 5.310%
lotes Payablo to Fidelia Corp 1202007 1218414 5.450% 100,000,000 160,000,000 5,450,000 . - . 5,450,000 5.450%
Notes Payabie to Fidelia Comp. 07/0805  07/08/15 4.735% §0,000,000 0,000,000 2,387,500 . 2,307,500 4.735%
Notes Payable to Fidelia Corp 1211005 12221115 §.380% 75,000,000 75,000,000 4,020,000 - . 4,020,000 5.360%
Notes Payable to Fidella Corp. 10726508 10/25/18 5.875% 50,000,000 50,000,000 2,837,500 - 2,831,500 5675%
Notes Payable to Fidelia Corp. 0612007 06720017 5 980% 50,000,000 50,000,000 2,900,000 - - 2,990,000 §.980%
Notes Payablo to Fidefia Corp 07/25/08 07725018 6.150% 50,000,000 0,000,000 3,080,000 . - - 3,080,000 6.160%
Notas Payable to Fidelia Corp. on2B/08 0827118 5.645% £0,000,000 £0,000,600 2,822,500 - - . 2,822,500 5.845%
Notss Payable to Fidelia Corp. 121508 121718 7.035% 75,000,000 75,000,000 5,276.250 . - - 5,278,250 7.035%
Notes Payable to Fidella Gorp. 1072507 1028/19 5.710% 70,000,000 70,000,000 3,897,000 . - - 3,897,000 5710%
Notes Payablo to Fidelia Corp. 020707 0207122 5.690% £3,000,000 53,000,000 3,015,700 . - - 3,015,700 5690%
Notes Payable to Fidelia Corp. 05/20:08 05722123 5.850% 75,000,000 75,000,000 4,387,500 - - . 4,387,500 6.850%
Notes Payable to Fidelia Corp 031407 0914128 5.060% 100,000,000 100,000,000 5,660,000 . - - 5,966,000 5.060%
Notes Payablo to Fidelia Corp. 0623403  08/23138 6.330% $0,600,000 50,000,000 3,185,000 - - 3,165,000 6330%
Noles Payable te Fldelia Comp. 033007 0WIVAT 5.260% 75,000,000 75,000,000 4,395,000 - . 4,395,000 5 850%
Notes Payable to Fidelia Corp. 04124108 04417 5280% 50,000,000 60,000,000 2,840,000 . - 2,640,000 5.280%
Notes Payable to Fidelia Corp. 072109 07729119 4.810% 50,000,000 50,000,000 2,405,000 " - . 2,405,000 4.B10%
Notes Payabls to Fidelia Gorp 11125008 14125119 4.445% 50,000,000 50,000,600 2,222,500 - - 2,222,500 4.445%
Total Intornal Debit 1,268,000,000 71,758,950 - . - 71.758.950 | 4.362% )
Total 1,848,779,405 74,683,389 218,151 604,587 1,855,243 77,339,380 [(4691% |
SHORT TERM DEBT
Annualized Cost
Embedded
Rals Pdnclpg) nlete. Expense Loss Premlum Tolat Cosy
Notes Payable to Associated Company 0210% * 28,143,954 28,143,954 59,102 - - 59,102 0.210%
Notos Payable o Fidetia Corp. 11024003 11/24/10 4.240% 33,000,000 33,000,000 1,383,200 - - 1,369,200 §240%
Total 81,143,954 158302 - - - 1458302 [ 2.386%]
Embedded Cost of Tolal Debt 1,708,923,359 76,121,891 218,151 604,597 1655243 79207682 | 4.608%])

* Composite rate al end of current month.

1 Series P and R bonds wera redeemed in 2003, and 2008, respectively . They were not ceplaced with other bond serdes  The remalning unamodtized expense is
belog amortized aver the remalnder of the ofiglnal fives (dua §/16/07, 671725, 8/4/35, and 8/9/38 respectively) of tha bonds as loss on reaqulred delt

2 Curmrent Portion of Long-Term Debl.

a - Letter of credit fee = (princlpat bal + 45 days inlerest)*.70%. Rato based on company credd rating. Addional fee of $250/month (of drzadoan.

b+ Remarketing feo = 10 basis polnts
© - Remarketing fee = 25 basls polnis

d - {5 a and b combinded.
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KENTUCKY UTILITIES COMPANY Asbough
ANALYS1S OF THE EMBEDDED COST OF CAPITAL AT
June 30, 2010
LONG-TERM DEBT
Annualized Cost
Amodiized Debt Amortized Loss-  Letlerof Credd Embedded
{ssue Daty Dus Ralg Prncipa Net Proceeds aterest issuance Expensa Reacyuited Debl and other {eos Tola _Cos{
Poflution Control Bonds
Mercer Co, 2000 Sedes A 05)18/60  05/01/23 032000% * 12,800,000 12,800,000 41,220 . 48,743 04,413 » 182,438 $ 414%
Camoll Co. 2002 Sedos A 05/23102 0201132 785000% * 20,930,000 20,930,000 138,045 4,104 38,300 20,930 v 167,378 0943%
Carrolt Co. 2002 Sedes B 05/23102  Q2/01/32 0.65000% * 2,400,000 2,400,000 15,600 2.858 4,164 2,400 v 26,020 1.043%
Muhlenverg Co. 2002 Serles A 05723102 o01R32 065000% * 2,400,000 2400,000 15600 1,340 12,744 2400 b 31,884 1.320%
Mercer Co. 2002 Series A 0572302  02/01132 0.65000% * 7,400,000 7,400,000 48,100 3,180 12,900 7400 v 71,580 0.867%
Carroll Co, 2002 Seres C 10003002 10001732 070300% * $6,000,000 $3,000,000 £74,880 73,858 186,036 240,000 1374574 1.224%
Camold Co. 2004 Sedos A 10720:04  10/01734 0.30000% * 50,000,000 §0.000,000 450,000 - 105,023 409,041 o 684,064 1.328%
Garrol Co. 2006 Series B 02723107  10:01/34 0.35000% * $4,000,000 54,600,000 189,000 47,920 - 441,990 o 879.810 1.257%
Canofl Co. 2007 Serdes A 05024107 Q20428 5.75000% * 17,875,000 17.875.000 1,027,813 33,342 . - 1,081,155 5837%
Trimbla Co. 2007 Series A 05724107 03101137 8 00000% * 8,927,000 8,627,000 535820 18,072 - . 551,602 6.160%
Carroll Co, 2008 Series A 1041708 02/01/32 6350603 * 77,947,405 77,847,405 272818 34,400 - 838,669 « 943,885 1.211%
Called Bonds i - - . 201,063 4 201,063 0.000%
Total External Debt 350,778,405 3,108,754 218,672 604,973 1,855,243 5,783,842 [ 0.351%]
Noles Payablo to Fidella Comp otHS04  O1ME/R2 4.390% 50,000,000 50,000,000 2,185,000 - . - 2,195,000 4.390%
Notes Payable to Fidelia Corp. 04730/03 04230113 4.550% 100,000,000 100,600,000 4,550,000 - - - 4,550,000 4.550%
Notes Payabio to Fidelia Comp. 811503 08/15/13 5310% 75,000,000 75,000,000 3,082,500 - 8 - 3,882,500 5.310%
Notes Payabls to Fidelia Corp 12720007 1219114 5.450% 100,000,000 100,000,600 5,450,000 - . - $,450,000 5450%
Noles Payablo ta Fidela Corp. 0708105 07/08/15 4.735% 50,000,000 50.600,000 2,387,500 . . - 2,387,500 4.735%
Hotas Payablo to Fidelfa Corp. 121905 122115 §.360% 75,000,000 75,000,000 4,020,000 - - - 4,020.000 5.360%
Netos Payabls to Fidelia Coip 10725106 1072518 5875% 50,000,000 £90,000,000 2,837,500 - - - 2,837,500 5675%
Notes Payabio ta Fidelia Cop. 0812007 0BROYT §980% 50,000,000 50,000,000 2,830,000 - - - 2,889,000 5920%
Notes Payabls to Fidelia Cotp 07125:08  07725/18 6.160% §0,000,000 50,000,000 3,080,000 - - 3,080,000 8.160%
Notes Payabls to Fidelia Corp. 03726103 08R27IN8 5845% £0,000,000 $0,000,000 2,822,500 - - - 2,822,500 5845%
Neles Payabio to Fidelfa Corp. 1235108 1211718 7.035% 75,000,000 75,000,000 §,278,250 - - - 5,276,250 7.035%
Notes Payablo o Fidelia Corp. 10725007 10/2519 5710% 70,000,000 70,000,000 3,097,000 - - - 3,897,000 5.710%
totes Payable to Fidetia Corp. Q207/07  02/07/22 5.690% 53,000,000 53,000,000 3,015,700 - - . 3,015,700 5680%
Noles Payabla to Fidelia Corp. 052008 05223 5.850% 76,000,000 75,600,000 4,387,500 . - » 4,387,500 5850%
Notes Payabls lo Fidelia Cop. 091407 09114128 5860% 100,000,000 100,000,000 5,960,000 - - - 5,860,000 5.960%
Hotes Payabls to Fidefa Com. 0623108 08223138 6.330% 50,000,000 $0,060,000 3,165,000 - - - 3,165,000 833035
Holes Payable to Fidelia Corp. 03/30:07 03730137 5800% 75,000,000 75,600,000 4,395,000 - . 4,395,000 5.850%
Notes Payable to Fidelia Corp, 04124108 0472417 5280% 50,000,000 50,000,000 2,640,000 - - 2,840,000 5280%
Notes Payablo to Fidetia Corp. 0727108 Q2019 4.810% 50,000,000 50,000,000 2,405,000 - - . 2405,000 4.810%
loles Payable to Fidelia Corp 11125109 11725119 4.445% 50,000,000 50,000,000 2,222,500 - - - 2,222,500 4.445%
Tola Intornal Debt 1,298,000,000 71,758,950 . - - 71,768,950 l 4,362% l
Total 1,848,779,405 _ 74,865,704 218,672 604,073 1,855,243 17,542,592 I 4,703% ]
SHORT TERM DEBT
Annyalized Cosl
Embedded
Rale Brinclpa Interest Expense Losg emly ola] Cost
Notes Payable to Assodialed Company 0.340% * 84.053,054 84,053,054 285,783 - - - 285,783 0.340%
Noles Payable fo Fidelia Corp. 112903 1372410 4.240% 33,600,000 33000000 2 4,399,200 - - 1,399,200 4.240%
Total 7,053,858 1,084,983 . - p 1es4ges [ 1.430%}
Embedded Cost of Tolal Debt 765,833,359 76,550,687 218,672 * 604.973 3855243 70221575 | 4.487%]

* composite rato at end of current month.

{ Serles P and R bonds were redeemed In 2003, and 2005, respectively . They were not replaced with other bond series. The remalning unamodized expense Is
belng amortized over the remainder of the original lives (due §/15/07, 671125, 6/1/35, and 6/1/36 respectively) of the bonds as loss on reaqulred debt.

2 Cument Poitlen of Long-Term Datt

a- Lelter of cred? fea = (principal bal + 45 days Interesl)*.70%. Rate based on
b - Remarketing fea = 10 basls polals
¢+ Remarketing fee = 25 basls polnis

d-1s a and b combinded

credh rating. Addith

fee of
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KENTUCKY DTILITIES COMPANY Arbough
ANALYSIS OF THE EMBEODED COST OF CAPITAL AT
September 30, 2010
FOR ECR FIUNG SUPPORT
LONG-TERMN DEBY
Annuafized Cost
Amottized Dett Amortized Loss-  Letler of Cred? Embedded
ala Dua alg Pringoal HetProceeds Interesy ssuance Bxpepse  Reacquiyed Ocbl  pnd otherfees Total Cost
Pollufion Control Bonds
Metcer Co. 2000 Sedas A 05/1800 0501223 035000% * § 12900000  § 12800000 5 45450 § -8 46743 § 24413 »+ § 186306 §.444%
Carroll Co. 2002 Serdes A 052302 02012 075000% * 20,930,000 20,830,000 156,975 4,304 36,300 20830 v 218,309 1.043%
Carroll Co. 2002 Serles B 052302 020132 075000% °* 2400,000 2,400,000 18,000 2856 4,164 2400 © 27,420 1.143%
|1uttenberg Co., 2002 Seres A 052302 020182 075000% * 2,400,000 2,400,000 18,000 1340 12.744 2400 b 34284 1.420%
Marcer Co. 2002 Sedas A 052302 Q20132 0.75000% * 7,400,000 7,400,000 65,500 3,180 12,600 7400 & 78,980 1.087%
Carroll Co, 2002 Serles C 100302 100132 057800% * 95,000,000 86,000,000 554,880 73,658 185,035 240,000 « 1,054,574 1.099%
Carroll Co. 2004 Serles A 102004 1001734 035000% * 50,000,000 60,000,000 155,000 - 105,023 409,041 o 669,084 1338%
Carrolt Co. 2006 Series B 022307 100334 035000% ° 54,000,000 £4,000,000 189,000 47,820 - 441,890 4 678,810 1257%
Carroll Co. 2007 Seres A 0572407 QDI S75000% * 17,875,000 17,875,000 1,027,813 33,342 B 1,051,185 5937%
Trimblo Co. 2007 Serles A 0524007  0I0IBT  600000% * 8,927,000 8.927,000 535,620 16,072 - . 551,692 6.160%
Garrofl Go. 2008 Seres A 10/47/08 020132 031000% * 77,847,405 77,947,405 241,637 34,400 - 638,669 o 912,706 1.171%
Called Bonds - . - 261,063 4 201,083 0.000%
Total External Debt § 350779405 $ 2997515 § 216872 % 604073 S 1855243 8§ Sovddes [ 0337%)
Noles Payable to FideFa Cotp. 11724503 11724110 4240% 33,000,000 33000000 2 1,399,200 - - 1,359,200 4240%
Notes Payable lo Fidesa Corp, o354 011812 4390%  § 50000000  § 50000000 S 2185000 % - % $ - § 2195000 4.390%
Noles Payablo to Fidefa Coup 04130003 0473013 4.550% 100,000,000 100,000,000 4.550,000 - - - 4,550,000 4550%
HNotes Payable to Fidefa Corp, 08/1503 0815113 5310% 75,000,000 75.000.000 3,982,500 - - 3,892,500 5.310%
Notes Payabis fo Fidefa Cotp, 1272007 1219714 5450% 100,000,000 100,060,000 5,450,000 - - 5.450,000 5.450%
Notes Payable to Fiiefa Cotp 07/08/05  07A0B/S 4735% 50,600,000 50,000,000 2.367,500 - . . 2.367,500 4 735%
Notes Payatie lo Fideta Corp. 121905 1221115 5.360% 75,000,000 75,000,000 4,020,000 - - . 4,020,000 5.360%
Notes Payable to Fileta Cotp. 162506 1072546 5875% 50,000,000 50,000,000 2,837,500 - - . 2,837,500 5675%
Noles Payable to Fideta Corp. 0612007 082017 5980% 50,000,000 50,000,600 2,930,000 B - 2,880,000 5980%
Noles Payable to Fideta Covp. 07725708 07/25/18 6.160% £0,000,000 50,000,000 3,080,000 - - - 3,080,000 6.160%
Notes Payable to Fidefa Corp, 0872608 08/27118 5845% 50,000,000 50,000,000 2,822,500 - - . 2,822,500 5645%
Motes Payable to Fidesa Corp. 124508 121718 7.035% 75,000,000 75,000,000 5,216,250 - - - 5,276,250 7.035%
Notes Payable fo Fideta Gorp. 102507  1o/2518 §710% 70,000,000 70,000,000 3,897,000 - - - 3,997,000 5710%
Notes Payatie ta Fideka Corp. 020707 020122 5690% 53,000,000 63,000,000 3,015,700 - . - 3,015,760 5650%
Notas Payabla to Fide¥a Coip. 05/20/08 052223 5850% 75,000,000 75,000,000 4,387,500 P - . 4,307,500 5850%
Notes Payable to Fidefa Coip. 09/1407 0814728 5.960% 100,000,000 100,600,000 5,960,000 - - - 5,950,000 5.960%
Nolos Payable to FideSa Corp. 082306 0672336 6330% 50,000,000 §0,000,000 3,165,000 - 3,165,000 6330%
Roles Payable to Fideta Cotp. O30T GHIOAT 5850% 75,000,000 75,000,000 4,395,000 - - - 4,395,000 5850%
Notos Payable to Fidefa Cotp, 0472409 0472407 5280% 50,000,000 50,000,000 2,640,000 - - 2,840,000 5.280%
Notes Payable {o Fidefa Corp. 0772703 0772819 4.810% 50,000,000 50,000,000 2,405,000 - - 2,405,000 4.810%
Noles Payable to Fidefa Corp 1R2S%9 1172519 4445% 50,000,000 50,000,000 2222508 - - - 2,222,500 4.445%
Tota) Internal Debt s 131,000,000 $ 73,158,150 S -8 - 8 - $73158350 | 4.350% |
Total § 1681,779.405 $ 76,455725  § 218672 § 604,073 S 1855243 § 78832613 | 4.887% |
SHORT TERM DEBT
Annygbzed Cost
Erbedded
Rals Principal Interest Expensa Loss Premiym itl Cosl
Notes Payably fo Assouiated Gompany 0280% * §  61,83854  $ 61,183854 5 171315 § -8 - 8 -8 171315 0.260%
Total s 61183954 s _1na1s s .3 - s s w15 | 0.280%]
|
Embeddad Cost of Total Dabl 3 1.742,963359 $ 76327040 § 218672 _§ 604973  § 1855243 5 79003928 [ 4,633%]

* Composta 1ate at end of current month,

1 Seiles P and R bonds were redeemed In 2003, and 2005, respectvely . Thoy were nol rapfaced with other bond serfes. The remainiag unamorbized expense s
belnn smotfized over the temander of the orfa'nal fves (dus S1507, 6871725, 811735, and 61138 1espectively) of the bonds as Joss on reacauired debt,

2 Cunent Porton of Long-Term Debt.

a - Laler of cred feo » (pincipal bal + 435 days Ioteresf)*.70%. Reto based on company credt rating.
b - Remarketng foe = 10 basis polnts

¢~ Romarketing fee s 25 basls polnts

d - {5 a and b comblned.

L {eo of $250m for
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KENTUGKY UTILITIES COMPANY Arbough
ANALYSIS OF THE EMBEODED COST OF CAPITAL AT
Docember 3§, 2010
Restaled to refloct debt discounts on FMBS
CONFIDENTIAL INFORMATION REDACTED
LONO.TERIA DEB
Annuaiized Cosl
Amoriized Devt Amortized Loss-  Letier of Credit Embedded
Jssupnca
ssug Dals Duo aln Prngipal Met Procaeds interest ExpDiscount eacquired Ded! and other {ees Jotal _Cost
Pollution Conlrol Bonds -
Mercer Co. 2000 Series A 05/18/00 0501723 0350% * § 12,800,000 $ 12,600,000 $ 45150 § . $ 46,743 $ 306728 8§ 398,621 3.090%
Caof Co. 2002 Sedes A Q572392 BaDIB2 0750% * 20,930,000 20,930,000 156,075 4,104 38,300 20,830 b 218,308 1.043%
Camoll Co, 2002 Serdes B 052302 020132 0.750% * 2,400,000 2,400,600 18,000 2,856 4,164 2400 b 27.420 1.143%
Huhlenber Co, 2002 Series A 0SR302 02001732 0.750% * 2,400,000 2,400,000 18,000 1,140 12,744 2400 b 34,284 1.420%
Wercer Co. 2002 Seres A 05302 0240132 0.750% * 7,400,000 7,400,000 55,500 3,180 12,600 7400 B 78,930 1.087%
Canoll Co. 2002 Series C 1000302 16/0132 0342% ¢ 93,000,000 94,000,000 328,320 73,858 186,036 240,000 o 828,014 0.863%
Carmroli Co. 2004 Serdos A 16720004 10/04/34 0330% * $0,600,000 50,000,000 185,000 - 105,023 1.164,418 o 1484441 2.9020%
Carroll Co, 2006 Seiies B 02,2307 10/04734 0.340% * 54,000,000 54,000,000 183,800 47,920 - 1,281,469 a 1,522,969 2820%
Comoll Co. 2007 Serfes A 0524007 0201126 5750% 17,875,000 17,875,000 1,027,813 33342 - 1,061,158 59837%
Tiimble Co. 2007 Seies A 0572407 03:04737 8.000% 8,827,000 8,027,000 535,620 16,072 - - §51.652 8.180%
Corroll Co. 2008 Serfes A 10/17/08  02/01/32 0330% * 77947405 71,847,405 267,226 34,400 - 1,884,197 a 2,155,823 2.766%
Called Bonds - . . 201,063 201,063
First Morlgage Bonds -
2010 dup 2015 111810 11015 1.825% 250,000,000 248,126,000 4,062,500 388,281 *° 4,450,781 1.780%
Debl discount on FMB et 10115 1.625% (853,125) 175,000 175,000 -20 513%
2010 dus 2020 11716110 11101720 3.250% 500,000,000 498,110,000 16.250.000 308,860 ** - 18,618,860 3324%
Debd discoum on FMB 1sne 110126 3.250% (1,868,376) 188,000 $80,000 «40.927%
2040 dua 2040 1171640 110140 5.125% 750,800,000 741.862,500 38,437,500 233,309 - 38,670,609 §.156%
Deti discount on FIAB /16116 1101040 5.125% {8,103,594) 271,250 271,250 3B

Total Externa) Debt § 1.830.056311 § 61541204 § 2863964 § 503,073 _§ 4073381 _§ 60983502 [ 93.80%% ]
Noles Payable fo PPL. $ $ - 8 - $ -8 - $ .
Tatal Internal Debt $ o $ $ - $ -8 - 8 [T8.060% ]
Total § 1.839.856,311 $ 63541204 $ 2863984 S 604873 § 4973381 _$ 60,983,502
SHORT-TERM DEBT.
Annyalized Cost
Embedded
Rala Pdneipa Interest Expense Loss rem otal cost
Notes Payable 1o Associaled Company D250% * 5 10434006  § 10434000 § 20085 S s -8 - S 25085 0250%
Revotdng Credit Factity Payabls - . N - w
Tolal S 10,434,000 S 2608 _§ I -3 — 5 8085 [ 0.%0%)
Embedded Cost of Tolel Debt $ 1,850350,201 § 81567280 § 2883084 % 604973 8 _4,973.381 S 70009587 [ 3.784%

* ComposRa rate sl end of curment mornth.
** Debt discount shown on separats finp.

§ Series P and R bonds were redeemed In 2003, and 2005, respectively . Thev were nol replaced with other boad serfes. The remalning unamonized expense Is
belngy amortized over the remainder of the orininal fives (due 8715707, 671125, 8/1735, and 6/1/38 respectively) of thy bonds 85 Joss on reacquiced debt

2 Fidefia Nofes Payable wero pald off on 117172010 with PPL Noles Payabla that were pakd off with tho new FMB issues on 11/18/2010

3 Included selup fees for the Wachovia Gred Facity In Longr-term Debl due (o 4 year credl amangement

&« Leller of credit fee = (pncipal bal + 45 days Inlerest)*2% L/G Feo and .25% L/C Fronting Feo. Rale based on company credit rating. Remarketing Feo = 10 basis polnls.

b« Remarkeling fee = 10 basls polnts
¢ - Remarkeling fea = 25 basls poinls
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KENTUCKY UTILITIES COMPANY Atbough
ANALYSIS OF THE EMBEDDED COST OF CAPITAL AT
Mareh 31, 2014
Restated to reflact debt discounis on FMBs
CONFIDENTIAL INFORMATION REDAGTED
LONQ.TERM DEBT
Annualized Cost
Amortized Debt Amodized Loss-  Leter of Cred?t Embedded
issuance
jssue Date Due Rate Principal Net Proceeds niof Exp/Discount Reacquired Dett and other (ges Total Cost
Pollution Conlrol Bonds -
Mercer Co. 2000 Seros A G5Me/0  05/01/23 0250% * § 12,900,000 $ 12,800,000 $ 32250 § . 46,743 $ 308,728 g ¢ 385,721 2890%
Carroli Co. 2002 Seres A 05723002 02001132 2250% °* 20,930.000 20,830,000 470,925 4,104 36,300 20,030 & 532,250 2543%
Cemoll Co. 2002 Sedes B 052302 0201132 2250% 2,400,000 2,400.000 54,000 2,858 4,164 2400 b 63,420 2643%
fluhienberg Co. 2002 Series A 052302 0201132 2250% * 2,400,000 2,400,000 §4,600 1,140 12,744 2,400 &k 70,284 2.929%
Mescer Co. 2002 Sedes A 05r2302 0201732 2250% * 7,400,000 7,400,000 166,500 3,180 12,800 74060 b 489,980 2.507%
Coroll Co. 2002 Seyfes © 16:03/02  10:01732 0.362% * £6,000,0600 £8,000,000 347,520 73.658 188,038 408,138 o 1,013,352 1.056%
Caroll Co. 2004 Serdes A 10/20004  10/01/34 0.260% * 50,000,000 50,000,000 130,000 . 105,023 1,104,418 o 1429441 2.859%
Carroli Co. 2006 Serles B 02/23/07 1001734 0270% * 54,000,000 54,000,000 145,800 47,920 - 1,281,469 a 1,485,189 2.750%
Camell Co, 2007 Serles A 05224107 v2/0128 5.750% 17.875,000 17,875,000 1,027,813 33,342 . - 1,081,158 5.937%
Trimble Co 2007 Sedes A D547 0301137 6.000% 8,027,000 8,627,000 535,820 16,072 . . §51,892 8.180%
Carroli Co. 2008 Sedes A 1017108 0201132 0260% * 77,847,405 77,047,405 202653 34,400 - 1,884,187 o 2,101,260 2696%
Colied Bonds - - . 201,063 201,063
Flrst Korigage Bonds -
2010 dup 2015 111610 1101745 1.625% 250,000,000 248,125,000 4,062,600 402,362 ** - 4,464,662 1.786%
Debt discount on FMB 11610 110115 1.625% {809,375} 175.000 175,000 «21.822%
2040 duo 2020 THISH0 11020 3 250% 500,000,000 468,110,000 16,250,000 378,095 ** - 16,629,095 3.326%
Debt discount on FAB 1116/ 110120 3.250% (1,818,125) 189,600 188,600 -0 350%
2010 dus 2040 11168440 1101440 $.125% 750,000,000 741,862,500 38,437,500 217,710 - 38,875270 5.187%
Detyt discount on FIB $11146/10 11201040 5.125% {8,035,781) 271,250 271,250 -3376%

Tolat External Dadt $ 61,917,081 5 2892740 $ 604,973 $ 5,139,499 $ 10,554,303 [ 8833% ]
Netes Payable to PPL $ . $ - $ - $ $ $ -
Total tnternal Dobt 3 . s -3 -3 - 3 ) - [oweo% ]

TFotat $ 1840.115 924 $ 81,012,081 $ 2,892,740 $ 604,973 $ 5139409 $_70,554.303 l 3.834%

SH! -TERM DES
Annualized Cost
Embedded
Rale 1ingi fatecast Expepse Los§ Preatum Iotal Cost

Notes Payable to Associated Company 02504 ¢ % $ - 8 - $ -8 -8 - 0 000%
Revolving Creddt Facilty Payable - . . - .

Total s < s ) - S -8 N [ 0.000%]
Embedded Cost of Total Detd $ 1840115124 "§ 81917091 & 2 892,740 $ 604,073 § 5139499 $ 70,554,303 [ 3.534'}-‘

* Composie ralo sl end of current month.
* Debl discount shoan on separale line.

1 Serles P and R bonds were redeemed in 2003, snd 2005, respectively . Thoy were nol replaced with other bond sedes. The remaining unamortized expense Is

belng amortized over tha remalnder of the orgnal lives {dus §/15/07, 6/1125, 611135, and 8/1/36 respeclively) of the bonds as joss on reacquired debl.

2 Fidefia Notes Payablo were paid off on 14/172010 with PPL Noles Payablo thal were pald off with tho new FMB issues on 1171672010,

3 Included setup fees for the Wachovia Credd Feety in Long-term Debl due Lo 4 year credit arrangement

8 - Letler of credit feo = (printfpal bat + 45 days inlerest)*2% L/C Fes snd 25% L/C Fronting Feo. Rata based on company credit rating  Remarkeling Fee = 10 basls polnts.

b - Remarketing (ee = 10 basis points
¢~ Remarketing feo = 25 basls points
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Arbough
KENTUCKY UTILITIES COMPANY
ANALYSIS OF THE EMBEDDED COST OF CAPITAL AY
June 30, 2011
CONFIDENTIAL INFORMATION REDACTED
L[ONG.TERM DEBT
Annualized Cost
Amartized Debt Amortized Loss- Leiter of Credd Embedded
Assuanca
lssue Dats Bue Rats Principal Net Proceeds Interest ExpiDiscounl Reacquired Debl  and ather fees ola Cosi

Pollution Cantrof Bonds -
Mercor Co. 2000 Sedes A 05/18:00  08/01/23 0.090% * § 12,800,000 $ 12900000 $ 11,610 $ - $ 46,743 § 156548 8 § 214,602 1.666%
Carrolt Co. 2002 Series A 0512302 0204732 0650% * 20,830,000 20,930,000 136,045 4,104 38,300 20,830 b 197,379 0.843%
Carroll Co. 2002 Seres B 052302 02101132 0.600% * 2,400,000 2,400,000 14,400 2,856 4,164 2,400 b 23,820 0.893%
Kuhtenberg Co. 2002 Serios A 052302 0201132 0.600% * 2,400,000 2,400,000 14,400 1,140 12,744 2,400 © 30,684 1278%
tercer Co. 2002 Serios A 05/23102 02101732 0.600% * 7,400,000 7,400,000 44,400 3,180 12,800 7400 b 67,880 0817%
Carroll Co. 2002 Sedes C 100302 100132 0.180% * 96,000,000 96,000,000 172,800 73,658 186,036 406,138 ¢ 838,632 0.874%
Carroll Co. 2004 Seres A 1022004 10:09/34 6.100% * 50,000,000 §0,000.000 50,000 - 105,023 609,493 o 764,516 1.520%
Careoll Co. 2008 Seres B 022307 1001734 0.140% * 54,000,000 64,000,000 75,600 47,920 . 658,985 a 782,505 1.449%
Carroll Co. 2007 Series A 05124107 0201726 5.750% 17,875,000 17,876,000 1,027,813 33,342 - . 1,061,155 5.937%
Trimble Co, 2007 Series A 05124107 03017 6.000% 8,927,000 8,627,000 535,620 16,072 - - 651,692 6.580%
Canoli Co. 2008 Series A for17/08 026132 0.100% * 77,947,405 77,947,405 17,847 34,400 - 951,226 @ 1,083,672 1.364%
Celled Bonds - - - 201,063 201,063
Flrst Morigage Bonds -
2010 due 2015 1114610 110945 1.625% 250,000,000 248,125,000 4,062,500 436,307 - 4,408,807 1.800%

Debi discount on FIB 111610 1104116 1.625% (765.625) 175,000 ** 176.000 -22.857%
2010 dun 2020 1HHBH0 13104720 3.250% 500,000,000 498,110,000 16,250,000 406,956 ** - 16,656,956 3331%

Dabt discount on FMB HHeNs 110148 3250% (1,771,875} 188,000 ** 189,000 -10667%
2610 dus 2040 16010 110140 5.125% 759,000,000 741,862,500 38,437,500 246,034 - 38,683,534 5.158%

Debl discount on FMB 111810 11/01/40 5.126% (7,667,969) 271,250 ** 271,250 -3404%

Total External Debt "3 1840.2739% . $ 60810635 § 3,231,365 $ 604873 5 2882486 § 67635459 3.675%
Motes Payable to PPL. $ - $ - $ - $ - 38 - $ -
Total Intornal Debl s - $ -8 -8 -8 - S B G

Total $ 1840273936 $_60.810.635 $ 3,237,385 $ 604973 § 2882486 §_ 67635459 [Zers%

SHORT-TERM DEBT
Annualized Cosl
Embedded
Rate Prncipal interesi Expense Loss Premium Total Cost

Notes Payable to Assoclated Company 0.160% * & - $ - $ - $ - $ - $ - 0.000%
Revelving Credit Faclity Payable - . N .

Total 3 - $ -3 . $ - § - 3 . [ o.000%]
Embedded Cost of Tofal Debt $ 1840273038 $ 60910835 $§ 3237.365 $ 604973 $ 2882486 $ 67635459 l 3.675’/.]
* Composite rale at end of current month Prior Month 3.690%

** Debi discount shown on separale line.

1 Series Pand R bonds veers redeemed la 2003, snd 2005, respectively . Thay were nol raplaced with other bond serfes. The T

belng amortized over the remaindar of the original fves {due 5/15/07, 61725, 6/1135, and 6/1/36 raspactively) of the bonds a5 loss on raacqu red dobL

2 Fldelia Notes Payable were pald off on 11/§/2010 with PPL Noles Payable that wers paid off with the new FMB issves on 11/16/2010.

3 tncluded sotup fees for tho Wachovia Credit Facilily in Long-term Debi due 1o 4 yaar credit arrangement

a - Loller of credd {ee = (principal bal + 45 days Intorasi)*2% L/C Fee and 25% L/C Fronting Fes. Raio based on company credit rabng. Remarkeling Fee = 10 basis points

b - Remarketing feo = 10 basis polnis
¢« Remarketing les = 25 basls polnls







KENTUCKY UTILITIES COMPANY
Response to the KIUC’s Second Set of Data Requests Dated August 18, 2011
Case No. 2011-00161
Question No. 2-14

Witness: Daniel K. Arbough

Q-2-14. Please provide a consolidating (not consolidated) balance sheet for PPL Corp. at

A-2-14,

December 31, 2010, or the most recent date available,
Please see the attachment filed under a Petition for Confidential Protection.

The attached consolidating balance sheet generally presents PPL's divect subsidiaries.
Two of these direct subsidiaries are SEC registrants (LG&E and KU Energy LLC and
the "PPL Utilities Rollup" column reflects the balances of our other regulated utility,
PPL Electric Utilities Corporation). There are significant subsidiaries within some of
these direct subsidiaries, three of which are SEC registrants (PPL Energy Supply,
LG&E, and KU). The right-most column reflects the consolidated balances of PPL
Corporation.

The LG&E and KU Energy LLC column agrees to LG&E and KU Energy LLC's
consolidated balance sheet reflected in its June 2011 Form 10-Q (certain line items on
this report need to be combined in order to tie to the Form 10-Q balance sheet).

The PPL Utilities Rollup column does not directly agree to PPL Electric Ultilities
Corporation's consolidated balance sheet reflected in its June 2011 Form 10-Q due to
certain topside adjustments that are necessary to gross up the presentation of accounts
receivable/payable from/to affiliates, reclassify certain income tax balances on the
balance sheet, and combine certain line items. These topside adjustments increase total
assets and total liabilities by $76 million compared to the attachment.

For PPL Corporation, there are also certain topside adjustments made to the balances
reflected in the attachment. These relate primarily to reclassifying income tax balances,
segregating individually significant balances within certain line items as a separate line
item, and adjusting for certain items not recorded prior to the month-end close process.
These topside adjustments increase total assets and total liabilities by $213 million
compared to the attachment.






KENTUCKY UTILITIES COMPANY
Response to the KIUC’s Second Set of Data Requests Dated August 18, 2011
Case No. 2011-00161
Question No, 2-15

Witness: Daniel K. Arbough

Q-2-15. Please provide a copy of the most recent bond rating agency report (Standard & Poor’s,
Moody’s and Fitch) for Kentucky Utilities Company. [Note: Reports provided should
be most recent, complete multi-page in-depth report, not a one or two-page update.
Also, consider this an on-going data request so that, during the pendency of this
proceeding, any new bond rating agency report related to KU or LG&E will be
provided in response to this data request.]

A-2-15. The most recent complete rating agency reports were provided in response to KPSC-1
Question No. 16, The S&P report was dated May 6, 2010, the Moody’s report was
dated January 29, 2010, and the Fitch report was dated November 4, 2010.







KENTUCKY UTILITIES COMPANY
Response to the KIUC’s Second Set of Data Requests Dated August 18, 2011
Case No, 2011-00161
Question No. 2-16

Witness: Counsel/Daniel K, Arbough

Q-2-16. Please provide a complete, detailed copies of Kentucky Utilities Company’s most
recent bond rating agency presentations (i.e., not a slide-show summary, but the volume
that discusses in detail the Company’s operations, generation, transmission assets,
purchased power contracts (including debt imputation expected from such contracts,
financial projections and service territory economics.)

A-2-16. Reference is made to the objections filed August 24, 2011. Without waiver of these
objections, the Company is providing documents responsive to this request on CD in
the folder titled Question No. 16 filed under a Petition for Confidential Protection.






Q-2-17.

A-2-17.

KENTUCKY UTILITIES COMPANY

Response to the KIUC’s Second Set of Data Requests Dated August 18, 2011

a)

b)

a)

b)

Case No, 2011-00161
Question No. 2-17

Witness: Daniel K. Arbough

Please provide the monthly short-term debt balances for Kentucky Utilities
Company for each month from January 2008 through the most recent month
available, Please explain how the monthly short-term debt balance was determined
(e.g., month-ending balance, average daily balance) and provide a sample
calculation.

Please provide for each company, for each month, the monthly cost-rate of that
short-term debt, as well as a sample calculation showing how that monthly cost rate
is derived.

Please provide a natrative description of the short-term debt financing arrangements
for each company. If there is an inter-corporate money-pooling arrangement, please
provide a narrative description of that arrangement.

The monthly short-term balance was determined using the month-ending balance.
The calculation is based on the prior ending day Money Pool balance plus or minus
the curtent day borrowing or repayment. See attached documents which include the
monthly short-term debt balances and show how the balance is calculated.

The monthly cost-rate of the short-term debt is derived from the rates for high-grade
unsecured 30-day commercial paper of major corporations sold through dealers as
quoted in The Wall Street Journal (the “Average Composite™) on the last business
day of the prior calendar month. See attached example of the Wall Street Journal
rate as of June 30 used to calculate July’s interest. Also see the attached documents
which include the rate for each month,

See response previously provided to KIUC-1 Question No. 9 for a description of
short-term financing and money pool arrangements.



Money Pool Statements
POOL - KENTUCKY UTILITIES

Date

Debit

Beginning Balance

01/01/08
01/02/08
01/03/08
01/04/08
01/05/08
01/06/08
01/07/08
01/08/08
01/09/08
01/10/08
01/11/08
01/12/08
01/13/08
01/14/08
01/15/08
01/16/08
01/17/08
01/18/08
01/19/08
01/20/08
01/21/08
01/22/08
01/23/08
01/24/08
01/25/08
01/26/08
01/27/08
01/28/08
01/29/08
01/30/08
01/31/08

1,225,000,00

13,240,000.00

33,985,000.00

620,000.00
24,431,000.00

41,995,000.00

115,396,000.00

Credit

1,100,000.00
2,875,000.00
2,630,000.00

18,000.00
4,050,000.00
5,580,000.00

255,000.00

2,235,000.00

7,745,000.00
5,765,000.00

19,805,000.00
8,407,000.00

4,583,000.00
8,646,000.00
5,985,000.00

79,579,000.00

Balance

($23,219,454.00)
($23,219,454.00)
($22,119,454.00)
($19,244,454.00)
($16,714,454,00)
($16,714,454.00)
($16,714,454.00)
($17,939,454.00)
($17,921,454.00)
($13,871,454.00)

($8,291,454.00)

($8,036,454.00)

($8,036,454.00)

($8,036,454.00)

($5,801,454.00)
($19,041,454.00)
($11,296,454.00)

($5,531,454.00)
($39,516,454.00)
($39,516,454.00)
($39,516,454.00)
($39,516,454.00)
($19,711,454.00)
($11,304,454.00)
($11,824,454.00)
($36,255,454.00)
($36,255,454.00)
($36,255,454.00)
($78,250,454.00)
($73,667,454.00)
(365,021,454.00)
($59,036,454.00)

AVG
Debt
Rate

4,9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%
4.9800%

4.9800%

Attachment to Response to Question No. KIUC Q-2-17 ab
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Arbough

January 2008

interest

($3,212.02)
($3,059.86)
($2,662.15)
($2,312.17)
($2,312.17)
($2,312.17)
($2,481.62)
($2,479.13)
($1,918.88)
($1,146.98)
($1,111.71)
($1,111.71)
($1,111.71)
($802.53)
($2,634.07)
($1,562.68)
($765.18)
($5,466.44)
($5,466.44)
($5,466.44)
($5,466.44)
($2,726.75)
($1,563.78)
($1,635.72)
($5,015.34)
($5,015.34)
($5,015.34)
($10,824.65)
($10,190.66)
(88,994.63)
($8,166.71)

(114,011.42)



Money Pool Statements
POOL - KENTUCKY UTILITIES

Date Debit Credit
Beginning Balance

02/01/08 4,280,000.00
02/02/08

02/03/08

02/04/08 3,740,000.00
02/04/08 750,000.00
02/05/08 4,475,000.00
02/06/08 7,990,000.00
02/07/08 3,065,000.00
02/08/08 2,112,000.00
02/09/08

02/10/08

02/11/08 7,200,000.00

02/12108

02/13/08 16,725,000.00
02/14/08 6,675,000.00
02/15/08 13,745,000.00

02/16/08

02/17/08

02/18/08

02/19/08 11,320,000.00
02/20/08 11,665,000.00
02/21/08 1,160,000.00
02/22/08 2,430,000.00
02/23/08

02/24/08

02/25/08 26,745,000.00

02/26/08 30,922,000.00

02/27/08 6,480,000.00
02/28/08 4,011,000.00
02/29/08 3,770,000.00

78,612,000.00  89,648,000.00

Balance

($59,036,454.00)
($54,756,454.00)
($54,756,454.00)
($54,756,454.00)
($51,016,454.00)
($50,266,454.00)
($45,791,454.00)
($37,801,454.00)
($34,736,454.00)
($32,624,454.00)
($32,624,454.00)
($32,624,454.00)
($39,824,454.00)
($39,824,454.00)
($24,099,454.00)
($17,424,454.00)
($31,169,454.00)
($31,169,454.00)
($31,169,454.00)
($31,169,454.00)
($19,849,454.00)

($8,184,454.00)

($7,024,454.00)

(34,594,454.00)

($4,594,454.00)

($4,594,454.00)
($31,339,454.00)
($62,261,454.00)
($55,781,454.00)
($51,770,454.00)
($48,000,454.00)

AVG
Debt
Rate

3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%

3.0800%

Attachment to Response to Question No. KiUC Q-2-17ab
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Arbough

Fehruary 2008

Interest

($4,684.72)
($4,684.72)
($4,684.72)
$0.00
($4,300.57)
($3.917.71)
($3,234.12)
($2,971.90)
($2,791.20)
(32,791.20)
(32,791.20)
($3,407.20)
($3,407.20)
($2,061.84)
($1,490.76)
($2,666.72)
($2,666.72)
($2,666.72)
($2,666.72)
($1,698.23)
($700.23)
($600.98)
($393.08)
($393.08)
($393.08)
($2,681.26)
($5,326.81)
(34,772.41)
($4,429.25)
($4,106.71)

(83,381.08)



Money Pool Statements
POOL - KENTUCKY UTILITIES

Date

Deblit

Beginning Balance

03/01/08
03/02/08
03/03/08
03/04/08
03/05/08
03/06/08
03/07/08
03/08/08
03/09/08
03/10/08
03/11/08
03/12/08
03/13/08
03/14/08
03/15/08
03/16/08
03/17/08
03/18/08
03/19/08
03/20/08
038/21/08
03/22/08
03/23/08
03/24/08
03/25/08
03/26/08
03/27/08
03/28/08
03/20/08
03/30/08
03/31/08

6,092,000.00

9,945,000.00

41,000,000.00

22,100,000.00
18,064,000.00

97,201,000.00

Credit

2,775,000.00
1,951,000.00
4,990,000.00
5,896,000.00

6,810,000.00

60,000.00
3,785,000.00
3,775,000.00
2,816,000.00

4,650,000.00

10,6686,000.00

6,550,000.00

11,590,000.00
28,445,000.00

380,000.00

95,138,000.00

Balance

($48,000,454.00)
($48,000,454.00)
($48,000,454.00)
($45,225,454.00)
($43,274,454.00)
($38,284,454.00)
($32,388,454.00)
(338,480,454.00)
($38,480,454.00)
($38,480,454.00)
($31,670,454.00)
($31,610,454.00)
($27,825,454.00)
($24,050,454.00)
($21,235,454.00)
($21,235,454,00)
($21,235,454.00)
($31,180,454.00)
($26,530,454.00)
(315,864,454.00)
($56,864,454.00)
($56,864,454.00)
($56,864,454.00)
($56,864,454.00)
($50,314,454.00)
($72,414,454.00)
($90,478,454.00)
($78,888,454.00)
($50,443,454.00)
($50,443,454.00)
($50,443,454.00)
($50,063,454.00)

2,063,000.00

AVG
Debt
Rate

3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%
3.0800%

3.0800%

Attachment to Response to Question No. KIUC Q-2-17 ab
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March 2008

Interest

($4,106.71)
($4,106.71)
($3,869.29)
($3,702.37)
($3,275.45)
($2,771.01)
($3,292.22)
($3,292.22)
($3,292.22)
($2,709.58)
($2,704.45)
($2,380.62)
($2,057.65)
($1,816.81)
($1,816.81)
($1,816.81)
($2,667.66)
($2,269.83)
($1,357.29)
($4,865.07)
($4,865.07)
($4,865.07)
($4,865.07)
($4,304.68)
($6,195.46)
($7,740.93)
($6,749.35)
($4,315.72)
($4,315.72)
($4,315.72)
($4,283.21)

(114,986.78)




Money Pool Statements

POOL - KENTUCKY UTILITIES

Date

Beginning Balance
04/01/08
04/02/08
04/03/08

04/04/08 6,385,000.00

04/05/08
04/06/08
04/07/08
04/08/08
04/09/08
04/10/08
04/11/08
04/12/08
04/13/08
04/14/08

04/15/08 23,789,000.00

04/16/08

04/17/08 7,578,000.00
04/18/08 13,856,000.00

04/19/08
04/20/08
04/21/08
04/22/08
04/23/08
04/24/08

04/25/08 66,020,000.00

04/26/08
04/27/08
04/28/08
04/28/08
04/30/08

117,728,000.00

Credit

2,400,000.00
5,830,000.00
4,080,000.00

3,030,000.00
2,500,000.00
7,618,000.00
6,290,000.00
3,627,000.00

3,838,000.00

3,465,000.00

4,090,000.00
3,526,000.00
9,690,000.00
4,800,000.00

2,328,000.00
4,751,000.00
2,616,000.00

74,489,000.00

Balance

($50,063,454.00)
($47,663,454.00)
($41,833,454.00)
($37,743,454.00)
($44,128,454.00)
($44,128,454.00)
($44,128,454.00)
($41,098,454.00)
($38,598,454.00)
($30,980,454.00)
($24,690,454.00)
($21,063,454.00)
($21,063,454.00)
($21,083,454.00)
($17,225,454.00)
($41,014,454.00)
($37,549,454.00)
($45,127,454.00)
($59,083,454.00)
($59,083,454.00)
($59,083,454.00)
($54,993,454.00)
($51,467,454.00)
($41,777,454.00)
($36,977,454.00)
($102,997,454.00)
($102,997,454.00)
($102,997,454.00)
($100,669,454.00)
($95,918,454.00)
($93,302,454.00)

43,239,000.00

AVG
Debt
Rate

2.6300%
2.6300%
2.6300%
2.6300%
2.6300%
2.6300%
2.6300%
2.6300%
2.6300%
2.6300%
2.6300%
2.6300%
2.6300%
2.6300%
2.6300%
2.6300%
2.6300%
2.6300%
2.6300%
2.6300%
2.6300%
2.6300%
2.6300%
2.6300%
2.86300%
2.6300%
2.6300%
2.6300%
2.6300%
2.6300%

2.6300%

Attachment to Response to Question No. KIUC Q-2-17 ab
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April 2008

Interest

($3,482.08)
($3,056.17)
($2,757.37)
($3,223.83)
($3,223.83)
($3,223.83)
($3,002.47)
($2,819.83)
($2,263.29)
($1,803.77)
($1,538.80)
($1,538.80)
($1,538.80)
($1,258.42)
($2,996.33)
($2,743.20)
($3,296.81)
($4,316.37)
($4,316.37)
($4,316.37)
($4,017.58)
($3,759.98)
($3,052.08)
(82,701.41)
(§7,524.54)
($7,524.54)
($7,524.54)
(87,354.48)
(87,007.38)
($6,816.26)

(113,999.51)




Money Pool Statements
POOL - KENTUCKY UTILITIES

Date Debit Credit

Beginning Balance
05/01/08 9,810,000.00
05/02/08 6,733,000.00
05/03/08
05/04/08
05/05/08
05/06/08
05/07/08
05/08/08
05/09/08
05/10/08
05/11/08
05/12/08
06/13/08
05/14/08
05/15/08
05/16/08
05/17/08
05/18/08
05/19/08
05/20/08
05/21/08
05/22/08
05/23/08
05/24/08
05/25/08
05/26/08
05/27/08
06/28/08
05/29/08
05/30/08
05/31/08

2,055,000.00
2,620,000.00
6,990,000.00
5,820,000.00
3,860,000.00

1,890,000.00

3,305,000.00

8,167,000.00
18,540,000.00
40,000.00

982,000.00
77,145,000.00

28,895,000.00
2,972,000.00

1,670,000.00

37,980,000.00
5,735,000.00
4,857,000.00

2,565,000.00

106,233,000.00 126,388,000.00

Balance

($93,302,454.00) .

($103,112,454.00)
($109,845,454.00)
($109,845,454.00)
($109,845,454.00)
($107,790,454.00)
(3105,170,454.00)
($98,180,454.00)
($92,360,454.00)
($88,500,454.00)
($88,500,454.00)
($88,500,454.00)
($86,610,454.00)
($83,305,454.00)
($75,148,454.00)
($93,688,454.00)
($93,728,454.00)
($93,728,454.00)
($93,728,454.00)
($92,746,454.00)
($15,601,454.00)
($44,496,454.00)
($41,524,454.00)
(343,194,454.00)
($43,194,454.00)
($43,194,454.00)
($43,194,454.00)
($81,174,454.00)
($75,439,454.00)
($70,582,454.00)
($73,147,454.00)
($73,147,454.00)

(20,155,000.00)

AVG
Debt
Rate

2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%
2.8400%

2.8400%

Attachment to Response to Question No. KIUC Q-2-17 ab
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May 2008

interest

($8,134.43)
($8,665.59)
($8,665.59)
($8,665.59)
($8,503.47)
($8,296.78)
($7,745.35)
($7,286.21)
($6,981.70)
($6,981.70)
($6,981.70)
($6,832.60)
($6,571.87)
($5,928.38)
($7,390.98)
($7,394.13)
($7,394.13)
($7,394.13)
($7,316.66)
($1,230.78)
($3,510.28)
($3,275.82)
($3,407.56)
($3,407.56)
($3,407.56)
($3,407.56)
($6,403.76)
($5,951.33)
($5,568.17)
($5,770.52)
($5,770.52)

(194,242.41)



Money Pool Statements
POOL - KENTUCKY UTILITIES

Date

Debit

Beginning Balance

06/01/08
06/02/08
06/03/08
06/04/08
06/05/08
06/06/08
06/07/08
06/08/08
06/09/08
06/10/08
06/11/08
06/12/08
06/13/08
06/14/08
06/15/08
06/16/08
06/17/08
06/18/08
06/19/08
06/20/08
06/21/08
06/22/08
06/23/08
06/24/08
06/25/08
06/26/08
06/27/08
06/28/08
06/29/08
06/30/08

14,710,000.00

14,483,000.00

14,530,000.00
1,6856,000.00

1,322,000.00

23,188,000.00
28,349,000.00

1,885,000.00

100,163,000.00

Credit

510,000.00
1,367,000.00
4,490,000.00

2,140,000.00

6,210,000.00
3,409,000.00
8,741,000.00
2,465,000.00

742,000.00

3,005,000.00
11,260,000.00

3,680,000.00

49,838,000.00

97,857,000.00

Balance

($73,147,454.00)
($73,147,454.00)
($72,637,454.00)
($71,270,454.00)
($66,780,454.00)
(381,490,454.00)
($79,350,454.00)
($79,350,454.00)
($79,350,454.00)
($73,140,454.00)
($69,731,454.00)
($60,090,454.00)
($58,525,454.00)
($57,783,454.00)
(857,783,454.00)
($57,783,454.00)
($72,266,454.00)
($69,261,454.00)
($58,001,454.00)
(372,531,454.00)
($74,216,454.00)
($74,216,454.00)
($74,216,454.00)
($75,538,454.00)
($71,858,454.00)
($95,047,454.00)

($123,396,454.00)

(373,568,454.00)
($73,558,454.00)
($73,558,454.00)
($75,443,454.00)

2,296,000.00

AVG
Debt
Rate

2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%
2.4300%

2.4300%

Attachment to Response to Question No. KIUC Q-2-17 ab
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June 2008

Interest

($4,937.45)
($4,903.03)
($4,810.76)
($4,507.68)
($5,500.61)
($5,356.18)
($5,356.16)
($5,356.16)
($4,936.98)
($4,706.87)
($4,116.86)
($3,950.47)
($3,900.38)
($3,900.38)
($3,900.38)
($4,877.99)
($4,675.15)
($3,915.10)
($4,895.87)
($5,000.61)
($5,009.61)
($5,000.61)
($5,098.85)
(54,850.45)
(86,415.70)
($8,329.26)
($4,965.20)
($4,965.20)
. ($4,965.20)
(85,092.43)

(148,218.56)




Money Pool Statement
POOL - KENTUCKY UTILITIES

Date

Debit

Beginning Balance

07/01/08
07/02/08
07/03/08
07/04/08
07/05/08
07/06/08
07/07/08
07/08/08
07/09/08
07/10/08
07/11/08
07/12/08
07/13/08
07/14/08
07/15/08
07/16/08
07/17/08
07/18/08
07/19/08
07/20/08
07/21/08
07/22/08
07/23/08
07/24/08
07/25/08
07/26/08
07/27/08
07128108
07/29/08
07/30/08
07/31/08

3,295,000.00

43,000.00

17,381,000.00
45,128,000.00

31,835,000.00

10,730,000.00

20,420,000.00

128,832,000.00

Credit

3,805,000.00
4,122,000.00

2,169,000,00
7,350,000.00
7,640,000.00
3,340,000.00

3,060,000.00

4,025,000.00

333,000.00

5,235,000.00
3,585,000.00

1,637,000.00
4,810,000.00
5,575,000.00
2,642,000.00

59,318,000.00

Balance

($75,443,454.00)
($71,638,454.00)
($67,516,454.00)
($70,811,454.00)
($70,811,454.00)
($70,811,454.00)
($70,811,454.00)
($68,652,454.00)
($61,302,454.00)
($53,662,454.00)
($50,322,454.00)
($50,365,454.00)
($50,365,454.00)
($50,365,454.00)
($47,305,454.00)
($64,686,454.00)
($109,814,454.00)
($105,789,454.00)
($137,624,454.00)
($137,624,454.00)
($137,624,454.00)
($137,291,454.00)
($148,021,454.00)
($142,786,454.00)
($139,201,454.00)
($159,621,454.00)
($159,621,454.00)
($159,621,454.00)
($157,984,454.00)
($153,174,454.00)
($147,599,454.00)
($144,957,454.00)

69,514,000.00

AVG
Deht
Rate

2.4500%
2.4500%
2.4600%
2.4500%
2.4500%
2.4500%
2.4500%
2 4500%
2.4500%
2.4500%
2.4500%
2.4500%
2.4500%
2.4500%
2.4500%
2.4500%
2.4500%
2.4500%
2.4500%
2.4500%
2.4500%
2.4500%
2.4500%
2.4500%
2.4500%
2.4500%
2.4500%
2.4500%
2.4500%
2.4500%
2.4500%

2.4500%

Attachment to Response to Question No. KIUC Q-2-17 a b
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Arbough
July 2008

interest

($4,875.39)
($4,594.87)
($4,819.11)
($4,819.11)
($4,819.11)
($4,819.11)
($4,672.18)
($4,171.97)
($3,652.03)
($3,424.72)
($3,427.65)
($3,427.65)
($3,427.65)
($3,219.40)
($4,402.27)
($7,473.48)
($7,199.56)
($9,366.11)
($9,366.11)
($9,366.11)
(39,343.45)
($10,073.68)
($9,717.41)
(39,473.43)
($10,863.13)
($10,863.13)
($10,863.13)
(310,751.72)
($10,424.37)
($10,044.98)
($9,865.16)

(217,627.16)



Money Pool Statements
POOL - KENTUCKY UTILITIES

Date

Debit

Beginning Balance

08/01/08
08/0G2/08
08/03/08
08/04/08
08/05/08
08/06/08
08/07/08
08/08/08
08/09/08
08/10/08
08/11/08
08/12/08
08/13/08
08/14/08
08/15/08
08/16/08
08/17/08
08/18/08
08/19/08
08/20/08
08/21/08
08/22/08
08/23/08
08/24/08
08/26/08
08/26/08
08/27/08
08/28/08
08/29/08
08/30/08
08/31/08

8,040,000.00

13,985,000.00

2,335,000.00

11,705,000.00

31,300,000.00

67,365,000.00

Credit

2,370,000.00

4,140,000.00

8,020,000.00
3,170,000.00
1,020,000.00

2,365,000.00
3,900,000.00
13,440,000.00
3,643,000.00

5,935,000.00

4,546,000.00
1,485,000.00

16,030,000.00
7.430,000.00
3,243,000.00
2,300,000.00

83,037,000.00

Balance

($144,957,454.00)
($142,587,454.00)
($142,587,454.00)
($142,587,454.00)
($138,447,454.00)
($146,487,454.00)
($138,467,454.00)
($135,297,454.00)
($134,277,454.00)
($134,277,454.00)
($134,277,454.00)
($131,912,454.00)
($128,012,454.00)
($114,572,454.00)
($110,929,454.00)
($124,914,454.00)
($124,914,454.00)
($124,914,454.00)
($118,979,454.00)
($121,314,454.00)
($133,019,454.00)
($128,473,454.00)
($126,988,454.00)
($126,988,454.00)
($126,988,454.00)
($158,288,454.00)
($142,258,454.00)
($134,828,454.00)
($131,585,454.00)
($129,285,454.00)
($129,285,454.00)
($129,285,454.00)

(15,672,000.00)

AVG
Debt
Rate

2.4400%
2.4400%
2.4400%
2.4400%
2.4400%
2.4400%
2.4400%
2.4400%
2.4400%
2.4400%
2.4400%
2.4400%
2.4400%
2.4400%
2.4400%
2.4400%
2.4400%
2.4400%
2.4400%
2.4400%
2,4400%
2.4400%
2.4400%
2.4400%
2.4400%
2.4400%
2.4400%
2.4400%
2.4400%
2.4400%
2.4400%

2.4400%

Attachment to Response to Question No. KIUC Q-2-17ab
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August 2008

Interest

($9,664.26)
($9,664.26)
($9,664.26)
($9,383.66)
($9,928.59)
($9,385.02)
($9,170.16)
($9,101.03)
($9,101.03)
($9,101.03)
($8,940.73)
($8,676.40)
($7,765.47)
($7,518.55)
($8.,466.42)
($8,466.42)
($8,466.42)
($8,064.16)
($8,222.42)
($9,015.76)
($8,707.65)
($8,607.00)
($8,607.00)
($8,607.00)
($10,728.44)
($9,641.96)
($9,138.37)
($8,918.57)
(38,762.68)
($8,762.68)
($8,762.68)

(277,010.08)




Money Pool Statements
POOL - KENTUCKY UTILITIES

Date

Debhit

Beginning Balance

09/01/08
09/062/08
09/03/08
09/04/08
09/05/08
09/06/08
09/07108
09/08/08
09/09/08
09/10/08
09/11/08
09/12/08
09/13/08
09/14/08
09/15/08
09/16/08
09/17/08
09/18/08
09/19/08
09/20/08
09/21/08
09/22/08
09/23/08
09/24/08
09/25/08
09/26/08
09/27/08
09/28/08
09/29/08
09/30/08

8,708,000.00

11,158,000.00

26,140,000.00

34,225,000.00
37,962,000.00

118,193,000.00

Credit

2,850,000.00
8,135,000.00
5,905,000.00

2,500,000.00
5,077,000.00
7,675,000.00
3,643,000.00
2,907,000.00

9,040,000.00
5,185,000.00
2,670,000.00
7,448,000.00

8,500,000.00

5,095,000.00

53,295,000.00

1,805,000.00

131,630,000.00

Balance

($129,285,454.00)
($129,285,454.00)
($126,435,454.00)
($118,300,454.00)
($112,395,454.00)
($121,103,454.00)
($121,103,454.00)
($121,103,454.00)
($118,603,454.00)
($113,526,454.00)
(3105,951,454.00)
($102,308,454.00)
($99,401,454.00)
($99,401,454.00)
($99,401,454.00)
($110,559,454.00)
(3101,519,454.00)
($96,334,454.00)
($93,664,454.00)
($86,216,454.00)
($86,216,454.00)
($86,216,454.00)
($77,716,454.00)
($103,856,454.00)
($98,761,454.00)
($132,986,454.00)
($170,948,454.00)
($170,948,454.00)
($170,948,454.00)
($117,653,454.00)
($115,848,454.00)

(13,437,000.00)

Attachment to Response to Question No, KIUC Q-2-17 ab
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September 2008

AVG

Debt
Rate Interest
2.4500% ($8,798.59)
2.4500% ($8,604.64)
2.4500% ($8,051.00)
2.4500% ($7,649.14)
2.4500% ($8,241.76)
2.4500% ($8,241.76)
2.4500% ($8,241.76)
2.4500% ($8,071.62)
2.4500% ($7,726.11)
2.4500% {$7,210.59)
2.4500% ($6,962.66)
2.4500% ($6,764.82)
2.4500% ($6,764.82)
2.4500% {($6,764.82)
2.4500% ($7,524.19)
2.4500% {$6,908.96)
2.4500% ($6,556.09)
2.4500% ($6,374.39)
2.4500% ($5,887.51)
2.4500% ($5,867.51)
2.4500% ($5,867.51)
2.4500% ($5,289.04)
2.4500% (3$7,068.01)
2.4500% ($6,721.27)
2.4500% ($9,050.47)
2.4500% ($11,633.99)
2.4500% {$11,633.99)
2.4500% ($11,633.99)
2.4500% ($8,006.97)
2.4500% ($7,884.13)
2.4500% (231,982.11)



Money Pool Statements
POOL - KENTUCKY UTILITIES

Date

Debit

Beginning Balance

10/01/08
10/02/08
10/03/08
10/04/08
10/05/08
10/06/08
10/07/08
10/08/08
10/09/08
10/10/08
10/11/08
10/12/08
10/13/08
10/14/08
10/15/08
10/16/08
10/17/08
10/18/08
10/18/08
10/20/08
10/21/08
10/22/08
10/23/08
10/24/08
10/25/08
10/26/08
10/27/08
10/28/08
10/29/08
10/30/08
10/31/08

4,342,000.00

5,635,000.00

24,485,000.00

3,655,000.00

44,960,000.00

2,074,000.00

85,151,000.00

Credit

5,720,000.00
3,025,000.00
1,220,000.00

618,000.00
6,330,000.00

6,623,000.00
7,350,000.00

3,445,000.00
3,825,000.00
4,182,000.00
18,500,000.00

7,810,000.00
4,750,000.00

3,390,000.00

1,300,000.00
950,000.00

79,038,000.00

Balance

($115,848,454.00)
($110,128,454.00)
($107,103,454.00)
($105,883,454.00)
($105,883,454.00)
($105,883,454.00)
($105,265,454.00)
($109,607,454.00)
($103,277,454.00)
($96,654,454.00)
($89,304,454.00)
($89,304,454.00)
($89,304,454,00)
($89,304,454.00)
($85,859,454.00)
($91,494,454.00)
($87,669,454.00)
($83,487,454.00)
($83,487,454.,00)
($83,487,454.00)
($64,987,454.00)
($89,472,454.00)
($81,662,454.00)
($76,912,454.00)
($80,567,454.00)
($80,567,454.00)
($80,567,454.00)
($125,527,454,00)
($122,137,454.00)
($124,211,454.00)
{$122,911,454.00)
($121,961,454.00)

6,113,000.00

AVG
Debt
Rate

4.9500%
4,9500%
4.9500%
4.8500%
4.9500%
4.9500%
4.9500%
4.9500%
4.9500%
4.9500%
4.9500%
4.9500%
4.9500%
4.9500%
4.9500%
4.9500%
4,9500%
4.9500%
4.9500%
4.9500%
4.9500%
4.9500%
4.9500%
4.9500%
4.9500%
4.8500%
4.9500%
4.9500%
4.9500%
4.9500%
4.9500%

4.9500%

Attachment to Response to Question No. KIUC Q-2-17 ab
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October 2008

Interest

($15,142.66)
($14,726.72)
($14,558.97)
($14,558.97)
($14,558.97)
($14,474.00)
($15,071.02)
($14,200.65)
($13,289.99)
($12,279.36)
($12,279.36)
($12,279.36)
($12,279.36)
($11,805.67)
($12,580.49)
($12,054.55)
($11,479.52)
($11,479.52)
($11,479.52)

($8,935.77)
($12,302.46)
(811,228 59)
($10,575.46)
($11,078.02)
($11,078.02)
($11,078.02)
($17.260.02)
($16,793.90)
($17,079.07)
($16,900.32)
($16,769.70)

(411,658.01)



Money Pool Statements
POOL - KENTUCKY UTILITIES

Date

Debit

Beginning Balance

11/01/08
11/02/08
11/03/08
11/04/08
11/06/08
11/06/08
11/07/08
11/08/08
11/09/08
11/10/08
11/11/08
11/12/08
11/13/08
11/14/08
11/156/08
11/16/08
11/17/08
11/18/08
11/19/08
11/20/08
11/21/08
11/22/08
11/23/08
11/24/08
11/25/08
11/26/08
11/27/08
11/28/08
11/29/08
11/30/08

1,215,000.00

16,5670,000.00

19,867,000.00

38,810,000.00
15,000,000.00

91,462,000.00

Credit

1,680,000.00
5,930,000.00
2,705,000.00
2,250,000.00
3,5660,000.00
7,765,000.00

6,935,000.00
2,085,000.00

6,507,000.00
6,565,000.00

1,039,000.00

2,835,000.00

49,756,000.00

Balance

($121,961,454.00)
($121,961,454.00)
($121,961,454.00)
($120,381,454.00)
($121,596,454.00)
($115,666,454.00)
($112,961,454.00)
($110,711,454.00)
($110,711,454.00)
($110,711,454.00)
(3$107,151,454.00)
($107,151,454.00)

($99,386,454.00)

($92,451,454.00)

($90,366,454.00)

($90,366,454.00)

($90,366,454,00)
($106,936,454.00)
($100,429,454.00)

($93,864,454.00)
($113,731,454.00)
($112,692,454.00)
($112,692,454.00)
($112,692,454.00)
($109,857,454.00)
($148,667,454.00)
($163,667,454.00)
($163,667,454.00)
($163,667,454.00)
($163,667,454.00)
($163,667,454.00)

41,706,000.00

Attachment fo Response to Question No. KIUC Q-2-17 ab
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Arbough

November 2008

AVG

Debt
Rate Interest
2.9500% ($9,994.06)
2.9500% ($9,994.06)
2.9500% (39,864.59)
2.9500% ($9,964.15)
2.9500% ($9,478.22)
2.9500% ($9,256.56)
2.9500% ($9,072.19)
2.9500% {$9,072.19)
2.9500% ($9,072.19)
2.9500% ($8,780.47)
2.9500% ($8,780.47)
2.9500% ($8,144.17)
2.9500% ($7,575.88)
2.9500% ($7,405.03)
2.9500% ($7,405.03)
2.9500% ($7,405.03)
2.9500% ($8,762.85)
2.9500% ($8,229.64)
2.9500% (3$7,691.67)
2.9500% ($9,319.66)
2.9500% ($9,234.52)
2.9500% ($9,234,52)
2.9500% ($9,234.52)
2.9500% ($9,002.21)
2.9500% ($12,182.47)
2.9500% ($13,411.64)
2.9500% ($13,411.64)
2.9500% ($13,411.64)
2,9500% ($13,411.64)
2.9500% (313,411.64)
2.9500% (291,214.55)



Money Pool Statements
POOL - KENTUCKY UTILITIES

Date

Debit

Beginning Balance

12/01/08
12102108
12/03/08
12/04/08
12/05/08
12/06/08
12/07/08
12/08/08
12/09/08
12/10/08
12/11/08
12/12/08
12/13/08
12/14/08
12/15/08
12/16/08
12117/08
12/18/08
12/19/08
12/20/08
12/21/08
12/22/08
12/23/08
12/24/08
12/25/08
12/26/08
12127108
12/28/08
12/29/08
12/30/08
12/31/08

9,175,000.00

225,000.00

27,112,000.00
10,800,000.00

3,031,000.00

50,343,000.00

Credit

10,390,000.00
2,305,000.00
5,830,000.00
2,945,000.00

3,760,000.00

10,239,000.00
2,216,000.00
1,630,000.00

56,760,000.00
1,082,000.00
8,461,000.00
71,415,000.00
2,022,000.00

4,836,000.00
9,840,000.00
4,032,000.00

197,763,000.00

Balance

($163,667,454.00)
($153,277,454.00)
($150,972,454.00)
($145,142,454.00)
($142,197,454.00)
($151,372,454.00)
($151,372,454.00)
($151,372,454.00)
($147,612,454.00)
($147,837,454.00)
($137,598,454.00)
($135,382,454.00)
($133,752,454.00)
($133,752,454.00)
($133,752,454.00)
($76,992,454.00)
($75,910,454.00)
($67,449,454.00)
$3,965,546.00
$5,987,546.00
$5,087,546.00
$5,987,546.00
($21,124,454.00)
($31,924,454.00)
($31,924,454.00)
($31,924,454.00)
($34,955,454.00)
($34,955,454,00)
($34,955,454.00)
($30,119,454.00)
($20,279,454.00)
($16,247,454.00)

(147,420,000.00)

AVG
Debt
Rate

1.4900%
1.4900%
1.4900%
1.4900%
1.4900%
1.4900%
1.4900%
1.4800%
1.4900%
1.4900%
1.4800%
1.4900%
1.4900%
1.4900%
1.4900%
1.4900%
1.4900%
1.4900%
1.4900%
1.4800%
1.4900%
1.4900%
1.4900%
1.4900%
1.4900%
1.4900%
1.4900%
1.4800%
1.4900%
1.4800%
1.4900%

1.4900%

Attachment fo Response to Question No. KIUC Q-2-17 a b
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December 2008

Interest

($6,343.98)
(36,248.58)
($6,007.28)
($5,885.39)
($6,265.14)
(86,265.14)
($6,265.14)
($6,109.52)
($6,118.83)
($5,695.05)
($5,603.33)
($5,535.87)
($5,535.87)
($5,535.87)
($3,186.63)
($3,141.85)
($2,791.66)
$164.13
$247.82
$247.82
$247.82
($874.32)
($1,321.32)
($1,321.32)
($1,321.32)
($1,446.77)
($1,446.77)
($1,446.77)
($1,246.61)
($839.34)
($672.48)

(103,564.54)



Money Pool Statements
POOL - KENTUCKY UTILITIES

Date

Debit

Beginning Balance

01/01/09
01/02/09
01/03/06
01/04/09
01/05/09
01/06/0%
01/07/09
01/08/09
01/09/09
01/10/09
01/11/09
01/12/09
01/13/09
01/14/09
01/15/09
01/16/09
0117/09
01/18/09
01/19/09
01/20/09
01/21/09
01/22/09
01/23/09
01/24/09
01/25/09
01/26/09
01/27/09
01/28/09
01/28/09
01/30/09
01/31/09

7,890,000.00

13,846,000.00

6,070,000.00
23,710,000.00

38,396,000.00

90,012,000.00

Credit

2,475,000.00

881,500.00
3,140,000.00
7,375,000.00

814,000.00
1,800,000.00
7,175,000.00
6,396,000.00

2,178,000.00

6,583,000.00
11,863,000.00

2,311,000.00
7,460,000.00
4,570,000.00
1,268,000.00

66,388,600.00

Attachment to Response to Question No. KIUC Q-2-17 ab
Page 13 of 43

Arbough
January 2009
AVG
Debt
Balance Rate Interest
($16,247 454.00) *

($16,247,454,00) 0.5400% ($243.71)
{3$13,772,454,00) 0.5400% {$206.59)
($13,772,454.00) 0.5400% ($206.59)
($13,772,454.00) 0.5400% ($206.59)
($12,890,954.00) 0.5400% ($193.36)
($9,760,954.00) 0.5400% ($146.26)
($2,375,954.00) 0.5400% ($35.64)
($10,265,854.00) 0.5400% ($153.99)
{$9,451,954.00) 0.5400% ($141.78)
($9,451,954.00) 0.5400% ($141.78)
($9,451,954.00) 0.5400% (3141.78)
($7,551,954.00) 0.5400% ($113.28)
($376,954.00) 0.5400% ($5.65)

$6,018,046.00 0.5400% $90.27
($7,927,954.00) 0.5400% ($118.92)
($5,749,954.00) 0.5400% ($86.25)
($5,748,854.00) 0.5400% ($86.25)
($5,749,954.00) 0.5400% ($86.25)
{$5,749,954.00) 0.5400% {$86.25)
$833,046.00 0.5400% $12.50

$12,698,046.00 0.5400% $190.44

$6,626,046.00 0.5400% $99.39
{$17,083,954.00) 0.5400% ($256.28)
($17,083,954.00) 0.5400% ($256.26)
($17,083,954.00) 0.5400% ($266.26)
($55,479,954.00) 0.5400% {$832.20)
($53,168,954.00) 0.5400% ($797.53)
{$45,708,954.00) 0.56400% ($685.63)
($41,138,954.00) 0.5400% ($617.08)
($39,870,954.00) 0.5400% ($598.06)
($39,870,854.00) 0.5400% ($598.08)
23,623,500.00 0.6400% (6,905.66)




Aitachment to Response to Question No. KIUC Q-2-17 ab
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Arbough

Money Pool Statements February 2009

POOL - KENTUCKY UTILITIES

AVG
Debt
Date Debit Credit Balance Rate Interest
Beginning Balance ($39,870,954.00) *
02/01/09 {$39,870,954.00) 0.7900% ($874.95)
02/02/08 3,550,000.00 {$36,320,954.00) 0.7900% ($797.04)
02/03/09 4,760,000.00 ($31,560,954.00) 0.7900% ($692.59)
02/04/09 7,373,000.00 ($24,187,954.00) 0.7900% ($530.79)
02/05/09 5,083,000.00 ($19,124,954.00) 0.7900% ($419.69)
02/06/09 2,465,000.00 ($16,659,954.00) 0.7900% $0.00
02/06/09 300,000.00 ($16,359,954.00) 0.7800% ($359.01)
02/07/09 ($16,359,954.00) 0.7900% ($359.01)
02/08/09 ($16,359,954.00) 0.7800% ($359.01)
02/08/09 1,066,000.00 ($15,293,954.00) 0.7900% ($335.62)
02/10/09 4,388,000.00 ($10,905,964.00) 0.7900% {$239.33)
02/11/09 6,337,000.00 ($4,568,854.00) 0.7900% ($100.26)
02/12/09 3,847,000.00 ($621,864.00) 0.7900% ($13.65)
02/13/09 1,370,000.00 $748,046.00 0.7900% $16.42
02/14/09 $748,046.00 0.7900% $16.42
02/15/09 $748,046.00 0.7900% $16.42
02/16/09 $748,046.00 0.7900% $16.42
02/17/09 13,893,000.00 ($13,144,954.00) 0.7900% ($288.46)
02/18/09 14,766,000.00 $1,621,046.,00 0.7900% $35.67
02/18/09 $1,621,046.00 0.7900% $35.57
02/20/09 2,458,000.00 $4,079,046.00 0.7800% $89.51
02/21/09 $4,079,046.00 0.7900% $89.51
02/22/09 $4,079,046.00 0.7900% $89.51
02/23/09 16,953,000.00 ($12,873,954.00) 0.7900% ($282.51)
02124109 1,642,000.00 ($11,231,954.00) 0.7800% ($246.48)
02/25/09 13,091,000.00 ($24,322,954.00) 0.7900% ($533.75)
02/26/09 5,632,000.00 ($18,690,954.00) 0.7900% (8410.16)
02/27/09 10,560,000.00 ($29,250,954.00) 0.7900% ($641.90)
02/28/09 ($29,250,954.00) 0.7900% ($641.90)
54,497,000,00  65,117,000.00 (10,620,000.G0} 0.7900% {7,720.76)
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Arbough
Money Pool Statements March 2009
POOL - KENTUCKY UTILITIES
AVG
Debt
Date Deblt Credit Balance Rate Interest
Beginning Balance ($29,250,854.00) *
03/01/09 ($29,250,954.00) 0.7500% ($609.39)
03/02/09 3,540,000.00 ($25,710,954.00) 0.7500% (85635.64)
03/03/09 6,896,000.00 ($19,814,954.00) 0.7500% $0.00
03/03/09 90,000.00 ($19,724,954.00) 0.7500% ($410.94)
03/04/09 7.326,000.00 ($12,398,954.00) 0.7500% ($258.31)
03/05/09 5,370,000.00 {$7,028,954.00) 0.7500% ($146.,44)
03/06/09 ($7,028,954.00) 0.7500% ($146.44)
03/07/09 (87,028,954.00) 0.7500% ($146.44)
03/08/09 ($7,028,954.00) 0.7500% ($146.44)
03/09/09 3,240,000.00 ($10,268,954.00) 0.7500% {($213.94)
03/10/09 5,442,000.00 (%4,826,954.00) 0.7500% ($100.56)
03/11/09 4,445,000.00 ($381,054.00) 0.7500% ($7.96)
03/12/09 1,560,000.00 $1,178,046.00 0.7500% $24,54
03/13/09 2,743,000.00 $3,921,046.00 0.7500% $81.69
03/14/09 $3,921,046.00 0.7500% $81.69
03/15/09 $3,921,046.00 0.7500% $81.69
03/16/09 19,200,000.00 ($15,278,954.00) 0.7500% ($318.31)
03/17/09 4,383,000.00 ($10,895,954.00) 0.7500% {$227.00)
03/18/09 10,389,000.00 ($506,954.00) 0.7500% ($10.56)
03/19/09 2,607,000.00 $2,000,046.00 0.7500% $41.67
03/20/09 8,162,000.00 ($6,151,954.00) 0.7500% ($128.17)
03/21/09 {$6,161,954.00) 0.7500% (3128.17)
03/22/09 ($6,151,9564.00) 0.7500% ($128.17)
03/23/09 2,928,000.00 ($3,223,954.00) 0.7500% ($67.17)
03/24/09 5,289,000.00 $2,065,046.00 0.7500% $43.02
03/25/09  50,456,000.00 ($48,390,954.00) 0.7500% ($1,008.14)
03/26/09 1,517,000.00 ($46,873,954.00} 0.7500% ($976.54)
03/27/09 18,673,000.00 ($65,446,954.00) 0.7500% ($1,363.48)
03/28/09 ($65,446,954,00) 0.7500% ($1,363.48)
03/29/09 ($65,446,954.00) 0.7500% ($1,363.48)
03/30/09 §0,550,000.00 ($14,896,954.00) 0.7500% ($310.35)
03/31/09 2,076,000.00 ($12,820,954.00) 0.7500% ($267.10)
99,621,000.00 116,051,000.00 {16,430,000.00) 0.7500% (10,028.32)



Attachment to Response to Question No. KIUC Q-2-17 ab
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* Arbough
Money Pool Statements April 2009
POOL - KENTUCKY UTILITIES
AVG
Debt
Date Debit Credit Balance Rate Interest
Beginning Balance ($12,820,954.00) *
04/01/09 3,684,000.00 ($9,136,954.00) 0.5500% {$139.59)
04/02/09 3,373,000.00 ($12,508,954.00) 0.5500% ($191.12)
04/03/08 3,5690,000.00 ($8,9119,954.00) 0.5500% ($136.28)
04/04/09 ($8,919,954.00) 0.5500% {$136.28)
04/05/09 ($8,919,954.00) 0.5500% ($136.28)
04/06/08 5,038,000.00 ($3,881,954.00) 0.5500% ($59.31)
04/07/09 2,832,000.00 ($6,713,954.00) 0.5500% {83102.57)
04/08/09 5,690,000.00 ($1,023,954.00) 0.5500% {$15.64)
04/09/09 4,500,000.00 ($6,523,954.00) 0.5500% ($84.39)
04/10/08 ($5,523,954.00) 0.5500% ($84.39)
04/11/09 ($5,5623,954.00) 0.5500% {$84.39)
04/12/09 {$5,5623,954.00) 0.5500% ($84.39)
04/13/09 2,268,000.00 ($3,255,954.00) 0.5500% ($49.74)
04/14/09 10,735,000.00 {$13,990,954.00) 0.5500% ($213.75)
04/15/09 13,9567,000.00 ($27,947,854.00) 0.5500% {$426.98)
04/16/09 2,062,000.00 ($25,885,954.00) 0.56500% ($395.48)
04/17/09 1,780,000.00 ($27,665,954.00) 0.5500% ($422.87)
04/18/09 ($27,665,954.00) 0.5500% ($422.67)
04/19/09 ($27,665,954.00) 0.5500% (3422.67)
04/20/09 10,560,000.00 ($38,225,954.00) 0.8500% {$584.01)
04/21/09 32,477,000.00 ($70,702,954.00) 0.5500% ($1,080.18)
04/22/09 8,411,000.00 ($62,291,954.00) 0.5500% {$951.68)
04/23/09 264,000.00 ($62,027,964.00) 0.5500% ($947.65)
04/24/09 25,332,000.00 ($36,695,954.00) 0.5500% ($560.63)
04/25/09 ($36,695,954.00) 0.5500% ($560.63)
04/26/09 ($36,695,954.00) 0.5500% ($560.63)
04/27/08 29,485,000.00 ($66,180,954.00) 0.5500% ($1,011.10)
04/28/09 2,580,000.00 (363,600,954.00) 0.5500% ($971.68)
04/29/09 4,600,000.00 ($59,000,854.00) 0.5500% {$901.40)
04/30/09 1,151,000.00 {$57,849,954.00) 0.5500% ($883.82)

109,699,000.00  64,670,000.00 45,029,000.00 0.5500% {12,622.,00)
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Arbough
Money Pool Statements May 2009
POOL - KENTUCKY UTILITIES
AVG
Debt
Date Debit Credit Balance Rate Interest
Beginning Balance ($57,849,954.00) *
05/01/09 720,000.00 ($58,569,954,00) 0.4000% ($650.78)
05/02/09 {$58,569,954.00) 0.4000% ($650.78)
05/03/09 ($58,569,954.00) 0.4000% ($650.78)
05/04/09 1,430,000.00 ($57,139,954.00) 0.4000% {$634.89)
05/06/09 4,045,000,00 {$53,094,954.00) 0.4000% ($589.94)
05/06/09 1,075,000.00 ($54,169,954.00) 0.4000% ($601.89)
05/07/09 2,452,000.00 ($51,717,954.00) 0.4000% {$574.64)
05/08/09 2,140,000.00 {$49,577,954.00) 0.4000% ($550.87)
05/09/09 ($49,577,954.00) 0.4000% ($550.87)
05/10/09 ($49,577,954.00) 0.4000% {$650.87)
05/11/09 4,940,000.00 ($44,637,954.00) 0.4000% ($495.98)
05/12/09 1,356,000.00 ($43,281,954.00) 0.4000% ($480.91)
06/13/09 8,643,000.00 {$34,638,954.00) 0.4000% {$384.88)
05/14/09 1,600,000.00 {$33,138,954.00) 0.4000% ($368.21)
05/16/09 9,870,000.00 ($43,008,954.00) 0.4000% ($477.88)
05/16/09 {$43,008,954.00) 0.4000% {$477.88)
05/17/09 {$43,008,954.00) 0.4000% ($477.88)
05/18/09 2,838,000.00 {$40,170,954.00) 0.4000% ($446.34)
05/19/09 4,639,000.00 {$35,531,954.00) 0.4000% ($394.80)
05/20/09 6,954,000.00 {$28,577,854.00) 0.4000% ($317.53)
08/21/09 24,750,000.00 ($53,327,954.00) 0.4000% ($592.53)
05/22/09 620,000.00 ($52,707,954.00) 0.4000% {$685.64)
05/23/09 ($52,707,954.00) 0.4000% ($585.64)
05124108 ($52,707,954.00) 0.4000% ($585.64)
05/25/09 ($52,707,954.00) 0.4000% ($585.64)
05/26/09 23,727,000.00 ($76,434,954.00) 0.4000% ($849.28)
05/27/09 2,754,000.00 ($73,680,954.00) 0.4000% ($818.68)
05/28/09 3,408,000.00 ($70,272,954.00) 0.4000% {$780.81)
05/29/09 14,646,000.00 ($84,918,954.00) 0.4000% (8943.54)
05/30/09 ($84,918,954.00) 0.4000% ($943.54)
05/31/09 ($84,918,954.00) 0.4000% {$943.54)
74,788,000.00  47,719,000.00 27,069,000.00 0.4000% (18,543.08)
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Arbough
Money Pool Statements June 2009
POOL - KENTUCKY UTILITIES
AVG
Debt
Date Debit Credit Balance Rate Interest
Beginning Balance ($84,918,954.00) *
06/01/09 2,880,000.00 ($87,808,954.00) 0.3000% ($731.74)
06/02/09 1,426,000.00 ($86,382,954.00) 0.3000% ($719.86)
06/03/09 5,740,000.00 {$80,642,954.00) 0.3000% ($672.02)
06/04/09 6,233,000.00 ($86,875,954.00) 0.3000% ($723.97)
06/05/09 3,119,000.00 ($83,756,954.00) 0.3000% ($697.97)
06/06/09 ($83,756,954.00) 0.3000% ($697.97)
06/07/09 {$83,756,954.00) 0.3000% ($697.97)
06/08/08 2,140,000.00 ($81,616,954.00) 0.3000% ($680.14)
06/09/08 2,335,000.00 ($79,281,954.00) 0.3000% ($660.68)
06/10/09 5,777,000.00 ($73,504,954.00) 0.3000% ($612.54)
06/11/09 430,000.00 ($73,074,954.00) 0.3000% {$608.96)
06/12/09 330,000.00 ($73,404,954.00) 0.3000% ($611.71)
06/13/09 ($73,404,954.00) 0.3000% ($611.71)
06/14/09 ($73,404,954.00) 0.3000% ($611.71)
06/15/09 11,493,000.00 ($84,897,954.00) 0.3000% ($707.48)
06/16/09 3,866,000.00 ($81,031,954.00) 0.3000% $675.27)
06/17/09 7,008,000.00 {$74,023,954.00) 0.3000% ($616.87)
06/18/09 6,280,000.00 ($80,303,954.00) 0.3000% ($669.20)
06/19/09 ($80,303,954.00) 0.3000% {$669.20)
06/20/09 ($80,303,954.00) 0.3000% ($669.20)
06/21/09 ($80,303,954.00) 0.3000% ($669.20)
06/22/09 1,398,000.00 ($78,905,954.00) 0.3000% ($657.55)
06/23/09 3,676,000.00 ($75,229,954.00) 0.3000% ($626.92)
06/24/09 4,693,000.00 ($70,536,954.00) 0.3000% ($687.81)
06/25/09 21,625,000.00 ($92,161,954.00) 0.3000% ($768.02)
06/26/09 3,564,000.00 ($95,725,954.00) 0.3000% ($797.72)
06/27/09 ($95,725,954.00) 0.3000% ($797.72)
06/28/09 ($95,725,954.00) 0.3000% ($797.72)
06/28/09 25,138,000.00 ($70,590,954.00) 0.3000% ($588.26)
06/30/09 10,035,000.00 ($60,555,954.00) 0.3000% ($504.63)
52,415,000.,00  76,778,000.00 (24,363,000.00) 0.3000% (20,141.72)



Attachment to Response to Question No, KIUC Q-2-17 ab
Page 19 0of 43

Arbough
Money Pool Statements July 2009
POOL - KENTUCKY UTILITIES
AVG
Debht
Date Debit Credit Balance Rate Interest
Beginning Balance ($60,555,954.00) *
07/01/09 5,190,000.00 ($55,365,954.00) 0.3500% ($538.28)
07/02/09 ($55,365,954.00) 0.3500% ($538.28)
07/03/09 ($55,365,954.00) 0.3500% ($538.28)
07/04/09 ($55,365,954.00) 0.3500% ($538.28)
07/05/09 ($55,365,954.00) 0.3500% ($538.28)
07/06/09 9,892,000.00 ($45,473,954.00) 0.3500% (%$442.11)
07/07/08 785,000.00 ($44,688,954.00) 0.3500% ($434.48)
07/08/09 7,709,000.00 ($36,979,954.00) 0.3500% ($359.53)
07/09/09 3,488,000.00 ($40,467,954.00) 0.3500% ($393.44)
07/10/09 820,000.00 ($41,287,954.00) 0.3500% ($401.41)
07/11/09 ($41,287,954.00) 0.3500% (3401.41)
07/12/09 ($41,287,954.00) 0.3500% ($401.41)
07/13/08 2,864,000.00 ($38,423,954.00) 0.3500% ($373.57)
07/14/09 1,756,000.00 ($36,667,954.00) 0.3500% ($356.49)
07/15/09 3,994,000.00 ($40,661,954.00) 0.3500% ($395.32)
07/16/09 2,630,000.00 ($38,031,954.00) 0.3500% ($369.76)
07/17/08 3,639,000.00 ($34,392,954.00) 0.3500% ($334.38)
07/18/09 ($34,392,954.00) 0.3500% {$334.38)
07/19/09 ($34,392,954.00) 0.3500% {$334.38)
07/20/09 1,085,000.00 ($33,307,854.00) 0.3500% ($323.83)
07/21/08 18,575,000.00 ($51,882,954.00) 0.3500% {$504.42)
07/22/08 11,204,000,00 {$40,678,954.00) 0.3500% {$395.49)
07/23/09 1,834,000.00 ($38,744,954.00) 0.3500% ($376.69)
07/24/09 4,142,000.00 ($42,886,954.00) 0.3500% ($416.96)
07/25/08 {$42,886,954.00) 0.3500% ($416.96)
07/26/09 ($42,886,954.00) 0.3500% ($416.96)
07127108 16,255,000.00 ($26,631,954.00) 0.3500% ($258.92)
07/28/09 4,075,000.00 ($22,566,954.00) 0.3500% ($219.30}
07/29/09 10,285,000.00 ($12,271,954.00) 0.3500% (3119.31)
07/30/09 3,463,000.00 ($8,808,954.00) 0.3500% {$85.64)
07/31/09 649,000.00 ($9,457,954.00) 0.3500% ($91.95)

31,668,000.00  82,766,000.00 (61,098,000.00) 0.3500% (11,649.90)
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Arbough
Money Pool Statements August 2009
POOL - KENTUCKY UTILITIES
AVG
Debt
Date Debit Credit Balance Rate Interest
Beginning Balance ($9,457,954.00) *
08/01/09 ($9,457,954.00) 0.3000% ($78.82)
08/02/09 ($9,457,954.00) 0.3000% ($78.82)
08/03/09 2,025,000.00 ($7,432,954.00) 0.3000% ($61.94)
08/04/09 2,700,000.00 ($4,732,954,00) 0.3000% ($39.44)
08/05/09 1,874,000.00 ($2,858,954.00) 0.3000% ($23.82)
08/06/09 3,867,000.00 $1,108,046.00 0.3000% $9.23
08/07/09 448,000.00 $660,046.00 0.3000% $5.50
08/08/09 $660,046.00 0.3000% $5.50
08/09/09 $660,046.00 0.3000% $5.50
08/10/09 2,470,000.00 $3,130,046.00 0.3000% $26.08
08/11/09 5,330,000.00 $8,460,046.00 0.3000% $70.60
08/12/09 5,213,000.00 $13,673,046.00 0.3000% $113.94
08/13/09 4,075,000.00 $9,598,046.00 0.3000% $79.98
08/14/09 5,043,000.00 $14,641,046.00 0.3000% $122.01
08/15/09 $14,641,046.00 0.3000% $122.01
08/16/09 $14,641,046.00 0.3000% $122,01
08/17/09 9,983,000.00 $4,658,046.00 0.3000% $38.82
08/18/09 2,687,000.00 $1,971,046.00 0.3000% $16.43
08/19/09 7,579,000.00 $9,550,046.00 0.3000% $79.58
08/20/09 2,038,000.00 $11,5688,046.00 0.3000% $96.57
08/21/09 4,658,000.00 $16,246,046.00 0.3000% $135.38
08/22/09 $16,246,046.00 0.3000% $135.38
08/23/09 $16,246,046.00 0.3000% $135.38
08/24/09 8,425,000.00 $7,821,046.00 0.3000% $65.18
08/25/08 22,016,000.00 (514,194,954.00) 0.3000% ($118.29)
08/26/09 5,540,000.00 ($19,734,954.00) 0.3000% {$164.46)
08/27/09 2,715,000.00 ($17,019,954.00) 0.3000% ($141.83)
08/28/09 2,129,000.00 ($14,890,954.00) 0.3000% ($124.09)
08/29/09 ($14,890,854.00) 0.3000% ($124.09)
08/30/09 ($14,890,954.00) 0.3000% ($124.09)
08/31/09 3,013,000.00 ($11,877,954.00) 0.3000% ($98.98)
53,174,000.00  50,754,000.00 2,420,000.00 0.3000% 206.31
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Arbough
Money Pool Statements September 200¢
POOL - KENTUCKY UTILITIES
AVG
Debt
Date Debit Credit Balance Rate Interest
Beginning Balance ($11,877,954.00) *
08/01/09 0.00 146,000.00 ($11,731,954.00) 0.2500% ($81.47)
09/02/09 0.00 7,197,000.00 ($4,534,954.00) 0.2500% ($31.49)
08/03/09 0.00 2,966,000.00 ($1,568,954.00) 0.2500% ($10.90)
09/04/09 0.00 1,742,000.00 $173,046.00 0.2500% $1.20
09/05/09 Q.00 0.00 $173,046.00 0.2500% $1.20
09/06/09 0.00 0.00 $173,046.00 0.2500% $1.20
09/07/09 0.00 0.00 $173,046.00° 0.2500% $1.20
09/08/09 0.00 375,000.00 $548,046.00 0.2500% $3.81
09/09/09 0.00 5,416,000.00 $5,964,046.00 0.2500% $41.42
09/10/09 0.00 8,368,000.00 $14,322,046.00 0.2600% $99.46
09/11/09 0.00 800,000.00 $15,122,0486.00 0.2500% $105.01
09/12/09 0.00 0.00 $15,122,046.00 0.2500% $106.01
09/13/09 0.00 0.00 $15,122,046.00 0.2500% $105.01
09/14/09 0.00 2,487,000.00 $17,609,046.00 0.2500% $122.29
09/15/09 5,045,000.00 0.00 $12,664,046.00 0.2500% $87.25
09/16/09 0.00 6,257,000.00 $18,821,046.00 0.2500% $130.70
09/17/08 0.00 5,028,000.00 $23,849,046,00 0.2500% $165.62
09/18/09 0.00 1,377,000.00 $25,226,046.00 0.2500% $175.18
09/18/09 0.00 0.00 $25,226,046.00 0.2500% $175.18
09/20/09 0.00 0.00 $256,226,046,00 0.2600% $175.18
09/21/09 31,251,000.00 0.00 {$6,024,954.00) 0.2500% ($41.84)
09722109 0.00 7.,350,000.00 $1,325,046.00 0.2500% $9.20
09/23/09 Q.00 6,645,000,00 $7,970,046.00 0.2500% $55.35
09/24/09 0.00 3,090,000.00 $11,060,046.00 0.2500% $76.81
09/25/09 48,587,000.00 0.00 ($37,526,954.00) 0.2500% ($260.60)
09/26/09 0.00 0.00 ($37,626,954.00) 0.2500% ($260.60)
09/27/09 0.00 0.00 ($37,526,954.00) 0.2500% ($260.60)
09/28/09 0.00 6,358,000.00 ($31,168,954.00) 0.2500% {$216.45)
09/29/09 0.00 4,229,000.00 ($26,939,954.00) 0.2600% ($187.08)
09/30/09 0.00 4,030,000.00 {$22,909,954.00) 0.2500% ($159.10)
84,883,000.00  73,851,000.00 11,032,000.00 0.2500% 127.16
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Arbough
Money Pool Statements October 2009
POOL - KENTUCKY UTILITIES
AVG
Debt
Date Debit Credit Balange Rate Interest
Beginning Balance ($22,909,954.00) *
10/01/09 0.00 1,680,000.00 ($21,219,954.00) 0.2200% ($129.68)
10/02/09 0.00 2,889,000.00 ($18,330,954.00) 0.2200% ($112.02)
10/03/09 0.00 0.00 ($18,330,954.00) 0.2200% ($112.02)
10/04/09 0.00 0.00 ($18,330,954.00) 0.2200% ($112.02)
10/05/09 0.00 1,538,000.00 ($16,792,954.00) 0.2200% {$102.62)
10/06/09 0.00 4,274,000.00 ($12,518,954.00) 0.2200% (376.50)
10/07/09 0.00  10,032,000.00 ($2,486,954.00) 0.2200% ($15.20)
10/08/09 2,721,000.00 0.00 ($5,207,954.00) 0.2200% ($31.83)
10/09/09 0.00 5,857,000.00 $649,046.00 0.2200% $3.97
10/10/09 0.00 0.00 $649,046.00 0.2200% $3.97
10/11/09 0.00 0.00 $649,046.00 0.2200% $3.97
10/12/09 0.00 0.00 $649,046.00 0.2200% $3.97
10/13/09 0.00 2,651,000.00 $3,300,046.00 0.2200% $20.17
10/14/09 0.00 9,767,000.00 $13,067,046.00 0.2200% $79.85
10/15/09 11,676,000.00 0.00 $1,491,046.00 0.2200% $9.11
10/16/09 0.00 1,074,000.00 $2,565,046.00 0.2200% $15.68
10/17/09 0.00 0.00 $2,565,046.00 0.2200% $16.68
10/18/09 0.00 0.00 $2,565,046.00 0.2200% $15.68
10/19/09 0.00 2,487,000.00 $5,052,046.00 0.2200% $30.87
10/20/09 5,663,000.00 0.00 {$610,854.00) 0.2200% ($3.73)
10/21/09 0.00 1,080,000.00 $469,046.00 0.2200% $2.87
10/22/09 0.00 6,817,000.00 $7,386,046.00 0.2200% $45.14
10/23/09 0.00  2,462,000.00 $9,848,046.00 0.2200% $60.18
10/24/09 0.00 0.00 $9,848,046.00 0.2200% $60.18
10/25/09 0.00 0.00 $9,848,046.00 0.2200% $60.18
10/26/09 36,645,000.00 0.00 ($26,796,954.00) 0.2200% ($163.76)
10/27/09 0.00 3,518,000.00 ($23,278,954.00) 0.2200% {$142.26)
10/28/09 0.00  7,120,000.00 ($16,158,954.00) 0.2200% ($98.75)
10/29/08 67,000.00 0.00 ($16,225,954.00) 0.2200% ($99.16)
10/30/09 3,440,000.00 0.00 ($19,665,954.00) 0.2200% {$120.18)
10/31/09 0.00 0.00 ($19,665,954.00) 0.2200% {$120.18)
60,112,000.00  63,356,000.00 (3,244,000.00) 0.2200% (1,008.44)
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Money Pool Statements November 2009

POOL - KENTUCKY UTILITIES

AVG
Debht
Date Debit Credit Balance Rate Interest
Beginning Balance ($19,665,954.00) *

11/01/09 0.00 0.00 ($19,665,954.00) 0.2200% ($120.18)
11/02/09 0.00 650,000.00 ($19,015,954.00) 0.2200% (3116.21)
11/03/09 0.00 2,746,000.00 ($16,269,954.00) 0.2200% {$99.43)
11/04/09 0.00 726,000.00 ($15,543,954.00) 0.2200% ($94.99)
11/05/09 0.00 1,190,000.00 ($14,353,954.00) 0.2200% ($87.72)
11/06/09 0.00 3,339,000.00 ($11,014,954.00) 0.2200% ($67.31)
11/07109 0.00 0.00 ($11,014,954,00) 0.2200% ($67.31)
11/08/09 0.00 0.00 ($11,014,954.00) 0.2200% ($67.31)
11/09/08 0.00 3,095,000.00 {$7,919,854.00) 0.2200% ($48.40)
11/10/09 0.00 4,388,000.00 ($3,531,954.00) 0.2200% ($21.58)
11/11/08 0.00 0.00 ($3,531,954.00) 0.2200% ($21.568)

11112108 0.00 6,770,000.00 $3,238,046.00 0.2200% $19.79

11/13/09 0.00 5,665,000.00 $8,903,046.00 0.2200% $54.41

11/14/09 0.00 0.00 $8,903,046.00 0.2200% $54.41

11/16/09 0.00 0.00 $8,903,046.00 0.2200% $54.41
11/18/09 18,987,000.00 0.00 ($11,083,954.00) 0.2200% ($67.74)
11/17/09 0.00 7,756,000.00 ($3,327,954.00) 0.2200% ($20.34)

11/18/09 0.00 6,598,000.00 $3,270,048.00 0.2200% $19.98

11/19/09 0.00 814,000.00 $4,084,046.00 0.2200% $24.96
11/20/09 14,210,000.00 0.00 ($10,125,954.00) 0.2200% ($61.88)
11/21/09 0.00 0.00 ($10,126,954.00) 0.2200% ($61.88)
11/22/09 0.00 0.00 ($10,125,954.00) 0.2200% ($61.88)
11/23/09 0.00 7,067,000.00 {$3,058,954.00) 0.2200% ($18.69)
11/24/09 0.00 1,618,000.00 ($1,440,854.00) 0.2200% {$8.81)
11/25/09 156,000,000.00 0.00 ($16,440,954.00) 0.2200% ($100.47)
11/26/09 0.00 0.00 ($16,440,954.00) 0.2200% ($100.47)
11/27/09 0.00 0.00 ($16,440,954.00) 0.2200% {$100.47)
11/28/09 0.00 0.00 ($16,440,954.00) 0.2200% ($100.47)
11/29/09 0.00 0.00 ($16,440,954.00) 0.2200% ($100.47)
11/30/09 0,00  13,239,000.00 ($3,201,954.00) 0.2200% ($19.57)
49,197,000.00 65,661,000.00 (16,464,000.00) 0.2200% {1,407.20)
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Money Pool Statements December 2009
POOL - KENTUCKY UTILITIES
AVG
Debt
Date Debit Credit Balance Rate Interest
Beginning Balance (%3,201,854.00) *
12/01/09 0.00 427,000.00 (3$2,774,954.00) 0.2000% ($15.42)
12/02/09 0.00 3,930,000.00 $1,155,046.00 0.2000% $6.42
12/03/089 0.00 1,175,000.00 $2,330,046,00 0.2000% $12.94
12/04/09 0.00 4,4086,000.00 $6,736,046.00 0.2000% $37.42
12/05/09 0.00 0.00 $6,736,046.00 0.2000% $37.42
12/06/09 0.00 0.00 $6,736,046.00 0.2000% $37.42
12/07/09 0.00 2,500,000.00 $9,236,046.00 0.2000% $51.31
12/08/09 0.00 5,770,000.00 $15,006,046.00 0.2000% $83.37
12/09/09 0.00 3,080,000.00 $18,086,046.00 0.2000% $100.48
12/10/09 7,862,000.00 0.00 $10,224,046.00 0.2000% $66.80
12/11/09 0.00 1,065,000.00 $11,288,046.00 0.2000% $62.72
12/12/09 0.00 0.00 $11,289,046.00 0.2000% $62.72
12/13/09 0.00 0.00 $11,289,046.00 0.2000% $62.72
12114109 0.00 2,421,000.00 $13,710,046.00 0.2000% $76.17
12/15/09 12,355,000.00 0.00 $1,3565,046.00 0.2000% $7.63
12/16/09 0.00 3,356,000.00 $4,711,046.00 0.2000% $26.17
12/17/09 0.00 6,031,000.00 $10,742,046.00 0.2000% $59.68
12/18/09 15,892,000.00 0.00 ($5,149,954.00) 0.2000% ($28.81)
12/19/09 0.00 0.00 ($5,149,954.,00) 0.2000% ($28.61)
12/20/09 0.00 0.00 ($5,149,954.00) 0.2000% ($28.61)
12/24/09 3,234,000.00 0.00 {$8,383,954.00) 0.2000% ($46.58)
12/22/09 0.00 4,413,000.00 {$3,970,954.00) 0.2000% ($22.086)
12/23/09 39,300,000.00 0.00 ($43,270,954.00) 0.2000% ($240.39)
12124109 0.00 0.00 ($43,270,954.00) 0.2000% ($240.39)
12/25/09 0.00 0.00 {$43,270,954.00) 0.2000% ($240.39)
12/26/09 0.00 0.00 ($43,270,954.00) 0.2000% {$240.39)
12/27/08 0.00 0.00 ($43,270,954.00) 0.2000% {$240.39)
12/28/09 0.00 4,495,000.00 ($38,775,954.00) 0.2000% ($215.42)
12/29/09 2,174,000.00 0.00 {$40,849,954.00) 0.2000% ($227.50)
12/30/09 0.00  4,710,000.00 ($36,239,954.00) 0.2000% ($201.33)
12/131/09 8,735,000.00 0.00 ($44,974,954.00) 0.2000% ($249.86)
89,652,000.00  47,779,000.00 41,773,000.00 0.2000% (1,484.89)



Money Pool Statements
POOL - KENTUCKY UTILITIES

Date

Beginning Balance
01/01/10
01702110
01/03/10
01/04/10
01/05/10
01/06/10
01/07110
01/08/10
01/09/10
01/10/10
01/11/10
01/12/10
01/13/10
01/14110
01/156/10
01/16/10
01/17/10
01/18/10
01/19/10
01/20/10
0172110
01/22/10
01/23/10
01/24/10
01/25/10
01/26/10
01127110
01/28/10
01/29/10
01/30710
01/31110

Debit

0.00

0.00

0.00

0.00
993,000.00
0.00

0.00

0.00

0.00

0.00

0.00

0.00
6,470,000.00
0.00
©,4156,000.00
0.00

0.00

0.00

0.00

0.00

0.00
60,188,000.00
0.00

0.00
22,518,000.00
0.00

0.00

0.00

0.00

0.00

0.00

99,584,000.00

Credit

0.60
0.00
0.00
2,860,000.00
0.00
7,051,000.00
1,611,000.00
1,732,000.00
0.00
0.00
3,152,0006.00
4,978,000.00
0.00
4,735,000.00
0.00
0.00
0.00
0.60
8,219,000.00
1,455,000.00
2,316,000.00
0.00
0.00
0.00
0.00
5,804,000.00
6,983,000.00
2,279,000.00
3,578,000.00
0.00
0.00

§7,753,000.00
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Balance

($44,974,954.00) *

(844,974,954.00)
($44,974,954.00)
(§44,974,954.00)
(542,114,954.00)
($43,107,954.00)
($36,056,954.00)
($34,445,954.00)
($32,713,954.00)
($32,713,954.00)
($32,713,954.00)
(829,561,954.00)
($24,583,954.00)
($31,053,954.00)
($26,318,954.00)
($35,733,954.00)
($35,733,954.00)
($35,733,954.00)
($35,733,954.00)
($26,514,954.00)
(§25,059,954.00)
(522,743,954.00)
($82,931,954.00)
($82,931,954.00)
($82,931,954.00)
($105,449,954.00)
($99,645,954.00)
($92,662,954.00)
(§90,383,954.00)
($86,805,954.00)
($86,805,954.00)
($86,805,954.00)

41,831,000.00

AVG
Debt
Rate

0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%

0.2000%

January 2010

Interest

($249.86)
($249.86)
($249.86)
($233.97)
($239.49)
($200.32)
($191.37)
($181.74)
($181.74)
($181.74)
(5164.23)
(8136.58)
($172.52)
(5146.22)
($198.52)
(8198.52)
($198.52)
(5198.52)
($147.31)
($139.22)
($126.36)
($460.73)
($460.73)
(5460.73)
($585.83)
($553.59)
($514.79)
($502.13)
(5482.26)
($482.26)
($482.26)

(8,971.79)

Arbough



Money Pool Statements
POOL - KENTUCKY UTILITIES

Date

Beginning Balance
02/01/10
02/02/10
02/03110
02/04/16
02/05/10
02/06/10
02/07/10
02/08/10
02/09/10
02/10/10
02/11/10
02/12/10
02/13/10
02/14110
02/16/10
02/16/10
02/1710
02/18/10
02/19/10
02/20/10
02121110
02122110
02/2310
02i24110
02/25/10
02/26/10
02/27110
02/28/10

Debit

0.00

Q.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00
13,998,000.00
0.00

0.00

0.00

0.00

0.00
25,390,000.00
0.00

0.00
31,573,000.00
3,806,000.00
0.00

0.00

74,768,000.00

Credit

2,675,000.00
4,079,000.00
8,680,000.00
7,420,000.00
4,378,000.00
0.00
0.00
1,499,000.00
8,565,000.00
7,493,000.00
1,966,000.00
8,225,000.00
0.00
0.00
0.00
0.00
8,173,000.00
9,639,000.00
0.00
0.00
0.00
0.00
5,848,000.00
5,125,000.00
0.00
0.00
0.00
0.00

83,675,000.00
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February 2010
AVG
Debt

Balance Rate Interest

($86,805,854.00) *
{$84,130,954.00) 0.2000% ($467.39)
($80,051,954.00) 0.2000% (8444.73)
($71,361,954.00) 0.2000% ($396.46)
($63,941,954.00) 0.2000% ($355.23)
($59,563,954.00) 0.2000% ($330.91)
($59,563,954,00) 0.2000% ($330.91)
{$59,563,854.00) 0.2000% {$330.91)
($58,064,854.,00) 0.2000% ($322.58)
($49,499,954.00) 0.2000% (5275.00)
($42,006,954.00) 0.2000% ($233.37)
($40,040,954.00) 0.2000% {$222.45)
($31,815,954.00) 0.2000% ($176.76)
{$31,815,954.00) 0.2000% (3176.76)
($31,815,954.00) 0.2000% ($176.76)
($31,815,954.00) 0.2000% ($176.76)
{$45,814,864.00) 0.2000% ($254.53)
($37,641,954.00) 0.2000% ($209.12)
($28,102,954.00) 0.2000% ($156.13)
(528,102,954,00) 0.2000% ($156.13)
($28,102,954.00) 0.2000% ($156.13)
{$28,102,954.00) 0.2000% ($166.13)
($53,492,954,00) 0.2000% ($297.18)
($47,644,954.00) 0.2000% ($264.69)
(542,5619,954.00) 0.2000% ($236.22)
($74,092,954.00) 0.2000% ($411.63)
($77,898,954.00) 0.2000% ($432.77)
(877,898,954.00) 0.2000% ($432.77)
($77,898,954.00) 0.2000% ($432.77)
(8,907,000.00) 0.2000% (8,013.18)
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Money Pool Statements March 2010
POOL - KENTUCKY UTILITIES
AVG
Debt
Date Debit Credit Balance Rate Interest
Beginning Balance ($77,898,954.00) *
03/01110 0.00 4,169,000.00 ($73,729,954.00) 0.2100% ($430.09)
03/02/10 0.00 7,995,000.00 ($65,734,954.00) 0.2100% ($383.45)
03/03/10 0.00 9,094,000.00 ($56,640,954.00) 0.2100% ($330.41)
03/04/10 0.00 4,965,000,00 ($51,675,954.00) 0.2100% ($301.44)
03/05/10 0.00 1,863,000.00 ($49,812,954.00) 0.2100% ($290.58)
03/06/10 0.00 0.00 ($49,812,954.00) 0.2100% ($290.58)
03/07/10 0.00 0.00 ($49,812,954.00) 0.2100% ($290.58)
03/08/10 0.00 4,612,000.00 ($45,200,954.00) 0.2100% ($263.67)
03/09/10 0.00 1,601,000.00 (843,699,854.00) 0.2100% ($254.92)
03/10/10 0.0 186,617,000.00 ($27,082,954.00) 0.2100% ($157.98)
03711110 0.00 5,726,000.00 {$21,356,954.00) 0.2100% ($124.58)
03/12/10 0.00 0.00 ($21,356,954.00) 0.2100% ($124.58)
03/13/10 0.00 0.00 ($21,356,954.00) 0.2100% ($124.58)
03/14/10 0.00 0.00 (521,356,954.00) 0.2100% ($124.58)
03/15/10 16,407,000.00 0.00 ($37,763,854.00) 0.2100% ($220.29)
03/18/10 0.00 9,400,000,00 ($28,363,954.00) 0.2100% ($165.46)
03/17/10 0.00 4,775,000.00 (523,588,954.00) 0.2100% ($137.60)
03/18/10 7.755,000.00 0.00 ($31,343,854.00) 0.2100% ($182.84)
03/19/10 0.00 0.00 ($31,343,954.00) 0.2100% (3182.84)
03/20/10 0.00 0.00 ($31,343,954.00) 0.2100% ($182.84)
03/21/10 0.00 0.00 (831,343,854 .00) 0.2100% (5182.84)
03/22/10 0.00 0.00 ($31,343,954.00) 0.2100% ($182.84)
03/23/10 0.00  11,054,000.00 ($20,289,954.00) 0.2100% ($118.36)
03/24/10 0.00 5,986,000.00 ($14,303,854.00) 0.2100% ($83.44)
03/25110 28,835,000.00 0.00 (543,138,954.00) 0.2100% {$251.64)
03/26/10 0.00 4,327,000.00 {$38,811,954.00) 0.2100% ($226.40)
03/27/10 0.00 0.00 (538,811,954.00) 0.2100% ($226.40)
03/28/10 0.00 0.00 ($38,811,954.00) 0.2100% (5226.40)
03/29/10 0.00 1,483,000.00 ($37,328,954.00) 0.2100% ($217.75)
03/30/10 0.00 1,540,000.00 ($35,788,954.00) 0.2100% ($208.77)
03/31/10 0.00 7.645,000.00 ($28,143,954.00) 0.2100% (5164.17)
52,997,000,00 102,752,000.00 (49,755,000,00) 0.2100% {6,652.91}



Money Pool Statements
POOL - KENTUCKY UTILITIES

Date

Beglinning Balance
04/01/10
04/02110
04/03/10
04/04/10
04/05/10
04/06/10
04/07/10
04/08/10
04/09/10
04/10/10
04/11/10
04/12/10
04713110
04/14/10
04/16/10
04/16/10
04/17110
04/18/10
04/19/10
04/20/10
04/21/10
04/22110
04/23/10
04/24/10
04/25/10
04/26/10
Q4/27/10
04/28/10
04/29/10
04/30/10

Debit

6,300,000.00
0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.60

0.00
14,271,600.00
0.00

0.00

0.00

0.00

0.00

0.00
10,675,000.00
8,883,000.00
0.00

0.00
20,700,000.00
36,043,000.00
0.00

0.00

0.00

96,872,000.00

Credit

0.00

0.00

0.00

0.00
7,497,000.00
5,852,000.00
10,353,000.00
4,100,000.00
1,963,000.00
0.00

0.00
3,640,000.00
6,100,000.00
3,890,000.00
0.00

0.00

0.00

0.00
3,775,000.00
7,630,000.00
5,499,000.00
0.00

0.00

0.00

0.00

0.00

0.00
5,166,000.00
654,000.00
2,323,000.00

68,432,000.00

Attachment to Response to Question No. KIUC Q-2-17 ab
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Balance

($28,143,954.00) *
($34,443,954.00)
(834,443,954.00)
($34,443,954.00)
($34,443,954.00)
($28,946,954.00)
($21,094,954.00)
($10,741,954.00)
(86,641,954.00)
(54,688,954.00)
($4,688,954.00)
($4,688,954.00)
(81,048,954.00)
$5,061,046.00
$8,941,046.00
(85,329,954.00)
($5,329,954.00)
(85,329,954,00)
($5,329,054.00)
($1,554,954.00)
$6,075,046.00
$11,574,046.00
$899,046.00
($7,983,954.00)
($7.983,954.00)
(87,983,954.00)
(528,683,954.00)
($64,726,954.00)
($59,560,954.00)
($58,906,954.00)
(§56,563,954,00)

28,440,000,00

AVG
Debt
Rate

0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%
0.2100%

0.2100%

April 2010

Interest

($200.92)
($200.92)
($200.92)
{$200.92)
($157.19)
($123.05)
($62.66)
($38.74)
($27.35)
(827.35)
($27.35)
(§6.12)
$20.46
$52.16
(531.09)
($31.09)
($31.09)
($31.09)
(59.07)
$35.44
$67.52
$5.24
($46.57)
($46.57)
($46.57)
(5167.32)
(8377.57)
($347.44)
($343.62)
($330.07)

(2,922.89)

Arbough



Money Pool Statements
POOL - KENTUCKY UTILITIES

Date

Beginning Balance
05/01/10
05/02/10
05/03/10
05/04/10
05/05/10
05/06/10
06/07/10
05/08/10
056/09/10
05/10/10
056/11/10
05M12/10
05/13/10
05/14/10
06/156/10
05/16/10
05/17/10
05/18/10
05/19/10
056/20/10
06/21/10
05/22/10
05/23/10
05124110
05/25/10
05/26/10
05/27110
05/28/10
05/29/10
06130110
06/31/10

Debit

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
17,280,000.00
0.00
0.00
30,850,000.00
0.00
0.00
0.00
0.00
21,862,000.00
0.00
0.00
0.00
0.00
0.00
0.00

69,992,000.00

Credit

0,00

0.00
1,369,000.00
2,464,000.00
3,865,000.00
2,930,000.00
2,929,000.00
0.00

0.00
4,075,000.00
4,086,000.00
7,845,000,00
1,954,000.00
2,415,000.00
0.00

0.00

0.00
5,676,000.00
403,000.00
0.00
1,763,000.00
0.00

0.00
7,054,000.00
0.00
4,533,000.00
1,663,000.00
127,000.00
0.00

0.00

0.00

§5,151,000.00

Attachment to Response to Question No. KIUC Q-2-17ab
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Balance

($56,563,054.00) *
($56,583,954.00)
($56,583,954.00)
($55,214,854.00)
($52,750,954.00)
($48,885,954.00)
($45,955,954.00)
($43,026,954.00)
(843,026,954.00)
($43,026,954.00)
($38,951,954.00)
($34,865,954.00)
($27,020,954.00)
($25,066,954.00)
($22,651,954.00)
($22,651,954.00)
($22,651,954.00)
($39,931,854.00)
(534,256,954.00)
($33,852,954.00)
($64,702,954.00)
($62,939,954.00)
($62,939,054.00)
($62,939,954.00)
($55,865,954.00)
($77,747,954.00)
(873,214,954.00)
($71,551,954.00)
($71,424,854.00)
(871,424,954.00)
($71,424,954.00)
($71,424,954.00)

14,841,000.00

AVG
Debt
Rate

0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%
0.2300%

0.2300%

May 2010

interest

($361.51)
($361.51)
($352.76)
($337.02)
($312.33)
(8293.61)
($274.89)
($274.89)
($274.89)
($248.86)
($222.75)
($172.63)
($160.15)
($144.72)
($144.72)
($144.72)
($255.12)
($218.86)
($216.28)
(5413.38)
($402.12)
($402.12)
(5402.12)
($357.05)
($496.72)
(8467.76)
($457.14)
($456.33)
($456.33)
($456.33)
($456.33)

(9,995.94)

Arbough



Money Pool Statements
POOL - KENTUCKY UTILITIES

Date

Beginning Balance
06/01/10
06/02/10
06/63/10
06/04/10
06/05/10
06/06/10
06/07H0
06/08/10
06/09/10
06/10/10
06/11/10
06/12/10
06/13/10
06/14/10
06/15/10
06/16/10
06/17/10
06/18/10
06/19/10
06/20/10
06/21/10
06/22110
06/23/10
06/24/10
06/25/10
06/26/10
06/27/10
06/28/10
06/29/10
06/30/10

Debit

512,000.00
0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00
2,958,000.00
0.00

0.00

0.00
20,426,000.00
0.060

0.00
24,362,000.00
0.00

0.00
4,120,000.00
0.00

0.00

0.00
22,118,000.00
0.00

0.00

0.00

0.00

0.00

74,496,000.00

Credit

0.00
3,498,000.00
3,438,000.00
2,369,000.00

0.00

0.00
5,863,000.00
4,912,000.00
3,684,000.00
3,310,000.00

0.00

0.00

0.00
3,120,000.00

0.00
3,417,000.00
8,300,000.00

0.00

0.00

0.00

0.00
5,234,000.00
1,144,000.00
4,075,000.00

0.00

0.00

0.00
1,848,000.00
3,830,000.00
3,7256,000.00

61,867,000.00

Aftachment to Response to Question No. KIUGC Q-2-17 ah
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Balance

(§71,424,954.00) *
($71,936,854.00)
(668,438,954.00)
($65,000,954.00)
($62,631,954.00)
($62,631,954.00)
(§62,631,954.00)
(§56,768,954.00)
($61,856,954.00)
(548,172,954.00)
($44,862,954.00)
($47,820,954.00)
($47,820,954.00)
($47,820,954.00)
($44,700,954.00)
($65,126,954.00)
(§61,709,954.00)
($53,409,954.00)
(877,771,954.00)
($77,771,954.00)
(877,771,954.00)
($81,891,954.00)
(876,657,954.00)
($75,513,954.00)
($71,438,954.00)
($93,556,954.00)
($93,556,954.00)
($93,556,954.00)
($91,708,954.00)
(§87,778,954.00)
($84,053,954.00)

12,629,000.00

AVG
Debt
Rate

0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%
0.3400%

0.3400%

June 2010

interest

(8679.40)
($646.37)
($613.90)
($591.52)
($591.52)
($591.52)
(5536.15)
($489.76)
($454.97)
($423.71)
(3451.64)
($451.64)
(8451.64)
(5422.18)
(8615.09)
($582.82)
($504.43)
(8734.51)
($734.51)
($734.51)
(§773.42)
($723.99)
($713.19)
($674.70)
($883.59)
($883.59)
($883.59)
($866.14)
($829.02)
(§793.84)

(19,326.89)

Arbough



Money Pool Statements
POOL - KENTUCKY UTILITIES

Date

Beginning Balance
07/01110
Q7/02110
07/03/10
07/04/10
07/05/10
07/06/10
07/07/10
07/08/10
07/09/10
07/10/10
07/11110
07/12/10
07/1310
07/14/10
Q7/15/10
07/16/10
07/17/10
07/18/10
07/19/10
07/20110
07/2110
07/22/10
07/23/10
07/24/10
07/25/10
07/26/10
07/27/10
07/28/10
07/29/10
07/30/10
07/3110

Debit

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
16,780,000.00
0.00
0.00
0.00
0.00
0.00
47,5670,000.00
0.00
0.00
0.00
0.00
24,830,000.00
0.00
0.00
0.00
0.00
0.00

88,180,000.00

Credit

1,916,000.00
2,696,000.00
0.00

0.00

0.00
4,000,000.00
2,248,000.00
$,314,000.00
4,234,000.00
0.00

0.00
4,362,000.00
7,940,000.00
5,285,000.00
0.00
9,120,000.00
0.00

0.00
2,215,000.00
2,249,000.00
0.00
10,265,000.00
2,160,000.00
0.00

0.00

0.00
3,318,000.00
6,583,000.00
4,613,000.00
4,458,000.00
0.00

82,876,000.00

Attachment to Response to Question No. KILJIC Q-2-17ab
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Balance

($84,053,954.00) *

($82,137,954.00)
(879,541,954.00)
($79,541,954.00)
($79,541,954.00)
($79,541,954.00)
($75,541,954.00)
($73,293,954.00)
($67,979,954.00)
($63,745,954.00)
($63,745,954.00)
($63,745,954.00)
($59,383,954.00)
($51,443,954.00)
($46,148,954.00)
(561,928,954.00)
($52,808,954,00)
($52,808,954.00)
($52,808,954.00)
(850,593,954.00)
(548,344,954.00)
($95,914,954.00)
($85,659,954.00)
($83,499,954.00)
($83,499,854.00)
($83,499,954.00)

($108,329,954,00)

($105,011,954.00)
($98,428,954.00)
($93,815,954.00)

{$89,357,954.00) -

($89,357,954.00)

5,304,000.00

AVG
Debt
Rate

0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%
0.3500%

0.3500%

July 2010

Interest

(8798.56)
($773.32)
($773.32)
(5773.32)
($773.32)
($734.44)
(8712.58)
($660.92)
(§619.75)
($619.75)
(8619.75)
(8577.34)
($500.15)
($448.67)
($602.09)
($513.42)
(3513.42)
($513.42)
($491.89)
($470.02)
($932.51)
($832.81)
($811.81)
(3811.81)
(3811.81)
($1,063.21)
(51,020.95)
($956.95)
($912.10)
($868.76)
(3868.76)

(22,370.92)

Arbough



Money Pool Statements
POOL - KENTUCKY UTILITIES

Date

Beginning Balance
08/01/10
08/02/10
08/03/10
08/04/10
08/05/10
08/06/10
08/07/10
08/08/10
08/09/10
08/10/10
08/11/10
08712110
08/13/10
08/14/10
08/15/10
08/16/10
08/17110
08/18/10
08/19/10
08/20/10
08/21/10
08/22/10
08/23/10
08/24/10
08/25/10
08/26/10
08/27/10
08/28/10
08/29/10
08/30/10
08/31/10

Debit

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00
26,730,000.00
0.00

0.00

0.00
1,811,000.00
0.00

0.00
11,9756,000.00
0.00
19,670,000.00
0.00

0.00

0.00

0.00

0.00

0.00

60,186,000.00

Credit

0.00
3,158,000.00
7,075,000.00
1,900,000.00
4,810,000.00
6,837,000.00

0.00

0.00
3,165,000.00
3,539,000.00
8,625,000.00
2,731,000.00
6,188,000.00

0.00

0.00

0.00
9,956,000.00
6,131,000.00
3,993,000.00

0.00

0.00

0.00

0.00
2,430,000.00

0.00
5,493,000.00
3,448,000.00

0.00

0.00
3,611,000.00
7,054,000.00

89,244,000.00

Attachment to Response to Question No. KIUC Q-2-17ab
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Balance

($89,357,854.00) *

($89,357,954.00)
($86,199,954.00)
($79,124,954.00)
($77,224,954.00)
($72,314,954.00)
($66,477,954.00)
($66,477,954.00)
($66,477,954.00)
($63,312,954.00)
($59,773,954.00)
($51,148,954.00)
(348,417,954.00)
($42,229,954.00)
($42,229,954.00)
($42,229,954.00)
($68,959,954.00)
($59,003,954.00)
($52,872,954.00)
($48,879,954.00)
($50,690,954.00)
($50,690,954.00)
($50,690,954.00)
($62,665,954.00)
($60,235,954.00)
($79,905,954,00)
($74.412,954.00)
($70,964,954.00)
($70,964,954.00)
($70,964,954.00)
($67,353,954.00)
($60,299,954.00)

(29,058,000,00)

AVG
Debt
Rate

0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%
0.2800%

0.2800%

August 2010

interest

($695.01)
($670.44)
($615.42)
(3600.64)
($562.45)
($517.05)
($517.05)
(8517.05)
($492.43)
($464.91)
($397.83)
($376.58)
($328.48)
($328.46)
($328.46)
($636.36)
($458.92)
($411.23)
($380.18)
($394.26)
($394.26)
($394.26)
($487.40)
($468.50)
($621.49)
($578.77)
($551.95)
($551.95)
($561.95)
($523.86)
($469.00)

(16,186.57)

Arbough
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Arbough
Money Pool Statements September 2010
POOL. - KENTUCKY UTILITIES
AVG
Debt
Date Debit Credit Balance Rate Interest
Beginning Balance {$60,299,954.00) *
09/01/10 0.00 3,221,000.00 ($57,078,954.00) 0.2800% ($443.95)
09/02/10 0.00 4,865,000.00 ($52,213,854.00) 0.2800% ($406.11)
09/03/10 0.00 2,782,000.00 ($49,431,854.00) 0.2800% ($384.47)
09/04/10 0.00 0.00 ($49,431,954.00) 0.2800% ($384.47)
09/05/10 0.00 0.00 ($49,431,954.00) 0.2800% ($384.47)
09/06/10 0.00 0.00 ($49,431,954.00) 0.2800% ($384.47)
09/07/10 0.00 8,906,000.00 ($40,526,954.00) 0.2800% ($315.21)
09/08/10 0.00 3,200,000.00 ($37,326,954.00) 0.2800% ($290.32)
08/09/10 0.00 8,350,000.00 ($28,976,954.00) 0.2800% {$225.38)
09/10/10 0.00 4,627,000.00 ($24,349,954.00) 0.2800% ($189.39)
09/11/10 0.00 0.00 ($24,349,954.00) 0.2800% {$189.39)
09/12/10 0.060 0.00 ($24,349,954.00) 0.2800% {$189.39)
09/13/10 0.00  10,494,000.00 ($13,855,954.00) 0.2800% ($107.77)
09/14/10 0.00 6,876,000.00 ($6,979,954.00) 0.2800% ($54.29)
09/15/10 12,163,000.00 0.00 ($19,142,954.00) 0.2800% ($148.89)
09/16/10 0.00 4,967,000.00 ($14,175,954.00) 0.2800% ($110.26)
09/17/10 0.00 9,298,000.00 ($4,877,954.00) 0.2800% ($37.94)
09/18/10 0.00 0.00 (54,877,954.00) 0.2800% ($37.94)
09/19/10 0.00 0.00 (54,877,954.00) 0.2800% (537.94)
09/20/10 0.00 3,270,000.00 (81,607,954.00) 0.2800% ($12.51)
09/21/10 29,514,000.00 0.00 ($31,121,954.00) 0.2800% ($242.08)
09/22/10 0.00 8,502,000.00 ($22,619,954.00) 0.2800% ($175.93)
09/23/10 0.00 2,072,000.00 ($20,547,954.00) 0.2800% ($159.82)
09/24/10 0.00 6,469,000.00 ($14,078,954.00) 0.2800% {$109.50)
09/25/10 0.00 0.00 ($14,078,954.00) 0.2800% ($109.50)
09/26/10 0.00 0.00 ($14,078,954.00) 0.2800% ($109.50)
09/27/10 14,978,000.00 0.00 ($29,056,854.00) 0.2800% ($226.00)
09/28/10 0.00 8,184,000.00 ($20,872,954.00) 0.2800% ($162.35)
08/29/10 0.00 $,350,000.00 ($15,522,954.00) 0,2800% (§120.73)
09/30/10 45,661,000.00 0.00 ($61,183,954,00) 0.2800% ($475.88)

102,316,000.00 101,432,000.00 884,000.00 0.2800% (6,225.81)



Money Pool Statements
POOL - KENTUCKY UTILITIES

Date

Beginning Balance
10/01/10
10/02/10
10/03/10
10/04/10
10/05/10
10/06/10
10/07/10
10/08/10
10/09/10
10M10/10
10/11/10
10712110
10/13/10
10/14/10
10M15/10
10/16/10
10/17/10
10/18/10
10/19/10
10/20/10
10/21710
10/22/10
10/23/10
10/24/10
10725110
10/26/10
10/27/10
10/2810
10/29/10
10/30/10
10/31/10

Debit

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00
10,238,000.00
0.00

0.00

0.00

0.00
2,811,000.00
0.00

0.00

0.00

0.00
2,224,000.00
73,893,000.00
0.00
16,101,000.00
6,245,000.00
0.00

0.00

111,612,000.00

Credit

1,274,000.00
0.00

0.00
4,308,000,00
3,445,000.00
6,868,000.00
2,180,000.00
4,774,000.00
0.00

0.00

0.00
8,415,000.00
6,959,000.00
5,643,000.00
0.00

0.00

0.00
7,111,000.00
10,630,000.00
0.00
3,734,000.00
7,062,000.00
0.00

0.00

0.00

0.00
6,711,000.00
0.00

0.00

0.00

0.00

79,114,000.00

Attachment to Response to Quastion No. KIUC Q-2-17 ab
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Balance

($61,183,954.00) *

($59,909,954.00)
($59,909,954.00)
($59,909,954.00)
($55,601,954.00)
(§52,156,954.00)
($45,288,954.00)
($43,108,954.00)
($38,334,954.00)
($38,334,954.00)
($38,334,954.00)
($38,334,954.00)
{$29,919,954.00)
($22,960,954,00)
($17,317,954.00)
($27,555,954.00)
($27,555,954.00)
($27,565,954.00)
($20,444,954.00)

(39,814,954.00)
($12,625,954.00)

($8,891,954.00)

($1,829,954.00)

($1,829,954.00)

($1,829,954.00)

($4,053,954.00)
($78,046,954,00)
(871,335,954,00)
($87,436,954.00)
(§93,681,954,00)
(893,681,954.00)
(593,661,954.00)

32,498,000.00

AVG
Debt
Rate

0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2600%
0.2500%
0.2500%
0.2500%
0.2500%

0.2500%

Qctober 2010

Interest

($416.04)
($416.04)
(5416.04)
($386.12)
($362.20)
($314.51)
($299.37)
($266.21)
($266.21)
($266.21)
($266.21)
($207.78)
(5159.45)
($120.26)
($191.36)
(5191.36)
($191.36)
($141.98)

($68.16)

(387.68)

(361.76)

($12.71)

($12.71)

($12.71)

($28.15)
($541.99)
($495.39)
(§607.20)
(5650.57)
($650.57)
($650.57)

(8,758.89)

Arbough
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Arbough
Money Pool Statements November 2010
POOL - KENTUCKY UTILITIES
AVG
Debt
Date Debit Credit Balance Rate interest
Beginning Balance ($114,108,461.50) *
11/01/10 2,846,000.00 0.00 ($114,054,461.50) 0.2500% (8792.04)
11/02110 0.00 1,725,000.00 ($112,329,461.50) 0.2500% ($780.07)
11/03/10 0.00  4,076,000.00 ($108,253,461.50) 0.2500% (8751.76)
11/04110 0.00 4,005,000.00 ($104,248,461.50) 0.2500% (8723.95)
11/05/10 0.00  4,245,000.00 ($100,003,461.50) 0.2500% ($694.47)
11/06/10 0.00 0.00 {$100,003,461.50) 0.2500% ($694.47)
11/07110 0.00 0.00 ($100,003,461.50) 0.2500% (5694.47)
11/08/10 0.00 3,866,000.00 ($96,137,461.50) 0.2500% ($667.62)
11/09/10 0.00 2,536,000.00 ($93,601,461.50) 0.2500% ($650.01)
11/10/10 0.00 7,100,000.00 ($86,501,461.50) 0.2600% ($600.70)
1171110 0.00 0.00 ($86,501,461.50) 0.2500% {$600.70)
11112110 0.00 1,030,000.00 ($85,471,461.50) 0.2500% ($593.55)
11113110 0.00 0.00 ($85,471,461.50) 0.2500% (8593.55)
11/14/10 0.00 0.00 ($85,471,461.50) 0.2500% ($593.55)
11115110 6,547,000.00 0.00 ($92,018,461.50) 0.2500% ($639.02)
i1/16110  * 0.00 92,018,461.50 $0.00 0.2500% $0.00
1117110 0.00 0.00 $0.00 0.2500% $0.00
11/18/10 0.00 0.00 $0.00 0.2500% $0.00
1171910 0.00 0.00 $0.00 0.2500% §0.00
11/20/10 0.00 0.00 $0.00 0.2500% $0.00
11/21/10 0.00 0.00 $0.00 0.2500% $0.00
11/22/10 0.00 0.00 $0.00 0.2500% $0,00
11/23/10 0.00 0.00 $0.00 0.2500% $0.00
11/24/10 5,500,000.00 0.00 ($5,500,000.00) 0.2500% ($38.19)
11/25/10 0.00 0.00 ($5,500,000.00) 0.2500% ($38.19)
11/26/10 0.00 0.00 ($5,500,000.00) 0.2500% ($38.19)
11/27/10 0.00 0.00 ($5,500,000.00) 0.2500% ($38.19)
11/28/10 0.00 0.00 ($5,500,000.00) 0.2500% ($38.19)
11/28/10 0.00 5,500,000.00 $0.00 0.2500% $0.00
11/30/10 0.00 0.00 $0.00 0.2500% $0.00
14,893,000.00  126,101,461.50 (111,108,461.50) 0.2500% (10,260.91)

* November 1, 2010 - Beginning balance includes $17,426,507.50, accrued Interest due o Fidelia 10/31/10, paid by
PPL at merger.

* November 16, 2010 - Kentucky Utllities money pool balance pald from proceeds of long-term debt issuance, received
on November 16, 2010.



Attachment to Response to Question No. KIUC Q-2-17 a b

Money Pool Statements
POOL - KENTUCKY UTILITIES

Date Debit Credit Balance
Beginning Balance $0.00
12/0110 0.00 0.00 $0.00
12/02/10 0.00 0.00 $0.00
12/03/10 0.00 0.00 $0.00
12/04/10 0.00 0.00 $0.00
12/05/10 0.00 0.00 $0.00
12/06/10 0.00 0.00 $0.00
12/07/10 0.00 0.00 $0.00
12/08/10 0.00 0.00 $0.00
12/09/10 0.00 0.00 $0.00
12{10110 0.00 0.00 $0.00
12/1110 0.00 0.00 $0.00
121210 0.00 0.00 $0.00
12113110 0.00 0.00 $0.00
12/14/10 0.00 0.00 $0.00
121510 0.00 0.00 $0.00
12/16M10 0.00 0.00 $0.00
1211710 0.00 0.00 50.00
12/18/10 0.00 0.00 $0.00
12/19/10 0.00 0.00 $0.00
12120110 0.00 0.00 $0.00
12121110 0.00 0.00 $0.00
12122110 13,550,000.00 0.00 ($13,550,000.00)
12/23/10 0.00 0.00 ($13,650,000.00)
12/24/10 0.00 0.00 (513,5650,000.00)
12/25/10 0.00 0.00 {$13,550,000.00)
12/26/10 0.00 0.00 ($13,550,000.00)
12127110 0.00 3,050,000.00 ($10,500,000.00)
12/28/10 0.00 2,566,000.00 ($7,934,000.00)
12/29/10 0.00 0.00 ($7,934,000.00)
12/30M10 2,500,000.00 0.00 ($10,434,000.00)
12/3110 0.00 0.00 ($10,434,000.00)
16,050,000.00 5,616,000.00 10,434,000.00

Page 36 of 43
Arbough
December 2010
AVG
Debt
Rate Interest
0.2500% $0.00
0.2500% $0.00
0.2500% $0.00
0.2500% $0.00
0.2500% $0.00
0.2500% $0.00
0.2500% $0.00
0.2500% $0.00
0.2500% $0.00
0.2500% $0.00
0.2500% $0.00
0.2500% $0.00
0.2500% $0.00
0.2500% $0.00
0.2500% $0.00
0.2500% $0.00
0.2500% $0.00
0.2500% $0.00
0.2500% $0.00
0.2500% $0.00
0.2500% $0.00
0.2500% (594.10)
0.2500% ($94.10)
0.2500% ($94.10)
0.2500% ($94.10)
0.2500% {394.10)
0.2500% ($72.92)
0.2500% ($55.10)
0.2500% ($55.10)
0.2500% {$72.46)
0.2500% ($72.46)
0.2500% (798.51)



Money Pool Statements
POOL - KENTUCKY UTILITIES

Date

Debit

Beglnning Balance

01/01/11
01/02/11
01/03/11
01/04/11
01/05/11
01/06/11
01/07/11
01/08/11
01/09/11
01/10/11
01/11/11
01/12/11
01/13/11
01/14/11
01/15/11
01/16/11
01/17/11
01/18/11
01/19/11
01/20/11
01/21/11
01/22/11
01/23/11
01/24/11
01/25/11
01/26/11
01/27/11
01/28/11
01/29/11
01/30/11
01/31/11

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00
5,203,000.00
0.00

0.00

0.00

0.00
21,063,000.00
0.00
310,000.00
0.00

0.00

0.00
15,681,000.00
0.00

0.00

0.00

0.00

0.00

0.00

42,247,000.00

Credit

0.00

0.00
2,400,000.00
0.00

0.00

0.00
2,000,000.00
0.00

0.00

0.00
6,034,000.00
0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00
1,836,000.00
0.00

0.00

0.00
13,328,000.00
0.00
7,717,000.00
5,267,000,00
4,737,000,00
0.00

0.00
6,243,000,00

48,362,000.00

Altachment {0 Response to Question No. KIUC Q-2-17 ab
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Balance

($10,434,000.00)
($10,434,000.00)
{$10,434,000.00)
(58,034,000.00)
($8,034,000.00)
{$8,034,000.00)
{$8,034,000.00)
{$6,034,000.00)
($6,034,000.00)
{$6,034,000.00)
($6,034,000.00)
$0.00

$0.00

$0.00
($5,203,000.00)
{$5,203,000.00)
(45,203,000.00)
{$5,203,000.00)
{$5,203,000.00)
{$26,256,000.00)
{$24,620,000.00)
{$24,930,000.00)
($24,930,000.00)
{524,930,000.00)
($11,602,000.00)
($27,283,000.00)
{$19,566,000.00)
{$14,299,000.00)
{$9,562,000.00)
($9,562,000.00)
{$9,562,000.00)
{$4,319,000.00)

(6,115,000.00}

AVG
Debt
Rate

0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2600%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0,2500%
0.2500%
0.2500%

0.2500%

January 2011

interest

($72.46)
($72.46)
{$55.79)
{$55.79)
($55.79)
{$55.79)
{$41.90)
(341.90)
{$41.90)
($41.90)
$0.00
$0.00
$0.00
($36.13)
($36.13)
{$36.13)
($36.13)
($36.13)
{$182.33)
($170.97)
(§173.13)
{$173.13)
{$173.13)
{$80.57)
(5189.47)
{$135.88)
{599.30)
(666.40)
{$66.40)
($66.40)
{$29.99)

(2,323.44)

Arbough
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Arbough
Money Pool Statements February 2011
POOL - KENTUCKY UTILITIES
AVG
Debt
Date Debit Credit Batance Rate Interost
Beginning Balance {$4,319,000.00)
02/01/11 0.00 4,832,000.00 $513,000.00 0.2500% $3.56
02/02/11 0.00 7,525,000,00 $8,038,000.00 0.2500% $55.82
02/03/11 0.00 0.00 $8,038,000.00 0.2500% $55.82
02/04/11 0.00 0.00 $8,038,000.00 0.2500% $55.82
02/05/11 0.00 0.00 $8,038,000.00 0.2500% $55.82
02/06/11 0.00 0.00 $8,038,000.00 0.2500% $55.82
02/07/11 0.00 0.00 $8,038,000.00 0.2500% $55.82
02/08/11 0.00 0.00 $8,038,000.00 0.2500% $55.82
02/09/11 0.00 0.00 $8,038,000.00 0.2500% $55.82
02/10/11 0.00 0.00 $8,038,000.00 0.2500% $55,82
02/11/11 0.00 0.00 $8,038,000.00 0.2500% $55.82
02/12/11 0.00 0.00 $8,038,000.00 0.2500% $55.82
02/13/11 0.00 0.00 $8,038,000.00 0.2500% $55.82
02/14/11 0.00 0.00 $8,038,000.00 0.2500% $55.82
02/15/11 0.00 0.00 58,038,000.00 0.2500% $55.82
02/16/11 0.00 0.00 $8,038,000.00 0.2500% $55.82
02/17/11 0.00 0.00 $8,038,060.00 0.2500% $55.82
02/18/11 0.00 0.00 $8,038,000.00 0.2500% $55,82
02/19/11 0.00 0.00 $8,038,000.00 0.2500% $55.82
02/20/11 0.00 0.00 $8,038,000.00 0.2500% $55.82
02/21/11 0.00 0.00 $8,038,000.00 0.2500% $55.82
02/22/11 0.00 0.00 $8,038,000.00 0.2500% $55.82
02/23/11 8,038,000.00 0.00 $0.00 0.2500% $0.00
02/24/11 0.00 0.00 $0.00 0.2500% $0.00
02/25/11 0.00 0.00 $0.00 0.2500% $0.00
02/26/11 0.00 0.00 $0.00 0.2500% $0.00
02/27/11 0.00 0.00 $0.00 0.2500% $0.00
02/28/11 0.00 0.00 $0.00 0.2500% $0.00

8,038,000.00 12,367,000.00 (4,319,000.00) 0.2500% 1175.77



Money Pool Statements
POOL - KENTUCKY UTILITIES

Date

Beginning balance
03/01/11
03/02/11
03/03/11
03/04/11
03/05/11
03/06/11
03/07/11
03/08/11
03/09/11
03/10/11
03/11/11
03/12/11
03/13/11
03/14/11
03/15/11
03/16/11
03/17/11
03/18/11
03/19/11
03/20/11
03/21/11
03/22/11
03/23/11
03/24/11
03/25/11
03/26/11
03/27/11
03/28/11
03/29/11
03/30/11
03/31/11

Debit

0.00

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

Credit

0.00

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

Attachment to Response to Question No. KIUC Q-2-17 ab
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Balance

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
50.00
5000
$0.00
$0.60
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

AVG
Debt
Rate

0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2600%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%
0.2500%

0.2500%

March 2011

Interest

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
50.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

0.00

Arbough



Money Pool Statements
POOL - KENTUCKY UTILITIES

Date

Beginning balance
04/01/11
04/02/11
04/03/11
04/04/11
04/05/11
04/06/11
04/07/11
04/08/11
04/09/11
04/10/11
04/11/11
04/12/11
04/13/11
04/14/11
04/15/11
04/16/11
04/17/11
04/18/11
04/18/11
04/20/11
04/21/11
04/22/11
04/23/11
04/24/11
04/25/11
04/26/11
04/27/11
04/28/11
04/29/11
04/30/11

Debit

0.00

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

Credit

0.00

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

Attachment 1o Response to Question No. KIUC Q-2-17 ab
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Balance

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

$0.00

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0,00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

AVG
Debt
Rate

0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%
0.2000%

0.0000%

April 2011

interest

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
50.00
50.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

0.00

Arbough
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Arbough
Money Pool Statements May 2011
POOL - KENTUCKY UTILITIES
AVG
Debt
Date Debit Credit Balance Rate Interest
Beginning balance $0.00
05/01/11 0.00 0.00 $0.00 0.1900% $0.00
05/02/11 0.00 0.00 $0.00 0.1900% $0.00
05/03/11 0.00 0.00 $0.00 0.1800% $0.00
05/04/11 0.00 0.00 $0.00 0.1900% 30.00
05/05/11 0.00 0.00 $0.00 0.1800% 50.00
05/06/11 0.00 0.00 $0.00 0.1800% $0.00
05/07/11 0.00 0.00 $0.00 0.1800% $0.00
05/08/11 0.00 0.00 $0.00 0.1900% $0.00
05/09/11 0.00 0.00 $0.00 0.1900% $0.00
05/10/11 0.00 0.00 $0.00 0.1800% $0.00
05/11/11 0.00 0.00 $0.00 0.1800% $0.00
05/12/11 0.00 0.00 $0,00 0.1800% $0.00
05/13/11 0.00 0.00 $0.00 0.1800% $0.00
05/14/11 0.00 0.00 $0.00 0.1900% $0.00
05/15/11 0.00 0.00 $0.00 0.1800% $0.00
05/16/11 0.00 0.00 $0.00 0.1900% $0.00
05/17/11 0.00 0.00 $0.00 0.1900% $0.00
05/18/11 0.00 0.00 $0.00 0.1800% $0.00
05/19/11 0.00 0.00 $0.00 0.1800% $0.00
05/20/11 0.00 0.00 $0.00 0.1900% $0.00
05/21/11 0.00 0.00 $0.00 0.1900% $0.00
05/22/11 0.00 0.00 $0.00 0.1900% $0.00
05/23/11 0.00 0.00 $0.00 0.1800% $0.00
05/24/11 0.00 0.00 $0.00 0.1900% 50.00
05/25/11 0.00 0.00 $0.00 0.1900% $0.00
05/26/11 0.00 0.00 $0.00 0.1900% $0.00
05/27/11 0.00 0.00 $0.00 0.1800% $0.00
05/28/11 0.00 0.00 $0.00 0.1900% $0.00
05/29/11 0.00 0.00 $0.00 0.1900% $0.00
05/30/11 0.00 0.00 $0.00 0.1800% $0.00
05/31/11 0.00 0.00 $0.00 0.1800% $0.00

0.00 6.00 - 0.0000% 0.00



Money Pool Statements
POOL - KENTUCKY UTILITIES

Date

Beginning batance
06/01/11
06/02/11
06/03/11
06/04/11
06/05/11
06/06/11
06/07/11
06/08/11
06/09/11
06/10/11
06/11/11
06/12/11
06/13/11
06/14/11
06/15/11
06/16/11
06/17/11
06/18/11
06/19/11
06/20/11
06/21/11
06/22/11
06/23/11
06/24/11
06/25/11
06/26/11
06/27/11
06/28/11
06/29/11
06/30/11

Debit

0.00

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

Credit

0.00

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
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Balance

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
50.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

AVG
Debt
Rate

0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%

0.0000%

June 2011

Interest

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

0.00

Arbough



Money Pool Statements
POOL - KENTUCKY UTILITIES

Date

Beginning balance
07/01/11
07/02/11
07/03/11
07/04/11
07/05/11
07/06/11
07/07/11
07/08/11
07/09/11
07/10/11
07/11/11
07/12/11
07/13/11
07/14/11
07/15/11
07/16/11
07/17/11
07/18/11
07/19/11
07/20/11
07/21/11
07/22/11
07/23/11
07/24/11
07/25/11
07/26/11
07/27/11
07/28/11
07/29/11
07/30/11
07/31/11

Debit

0.00

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.60
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

Credit

0.00

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
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Balance

$0,00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
50,00
$0,00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

AVG
Debt
Rate

0.1600%
0.1600%
0.1800%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1800%
0.1800%
0.1600%
0.1600%
0.1600%
0.1600%
0.1800%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%
0.1600%

0.0000%

July 2011

Interest

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

0.00

Arbough
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Money Rates

Find Historicat Dala lgﬂ] WHAT'S THIS?

Thursday, Juns 30, 2011

INFLATION

GO TO: International Rates { U.S Government rales | Secondary tarket | Othor shori-term rates | Weekly Survey

U.S. consumer prico indox
% CHG FROM
May index lovel Aprl 41 May '10
Al ltems { 22604 | 05 | 8.6
Coe [ 224634 | 02 | 1.6
INTERNATIONAL RATES
GO TO: Inflatlon | U.S Government rates | Secondary Market | Othor short-term rates | Weekly Survey
Prime rates{ U.S. Effeciive Dato: 12/16/2008 ]
52-WEEK
Lalest WK ago High Low
us. | 3.26 3.25 3.5 | 3.26
Canada ! 3.00 3.00 3.00 | 2.50
Euro zone | 1.26 1,25 1.25 | 1.00
Japan | 1475 | 1476 1476 | 1475
Swilzerland } 0.69 | 0.5 080 | 0.51
Brilai | 0,60 0.60 0.50 | 0.60
Australia | 475 | 4.7 475 | 4.50
Overnight ropurchase
62-WEEK
Latest Wk ago High Low
us. | 0.3 | 008 033 | 0.2
UK. (BBA) | 0.646 | 0528 070 | 0.495
Euro zone | 047 | 0.00 169 | 0.33
U.8. GOVERNMENT RATES
GO TO: indlation | International Rates | Secondary Market | Other short-torm rates | Weekly Survey
Discount [ Effective Dale: 2/16/2010)
52.WEEK
Latost Wk dgo High Low
: 0.75 0.76 0.76 0.75
Foderal funds [ Effoctive Date: 1271672008 }
B62-WEEK
j.atest Wk ago High Low
Effective rale ‘ 0.07 | 0.00 | 022 | 0.05
Target rale 0-0.25 | 0025 | 0025 | 0-0.26
High 0.3760 } 0.3760 l 0.5000 | 0.3125
Lo 0.0100 | 0.0506 | 0.1600 | 0.0100
Bid 0.0500 0.0500 | 0.2200 | 0.0500
Offer 0.1600 0.1000 l 03125 0.0600
Treasury bill auclion | Avctlon Date: 6/30/2011 )



Latost Wk ago
4 veeks 1 0.008 l
13 weeks z 0,026 ‘
26 weeks I 0.096 I
FREDDIE MAC
SECONDARY MARKET
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High
0.005 0476 |
0,036 | 0.180 |
0100 | 0.226 |

GO TO! Inflatlon | Intornational Rates | U.S Govornmont rates | Other shorl-torm rates | Weokly Survoy

Fredidie Mac

30-year tmortgage yields

Latost Wk ago
30 days | 434 |
60 days | 438 |
Fannie Mae
30-year morigage ylokds
Latost Wk ago
30 days ] a314 |
60 days i 4361 |
Bankers accoptanco
Latest Wk ago
30 days 048 |
60 days 0.20 |
90 days 0.20 |
120 days 023 |
160 days 026 |
180 days 033 |

OTHER SHORT-TERM RATES

GO TO: inflation | Internatlonal Rates | U,S Governmont rates | Secondary Market | Weokly Survey

Call money [ Effectivo Date: 12/16/2008 )

Latest Wk ago
2,00 |
Conunerclal papor
Latest Wk ago
30 o 40 days 0.05
41 lo 69 days 0.09
60 to 74 days i 0.10 |
76 fo 80 days § 010 !

52WEEK
High
411 |
416 | .
52-WEEK
High
4211 | 4857 |
4251 | 4916 |
52WEEK
High
048 045
0.20 0,50
0.20 056
0.23 0.5
0.26 0.5
0.33 0.80
B2-WEEK
High
2.00 2.00
B2-WEEK

High

Low

Low

Low

Low

Low

Low

0.005
0.025
0.066

3.583
3.038

0.17
0.20
0.20
0.23
0.25
0.33

200
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90 1o 119 days 042 Arbough
120 to 149 days 0.14 |
150 to 179 days 0.16 |
180 (0 209 days 617 ! }
210 to 239 days 049 | l
240 1o 270 days 021 | |
Dealer commorciat paper
52-WEEK
Latost Wk ago High Low
30 days | 016 | 0.16 035 | 015
60 days 1 047 | 047 043 | 0.16
90 days [ 0.20 | 020 | 053 | 0.18
Euro commoerclal paper
- B2-WEEK
Latest Wk ago High Low
30 day g n.q. { ng l n.g.
Two month ng, na. I ng. i n.g.
Three month 131 1.28 ! 1.32 ‘ 0.68
Four monlh 1.3 1.35 139 | 0.60
Five month 1.46 1.45 147 | 066
Six month 164 164 | 157 | 0.7
London interbank offered rate, or Libor
52-WEEK
Latest Wk ago High Low
One month ] 018565 | 0.18580 | 0.34760 | 0.18530
Thrae month ] 0.24675 ! 0.24650 ’ 0.53363 ] 0.24500
Six month | 0.30775 | 0.39575 i 0.76100 | 0.39325
One year [ 0.73360 | 072725 | 147313 | 0.72026
Nevs York Funding Rale X
52-WEEK
Lotest Wk ago High Low
One monih [ 0.1863 | 01863 | 0.3803 | 0.1713
Threa month | 0.2662 | 02697 | 0.5888 | 0.2428
Lihor 8waps (USD)
B52.WEEK
f.atest Wk agjo High fow
- Twio year 0.700 | 0616 | 1.048 | 0.471
Three yesr 1130 | 0.063 | 1033 | 0.670
Five yoar ‘ 2.028 1779 | 2604 1.305
Ten year 3.272 3.038 3.629 2.480
20 year 3.943 | 3.735 | 4.434 | 3.033
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30 ysar 4.073 3.877 Arbough
Euro Libor
62WEEK
Latest Wk ago High Low
One month 1,281 1.270 1281 | 0.461
Thieo month 1,491 I 1460 1491 | 0.718
Six month 1,758 1,720 1768 | 1.013
One year 2438 ! 2,118 2138 | 1.295
Euro Interhank offored rate
52-WEEK
Latest Wk ago Hlgh Low
One month l 1326 | 1312 | 1.325 | 0.506
Thies monih ] 1.647 | 1526 1.647 | 0.762
Six month | 1,188 | 1771 1.788 | 1056
Ono year | 2462 | 2447 | 2473 | 1.320
Hibor
B2-WEEK
L.afost Wk ago High Low
One month | 0.200 | 0200 | 0524 | 0111
Thige month | 0.260 | 0.280 | 0671 | 0.190
Six monlh { 0341 | 0340 | 0.600 | 0.249
One year | 0641 | 0640 | 1.049 | 0589
Gartlficates of Deposit
52-WEEK
Latest Wk ago High Low
One montt 0.160 0,160 0.360 { 0.150
Three month 0.200 0.200 0530 | 0.180
SkMonth | 0310 0310 0.760 | 0.260
Eurrodoliars {mid rates)
LATEST 62-WEEK
Offer Bidl Wk ago High Low
One monln | 0.42 025 | 049 | 0.40 | 0.19
Two month | 042 025 | 049 | 045 | 0.19
Three month | 0.15 030 | 023 | 055 | 0.23
Four month | 0.20 0.3 ! 028 | 055 | 0.28
Five monih | 0.25 0.40 | 033 | 060 | 0.33
Six monih { 0.30 0.60 | 040 | 068 | 0.40
Notes on dala:

1.8, prime rate is effeclive Decenber 18, 2008. DIscount rate Is elfective February 19, 2010, U.S. prime rate Is the base rale on corporate loans posted by at
feast 70% of the 10 largest 1.8, banks; Other prime rates arent direclly comparable; fending praclices vary vadsly by localion; Discount rate is the charge on
loans 1o depository [nstitutions by the New York Federal Reseive Banks; Fodoral-funds rato Is on reseives lraded among commercial banks for ovornight use In
amounls of $1 million or more; Call money rate Is the chargo on loans lo brokers on stock-oxchange collalera), Pealer conunorcial papor rates are for high-
grade unsecured noles sold through dealers by major corporations. Libor s the British Bankers' Assoclation average of interbank olfered rales for dollar deposits
In the London marke; Libor Syiaps quoted are mild-market, seml-annual swap rales and pay the floaling 3-month Libor rale..

Sourcos: Merrill Lynch; Bureau of Labor Stalistics; SIX Telekurs; General Eiectric Gapllal Corp.; ICAP ple; Tultelt Prebon Information, Ltd
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GO TO: Inflatlon | luternational Rates | U.S Governnient rates | Secondary Market | Othor short-term
Thursday, Juno 30, 2011
Freddie Mac
52-WEEK
Latest Wk ago Year agjo
30-year fixed [ 461 | 450 | 4.58
16-year fixed [ 3.0 | 3560 | 4.04
Five-yaar ARM 3.22 i 3.26 I 3.79
One-year ARM 297 | 2.99 | 3.80

Sotirce: Freddls Mac






KENTUCKY UTILITIES COMPANY

Response to the KIUC’s Second Set of Data Requests Dated August 18,2011

Case No. 2011-00161
Question No. 2-18

Witness: Daniel K. Arbough

Q-2-18. At page 104 of Kentucky Utilities’ 2010 S.E.C. Form 10-K the Company indicates that
the expected long-term return on its retirement plan portfolio is 7.25%, and (on page
105) that its pension fund portfolio is comprised of 56% equity securities, 24% debt
securities and 20% other investments,

a.

A-2-18, a.

Please provide documentation supporting the expected 7.25% long-term pension
fund portfolio return assessment, and identify the long-term return expectations for
each class of asset in the portfolio (i.e., equities, debt and other),

Please provide any internal documents prepared by the Company that support the
long-term investment return expectations, as well as any documents, studies or
reports prepared by outside investment advisors employed by the Company to
manage its retirement portfolio.

Provided below is the calculation supporting the 7.25% long-term pension fund
portfolio return assessment (which is always rounded to the nearest quarter
percent). Please refer to the Company’s response to part b for further details of the
long-term return expectations for each class of asset in the portfolio.

50% Probability of Achievement of Expected Rate of Return 6.84%
Excess Return due to Active Management 0.44%
Total Expected Rate of Return 7.28%

Please refer to attachment for support of the long-term investment return
expectations prepared by Mercer.
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MERCER

- MARSH MERCER KROLL
AAC GUY CARPENTER  OLIVER WYMAN

EXHIBIT |

CALCULATION OF RANGE OF REASONABLE
EXPECTED RATES OF RETURN FOR
LG&E AND KU ENERGY LLC RETIREMENT PLANS

Prior {o any Incremental relurn from active imanagement, the range of reasonable expected
rates of return for the LG&E and KU Energy LLC Retlrement Flans is as follows:

Probabllity of Achlevement Rate of Return
75% 5.10%
65 5.85
50 6.84
35 784
25 ' 8.59

Above rates of return reflect the following:

¥ 20-year time horizon

»  Expenses of 20 basis polnts

= Mercer's Portfolio Relurn Calcutlator assumptions as of July, 2010
»  Asset allocation targets as follows:

Asset Category Target Welght
Large cap equily ’ 35%
Small/iviid cap equity 7
Non-US equity 12
Core fixed Income 25
Long fixed income 21
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MERCER

MARSH MERCER KROLL
MMC GUY CARPENTER  OLIVER WYMAN

EXHIBIT Il

CALGULATION OF EXCESS RETURN DUE TO
ACTIVE MANAGEMENT FOR
LG&E AND KU ENERGY LLC RETIREMENT PLANS

: Assumed Target
Asset Category Target Welaht Excess Return®
Large cap passiva equity 35% 0.00%
Small/Mid cap equity _ 7 2.25
Non-US eqully 12 1.75
Core opporiunistic fixed Income 7 0.50
Core passive fixed Income 18 0.00
Long duration flxed income 11 0.35
Long duration passive fixed Income 10 0.00
Total 100% - 0.44%

* Provided by Mercer Global Investments and are net of expenses for active manhagement
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Fertain Patn Coas iy o g P aU rCral £ 130 21 v3 23+ 1o Pefedt A l‘b()llgh

Mercer Standard Percentile Approach
Asset Class Return Assumptions

Project Flto: Neay Profect

Name ol Glient: LGSE

Source of Return Data; Mercar Investment Consulling
Date of Roturn Data: QOclober 2010

Annval Expranso: 0.20%

Analysl: 0

Standard
Compound  Annual  Doviation of
Annual  Asthmetic  Annual
Relums  Relums Relutns

Domaestic Equity

Domestic Equity-All Gap e ool T08% O 080% | 20.8%
... Domaestlc Equlty-Large Ca C»p e 9 '20.0%
_.DomeslicEquityMidGap 7.7 T T TN T Tt T g BRe T 000
Domaslc EquilySmali Cap 77 e ‘8._2_33/1‘___ 0.80%
~ Domeslle Equity-Hlera Cap. LTI T T e T {1 50%
Company Stock-Large e . 531% RGN
.~ Company SleckSmall 1 i . 361% 10.80%
Private Equily R . 9.28% t300%

.._Hedgo Funds - Consarvalive (MK Nevtrai prior fo 7172008) ~ 537% 5.60%
Hedge Funds - Mod/quressive(Aggrassnopﬂorto 71720087 809% . 940% ,_,,._17.}%

International Equity

_Anlomallonal Equity-Unbedged 806% _10.10% 21.6%
nlsmalongl Equily-Hedged . 77 7 T J8.14%  10.00% 20.6%
ntornational EqEmergag Mits 77 T . ..8.28% 1.20% _ 26.0%

ntematonaf Eq-SmaliCop 0 C81T% 080% - 246%
Sebalaulyx. s T T L BARR T 1040% T 210%

LLSkbalkquly . 843%  10.10% __ 194%
GIoba!Sma?ngzp e . 864%  1080% ,__,2.2}.2’46

Flxed Income
. Fixed Income-GoviGop .

"Fixed income-Aggregale
F&xed  Income-Shert Govngp_ s

rlxed Tngoma: Intunned'alo GIG,

4.20%. . . . 65%
BO’a

L AB0%

ong &/
.Fixed Tncoma Very t.ang Boads
thed,ncomo Govommenl L
. Fixed | noome»(:orpwalelcredn! . . s
. Fixed Income- Long Credit

leedlncoanunlBonds L 407%” ‘;_1,@}4':'3 BI%

inflaflon-Indaxed Bonds . 380%°  380% T 46%
Bag% . 380% 7T ian

L6.26% " T 7.a0% ] 13.5%

e B 366%_ . 370% . 30%

atenal FixInc- Unhodged .34 0% T20%

" Intemational Figlnc-Hedged L. 326%  350%. 0%

. Bropd Intemationel. Unhedged L, 392% | . A60% . 120%
_Emorging Market Debl . 637% | 140% 150%
Real Estale o 721%  830%  166%
‘Commoditles 4.40% 5.00% 180%
Inflatlon 2.69% 2,80% L7%
PORTFOLIO « Gross 7.08% 1.76% 12.0%
PORTFOLIO - Net of Expense 6.80% 7.56% 12.0%

v, Cerpound PRt it et s 300y Snd ars Berslr v, SBE A A A SATRLE S o Frfumy
Gt BYer (Rfma 5% ar New 300013 355 a0 Arab & dimtie fharn € 100N 3d Cmpamd Rons € Rpers 3 § 43%

GO e 108 M ndlsriamnes Jold 120072020 33 1A L3 215



COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION

In the Matter of:

THE APPLICATION OF KENTUCKY UTILITIES )
COMPANY FOR CERTIFICATES OF PUBLIC )
CONVENIENCE AND NECESSITY AND )
APPROVAL OF ITS 2011 COMPLJANCE PLAN ) CASE NO. 2011-00161
FOR RECOVERY BY ENVIRONMENTAL )
SURCHARGE )

KENTUCKY UTILITIES COMPANY
RESPONSE TO THE
KENTUCKY INDUSTRIAL UTILITY CUSTOMERS, INC. (KIUC)
SECOND SET OF DATA REQUESTS
DATED AUGUST 18, 2011

ONE PAPER COPY
QUESTION NO. 2-5
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KENTUCKY UTILITIES COMPANY

Response to the KIUC’s Second Set of Data Requests Dated August 18, 2011

Case No. 2011-00161
Question No. 2-5

Witness: Daniel K. Arbough

Q-2-5. Refer to the Company’s response to KIUC 1-15(b).

a.

b.

A-2-5. a.

Please provide a copy of the Company’s First Mortgage Bond Indenture.

Please identify all provisions that would preclude the Company from project (asset
based) financing.

The indenture and the two supplemental indentures that have been executed are
provided on the attached CD in the folder titled Question No. 5.

The first mortgage bond indenture does not preclude project (asset based) financing,
but as noted in the response to KIUC-1 Question No. 15(b), it does seriously limit the
ability to do so.

Project (asset based) financing requires the borrower to pledge the assets being
financed as collateral in favor of the lender. However, the vast majority of the
Company’s existing assets have already been pledged to the first mortgage
bondholders; and the majority of all future property including the new pollution
control equipment identified in KU’s 2011 Environmental Compliance Plan, will
automatically be encompassed within the First Mortgage Indenture, and therefore be
encumbered by the lien as well. The relevant sections of the indenture where this is
documented are mentioned below:

In the Granting Clause First on page one of the first mortgage bond indenture, the
Company grants a lien to the trustee on “all right, title and interest of the Company, as
of the Execution Date, in and to all property, real, personal and mixed, wherever
located (other than Excepted Property)...” In the Granting Clause Second on page 2
of the first mortgage bond indenture, the Company agrees that the first mortgage lien
will apply to * all property, real, personal and mixed, wherever located (other than
Excepted Property) which may be hereafter acquired by the Company, it being the
intention of the Company that all such property acquired by the Company after the
Execution Date shall be as fully embraced within and subjected to the Lien hereof as
if such property were owned by the Company as of the Execution Date;”. On page 4
of the first mortgage bond indenture in the paragraph following paragraph (j), the
Company agrees that if an Event of Default occurs, and upon the request of the
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Trustee certain of the Excepted Property (that property not previously subject to the
lien) shall become subject to the lien.

There are provisions to release small amounts of assets from the lien pursuant to the
first mortgage bond indenture, but the structure is intended to provide the first lien on
substantially all fixed assets of the Company to the bondholders. The structure allows
the Company’s first mortgage bonds to be rated two notches better than the corporate
credit rating of the Company creating a lower cost for our customers.
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INDENTURE, dated as of October 1, 2010, between KENTUCKY UTILITIES
COMPANY, a corporation duly organized and existing under the laws of the Commonwealths of
Kentucky and Virginia (herein called the “Company”), having its principal office at One Quality Street,
Lexington, Kentucky 40507 and THE BANK OF NEW YORK MELLON, a New York corporation,
trustee (herein called the “Trustee™), having its principal corporate trust office at 101 Barclay Street, New
York, New York 10286, county of New York.

RECITALS OF THE COMPANY

The Company has duly authorized the execution and delivery of this Indenture to provide
for the issuance from time to time of its debt securities (herein called the “Securities™), to be issued in one
or more series as contemplated herein, and to provide security for the payment of the principal of and
premium and interest, if any, on the Securities.

All acts necessary to make this Indenture a valid agreement of the Company, in
accordance with its terms, have been performed.

For all purposes of this Indenture, except as otherwise expressly provided herein or
unless the context otherwise requires, capitalized terms used herein shall have the meanings assigned to
them in Article One of this Indenture.

NOW, THEREFORE, THIS INDENTURE WITNESSETH

For and in consideration of the premises and of the purchase of the Securities by the
Holders thereof, and in order to secure the payment of the principal of and premium, if any, and interest,
if any, on all Securities from time to time Outstanding and the performance of the covenants therein and
herein contained, and to declare the terms and conditions on which such Securities are secured, the
Company hereby grants, bargains, sells, conveys, assigns, transfers, mortgages, pledges, sets over and
confirms to the Trustee, and grants to the Trustee a security interest in and lien on, the following (subject,
however, to the terms and conditions set forth in this Indenture):

GRANTING CLAUSES
Granting Clause First

All right, title and interest of the Company, as of the Execution Date, in and to all
property, real, personal and mixed, wherever located (other than Excepted Property),
including without limitation all right, title and interest of the Company in and the
following property so located (other than Excepted Property): (a) all real property owned
in fee, easements and other interests in real property which are specifically described or
referred to in Exhibit A attached hereto and incorporated herein by this reference; (b) all
facilities, machinery, equipment and fixtures used or to be used in or in connection with
the generation, transmission and distribution of electric energy including, but not limited
to, all plants and powerhouses of any type or character, dams, diversion works,
generators, turbines, engines, boilers, fuel handling and transportation facilities, air and
water pollution control and sewage and solid waste disposal facilities, carbon capture and
sequestration facilities, switchyards, towers, substations, transformers, poles, lines,
cables, conduits, ducts, conductors, meters, regulators and all other property used or to be
used for any or all of such purposes, including, but not limited to, the generating stations
described in Exhibit B attached hereto and the transmission lines described in Exhibit C
hereto, such exhibits being incorporated herein by this reference; (c¢) all buildings,




offices, warehouses, structures or improvements in addition to those referred to or
otherwise included in clauses (a) and (b) above; (d) all computers, data processing, data
storage, data transmission and/or telecommunications facilities, equipment and apparatus
necessary for the operation or maintenance of any facilities, machinery, equipment or
fixtures described or referred to in clause (b) above; and (e) all of the foregoing property
in the process of construction;

Granting Clause Second

Subject to the applicable exceptions permitted by Section 809(d), Section 1303
and Section 1305, all right, title and interest of the Company in all property, real,
personal and mixed, wherever located (other than Excepted Property) which may be
hereafter acquired by the Company, it being the intention of the Company that all such
property acquired by the Company after the Execution Date shall be as fully embraced
within and subjected to the Lien hereof as if such property were owned by the Company
as of the Execution Date;

Granting Clause Third

Any Excepted Property, which may, from time to time after the Execution Date,
by delivery or by an instrument supplemental to this Indenture, be subjected to the Lien
hereof by the Company, the Trustee being hereby authorized to receive the same at any
time as additional security hereunder; it being understood that any such subjection to the
Lien hereof of any Excepted Property as additional security may be made subject to such
reservations, limitations or conditions respecting the use and disposition of such property
or the proceeds thereof as shall be set forth in such instrument;

Granting Clause Fourth

All other property of whatever kind and nature expressly subjected to the Lien of
this Indenture by any of the terms and provisions hereof, and

EXCEPTED PROPERTY

Expressly excepting and excluding, however, from the Lien of this Indenture all right,
title and interest of the Company in and to the following property, whether now owned or hereafter
acquired (herein sometimes called “Excepted Property”):

(a) all cash on hand or in banks or other financial institutions, deposit accounts,
securities accounts, shares of stock, interests in general or limited partnerships or limited liability
companies, bonds, notes, other evidences of indebtedness and other securities, security
entitlements and investment property, of whatsoever kind and nature, not hereafter paid or
delivered to, deposited with or held by the Trustee hereunder or required so to be;

(b) all contracts, leases, operating agreements and other agreements of whatsoever
kind and nature; all contract rights, bills, notes and other instruments and chattel paper (except to
the extent that any of the same constitute securities, security entitiements or investment property,
in which case they are separately excepted from the Lien of this Indenture under clause (a)
above); all revenues, income and earnings, all accounts, accounts receivable, rights to payment,
payment intangibles and unbilled revenues, and all rents, tolls, issues, product and profits, claims,
credits, demands and judgments; all governmental and other licenses, permits, franchises,



consents and allowances; and all patents, patent licenses and other patent rights, patent
applications, trade names, trademarks, copyrights and other intellectual property; and all claims,
credits, choses in action, commercial tort claims and other intangible property and general
intangibles including, but not limited to, computer software;

(c) all automobiles, buses, trucks, truck cranes, tractors, trailers and similar vehicles
and movable equipment; all rolling stock, rail cars and other railroad equipment; all vessels,
boats, barges, and other marine equipment; all airplanes, helicopters, aircraft engines and other
flight equipment; all parts, accessories and supplies used in connection with any of the foregoing;
and all personal property of such character that the perfection of a security interest therein or
other Lien thereon is not governed by the Uniform Commercial Code as in effect in the
jurisdiction in which such property is located,;

(d) all goods, stock in trade, wares, merchandise and inventory held for the purpose
of sale or lease in the ordinary course of business; all materials, supplies, inventory and other
items of personal property which are consumable (otherwise than by ordinary wear and tear) in
their use in the operation of the Mortgaged Property; all fuel, whether or not any such fuel is in a
form consumable in the operation of the Mortgaged Property, including separate components of
any fuel in the forms in which such components exist at any time before, during or after the
period of the use thereof as fuel; all hand and other portable tools and equipment; all furniture and
furnishings; and computers and data processing, data storage, data transmission,
telecommunications and other facilities, equipment and apparatus, which, in any case, are used
primarily for administrative or clerical purposes or are otherwise not necessary for the operation
or maintenance of the facilities, machinery, equipment or fixtures described or referred to in
clause (c), (d) or (e) of Granting Clause First of this Indenture;

(e) all coal, ore, gas, oil and other minerals and all timber, and all rights and interests
in any of the foregoing, whether or not such minerals or timber shall have been mined or
extracted or otherwise separated from the land; and all electric energy and capacity, gas (natural
or artificial), steam, water and other products generated, produced, manufactured, purchased or
otherwise acquired by the Company;

H all real property, leaseholds, gas rights, wells, gathering, tap or other pipe lines,
or facilities, equipment or apparatus, in any case used or to be used primarily for the production
or gathering of natural gas;

(8) all property which is the subject of a lease agreement designating the Company
as lessee and all right, title and interest of the Company in and to such property and in, to and
under such lease agreement, whether or not such lease agreement is intended as security;

(h) all property, real, personal and mixed, which subsequent to the Execution Date,
has been released from the Lien of this Indenture and any improvements, extensions and
additions to such properties and renewals, replacements and substitutions of or for any parts
thereof;

(1) all property, real, personal and mixed, which is:

(A) located outside the Commonwealth of Kentucky; and

(B) not specifically subjected or required to be subjected to the Lien of this
Indenture by any provision hereof; and




() all property not used by the Company in the business of the generation,
transmission and/or distribution of electric energy;

provided, however, that, subject to the provisions of Section 1303, (x) if, at any time after the occurrence
of an Event of Default, the Trustee, or any separate trustee or co-trustee appointed under Section 1115 or
any receiver appointed pursuant to Section 1016 or otherwise, shall have entered into possession of all or
substantially all the Mortgaged Property, to the extent permitted by law, all the Excepted Property
described or referred to in the foregoing clauses (b), (¢), and (d) then owned or held or thercafter
acquired by the Company, to the extent that the same is used in connection with, or otherwise relates or
is attributable to, the Mortgaged Property, shall immediately, and, in the case of any Excepted Property
described or referred to in clause (g), to the extent that the same is used in connection with, or otherwise
relates or is attributable to, the Mortgaged Property, upon demand of the Trustee or such other trustee or
receiver, become subject to the Lien of this Indenture, to the extent not prohibited by law or by the terms
of any other Lien at that time existing on such Excepted Property, junior and subordinate to any Liens at
that time existing on such Excepted Property, and the Trustee or such other trustee or receiver may, to
the extent not prohibited by law or by the terms of any such other Lien (and subject to the rights of the
holders of all such other Liens), at the same time likewise take possession thereof, and (y) whenever all
Events of Default shall have been cured and the possession of all or substantially all of the Mortgaged
Property shall have been restored to the Company, such Excepted Property shall again be excepted and
excluded from the Lien hereof to the extent set forth above; it being understood that the Company may,
however, pursuant to Granting Clause Third, subject any Excepted Property to the Lien of this Indenture
whereupon the same shall cease to be Excepted Property;

TO HAVE AND TO HOLD all such property, real, personal and mixed, unto the Trustee,
its successors in trust and their assigns forever; and

SUBJECT, HOWEVER, to Permitted Liens;

IN TRUST, NEVERTHELESS, for the equal and ratable benefit and security of the
Holders from time to time of all Qutstanding Securities without any priority of any such Security over any
other such Security;

PROVIDED, HOWEVER, that the right, title and interest of the Trustee in and to the
Mortgaged Property shall cease, terminate and become void in accordance with, and subject to the
conditions set forth in, Article Nine hereof, and if the principal of and premium and interest, if any, on the
Securities shall have been paid to the Holders thereof, or shall have been paid to the Company pursuant to
Section 703 hereof or to the appropriate Governmental Authority pursuant to applicable law after the
Maturity thereof, then and in that case this Indenture shall terminate, and the Trustee shall execute and
deliver to the Company such instruments as the Company shall require to evidence such termination;
otherwise this Indenture, and the estate and rights hereby granted, shall be and remain in full force and
effect;

IT IS HEREBY COVENANTED AND AGREED by and between the Company and the
Trustee that all the Securities are to be authenticated and delivered, and that the Mortgaged Property is to
be held, subject to the further covenants, conditions and trusts hereinafter set forth, and the Company
hereby covenants and agrees to and with the Trustee, for the equal and ratable benefit of all holders of the
Securities, as follows:



ARTICLE ONE
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICATION
SECTION 101. Definitions.

For all purposes of this Indenture, except as otherwise expressly provided or unless the
context otherwise requires:

(a) the terms defined in this Article have the meanings assigned to them in this
Article and include the plural as well as the singular;

(b) all terms used herein without definition which are defined in the Trust Indenture
Act as in effect on the Execution Date, either directly or by reference therein, have the meanings
assigned to them therein;

(c) all terms used herein without definition which are defined in the Uniform
Commercial Code of New York as in effect on the Execution Date shall have the meanings
assigned to them therein;

(d) all accounting terms not otherwise defined herein have the meanings assigned to
them in accordance with generally accepted accounting principles in the United States of
America, and, except as otherwise herein expressly provided, the term ‘‘generally accepted
accounting principles” with respect to any computation required or permitted hereunder shall
mean such accounting principles as are generally accepted in the United States of America at the
date of such computation or, at the election of the Company from time to time, at the Execution
Date; provided, however, that in determining generally accepted accounting principles applicable
to the Company, effect shall be given, to the extent required, to any order, rule or regulation of
any administrative agency, regulatory authority or other governmental body having jurisdiction
over the Company;

(e) any reference to an “Article” or a “Section” refers to an Article or a Section, as
the case may be, of this Indenture; and

(f) the words “herein”, “hereof” and “hereunder” and other words of similar import
refer to this Indenture as a whole and not to any particular Article, Section or other subdivision.

Certain terms, used principally in Article Eleven, are defined in that Article.

“Accountant” means a Person engaged in the accounting profession or otherwise
qualified to pass on accounting matters (including, but not limited to, a Person certified or licensed as a
public accountant, whether or not then engaged in the public accounting profession), which Person, unless
required to be Independent, may be an employee or Affiliate of the Company.

“Act”, when used with respect to any Holder of a Security, has the meaning specified in
Section 107.

“Affiliate” of any specified Person means any other Person directly or indirectly
controlling or controiled by or under direct or indirect common control with such specified Person. For
the purposes of this definition, “control” when used with respect to any specified Person means the
power to direct generally the management and policies of such Person, directly or indirectly, whether




through the ownership of voting securities, by contract or otherwise; and the terms “controlling” and
“controlled” have meanings correlative to the foregoing.

“Authenticating Agent” means any Person or Persons (other than the Company or an
Affiliate of the Company) authorized by the Trustee to act on behalf of the Trustee to authenticate the
Securities of one or more series.

“Authorized Officer” means the Chairman of the Board, the President, any Vice
President or the Treasurer of the Company, or any other Person duly authorized by the Company to act in
respect of matters relating to this Indenture.

“Authorized Purposes” means the authentication and delivery of Securities, the release
of property and/or the withdrawal of cash under any of the provisions of this Indenture.

“Board of Directors” means either the board of directors of the Company or any
committee thereof duly authorized to act in respect of matters relating to this Indenture.

“Board Resolution” means a copy of a resolution certified by the Secretary or an
Assistant Secretary of the Company to have been duly adopted by the Board of Directors of the Company
and to be in full force and effect on the date of such certification, and delivered to the Trustee.

“Business Day”, when used with respect to a Place of Payment or any other particular
location specified in the Securities or this Indenture, means any day, other than a Saturday or Sunday,
which is not a day on which banking institutions or trust companies in such Place of Payment or other
location are generally authorized or required by law, regulation or executive order to remain closed,
except as may be otherwise specified as contemplated by Section 301.

“Commission” means the Securities and Exchange Commission, as from time to time
constituted, created under the Exchange Act, or, if at any time after the Execution Date such Commission
is not existing and performing the duties now assigned to it under the Trust Indenture Act, then the body,
if any, performing such duties at such time.

“Company” means the Person named as the “Company” in the first paragraph of this
Indenture until a Successor Person shall have become such pursuant to the applicable provisions of this
Indenture, and thereafter “Company” shall mean such Successor Person.

“Company Order” and “Company Request” mean, respectively, a written order or
request, as the case may be, signed in the name of the Company by an Authorized Officer and delivered
to the Trustee.

“Corporate Trust Office” means the office of the Trustee at which at any particular
time its corporate trust business shall be principally administered, which office at the Execution Date is
focated at [0l Barclay Street, 4E, New York, New York 10286, Attention: Corporate Trust
Administration.

“Corporation” means a corporation, association, company, joint stock company, limited
liability company or business trust, and references to “corporate” and other derivations of “corporation”

herein shall be deemed to include appropriate derivations of such entities.

“Cost” with respect to Property Additions has the meaning specified in Section 104.



“Defaulted Interest” has the meaning specified in Section 307.

“Discount Security” means any Security which provides for an amount less than the
principal amount thereof to be due and payable upon a declaration of acceleration of the Maturity thereof
pursuant to Section 1002.

“Dollar” or “$” means a dollar or other equivalent unit in such coin or currency of the
United States of America as at the time shall be legal tender for the payment of public and private debts.

“Eligible Obligations” means:
(a) with respect to Securities denominated in Dollars, Government Obligations; or

(b) with respect to Securities denominated in a currency other than Dollars or in a
composite currency, such other obligations or instruments as shall be specified with respect to
such Securities, as contemplated by Section 301.

“Event of Default” has the meaning specified in Section 1001.

“Excepted Property” has the meaning specified in the granting clauses of this Indenture.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Execution Date” means October 6, 2010,

“Expert” means a Person which is an engineer, appraiser or other expert and which, with
respect to any certificate to be signed by such Person and delivered to the Trustee, is qualified to pass
upon the matters set forth in such certificate. For purposes of this definition, (a) “engineer” means a
Person engaged in the engineering profession or otherwise qualified to pass upon engineering matters
(including, but not limited to, a Person licensed as a professional engineer, whether or not then engaged in
the engineering profession) and (b) “appraiser” means a Person engaged in the business of appraising
property or otherwise qualified to pass upon the Fair Value or fair market value of property.

“Expert’s Certificate” means a certificate signed by an Authorized Officer and by an
Expert (which Expert (a) shall be selected either by the Board of Directors or by an Authorized Officer,
the execution of such certificate by such Authorized Officer to be conclusive evidence of such selection,
and (b) except as otherwise required in Sections 402, 707, 809 and 1306, may be an employee or Affiliate
of the Company) and delivered to the Trustee. The amount stated in any Expert’s Certificate as to the
Cost, Fair Value or fair market value of property shall be conclusive and binding upon the Company, the
Trustee and the Holders of the Securities.

“Fair Value”, with respect to property, means the fair value of such property as may be
determined by reference to (a) the amount which would be likely to be obtained in an arm’s-length
transaction with respect to such property between an informed and willing buyer and an informed and
willing seller, under no compulsion, respectively, to buy or sell, (b) the amount of investment with respect
to such property which, together with a reasonable return thereon, would be likely to be recovered
through ordinary business operations or otherwise, {(c) the Cost, accumulated depreciation, and
replacement cost with respect to such property and/or (d) any other relevant factors; provided, however,
that (x) the Fair Value of property shall be determined without deduction for any Liens on such property
prior to the Lien of this Indenture (except as otherwise provided in Section 803) and (y) the Fair Value to
the Company of Property Additions shall not reflect any reduction attributable to such Property Additions




being of less value to a Person which is not the owner or operator of the Mortgaged Property or any
portion thereof than to a Person which is such owner or operator. Fair Value may be determined, without
physical inspection, by the use of accounting and engineering records and other data maintained by the
Company or otherwise available to the Expert certifying the same.

“Funded Cash” has the meaning specified in Section 102.
“Funded Property” has the meaning specified in Section 102.

“Governmental Authority” means the government of the United States or of any State
or Territory thereof or of the District of Columbia or of any political subdivision of any thereof, or any
department, agency, authority or other instrumentality of any of the foregoing.

“Government Obligations” means securities which are (a) (i) direct obligations of the
United States where the payment or payments thereunder are supported by the full faith and credit of the
United States or (ii) obligations of a Person controlled or supervised by and acting as an agency or
instrumentality of the United States where the timely payment or payments thereunder are
unconditionally guaranteed as a full faith and credit obligation by the United States or (b) depository
receipts issued by a bank (as defined in Section 3(a)(2) of the Securities Act) as custodian with respect to
any such Government Obligation or a specific payment of interest on or principal of or other amount with
respect to any such Government Obligation held by such custodian for the account of the holder of a
depository receipt, provided that (except as required by law) such custodian is not authorized to make any
deduction from the amount payable to the holder of such depository receipt from any amount received by
the custodian in respect of the Government Obligation or the specific payment of interest on or principal
of or other amount with respect to the Government Obligation evidenced by such depository receipt.

“Holder” means a Person in whose name a Security is registered in the Security
Register.

“Indenture” means this instrument as originally executed and as it may from time to
time be supplemented or amended by one or more indentures supplemental hereto entered into pursuant to
the applicable provisions hereof, including, for all purposes of this instrument and any such supplemental
indenture, the provisions of the Trust Indenture Act that are deemed to be a part of and govern this
Indenture and any such supplemental indenture, respectively. The term “Indenture” shall also include the
provisions or terms of particular series of Securities established as contemplated by Section 301.

“Independent”, when applied to any Accountant or Expert, means such a Person who (a)
is in fact independent, (b) does not have any direct material financial interest in the Company or in any
other obligor upon the Securities or in any Affiliate of the Company or of such other obligor, (c) is not
connected with the Company or such other obligor as an officer, employee, promoter, underwriter,
trustee, partner, director or any person performing similar functions and (d) is approved by the Trustee in
the exercise of reasonable care.

“Independent Expert’s Certificate” means a certificate signed by an Independent
Expert and delivered to the Trustee.

“interest” , when used with respect to a Discount Security, means interest, if any, borne
by such Security at a Stated Interest Rate rather than interest calculated at any imputed rate.

“Interest Payment Date”, when used with respect to any Security, means the Stated
Maturity of an installment of interest on such Security.



“Investment Securities” means any of the following obligations or securities on which
neither the Company, any other obligor on the Securities nor any Affiliate of either is the obligor: (a)
Government Obligations; (b) interest bearing deposit accounts (which may be represented by certificates
of deposit) in any national or state bank (which may include the Trustee or any Paying Agent) or savings
and loan association which has outstanding securities rated by a nationally recognized rating organization
in either of the two (2) highest rating categories (without regard to modifiers) for short term securities or
in any of the three (3) highest rating categories (without regard to modifiers) for long term securities; (c)
bankers’ acceptances drawn on and accepted by any commercial bank (which may include the Trustee or
any Paying Agent) which has outstanding securities rated by a nationally recognized rating organization
in either of the two (2) highest rating categories (without regard to modifiers) for short term securities or
in any of the three (3) highest rating categories (without regard to modifiers) for long term securities; (d)
direct obligations of, or obligations the principal of and interest on which are unconditionally guaranteed
by, any State or Territory of the United States or the District of Columbia, or any political subdivision of
any of the foregoing, which are rated by a nationally recognized rating organization in either of the two
(2) highest rating categories (without regard to modifiers) for short term securities or in any of the three
(3) highest rating categories (without regard to modifiers) for long term securities; (€) bonds or other
obligations of any agency or instrumentality of the United States; (f) corporate debt securities which are
rated by a nationally recognized rating organization in either of the two (2) highest rating categories
(without regard to modifiers) for short term securities or in any of the three (3) highest rating categories
(without regard to modifiers) for long term securities; (g) repurchase agreements with respect to any of
the foregoing obligations or securities with any banking or financial institution (which may include the
Trustee or any Paying Agent) which has outstanding securities rated by a nationally recognized rating
organization in either of the two (2) highest rating categories (without regard to modifiers) for short term
securities or in any of the three (3) highest rating categories (without regard to modifiers) for long term
securities; (h) securities issued by any regulated investment company, as defined in Section 851 of the
Internal Revenue Code of 1986, as amended, or any successor section of such Code or successor federal
statute, the portfolio of which is limited to obligations or securities of the character and investment quality
contemplated in clauses (a) through (f) above and repurchase agreements which are fully collateralized by
any of such obligations or securities, including, without limitation, any mutual fund for which the Trustee
or any Paying Agent, or an affiliate of either thereof, serves as investment manager, administrator,
sharcholder servicing agent, and/or custodian or subcustodian, notwithstanding that (i) the Trustee or such
Paying Agent or affiliate receives fees from such mutual fund for services rendered, (ii) the Trustee or
such Paying Agent receives fees for services rendered pursuant to this Indenture, which fees are separate
from the fees received from such funds and (iit) services performed pursuant to this Indenture by the
Trustee or such Paying Agent may at times duplicate those provided to such mutual fund by the Trustee
or such Paying Agent or affiliate; and (i) any other obligations or securities which may lawfully be
purchased by the Trustee in its capacity as such.

“Lien” means any mortgage, deed of trust, pledge, security interest, encumbrance,
casement, lease, reservation, restriction, servitude, charge or similar right and any other lien of any kind,
including, without limitation, any conditional sale or other title retention agreement, any lease in the
nature thereof, and any defect, irregularity, exception or limitation in record title.

“Maturity”, when used with respect to any Security, means the date on which the
principal of such Security or an installment of principal becomes due and payable as provided in such
Security or in this Indenture, whether at the Stated Maturity, by declaration of acceleration, upon call for
redemption or otherwise.

“Mortgaged Property” means, as of any particular time, all property which at such time
is subject to the Lien of this Indenture.




“Notice of Default” means a written notice of the kind specified in Section 1001(c).

“Officer’s Certificate” means a certificate signed by an Authorized Officer of the
Company and delivered to the Trustee.

“QOpinion of Counsel” means a written opinion of counsel, who may be counsel for the
Company, and who shall be acceptable to the Trustee.

“Qutstanding”, when used with respect to Securities, means, as of the date of
determination, all Securities theretofore authenticated and delivered under this Indenture, except:

(a) Securities theretofore canceled or delivered to the Trustee for cancellation;

(b) Securities deemed to have been paid for all purposes of this Indenture in
accordance with Section 901 (whether or not the Company’s indebtedness in respect thereof shall
be satisfied and discharged for any other purpose); and

(c) Securities which have been paid pursuant to Section 306 or in exchange for or in
lieu of which other Securities have been authenticated and delivered pursuant to this Indenture,
other than any such Securities in respect of which there shall have been presented to the Trustee
proof satisfactory to it and the Company that such Securities are held by a bona fide purchaser or
purchasers in whose hands such Securities are valid obligations of the Company;

provided, however, that in determining whether or not the Holders of the requisite principal amount of the
Securities Outstanding under this Indenture, or the Outstanding Securities of any series or Tranche, have
given any request, demand, authorization, direction, notice, consent or waiver hereunder or whether or not
a quorum is present at a meeting of Holders of Securities,

x) Securities owned by the Company or any other obligor upon the Securities or any
Affiliate of the Company or of such other obligor (uniess the Company, such Affiliate or such
obligor owns all Securities Outstanding under this Indenture, or all Outstanding Securities of each
such series and each such Tranche, as the case may be, determined without regard to this clause
(x)) shall be disregarded and deemed not to be Outstanding, except that, in determining whether
the Trustee shall be protected in relying upon any such request, demand, authorization, direction,
notice, consent or waiver or upon any such determination as to the presence of a quorum, only
Securities which the Trustee actually knows to be so owned shall be so disregarded; provided,
however, that Securities so owned which have been pledged in good faith may be regarded as
Outstanding if it is established to the reasonable satisfaction of the Trustee that the pledgee, and
not the Company, or any such other obligor or Affiliate of either thereof, has the right so to act
with respect to such Securities and that the pledgee is not the Company or any other obligor upon
the Securities or any Affiliate of the Company or of such other obligor; and provided, further, that
in no event shall any Security which shall have been delivered to evidence or secure, in whole or
in part, the Company’s obligations in respect of other indebtedness be deemed to be owned by the
Company if the principal of such Security is payable, whether at Stated Maturity or upon
mandatory redemption, at the same time as the principal of such other indebtedness is payable,
whether at Stated Maturity or upon mandatory redemption or acceleration, but only to the extent
of such portion of the principal amount of such Security as does not exceed the principal amount
of such other indebtedness, and

¥) the principal amount of a Discount Security that shall be deemed to be
Qutstanding for such purposes shall be the amount of the principal thereof that would be due and
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payable as of the date of such determination upon a declaration of acceleration of the Maturity
thereof pursuant to Section 1002; and

(z) the principal amount of any Security which is denominated in a currency other
than Dollars or in a composite currency that shall be deemed to be Outstanding for such purposes
shall be the amount of Dollars which could have been purchased by the principal amount (or, in
the case of a Discount Security, the Dollar equivalent on the date determined as set forth below of
the amount determined as provided in (y) above) of such currency or composite currency
evidenced by such Security, in each such case certified to the Trustee in an Officer’s Certificate,
based (i) on the average of the mean of the buying and selling spot rates quoted by three banks
which are members of the New York Clearing House Association selected by the Company in
effect at 11:00 A.M. (New York time) in The City of New York on the fifth Business Day
preceding any such determination or (ii) if on such fifth Business Day it shall not be possible or
practicable to obtain such quotations from such three banks, on such other quotations or
alternative methods of determination which shall be as consistent as practicable with the method
set forth in (i) above;

provided, further, that in the case of any Security the principal of which is payable from time to time
without presentment or surrender, the principal amount of such Security that shall be deemed to be
Qutstanding at any time for all purposes of this Indenture shall be the original principal amount thereof
less the aggregate amount of principal thereof theretofore paid.

“Paying Agent” means any Person, including the Company, authorized by the Company
to pay the principal of, and premium, if any, or interest, if any, on any Securities on behalf of the
Company.

“Periodic Offering” means an offering of Securities of a series from time to time any or
all of the specific terms of which Securities, including without limitation the rate or rates of interest, if
any, thereon, the Stated Maturity or Maturities thereof and the redemption provisions, if any, with respect
thereto, are to be determined by the Company or its agents from time to time subsequent to the initial
request for the authentication and delivery of such Securities by the Trustee, as contemplated in Section
301 and clause (b) of Section 401.

“Permitted Liens” means, as of any particular time, any of the following:
(a) Liens existing at the Execution Date;

(b) as to property acquired by the Company after the Execution Date, Purchase
Money Liens and any other Liens existing or placed thercon at the time of the acquisition thereof;

(c) Liens for taxes, assessments and other governmental charges or requirements
which are not delinquent or which are being contested in good faith by appropriate proceedings;

(d) mechanics’, workmen’s, repairmen’s, materialmen’s, warchousemen’s, and
carriers’ Liens, other Liens incident to construction, Liens or privileges of any employees of the
Company for salary or wages earned, but not yet payable, and other Liens, including without
limitation Liens for worker’s compensation awards, arising in the ordinary course of business for
charges or requirements which are not delinquent or which are being contested in good faith and
by appropriate proceedings;

11




(e) Liens in respect of attachments, judgments or awards arising out of judicial or
administrative proceedings (i) in an amount not exceeding the greater of (A) Ten Million Dollars
($10,000,000) and (B) three percent (3%) of the principal amount of the Securities then
Outstanding or (ii) with respect to which the Company shall (X) in good faith be prosecuting an
appeal or other proceeding for review and with respect to which the Company shall have secured
a stay of execution pending such appeal or other proceeding or (Y) have the right to prosecute an
appeal or other proceeding for review;

) easements, leases, reservations or other rights of others in, on, over and/or across,
and laws, regulations and restrictions affecting, and defects, irregularities, exceptions and
limitations in title to, the Mortgaged Property or any part thereof; provided, however, that such
easements, leases, reservations, rights, laws, regulations, restrictions, defects, irregularities,
exceptions and limitations do not in the aggregate materially impair the use by the Company of
the Mortgaged Property considered as a whole for the purposes for which it is held by the
Company;

(2) defects, irregularities, exceptions and limitations in title to real property subject
to rights-of-way in favor of the Company or otherwise or used or to be used by the Company
primarily for right-of-way purposes or real property held under lease, easement, license or similar
right; provided, however, that (i) the Company shall have obtained from the apparent owner or
owners of such real property a sufficient right, by the terms of the instrument granting such right-
of-way, lease, easement, license or similar right, to the use thereof for the purposes for which the
Company acquired the same; (ii) the Company has power under eminent domain or similar
statutes to remove such defects, irregularities, exceptions or limitations or (iii) such defects,
irregularities, exceptions and limitations may be otherwise remedied without undue effort or
expense; and defects, irregularities, exceptions and limitations in title to flood lands, flooding
rights and/or water rights;

(h) Liens securing indebtedness or other obligations neither created, assumed nor
guaranteed by the Company nor on account of which it customarily pays interest upon real
property or rights in or relating to real property acquired by the Company for the purpose of the
transmission or distribution of electric energy, gas or water, for the purpose of telephonic,
telegraphic, radio, wireless or other electronic communication or otherwise for the purpose of
obtaining rights-of-way;

1 leases existing at the Execution Date affecting properties owned by the Company
at said date and renewals and extensions thereof; and leases affecting such properties entered into
after such date or affecting properties acquired by the Company after such date which, in either
case, (i) have respective terms of not more than ten (10) years (including extensions or renewals
at the option of the tenant) or (ii) do not materially impair the use by the Company of such
properties for the respective purposes for which they are held by the Company;

6 Liens vested in lessors, licensors, franchisors or permitters for rent or other
amounts to become due or for other obligations or acts to be performed, the payment of which
rent or the performance of which other obligations or acts is required under leases, subleases,
licenses, franchises or permits, so long as the payment of such rent or other amounts or the
performance of such other obligations or acts is not delinquent or is being contested in good faith
and by appropriate proceedings;

(k) controls, restrictions, obligations, duties and/or other burdens imposed by federal,
state, municipal or other law, or by rules, regulations or orders of Governmental Authorities, upon
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the Mortgaged Property or any part thereof or the operation or use thereof or upon the Company
with respect to the Mortgaged Property or any part thereof or the operation or use thereof or with
respect to any franchise, grant, license, permit or public purpose requirement, or any rights
reserved to or otherwise vested in Governmental Authorities to impose any such controls,
restrictions, obligations, duties and/or other burdens;

)] rights which Governmental Authorities may have by virtue of franchises, grants,
licenses, permits or contracts, or by virtue of law, to purchase, recapture or designate a purchaser
of or order the sale of the Mortgaged Property or any part thereof, to terminate franchises, grants,
licenses, permits, contracts or other rights or to regulate the property and business of the
Company; and any and all obligations of the Company correlative to any such rights;

(m) Liens required by law or governmental regulations (i) as a condition to the
transaction of any business or the exercise of any privilege or license, (ii) to enable the Company
to maintain self-insurance or to participate in any funds established to cover any insurance risks,
(iii) in connection with workmen’s compensation, unemployment insurance, social security, any
pension or welfare benefit plan or (iv) to share in the privileges or benefits required for
companies participating in one or more of the arrangements described in clauses (ii) and (iii)
above;

(n) Liens on the Mortgaged Property or any part thereof which are granted by the
Company to secure duties or public or statutory obligations or to secure, or serve in-lieu of,
surety, stay or appeal bonds;

(0) rights reserved to or vested in others to take or receive any part of any coal, ore,
gas, oil and other minerals, any timber and/or any clectric capacity or energy, gas, water, steam
and any other products, developed, produced, manufactured, generated, purchased or otherwise
acquired by the Company or by others on property of the Company;

(p) (i) rights and interests of Persons other than the Company arising out of
contracts, agreements and other instruments to which the Company is a party and which relate to
the common ownership or joint use of property; and (ii) all Liens on the interests of Persons other
than the Company in property owned in common by such Persons and the Company if and to the
extent that the enforcement of such Liens would not adversely affect the interests of the Company
in such property in any material respect;

(q) any restrictions on assignment and/or requirements of any assignee to qualify as a
permitted assignee and/or public utility or public service corporation;

(r) any [iens which have been bonded for the full amount in dispute or for the
payment of which other adequate security arrangements have been made;

(s) rights and interests granted pursuant to Section 802(c);
) Prepaid Liens; and
(u) any Lien of the Trustee granted pursuant to Section 1107.

“Person” means any individual, Corporation, partnership, limited liability partnership,
joint venture, trust or unincorporated organization or any Governmental Authority.
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“Place of Payment”, when used with respect to the Securities of any series, or Tranche
thereof, means the place or places, specified as contemplated by Section 301, at which, subject to Section
702, principal of and premium, if any, and interest, if any, on the Securities of such series or Tranche are
payable.

“Predecessor Security” of any particular Security means every previous Security
evidencing all or a portion of the same debt as that evidenced by such particular Security; and, for the
purposes of this definition, any Security authenticated and delivered under Section 306 in exchange for or
in lieu of a mutilated, destroyed, lost or stolen Security shall be deemed to evidence the same debt as the
mutilated, destroyed, lost or stolen Security.

“Prepaid Liens” means any Lien securing indebtedness for the payment, prepayment or
redemption of which there have been irrevocably deposited in trust with the trustee or other holder of
such Lien moneys and/or Investment Securities which (together with the interest reasonably expected to
be earned from the investment and reinvestment in Investment Securities of the moneys and/or the
principal of and interest on the Investment Securities so deposited) shall be sufficient for such purpose;
provided, however, that if such indebtedness is to be redeemed or otherwise prepaid prior to the stated
maturity thereof, any notice requisite to such redemption or prepayment shall have been given in
accordance with the mortgage or other instrument creating such Lien or irrevocable instructions to give
such notice shall have been given to such trustee or other holder.

“Property Additions” has the meaning specified in Section 104,

“Purchase Money Lien” means, with respect to any property being acquired or disposed
of by the Company or being released from the Lien of this Indenture, a Lien on such property which

(a) is taken or retained by the transferor of such property to secure all or part of the
purchase price thereof;

(b) is granted to one or more Persons other than the transferor which, by making
advances or incurring an obligation, give value to enable the grantor of such Lien to acquire
rights in or the use of such property;

(c) is granted to any other Person in connection with the release of such property
from the Lien of this Indenture on the basis of the deposit with the Trustee or the trustee or other
holder of a Lien prior to the Lien of this Indenture of obligations secured by such Lien on such
property (as well as any other property subject thereto);

(d) is held by a trustee or agent for the benefit of one or more Persons described in
clause (a), (b) and/or (c) above, provided that such Lien may be held, in addition, for the benefit
of one or more other Persons which shall have theretofore given, or may thereafter give, value to
or for the benefit or account of the grantor of such Lien for one or more other purposes; or

(e) otherwise constitutes a purchase money mortgage or a purchase money security
interest under applicable law;

and, without limiting the generality of the foregoing, for purposes of this Indenture, the term Purchase
Money Lien shall be deemed to include any Lien described above whether or not such Lien (x) shall
permit the issuance or other incurrence of additional indebtedness secured by such Lien on such property,
(y) shall permit the subjection to such Lien of additional property and the issuance or other incurrence of
additional indebtedness on the basis thereof and/or (z) shall have been granted prior to the acquisition,
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disposition or release of such property, shall attach to or otherwise cover property other than the property
being acquired, disposed of or released and/or shall secure obligations issued prior and/or subsequent to
the issuance of the obligations delivered in connection with such acquisition, disposition or release.

“Redemption Date”, when used with respect to any Security to be redeemed, means the
date fixed for such redemption by or pursuant to this Indenture.

“Redemption Price”, when used with respect to any Security to be redeemed, means the
price at which it is to be redeemed pursuant to this Indenture.

“Regular Record Date” for the interest payable on any Interest Payment Date on the
Securities of any series means the date specified for that purpose as contemplated by Section 301.

“Required Currency” has the meaning specified in Section 311.

“Responsible Officer”, when used with respect to the Trustee, means any officer within
the corporate trust department of the Trustee having direct responsibility for the administration of this
Indenture, or any other officer to whom any corporate trust matter is referred because of such officer’s
knowledge of and familiarity with the particular subject.

“Retired Securities” means any Securities authenticated and delivered under this
Indenture which (a) no longer remain Qutstanding by reason of the applicability of clause (a) or (b) in the
definition of “Outstanding” (other than any Predecessor Security of any Security), (b) have not been made
the basis under any of the provisions of this Indenture of one or more Authorized Purposes and (c) have
not been paid, redeemed, purchased or otherwise retired by the application thereto of Funded Cash.

“Securities” has the meaning stated in the first recital of this Indenture and more
particularly means any securities authenticated and delivered under this Indenture.

“Securities Act” means the Securities Act of 1933, as amended.

“Security Register” and “Security Registrar” have the respective meanings specified
in Section 305.

“Special Record Date” for the payment of any Defaulted Interest on the Securities of
any series means a date fixed by the Trustee pursuant to Section 307.

“Stated Interest Rate” means a rate (whether fixed or variable) at which an obligation
by its terms is stated to bear simple interest. Any calculation or other determination to be made under this
Indenture by reference to the Stated Interest Rate on a Security shall be made without regard to the
effective interest cost to the Company of such Security and without regard to the Stated Interest Rate on,
or the effective cost to the Company of, any other indebtedness the Company’s obligations in respect of
which are evidenced or secured in whole or in part by such Security.

“Stated Maturity”, when used with respect to any Security or any obligation or any
installment of principal thereof or interest thereon, means the date on which the principal of such
obligation or such installment of principal or interest is stated to be due and payable (without regard to
any provisions for redemption, prepayment, acceleration, purchase or extension).

“Successor Corporation” has the meaning set forth in Section 1301.
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“supplemental indenture” or “indenture supplemental hereto” means an instrument
supplementing or amending this Indenture executed and delivered pursuant to Article Fourteen.

“Tranche” means a group of Securities which (a) are of the same series and (b) have
identical terms, notwithstanding differences as to principal amount, date of issuance, initial Interest
Payment Date and/or initial interest accrual date.

“Trustee” means the Person named as the “Trustee” in the first paragraph of this
Indenture until a successor Trustee shall have become such pursuant to the applicable provisions of this
Indenture, and thereafter “Trustee” shall mean or include each Person who is then a Trustee hereunder.

“Trust Indenture Act” means, as of any time, the Trust Indenture Act of {939 as in
effect at such time.

“United States” means the United States of America, its territories, its possessions and
other areas subject to its jurisdiction.

SECTION 102. Funded Property; Funded Cash.
“Funded Property” means:

(a) all Property Additions to the extent that the same shall have been made the basis
of the authentication and delivery of Securities under this Indenture pursuant to Section 402;

(b) all Property Additions to the extent that the same shall have been made the basis
of the release of Funded Property from the Lien of this Indenture pursuant to Section 803;

(c) all Property Additions to the extent that the same shall have been substituted for
Funded Property retired pursuant to Section 104;

(d) all Property Additions to the extent that the same shall have been made the basis
of the withdrawal of cash held by the Trustee pursuant to Section 404 or 806; and

(e) all Property Additions to the extent that the same shall have been used as the
basis of a credit against, or otherwise in satisfaction of, the requirements of any sinking,
improvement, maintenance, replacement or similar fund or analogous provision established with
respect to the Securities of any series, or any Tranche thereof, as contemplated by Section 301;
provided, however, that any such Property Additions shall cease to be Funded Property when all
of the Securities of such series or Tranche shall cease to be Qutstanding.

In the event that, in any certificate filed with the Trustee in connection with any of the
Property Additions referred to in clauses (a), (b), (d) and (e) of this Section, only a part of the Cost or Fair
Value of the Property Additions described in such certificate shall be required for the purposes of such
certificate, then such Property Additions shall be deemed to be Funded Property only to the extent so
required for the purpose of such certificate.

All Funded Property that shall be abandoned, destroyed, released or otherwise disposed
of shall for the purpose of Section 104 hereof be deemed Funded Property retired and for other purposes
of this Indenture shall thereupon cease to be Funded Property but as in this Indenture provided may at any
time thereafter again become Funded Property. Neither any reduction in the Cost or book value of
property recorded in the plant account of the Company, nor the transfer of any amount appearing in such
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account to intangible and/or adjustment accounts, otherwise than in connection with actual retirements of
physical property abandoned, destroyed, released or disposed of, and otherwise than in connection with
the removal of such property in its entirety from plant account, shall be deemed to constitute a retirement
of Funded Property.

The Company may make allocations, on a pro-rata or other reasonable basis (including,
but not limited to, the designation of specific properties or the designation of all or a specified portion of
the properties reflected in one or more generic accounts or subaccounts in the Company’s books of
account), for the purpose of determining the extent to which fungible properties, or other properties not
otherwise identified, reflected in the same generic account or subaccount in the Company’s books of
account constitute Funded Property or Funded Property retired.

“Funded Cash” means:

(a) cash, held by the Trustee hereunder, to the extent that it represents the proceeds
of insurance on Funded Property (except as otherwise provided in Section 707), or cash deposited
in connection with the release of Funded Property pursuant to Article Eight, or the payment of the
principal of, or the proceeds of the release of, obligations secured by Purchase Money Lien and
delivered to the Trustee pursuant to Article Eight, all subject, however, to the provisions of
Section 707 and Section 806; and

(b) any cash deposited with the Trustee under Section 404.
SECTION 103. [Reserved).
SECTION 104, Property Additions; Cost.

(a) “Property Additions” means, as of any particular time, any item, unit or element
of property which at such time is owned by the Company and is Mortgaged Property; provided, however,
that Property Additions shall not include:

6 goodwill, going concern value rights or intangible property except as
provided in subsection (¢) of this Section; or

(ii) any property the cost of acquisition or construction of which is, in
accordance with generally accepted accounting principles, properly chargeable to an
operating expense account of the Company.

(b) When any Property Additions are certified to the Trustee as the basis of any
Authorized Purpose (except as otherwise provided in Section 803 and Section 806),

(1) there shall be deducted from the Cost or Fair Value to the Company
thereof, as the case may be (as of the date so certified), an amount equal to the Cost (or as
to Property Additions of which the Fair Value to the Company at the time the same
became Funded Property was certified to be an amount less than the Cost as determined
pursuant to this Section, then such Fair Value, as so certified, in lieu of Cost) of all
Funded Property of the Company retired to the date of such certification (other than the
Funded Property, if any, in connection with the application for the release of which such
certificate is filed) and not theretofore deducted from the Cost or Fair Value to the
Company of Property Additions theretofore certified to the Trustee, and




(i) there may, at the option of the Company, be added to such Cost or Fair
Value, as the case may be, the sum of

(1) the principal amount of any obligations secured by Purchase
Money Lien, not theretofore so added and which the Company then elects so to
add, which shall theretofore have been delivered to the Trustee or the trustee or
other holder of a Lien prior to the Lien of this Indenture as the basis of the
release of Funded Property retired from the Lien of this Indenture or such prior
Lien, as the case may be;

(2) three-halves (3/2) of the amount of any cash, not theretofore so
added and which the Company then elects so to add, which shall theretofore have
been delivered to the Trustee or the trustee or other holder of a Lien prior to the
Lien of this indenture as the proceeds of insurance on Funded Property retired (to
the extent of the portion thereof deemed to be Funded Cash) or as the basis of the
release of Funded Property retired from the Lien of this Indenture or from such
prior Lien, as the case may be;

3) three-halves (3/2) of the principal amount of any Security or
Securities, or portion of such principal amount, not theretofore so added and
which the Company then elects so to add, (I) which shall theretofore have been
delivered to the Trustee as the basis of the release of Funded Property retired or
(1I) the right to the authentication and delivery of which under the provisions of
Section 403 shall at any time theretofore have been waived under Section
803(d)(iii) as the basis of the release of Funded Property retired;

4) the Cost or Fair Value to the Company (whichever shall be less)
of any Property Additions, not theretofore so added and which the Company then
elects so to add, which shall theretofore have been made the basis of the release
of Funded Property retired (such Fair Value to be the amount shown in the
Expert’s Certificate delivered to the Trustee in connection with such release); and

(5) the Cost to the Company of any Property Additions not
theretofore so added and which the Company then elects so to add, to the extent
that the same shall have been substituted for Funded Property retired;

provided, however, that the aggregate of the amounts added under clause (ii) above shall
in no event exceed the amounts deducted under clause (1) above.

(c) Except as otherwise provided in Section 803, the term “Cost” with respect to
Property Additions shail mean the sum of (i) any cash delivered in payment therefor or for the acquisition
thereof, (if) an amount equivalent to the fair market value in cash (as of the date of delivery) of any
securities or other property delivered in payment therefor or for the acquisition thereof, (iii) the principal
amount of any obligations secured by prior Lien upon such Property Additions outstanding at the time of
the acquisition thereof, (iv) the principal amount of any other obligations incurred or assumed in
connection with the payment for such Property Additions or for the acquisition thereof and (v) any other
amounts which, in accordance with generally accepted accounting principles, are properly charged or
chargeable to the plant or other property accounts of the Company with respect to such Property
Additions as part of the cost of construction or acquisition thereof, including, but not limited to, any
allowance for funds used during construction or any similar or analogous amount; provided, however,
that, notwithstanding any other provision of this Indenture,
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(i) with respect to Property Additions owned by a Successor Corporation
immediately prior to the time it shall have become such by consolidation or merger or
acquired by a Successor Corporation in or as a result of a consolidation or merger
(excluding, in any case, Property Additions owned by the Company immediately prior to
such time), Cost shall mean the amount or amounts at which such Property Additions are
recorded in the plant or other property accounts of such Successor Corporation, or the
predecessor Corporation from which such Property Additions are acquired, as the case
may be, immediately prior to such consolidation or merger;

(i1) with respect to Property Additions which shall have been acquired
(otherwise than by construction) by the Company without any consideration consisting of
cash, securities or other property or the incurring or assumption of indebtedness, no
determination of Cost shall be required, and, wherever in this Indenture provision is made
for Cost or Fair Value, Cost with respect to such Property Additions shall mean an
amount equal to the Fair Value to the Company thereof or, if greater, the aggregate
amount reflected in the Company’s books of account with respect thereto upon the
acquisition thereof; and

(iii)  in no event shall the Cost of Property Additions be required to reflect any
depreciation or amortization in respect of such Property Additions, or any adjustment to
the amount or amounts at which such Property Additions are recorded in plant or other
property accounts due to the non-recoverability of investment or otherwise.

If any Property Additions are shown by the Expert’s Certificate provided for in Section
402(b)(i1) to include property which has been used or operated by others than the Company in a business
similar to that in which it has been or is to be used or operated by the Company, the Cost thereof need not
be reduced by any amount in respect of any goodwill, going concern value rights and/or intangible
property simultaneously acquired for which no separate or distinct consideration shall have been paid or
apportioned, and in such case the term Property Additions as defined herein may include such goodwill,
going concern value rights and intangible property.

SECTION 105. Compliance Certificates and Opinions.

Except as otherwise expressly provided in this Indenture, upon any application or request
by the Company to the Trustee to take any action under any provision of this Indenture, the Company
shall furnish to the Trustee an Officer’s Certificate stating that all conditions precedent, if any, provided
for in this Indenture relating to the proposed action have been complied with and an Opinion of Counsel
stating that in the opinion of such counsel all such conditions precedent, if any, have been complied with,
except that in the case of any such application or request as to which the furnishing of such documents is
specifically required by any provision of this Indenture relating to such particular application or request,
no additional certificate or opinion need be furnished.

Every certificate or opinion with respect to compliance with a condition or covenant
provided for in this Indenture shall include:

(a) a statement that each individual signing such certificate or opinion has read such
covenant or condition and the definitions herein relating thereto;

b a brief statement as to the nature and scope of the examination or investigation
upon which the statements or opinions contained in such certificate or opinion are based;
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(©) a statement that, in the opinion of each such individual, such individual has made
such examination or investigation as is necessary to enable such individual to express an
informed opinion as to whether or not such covenant or condition has been complied with; and

(d) a statement as to whether, in the opinion of each such individual, such condition
or covenant has been complied with.

SECTION 106. Form of Documents Delivered to Trustee.

(a) Any Officer’s Certificate may be based (without further examination or
investigation), insofar as it relates to or is dependent upon legal matters, upon an opinion of, or
representations by, counsel, and, insofar as it relates to or is dependent upon matters which are subject to
verification by Accountants, upon a certificate or opinion of, or representations by, an Accountant, and
insofar as it relates to or is dependent upon matters which are required in this Indenture to be covered by a
certificate or opinion of, or representations by, an Expert, upon the certificate or opinion of, or
representations by, an Expert, unless, in any case, such officer has actual knowledge that the certificate or
opinion or representations with respect to the matters upon which such Officer’s Certificate may be based
as aforesaid are erroneous.

Any Expert’s Certificate may be based (without further examination or investigation),
insofar as it relates to or is dependent upon legal matters, upon an opinion of, or representations by,
counsel, and insofar as it relates to or is dependent upon factual matters, information with respect to
which is in the possession of the Company and which are not subject to verification by Experts, upon a
certificate or opinion of, or representations by, an officer or officers of the Company, unless, in any case,
such expert has actual knowledge that the certificate or opinion or representations with respect to the
matters upon which his certificate or opinion may be based as aforesaid are erroneous,

Any certificate of an Accountant may be based (without further examination or
investigation), insofar as it relates to or is dependent upon legal matters, upon an opinion of, or
representations by, counsel, and in so far as it relates to or is dependent upon factual matters, information
with respect to which is in the possession of the Company and which are not subject to verification by
Accountants, upon a certificate of, or representations by, an officer or officers of the Company, unless, in
any case, such Accountant has actual knowledge that the certificate or opinion or representations with
respect to the matters upon which his certificate or opinion may be based as aforesaid are erroneous.

Any Opinion of Counsel may be based (without further examination or investigation),
insofar as it relates to or is dependent upon factual matters, information with respect to which is in the
possession of the Company, upon a certificate of, or representations by, an officer or officers of the
Company, and, insofar as it relates to or is dependent upon matters which are subject to verification by
Accountants, upon a certificate or opinion of, or representations by, an Accountant, and, insofar as it
relates to or is dependent upon matters required in this Indenture to be covered by a certificate or opinion
of, or representations by, an Expert, upon the certificate or opinion of, or representations by, an Expert,
unless such counsel has actual knowledge that the certificate or opinion or representations with respect to
the matters upon which his opinion may be based as aforesaid are erroneous. In addition, any Opinion of
Counsel may be based (without further examination or investigation), insofar as it relates to or is
dependent upon matters covered in an Opinion of Counsel rendered by other counsel, upon such other
Opinion of Counsel, unless such counsel has actual knowledge that the Opinion of Counsel rendered by
such other counsel with respect to the matters upon which his Opinion of Counsel may be based as
aforesaid are erroneous. Further, any Opinion of Counsel with respect to the status of title to or the
sufficiency of descriptions of property, and/or the existence of Liens thereon, and/or the recording or
filing of documents, and/or any similar matters, may be based (without further examination or
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investigation) upon (i) title insurance policies or commitments and reports, lien search certificates and
other similar documents or (ii) certificates of, or representations by, officers, employees, agents and/or
other representatives of the Company or (iii) any combination of the documents referred to in (i) and (ii),
unless, in any case, such counsel has actual knowledge that the document or documents with respect to
the matters upon which his opinion may be based as aforesaid are erroneous. If, in order to render any
Opinion of Counsel provided for herein, the signer thereof shall deem it necessary that additional facts or
matters be stated in any Officer’s Certificate, certificate of an Accountant or Expert’s Certificate provided
for herein, then such certificate may state all such additional facts or matters as the signer of such Opinion
of Counsel may request.

(b) In any case where several matters are required to be certified by, or covered by
an opinion of, any specified Person, it is not necessary that all such matters be certified by, or covered by
the opinion of, only one such Person, or that they be so certified or covered by only one document, but
one such Person may certify or give an opinion with respect to some matters and one or more other such
Persons as to other matters, and any such Person may certify or give an opinion as to such matters in one
or several documents. Where (i) any Person is required to make, give or execute two or more
applications, requests, consents, certificates, statements, opinions or other instruments under this
Indenture, or (ii) two or more Persons are each required to make, give or execute any such application,
request, consent, certificate, statement, opinion or other instrument, any such applications, requests,
consernts, certificates, statements, opinions or other instruments may, but need not, be consolidated and
form one instrument.

(c) Whenever, subsequent to the receipt by the Trustee of any Board Resolution,
Officer’s Certificate, Expert’s Certificate, Opinion of Counsel or other document or instrument, a clerical,
typographical or other inadvertent or unintentional error or omission shall be discovered therein, a new
document or instrument may be substituted therefor in corrected form with the same force and effect as if
originally filed in the corrected form and, irrespective of the date or dates of the actual execution and/or
delivery thereof, such substitute document or instrument shall be deemed to have been executed and/or
delivered as of the date or dates required with respect to the document or instrument for which it is
substituted. Anything in this Indenture to the contrary notwithstanding, if any such corrective document
or instrument indicates that action has been taken by or at the request of the Company which could not
have been taken had the original document or instrument not contained such error or omission, the action
so taken shall not be invalidated or otherwise rendered ineffective but shall be and remain in full force
and effect, except to the extent that such action was a result of willful misconduct or bad faith. Without
limiting the generality of the foregoing, any Securities issued under the authority of such defective
document or instrument shall nevertheless be the valid obligations of the Company entitled to the benefits
of this Indenture equally and ratably with all other Outstanding Securities, except as aforesaid.

SECTION 107. Acts of Holders.

(a) Any request, demand, authorization, direction, notice, consent, election, waiver
or other action provided by this Indenture to be made, given or taken by Holders may be embodied in and
evidenced by one or more instruments of substantially similar tenor signed by such Holders in person or
by an agent duly appointed in writing or, alternatively, may be embodied in and evidenced by the record
of Holders voting in favor thereof, either in person or by proxies duly appointed in writing, at any meeting
of Holders duly called and held in accordance with the provisions of Article Fifteen, or a combination of
such instruments and any such record. Except as herein otherwise expressly provided, such action shall
become effective when such instrument or instruments or record or both are delivered to the Trustee and,
where it is hereby expressly required, to the Company. Such instrument or instruments and any such
record (and the action embodied therein and evidenced thereby) are herein sometimes referred to as the
“Act” of the Holders signing such instrument or instruments and so voting at any such meeting. Proof of
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execution of any such instrument or of a writing appointing any such agent, or of the holding by any
Person of a Security, shall be sufficient for any purpose of this Indenture and (subject to Section 1101)
conclusive in favor of the Trustee and the Company, if made in the manner provided in this Section. The
record of any meeting of Holders shall be proved in the manner provided in Section 1506.

(b) The fact and date of the execution by any Person of any such instrument or
writing may be proved by the affidavit of a witness of such execution or by a certificate of a notary public
or other officer authorized by law to take acknowledgments of deeds, certifying that the individual
signing such instrument or writing acknowledged to him the execution thereof or may be proved in any
other manner which the Trustee and the Company deem sufficient. Where such execution is by a signer
acting in a capacity other than his individual capacity, such certificate or affidavit shall also constitute
sufficient proof of his authority.

(¢} The ownership, principal amount (except as otherwise contemplated in clause (y)
of the first proviso to the definition of OQutstanding) and serial numbers of Securities held by any Person,
and the date of holding the same, shall be proved by the Security Register.

(d) Any request, demand, authorization, direction, notice, consent, election, waiver
or other Act of a Holder shall bind every future Holder of the same Security and the Holder of every
Security issued upon the registration of transfer thereof or in exchange therefor or in lieu thereof in
respect of anything done, omitted or suffered to be done by the Trustee or the Company in reliance
thereon, whether or not notation of such action is made upon such Security.

(e} Until such time as written instruments shall have been delivered to the Trustee
with respect to the requisite percentage of principal amount of Securities for the action contemplated by
such instruments, any such instrument executed and delivered by or on behalf of a Holder may be revoked
with respect to any or all of such Securities by written notice by such Holder or any subsequent Holder,
proven in the manner in which such instrument was proven.

€3] Securities of any series, or any Tranche thereof, authenticated and delivered after
any Act of Holders may, and shall if required by the Trustee, bear a notation in form approved by the
Trustee as to any action taken by such Act of Holders. If the Company shall so determine, new Securities
of any series, or any Tranche thereof, so modified as to conform, in the opinion of the Trustee and the
Company, to such action may be prepared and executed by the Company and authenticated and delivered
by the Trustee in exchange for Outstanding Securities of such series or Tranche.

(g) The Company may, at its option, by Company Order, fix in advance a record date
for the determination of Holders entitled to give any request, demand, authorization, direction, notice,
consent, waiver or other Act solicited by the Company, but the Company shall have no obligation to do
s0; provided, however, that the Company may not fix a record date for the giving or making of any notice,
declaration, request or direction referred to in the next sentence. In addition, the Trustee may, at its
option, fix in advance a record date for the determination of Holders entitled to join in the giving or
making of any Notice of Default, any declaration of acceleration referred to in Section 1002, any request
to institute proceedings referred to in Section 1007 or any direction referred to in Section 1012. If any
such record date is fixed, such request, demand, authorization, direction, notice, consent, waiver or other
Act, or such notice, declaration, request or direction, may be given before or after such record date, but
only the Holders of record at the close of business on the record date shall be deemed to be Holders for
the purposes of determining (i) whether Holders of the requisite proportion of the Outstanding Securities
have authorized or agreed or consented to such Act (and for that purpose the Outstanding Securities shall
be computed as of the record date) and/or (if) which Holders may revoke any such Act (notwithstanding
subsection (e) of this Section ); and any such Act, given as aforesaid, shall be effective whether or not the
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Holders which authorized or agreed or consented to such Act remain Holders after such record date and
whether or not the Securities held by such Holders remain Outstanding after such record date.

SECTION 108. Netices, Ete. to Trustee or Company.

Except as otherwise provided in this Indenture, any request, demand, authorization,
direction, notice, consent, election, waiver or Act of Holders or other document provided or permitted by
this Indenture to be made upon, given or furnished to, or filed with, the Trustee by any Holder or by the
Company, or the Company by the Trustee or by any Holder, shall be sufficient for every purpose
hereunder (unless otherwise expressly provided herein) if in writing and delivered personally to an officer
or other responsible employee of the addressee, or transmitted by facsimile transmission or other direct
written electronic means to such telephone number or other electronic communications address set forth
for such party below or such other address as the parties hereto shall from time to time designate, or
transmitted by registered or certified mail or reputable overnight courier, charges prepaid, to the
applicable address set forth for such party below or to such other address as either party hereto may from
time to time designate:

If to the Trustee, to:

The Bank of New York Mellon
101 Barclay Street, 4E
New York, New York 10286

Attention: Corporate Trust Administration
Telephone: (212) 815-5857
Telecopy: (732) 667-9474

If to the Company, to:

Kentucky Utilities Company
One Quality Street
Lexington, Kentucky 40507

Attention: Treasurer
Telephone: (502) 627-4956
Telecopy: (502) 627-4742

with a copy to:

PPL Corporation
Two North Ninth Street
Allentown, Pennsylvania 18101-1179

Attention: Treasurer
Telephone: (610) 774-5987
Telecopy: (610) 774-5106

Any communication contemplated hercin shall be deemed to have been made, given,
furnished and filed if personally delivered, on the date of delivery, if transmitted by facsimile
transmission or other direct written electronic means, on the date of transmission, and if transmitted by
registered or certified mail or reputable overnight courier, on the date of receipt.

23




The Trustee agrees to accept and act upon instructions or directions pursuant to this
Indenture sent by unsecured e-mail, facsimile transmission or other similar unsecured electronic methods;
provided, however, that {a) the party providing such electronic instructions or directions, subsequent to
the transmission thereof, shall provide the originally executed instructions or directions to the Trustee in a
timely manner and (b) such originally executed instructions or directions shall be signed by an authorized
representative of the party providing such instructions or directions. If a party elects to give the Trustee
instructions or directions by unsecured e-mail, facsimile transmission or other similar unsecured
electronic methods, as aforesaid, and the Trustee in its discretion elects to act upon such instructions or
directions, the Trustee’s understanding of such instructions or directions shall be deemed controlling. The
Trustee shall not be liable for any losses, costs or expenses arising directly or indirectly from the
Trustee’s reliance upon and compliance with such instructions or directions notwithstanding such
instructions or directions conflict or are inconsistent with a subsequent written instruction or direction or
if the subsequent written instruction or direction is never received. The party providing instructions or
directions by unsecured e-mail, facsimile transmission or other similar unsecured electronic methods, as
aforesaid, agrees to assume all risks arising out of the use of such electronic methods to submit
instructions and directions to the Trustee, including without limitation the risk of the Trustee acting on
unauthorized instructions, and the risk of interception and misuse by third parties.

SECTION 109. Notice to Holders of Securities; Waiver.

Except as otherwise expressly provided in this Indenture, where this Indenture provides
for notice to Holders of any event, such notice shall be sufficiently given, and shall be deemed given, to
Holders if in writing and mailed, first-class postage prepaid, to each Holder affected by such event, at the
address of such Holder as it appears in the Security Register, not later than the latest date, and not earlier
than the earliest date, prescribed for the giving of such Notice.

In case by reason of the suspension of regular mail service or by reason of any other
cause it shall be impracticable to give such notice to Holders by mail, then such notification as shall be
made with the approval of the Trustee shall counstitute a sufficient notification for every purpose
hereunder. In any case where notice to Holders is given by mail, neither the failure to mail such notice,
nor any defect in any notice so mailed, to any particular Holder shall affect the sufficiency of such notice
with respect to other Holders.

Any notice required by this Indenture may be waived in writing by the Person entitled to
receive such notice, either before or after the event otherwise to be specified therein, and such waiver
shall be the equivalent of such notice. Waivers of notice by Holders shall be filed with the Trustee, but
such filing shall not be a condition precedent to the validity of any action taken in reliance upon such
waiver,

SECTION 110. Conflict with Trust Indenture Act.

If any provision of this Indenture limits, qualifies or conflicts with another provision
hereof which is required or deemed to be included in this Indenture by, or is otherwise governed by, any
provision of the Trust Indenture Act, such other provision shall control; and if any provision hereof
otherwise conflicts with the Trust Indenture Act, the Trust Indenture Act shall control.

SECTION 111. Effect of Headings and Table of Contents.

The Article and Section headings in this Indenture and the Table of Contents are for
convenience only and shall not affect the construction hereof.
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SECTION 112. Successors and Assigns.

All covenants and agreements in this Indenture by the Company shall bind its successors
and assigns, whether so expressed or not.

SECTION 113. Separability Clause,

In case any provision in this Indenture or the Securities shall be held to be invalid, illegal
or unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way
be affected or impaired thereby.

SECTION 114. Benefits of Indenture.

Nothing in this Indenture or the Securities, express or implied, shall give to any Person,
other than the parties hereto, their successors hereunder and the Holders of any Outstanding Securities,
any benefit or any legal or equitable right, remedy or claim under this Indenture.

SECTION 115. Governing Law.

This Indenture and the Securities shall be governed by and construed in accordance with
the law of the State of New York (including without limitation Section 5-1401 of the New York General
Obligations Law or any successor to such statute), except to the extent that the Trust Indenture Act shall
be applicable and except to the extent that the law of any other jurisdiction shall mandatorily govern.

SECTION 116. Legal Holidays.

In any case where any Interest Payment Date, Redemption Date or Stated Maturity of any
Security shall not be a Business Day at any Place of Payment, then (notwithstanding any other provision
of this Indenture or of the Securities other than a provision in Securities of any series, or any Tranche
thereof, or in the indenture supplemental hereto, Board Resolution or Officer’s Certificate which
establishes the terms of the Securities of such series or Tranche, which specifically states that such
provision shall apply in lieu of this Section) payment of interest or principal and premium, if any, need
not be made at such Place of Payment on such date, but may be made on the next succeeding Business
Day at such Place of Payment with the same force and effect as if made on the Interest Payment Date,
Redemption Date, or Stated Maturity, and, if such payment is made or duly provided for on such Business
Day, no interest shall accrue on the amount so payable for the period from and after such Interest
Payment Date, Redemption Date or Stated Maturity, as the case may be, to such Business Day.

SECTION 117. Investment of Cash Held by Trustee.

Any cash held by the Trustee or any Paying Agent under any provision of this Indenture
shall, except as otherwise provided in Section 806 or in Article Nine, at the request of the Company
evidenced by Company Order, be invested or reinvested in Investment Securities designated by the
Company (such Company Order to contain a representation to the effect that the securities designated
therein constitute Investment Securities), any interest on such Investment Securities shall be promptly
paid over to the Company as received free and clear of any Lien. Such Investment Securities shall be
held subject to the same provisions hereof as the cash used to purchase the same, but upon a like request
of the Company shall be sold, in whole or in designated part, and the proceeds of such sale shall be held
subject to the same provisions hereof as the cash used to purchase the Investment Securities so sold. If
such sale shall produce a net sum less than the cost of the Investment Securities so sold, the Company
shall pay to the Trustee or any such Paying Agent, as the case may be, such amount in cash as, together
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with the net proceeds from such sale, shall equal the cost of the Investment Securities so sold, and if such
sale shall produce a net sum greater than the cost of the Investment Securities so sold, the Trustee or any
such Paying Agent, as the case may be, shall promptly pay over to the Company an amount in cash equal
to such excess, free and clear of any Lien. In no event shall the Trustee be liable for any loss incurred in
connection with the sale of any Investment Security pursuant to this Section.

Notwithstanding the foregoing, if an Event of Default shail have occurred and be
continuing, interest on Investment Securities and any gain upon the sale thereof shall be held as part of
the Mortgaged Property until such Event of Default shall have been cured or waived, whereupon such
interest and gain shall be promptly paid over to the Company free and clear of any Lien.

SECTION 118.  Waiver of Jury Trial.

Each of the Company, the Trustee and the Holders hereby irrevocably waive, to the
fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising
out of or relating to this Indenture or the Securities or the transactions contemplated hereby.

SECTION 119.  Force Majeure.

In no event shall the Trustee be responsible or liable for any failure or delay in the
performance of its obligations hereunder arising out of or caused by, directly or indirectly, forces beyond
its control, including, without limitation, strikes, work stoppages, accidents, acts of war or terrorism, civil
or military disturbances, nuclear or natural catastrophes or acts of God, and interruptions, loss or
malfunctions of utilities, communications or computer (software and hardware) services; it being
understood that the Trustee shall use reasonable efforts which are consistent with accepted practices in the
banking industry to resume performance as soon as practicable under the circumstances.

ARTICLE TWO

SECURITY FORMS

SECTION 201. Forms Generally.

The definitive Securities of each series shall be in substantially the form or forms thereof
established in the indenture supplemental hereto establishing such series or in a Board Resolution
establishing such series, or in an Officer’s Certificate pursuant to such a supplemental indenture or Board
Resolution, in each case with such appropriate insertions, omissions, substitutions and other variations as
are required or permitted by this Indenture, and may have such letters, numbers or other marks of
identification and such legends or endorsements placed thereon as may be required to comply with the
rules of any securities exchange or as may, consistently herewith, be determined by the officers executing
such Securities, as evidenced by their execution thereof. If the form or forms of Securities of any series
are established in an Officer’s Certificate pursuant to a supplemental indenture, such Officer’s Certificate,
if any, shall be delivered to the Trustee at or prior to the delivery of the Company Order contemplated by
Section 401 for the authentication and delivery of such Securities.

Unless otherwise specified as contemplated by Section 301, the Securities of each series
shall be issuable in registered form without coupons. The definitive Securities shall be produced in such
manner as shall be determined by the officers executing such Securities, as evidenced by their execution
thereof.
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SECTION 202. Form of Trustee’s Certificate of Authentication.

The Trustee’s certificate of authentication shall be in substantially the form set forth
below:

This is one of the Securities of the series designated therein referred to in the
within-mentioned Indenture.

THE BANK OF NEW YORK MELLON,
as Trustee

By:

Authorized Signatory

ARTICLE THREE
THE SECURITIES
SECTION 301. Limitations on Amount Outstanding; Issuable in Series.

The aggregate principal amount of Securities which may be authenticated and delivered
under this Indenture shall be subject to the provisions of Article Four; provided, however, that the
maximum aggregate principal amount of Securities Outstanding at any time shall not, in any event,
exceed One Quintillion Dollars ($1,000,000,000,000,000,000), which amount may be changed by
supplemental indenture in accordance with Section 1401.

The final Stated Maturity of the last to mature of the Securities authenticated and
delivered hereunder shall be no later than December 31, 2110, which date may be changed by
supplemental indenture in accordance with Section 1401.

The Securities may be issued in one or more series. Subject to the last paragraph of this
Section, prior to the authentication and delivery of Securities of any series there shall be established by
specification in a supplemental indenture or in an Officer’s Certificate of the Company (which need not
comply with Section 105) pursuant to a supplemental indenture:

(a) the title of the Securities of such series (which shall distinguish the Securities of
such series from Securities of all other series); and, if other than the date of its authentication, the
date of each Security of such series;

(b any limit upon the aggregate principal amount of the Securities of such series
which may be authenticated and delivered under this Indenture (except for Securities
authenticated and delivered upon registration of transfer of, or in exchange for, or in lieu of, other
Securities of such series pursuant to Section 304, 305, 306, 506 or 1406 and except for any
Securities which, pursuant to Section 303, are deemed never to have been authenticated and
delivered hereunder);

(c) the Person or Persons (without specific identification) to whom any interest on
Securities of such series, or any Tranche thereof, shall be payable, if other than the Person in
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whose name that Security (or one or more Predecessor Securities) is registered at the close of
business on the Regular Record Date for such interest;

(d) the date or dates on which the principal of the Securities of such series or any
Tranche thereof, is payable or any formulary or other method or other means by which such date
or dates shall be determined, by reference to an index or other fact or event ascertainable outside
of this Indenture or otherwise (without regard to any provisions for redemption, prepayment,
acceleration, purchase or extension); and the right, if any, to extend the Maturity of the Securities
of such series, or any Tranche thereof, and the duration of any such extension;

(e) the rate or rates at which the Securities of such series, or any Tranche thereof,
shall bear interest, if any (including the rate or rates at which overdue principal shall bear interest
after Maturity if different from the rate or rates at which such Securities shall bear interest prior to
Maturity, and, if applicable, the rate or rates at which overdue premium or interest shall bear
interest, if any), or any formulary or other method or other means by which such rate or rates
shall be determined by reference to an index or other fact or event ascertainable outside of this
Indenture or otherwise; the date or dates from which such interest shall accrue; the Interest
Payment Dates and the Regular Record Dates, if any, for the interest payable on such Securities
on any Interest Payment Date; and the basis of computation of interest, if other than as provided
in Section 310; and the right, if any, to extend the interest payment periods and the duration of
any such extension;

H the place or places at which and/or methods (if other than as provided elsewhere
in this Indenture) by which (i) the principal of and premium, if any, and interest, if any, on
Securities of such series, or any Tranche thereof, shall be payable, (ii) registration of transfer of
Securities of such series, or any Tranche thereof, may be effected, (iii) exchanges of Securities of
such series, or any Tranche thereof, may be effected and (iv) notices and demands to or upon the
Company in respect of the Securities of such series, or any Tranche thereof, and this Indenture
may be served; the Security Registrar and any Paying Agent or Agents for such series or Tranche;
and, if such is the case, that the principal of such Securities shall be payable without the
presentment or surrender thereof,

(8) the period or periods within which, or the date or dates on which, the price or
prices at which and the terms and conditions upon which the Securities of such series, or any
Tranche thereof, may be redeemed, in whole or in part, at the option of the Company and any
restrictions on such redemptions;

(h) the obligation or obligations, if any, of the Company to redeem or purchase or
repay the Securities of such series, or any Tranche thereof, pursuant to any sinking fund or other
mandatory redemption provisions or at the option of a Holder thereof and the period or periods
within which or the date or dates on which, the price or prices at which and the terms and
conditions upon which such Securities shall be redeemed or purchased or repaid, in whole or in
part, pursuant to such obligation and applicable exceptions to the requirements of Section 504 in
the case of mandatory redemption or redemption or repayment at the option of the Holder;

(1) the denominations in which Securities of such series, or any Tranche thereof,
shall be issuable if other than denominations of One Thousand Dollars ($1,000) and any integral
multiple thereof;

() if the principal of or premium, if any, or interest, if any, on the Securities of such
series, or any Tranche thereof, are to be payable, at the election of the Company or a Holder
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thereof, in a coin or currency other than that in which the Securities are stated to be payable, the
period or periods within which, and the terms and conditions upon which, such election may be
made and the manner in which the amount of such coin or currency payable is to be determined;

(k) the currency or currencies, including composite currencies, in which payment of
the principal of and premium, if any, and interest, if any, on the Securities of such series, or any
Tranche thereof, shall be payable (if other than Dollars) and the manner in which the equivalent
of the principal amount thereof in Dollars is to be determined for any purpose, including for the
purpose of determining the principal amount deemed to be Outstanding at any time;

0] if the principal of or premium, if any, or interest, if any, on the Securities of such
series, or any Tranche thereof, are to be payable, or are to be payable at the election of the
Company or a Holder thereof, in securities or other property, the type and amount of such
securities or other property, or the formulary or other method or other means by which such
amount shall be determined, and the period or periods within which, and the terms and conditions
upon which, any such election may be made;

{r) if the amount payable in respect of principal of or premium, if any, or interest, if
any, on the Securities of such series, or any Tranche thereof, may be determined with reference to
an index or other fact or event ascertainable outside this Indenture, the manner in which such
amounts shall be determined to the extent not established pursuant to clause (e), (g) or (h) of this
paragraph;

(n) if other than the entire principal amount thereof, the portion of the principal
amount of Seccurities of such series, or any Tranche thereof, which shall be payable upon
declaration of acceleration of the Maturity thereof pursuant to Section 1002;

(0) the terms, if any, pursuant to which the Securities of such series, or any Tranche
thereof, may be converted into or exchanged for shares of capital stock or other securities of the
Company or any other Person;

(p) the obligations or instruments, if any, which shall be considered to be Eligible
Obligations in respect of the Securities of such series, or any Tranche thereof, denominated in a
currency other than Dollars or in a composite currency, and any provisions for satisfaction and
discharge of Securities of any series, in addition to those set forth in Article Eight, or any
exceptions to those set forth in Article Eight;

(q) if the Securities of such series, or any Tranche thereof, are to be issued in global
form, (i) any limitations on the rights of the Holder or Holders of such Securities to transfer or
exchange the same or to obtain the registration of transfer thereof, (ii) any limitations on the
rights of the Holder or Holders thereof to obtain certificates theretor in definitive form in lieu of
global form and (iii) any other matters incidental to such Securities;

() to the extent not established pursuant to clause (q) of this paragraph, any
limitations on the rights of the Holders of the Securities of such Series, or any Tranche thereof, to
transfer or exchange such Securities or to obtain the registration of transfer thereof; and if a
service charge will be made for the registration of trausfer or exchange of Securities of such
series, or any Tranche thereof, the amount or terms thereof;
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(s) if the Securities of such series, or any Tranche thereof, are to be issuable as
bearer securities, any and all matters incidental thereto which are not specifically addressed in a
supplemental indenture as contemplated by clause (g) of Section 1401;

t) any exceptions to Section 116, or variation in the definition of Business Day,
with respect to the Securities of such series, or any Tranche thereof;

(w) any other terms of the Securities of such series, or any Tranche thereof, that the
Company may elect to specify.

With respect to Securities of a series subject to a Periodic Offering, the indenture
supplemental hereto or the Officer’s Certificate which establishes such series may provide general terms
or parameters for Securities of such series and provide that the specific terms of Securities of such series,
or any Tranche thereof, shall be determined by the Company or its agents in accordance with procedures
specified in a Company Order as contemplated in clause (b) of Section 401.

Unless otherwise provided with respect to a series of Securities as contemplated in clause
(b) of Section 301, the aggregate principal amount of a series of Securities may be increased and
additional Securities of such series may be issued up to the maximum aggregate principal amount, if any,
authorized with respect to such series as increased.

SECTION 302. Denominations,

Unless otherwise provided as contemplated by Section 301 with respect to any series of
Securities, or any Tranche thereof, the Securities of each series shall be issuable in denominations of One
Thousand Dollars ($1,000) and any integral multiple thereof.

SECTION 303. Execution and Dating; Authentication.

Unless otherwise provided as contemplated by Section 301 with respect to any series of
Securities or any Tranche thereof, the Securities shall be executed on behalf of the Company by an
Authorized Officer of the Company, and may have the corporate seal of the Company affixed thereto or
reproduced thereon attested by its Secretary, one of its Assistant Secretaries or any other Authorized
Officer. The signature of any or all of these officers on the Securities may be manual or facsimile.

A Security bearing the manual or facsimile signature of an individual who was at the time
of execution an Authorized Officer of the Company shall bind the Company, notwithstanding that any
such individual has ceased to be an Authorized Officer prior to the authentication and delivery of the
Security or did not hold such office at the date of such Security.

Except as otherwise specified as contemplated by Section 301 with respect to any series
of Securities, or any Tranche thereof, each Security shall be dated the date of its authentication.

Except as otherwise specified as contemplated by Section 301 with respect to any series
of Securities, or any Tranche thereof, no Security shall be entitled to any benefit under this Indenture or
be valid or obligatory for any purpose unless there appears on such Security a certificate of authentication
substantially in the form provided for herein executed by the Trustee or its agent by manual signature of
an authorized signatory thereof, and such certificate upon any Security shall be conclusive evidence, and
the only evidence, that such Security has been duly authenticated and delivered hereunder and is entitled
to the benefits of this Indenture. Notwithstanding the foregoing, if any Security shall have been
authenticated and delivered hereunder to the Company, or any Person acting on its behalf, but shall never
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have been issued and sold by the Company, and the Company shall deliver such Security to the Trustee
for cancellation as provided in Section 309 together with a written statement (which need not comply with
Section 102 and need not be accompanied by an Opinion of Counsel) stating that such Security has never
been issued and sold by the Company, for all purposes of this Indenture such Security shall be deemed
never to have been authenticated and delivered hereunder and shall never be entitled to the benefits
hereof.

SECTION 304, Temporary Securities,

Pending the preparation of definitive Securities of any series, or any Tranche thereof, the
Company may execute, and upon Company Order the Trustee shall authenticate and deliver, temporary
Securities which are printed, lithographed, typewritten, mimeographed or otherwise produced, in any
authorized denomination, substantially of the tenor of the definitive Securities in-lieu of which they are
issued, with such appropriate insertions, omissions, substitutions and other variations as any officer
executing such Securities may determine, as evidenced by such officer’s execution of such Securities;
provided, however, that temporary Securities need not recite specific redemption, sinking fund,
conversion or exchange provisions.

If temporary Securities of any series or Tranche are issued, the Company shall cause
definitive Securities of such series or Tranche to be prepared without unreasonable delay. After the
preparation of definitive Securities of such series or Tranche, the temporary Securities of such series or
Tranche shall be exchangeable for definitive Securities of such series or Tranche, upon surrender of the
temporary Securities of such series or Tranche at the office or agency of the Company maintained
pursuant to Section 702 in a Place of Payment for such series or Tranche, without charge to the Holder.
Upon surrender for cancellation of any one or more temporary Securities of any series or Tranche, the
Company shall execute and the Trustee shall authenticate and deliver in exchange therefor definitive
Securities of the same series or Tranche, of authorized denominations and of like tenor and aggregate
principal amount.

Until exchanged in full as hereinabove provided, temporary Securities shall in all respects
be entitled to the same benefits under this Indenture as definitive Securities of the same series and
Tranche and of like tenor authenticated and delivered hereunder.

SECTION 30s. Registration, Registration of Transfer and Exchange.

The Company shall cause to be kept in one of the offices or agencies designated pursuant
to Section 702, with respect to the Securities of each series or any Tranche thereof, a register (the
“Security Register”) in which, subject to such reasonable regulations as it may prescribe, the Company
shall provide for the registration of Securities of such series or Tranche and the registration of transfer
thereof. The Company shall designate one Person to maintain the Security Register for the Securities of
each series, and such Person is referred to herein, with respect to such series, as the “Security Registrar.”
Anything herein to the contrary notwithstanding, the Company may designate one of its offices or an
office of any Affiliate as the office in which the Security Register with respect to the Securities of one or
more series, or any Tranche or Tranches thereof, shall be maintained, and the Company may designate
itself or any Affiliate as the Security Registrar with respect to one or more of such series. The Security
Register shall be open for inspection by the Trustee and the Company at all reasonable times. Unless
otherwise specified in or pursuant to this Indenture or the Securities, the Trustee shall be the initial
Security Registrar for each series of Securities.

Except as otherwise specified as contemplated by Section 301 with respect to the
Securities of any series, or any Tranche thereof, upon surrender for registration of transfer of any Security
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of such series or Tranche at the office or agency of the Company maintained pursuant to Section 702 in a
Place of Payment for such series or Tranche, the Company shall execute, and the Trustee shall
authenticate and deliver, in the name of the designated transferee or tramsferees, one or more new
Securities of the same series and Tranche, of authorized denominations and of like tenor and aggregate
principal amount.

Except as otherwise specified as contemplated by Section 301 with respect to the
Securities of any series, or any Tranche thereof, any Security of such series or Tranche may be exchanged
at the option of the Holder for one or more new Securities of the same series and Tranche, of authorized
denominations and of like tenor and aggregate principal amount, upon surrender of the Securities to be
exchanged at any such office or agency. Whenever any Securities are so surrendered for exchange, the
Company shall execute, and the Trustee shall authenticate and deliver, the Securities, which the Holder
making the exchange is entitled to receive.

All Securities delivered upon any registration of transfer or exchange of Securities shall
be valid obligations of the Company, evidencing the same obligation, and entitled to the same benefits
under this Indenture, as the Securities surrendered upon such registration of transfer or exchange.

Every Security presented or surrendered for registration of transfer or for exchange shall
(if so required by the Company or the Trustee) be duly endorsed or shall be accompanied by a written
instrument of transfer in form satisfactory to the Company and the Trustee, duly executed by the Holder
thereof or his attorney duly authorized in writing.

Unless otherwise specified as contemplated by Section 301, with respect to Securities of
any series, or any Tranche thereof, no service charge shall be made for any registration of transfer or
exchange of Securities, but the Company may require payment of a sum sufficient to cover any tax or
other governmental charge that may be imposed in connection with any registration of transfer or
exchange of Securities, other than exchanges pursuant to Section 304, 506 or 1406 not involving any
transfer.

The Company shall not be required to execute or to provide for the registration of transfer
of or the exchange of (a) Securities of any series, or any Tranche thereof, during a period of 15 days
immediately preceding the date notice is to be given identifying the serial numbers of the Securities of
such series or Tranche called for redemption or (b) any Security so selected for redemption in whole or in
part, except the unredeemed portion of any Security being redeemed in part.

SECTION 306. Mutilated, Destroyed, Lost and Stolen Securities.

If any mutilated Security is surrendered to the Trustee, the Company shall execute and
the Trustee shall authenticate and deliver in exchange therefor a new Security of the same series and
Tranche, of like tenor and principal amount and bearing a number not contemporaneously outstanding.

If there shall be delivered to the Company and the Trustee (a) evidence to their
satisfaction of the ownership of and the destruction, loss or theft of any Security and (b) such security or
indemnity as may be reasonably required by them to save each of them and any agent of either of them
harmless, then, in the absence of notice to the Company or the Trustee that such Security has been
acquired by a bona fide purchaser, the Company shall execute and the Trustee shall authenticate and
deliver, in lieu of any such destroyed, lost or stolen Security, a new Security of the same series and
Tranche, of like tenor and principal amount and bearing a number not contemporaneously outstanding.

32



Notwithstanding the foregoing, in case any such mutilated, destroyed, lost or stolen
Security has become or is about to become due and payable, the Company in its discretion may, instead of
issuing a new Security, pay such Security.

Upon the issuance of any new Security under this Section, the Company may require the
payment of a sum sufficient to cover any tax or other governmental charge that may be imposed in
relation thereto and any other reasonable expenses (including the fees and expenses of the Trustee) in
connection therewith.

Every new Security of any series issued pursuant to this Section in lieu of any destroyed,
lost or stolen Security shall constitute an original additional contractual obligation of the Company,
whether or not the destroyed, lost or stolen Security shall be at any time enforceable by anyone other than
the Holder of such new security, and any such new Security shall be entitled to all the benefits of this
Indenture equally and proportionately with any and all other Securities of such series duly issued
hereunder.

The provisions of this Section are exclusive and shall preclude (to the extent lawful) ali
other rights and remedies with respect to the replacement or payment of mutilated, destroyed, lost or
stolen Securities.

SECTION 307. Payment of Interest; Interest Rights Preserved.

Unless otherwise provided as contemplated by Section 301 with respect to the Securities
of any series, or any Tranche thereof, interest on any Security which is payable, and is punctually paid or
duly provided for, on any Interest Payment Date shall be paid to the Person in whose name that Security
(or one or more Predecessor Securities) is registered at the close of business on the Regular Record Date
for such interest (whether or not a Business Day).

Any interest on any Security of any series which is payable, but is not punctually paid or
duly provided for, on any Interest Payment Date (herein called “Defaulted Interest”) shall forthwith cease
to be payable to the Holder on the related Regular Record Date by virtue of having been such Holder, and
such Defaulted Interest may be paid by the Company, at its election in each case, as provided in clause (a)
or (b) below:

(a) The Company may elect to make payment of any Defaulted Interest to the
Persons in whose names the Securities of such series (or their respective Predecessor Securities)
are registered at the close of business on a date (a “Special Record Date”) for the payment of such
Defaulted Interest, which shall be fixed in the following manner. The Company shall notify the
Trustee in writing of the amount of Defaulted Interest proposed to be paid on each Security of
such series and the date of the proposed payment, and at the same time the Company shall deposit
with the Trustee an amount of money equal to the aggregate amount proposed to be paid in
respect of such Defaulted Interest or shall make arrangements satisfactory to the Trustee for such
deposit prior to the date of the proposed payment, such money when deposited to be held in trust
for the benefit of the Persons entitled to such Defaulted Interest as in this clause provided.
Thereupon the Trustee shall fix a Special Record Date for the payment of such Defaulted Interest
which shall be not more than 15 days and not less than 10 days prior to the date of the proposed
payment and not less than 10 days after the receipt by the Trustee of the notice of the proposed
payment. The Trustee shall promptly notify the Company of such Special Record Date and, in
the name and at the expense of the Company shall promptly cause notice of the proposed
payment of such Defaulted Interest and the Special Record Date therefor to be mailed, first-class
postage prepaid, to each Holder of Securities of such series at the address of such Holder as it
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appears in the Security Register, not less than 10 days prior to such Special Record Date. Notice
of the proposed payment of such Defaulted Interest and the Special Record Date therefor having
been so mailed, such Defaulted Interest shall be paid to the Persons in whose names the Securities
of such series (or their respective Predecessor Securities) are registered at the close of business on
such Special Record Date.

(b) The Company may make payment of any Defaulted Interest on the Securities of
any series in any other lawful manner not inconsistent with the requirements of any securities
exchange on which such Securities may be listed, and upon such notice as may be required by
such exchange, if, after notice given by the Company to the Trustee of the proposed payment
pursuant to this clause, such manner of payment shall be deemed practicable by the Trustee.

Subject to the foregoing provisions of this Section and Section 305, each Security
delivered under this Indenture upon registration of transfer of or in exchange for or in lieu of any other
Security shall carry the rights to interest accrued and unpaid, and to accrue, which were carried by such
other Security.

SECTION 308. Persons Deemed Owners.

Prior to due presentment of a Security for registration of transfer, the Company, the
Trustee and any agent of the Company or the Trustee may treat the Person in whose name such Security
is registered as the absolute owner of such Security for the purpose of receiving payment of principal of
and premium, if any, and (subject to Sections 305 and 307) interest, if any, on such Security and for all
other purposes whatsoever, whether or not such Security be overdue, and none of the Company, the
Trustee or any agent of the Company or the Trustee shall be affected by notice to the contrary.

SECTION 309. Cancellation.

All Securities surrendered for payment, redemption, registration of transfer or exchange
or for credit against any sinking fund payment shall, if surrendered to any Person other than the Trustee,
be delivered to the Trustee and, if not theretofore canceled, shall be promptly canceled by the Trustee.
The Company may at any time deliver to the Trustee for cancellation any Securities previously
authenticated and delivered hereunder which the Company may have acquired in any manner whatsoever
or which the Company shall not have issued and sold, and all Securities so delivered shall be promptly
canceled by the Trustee. No Securities shall be authenticated in lieu of or in exchange for any Securities
canceled as provided in this Section, except as expressly permitted by this Indenture. All canceled
Securities held by the Trustee shall be disposed of in accordance with the Trustee’s customary procedures
and the Trustee shall promptly deliver a certificate of disposition to the Company unless, by Company
Order, the Company shall direct that canceled Securities be returned to it.

SECTION 310. Computation of Interest.

Except as otherwise specified as contemplated by Section 301 for Securities of any series,
or Tranche thereof, interest on the Securities of each series shall be computed on the basis of a three
hundred sixty (360) day year consisting of twelve (12) thirty (30) day months, and with respect to any
period less than a full calendar month, on the basis of the actual number of days elapsed during such
period.
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SECTION 311. Payment te Be in Proper Currency.

In the case of any Security denominated in any currency other than Dollars or in a
composite currency (the “Required Currency”), except as otherwise specified with respect to such
Security as contemplated by Section 301, the obligation of the Company to make any payment of the
principal thereof, or the premium or interest thereon, shall not be discharged or satisfied by any tender by
the Company, or recovery by the Trustee, in any currency other than the Required Currency, except to the
extent that such tender or recovery shall result in the Trustee timely holding the full amount of the
Required Currency then due and payable. If any such tender or recovery is in a currency other than the
Required Currency, the Trustee may take such actions as it considers appropriate to exchange such
currency for the Required Currency. The costs and risks of any such exchange, including without
limitation the risks of delay and exchange rate fluctuation, shall be borne by the Company, the Company
shall remain fuily liable for any shortfall or delinquency in the full amount of Required Currency then due
and payable, and in no circumstances shall the Trustee be liable therefor except in the case of its
negligence or willful misconduct. The Company hereby waives any defense of payment based upon any
such tender or recovery which is not in the Required Currency, or which, when exchanged for the
Required Currency by the Trustee, is less than the full amount of Required Currency then due and
payable.

SECTION 312. Extension of Interest Payment.

The Company shall have the right at any time, to extend interest payment periods on all
the Securities of any series hereunder, if so specified as contemplated by Section 301 with respect to such
Securities and upon such terms as may be specified as contemplated by Section 301 with respect to such
Securities.

SECTION 313. CUSIP Numbers.

The Company in issuing the Securities may use CUSIP numbers and/or other similar
third-party identifiers (if then generally in use), and, if so, the Company, the Trustee or the Security
Registrar may use CUSIP numbers or such other identifiers in notices of redemption as a convenience to
Holders; provided; however, that any such notice may state that no representation is made as to the
correctness of such numbers or other identifiers either as printed on the Securities or as contained in any
notice of a redemption and that reliance may be placed only on the identification numbers assigned by the
Company and printed on the Securities, in which case neither the Company nor, as the case may be, the
Trustee or the Security Registrar, or any agent of any of them, shall have any liability in respect of any
CUSIP number or other third-party identifier used on any such notice, and any such redemption shall not
be affected by any defect in or omission of such numbers. The Company shall as promptly as practicable
notify the Trustee in writing of any change in CUSIP numbers or other identifiers.

ARTICLE FOUR
ISSUANCE OF SECURITIES
SECTION 401. General
Subject to the provisions of Section 402, 403 or 404, whichever may be applicable, the

Trustee shall authenticate and deliver Securities of a series for original issue, at one time or from time to
time in accordance with the Company Order referred to below, upon receipt by the Trustee of:
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(a) the instrument or instruments establishing the form or forms and terms of the
Securities of such series, as provided in Sections 201 and 301;

(b) a Company Order requesting the authentication and delivery of such Securities
and, to the extent that the terms of Securities subject to a Periodic Offering shall not have been
established in an indenture supplemental hereto or in an Officer’s Certificate, as contemplated by
Section 301, specifying procedures, acceptable to the Trustee, by which such terms are to be
established (which procedures may provide, to the extent acceptable to the Trustee, for
authentication and delivery pursuant to oral or electronic instructions from the Company or any
agent or agents thereof, which oral instructions are to be promptly confirmed electronically or in
writing), in either case in accordance with the instrument or instruments establishing the terms of
the Securities of such series delivered pursuant to clause (a) above;

(c) Securities of such series, each executed on behalf of the Company by an
Authorized Officer of the Company;

(d) an Officer’s Certificate (i) which shall comply with the requirements of Section
105 of this Indenture and (ii) which states that no Event of Default under this Indenture has
occurred or is occurring;

(e) an Opinion of Counsel which shall comply with the requirements of Section 105
of this Indenture and shall be substantially to the following effect:

(1) the form or forms of such Securities have been duly authorized by the
Company and have been established in conformity with the provisions of this Indenture;

(if) the terms of such Securities have been duly authorized by the Company
and have been established in conformity with the provisions of this Indenture; and

(iif)  when such Securities shall have been authenticated and delivered by the
Trustee and issued and delivered by the Company in the manner and subject to any
conditions specified in such Opinion of Counsel, such Securities will have been duly
issued under this Indenture, will constitute valid and legally binding obligations of the
Company enforceable in accordance with their terms, subject to laws relating to or
affecting generally the enforcement of mortgagees’ and other creditors’ rights, including,
without limitation, bankruptcy and insolvency laws, and to general principles of equity
(regardless of whether such enforceability is considered in a proceeding in equity or at
law), and will be entitled to the benefits provided by this Indenture;

provided, however, that, with respect to Securities of a series subject to a Periodic Offering, the
Trustee shall be entitled to receive such Opinion of Counsel only once at or prior to the time of
the first authentication and delivery of Securities of such series and that in licu of the opinions
described in clauses (ii) and (iii) above such Opinion of Counsel may, alternatively, be
substantially to the following effect:

(x) when the terms of such Securities shall have been established
pursuant to such procedures as may be specified from time to time by a Company
Order or Orders, all as contemplated by and in accordance with the instrument or
instruments delivered pursuant to clause (a) above, such terms will have been
duly authorized by the Company and will have been established in conformity
with the provisions of this Indenture; and
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(y) when such Securities shall have been (1) executed by the
Company, (2) authenticated and delivered by the Trustee in accordance with this
Indenture, (3) issued and delivered by the Company and (4) paid for, all as
contemplated by and in accordance with the procedures specified in the aforesaid
Company Order or Orders, such Securities will have been duly issued under this
Indenture and will constitute valid and legally binding obligations of the
Company enforceable in accordance with their terms, subject to laws relating to
or affecting generally the enforcement of mortgagees’ and other creditors’ rights,
including, without limitation, bankruptcy and insolvency laws and to general
principles of equity (regardless of whether such enforceability is considered in a
proceeding in equity or at law), and will be entitled to the benefits provided by
this Indenture,

With respect to Securities of a series subject to a Periodic Offering, the Trustee may
conclusively rely, as to the authorization by the Company of any of such Securities, the forms and terms
thereof and the legality, validity, binding effect and enforceability thereof, upon the Opinion of Counsel
and other documents delivered pursuant to Sections 201 and 301 and this Section, as applicable, at or
prior to the time of the first authentication of Securities of such series, unless and until such opinion or
other documents have been superseded or revoked or expire by their terms. In connection with the
authentication and delivery of Securities of a series, pursuant to a Periodic Offering, the Trustee shall be
entitled to assume that the Company’s instructions to authenticate and deliver such Securities do not
violate any applicable law or any applicable rule, regulation or order of any governmental agency or
commiission having jurisdiction over the Company.

Anything herein to the contrary notwithstanding, the Trustee shall not be required to
authenticate the Securities of any series or Tranche if the issuance of such Securities pursuant to this
Indenture will affect the Trustee’s own rights, duties or immunities under the Securities and this Indenture
or otherwise in a manner which is not reasonably acceptable to the Trustee.

SECTION 402. Issuance of Securities on the Basis of Property Additions.

(a) Securities of any one or more series may be authenticated and delivered on the
basis of Property Additions which do not constitute Funded Property in a principal amount not exceeding
sixty-six and two-thirds percentum (66-2/3%) of the balance of the Cost or the Fair Value to the Company
of such Property Additions (whichever shall be less) after making any deductions and any additions
pursuant to Section 104(b).

() Securities of any series shall be authenticated and delivered by the Trustee on the
basis of Property Additions upon receipt by the Trustee of:

i) the documents with respect to the Securities of such series specified in
Section 401;

(i) an Expert’s Certificate dated as of a date not more than ninety (90) days
prior to the date of the Company Order referring to it,

0] describing the property designated by the Company, in its
discretion, to be made the basis of the authentication and delivery of such
Securities (such description of property to be made by reference, at the election
of the Company, either to specified items, units and/or elements of property or
portions thereof, on a percentage or Dollar basis, or to properties reflected in
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specified accounts or subaccounts in the Company’s books of account or portions
thereof, on a Dollar basis), and stating the Cost of such property;

2) stating that all such property constitutes Property Additions;

(3) stating that such Property Additions are desirable for use in the
conduct of the business, or one of the businesses, of the Company;

4) stating that such Property Additions, to the extent of the Cost or
Fair Value to the Company thereof (whichever is less) to be made the basis of the
authentication and delivery of such Securities, do not constitute Funded Property;

(5) stating, except as to Property Additions acquired, made or
constructed wholly through the delivery of securities or other property, that the
amount of cash forming all or part of the Cost thereof was equal to or more than
an amournt to be stated therein;

(6) briefly describing, with respect to any Property Additions
acquired, made or constructed in whole or in part through the delivery of
securities or other property, the securities or other property so delivered and
stating the date of such delivery;

(N stating what part, if any, of such Property Additions includes
property which within six months prior to the date of acquisition thereof by the
Company had been used or operated by others than the Company in a business
similar to that in which it has been or is to be used or operated by the Company
and stating whether or not, in the judgment of the signers, the Fair Value thereof
to the Company, as of the date of such certificate, is less than Twenty-five
Thousand Dollars ($25,000) and whether or not such Fair Value is less than one
percent (1%) of the aggregate principal amount of Securities then Outstanding;

& stating, in the judgment of the signers, the Fair Value to the
Company, as of the date of such certificate, of such Property Additions, except
any thereof with respect to the Fair Value to the Company of which a statement
is to be made in an Independent Expert’s Certificate pursuant to clause (iii)
below;

% stating the amount required to be deducted under Section
104(b)(i) and the amounts elected to be added under Section 104(b)(ii) in respect
of Funded Property retired of the Company;

(10)  if any property included in such Property Additions is subject to
a Lien of the character described (1) in clause (f) of the definition of Permitted
Liens, stating that such Lien does not, in the judgment of the signers, materially
impair the use by the Company of the Mortgaged Property considered as a whole,
or (1II) in clause (i)(ii) of the definition of Permitted Liens, stating that such Lien
does not, in the judgment of the signers, materially impair the use by the
Company of such property for the purposes for which it is held by the Company
or (III) in clause (p)(ii) of the definition of Permitted Liens, stating that the
enforcement of such Lien would not, in the judgment of the signers, adversely
affect the interests of the Company in such property in any material respect;

38



(11)  stating the lower of the Cost or the Fair Value to the Company of
such Property Additions, after the deductions therefrom and additions thereto
specified in such Expert’s Certificate pursuant to clause (9) above;

(12)  stating the aggregate principal amount of the Securities to be
authenticated and delivered on the basis of such Property Additions (such amount
not to exceed sixty-six and two-thirds percent (66-2/3%) of the amount stated
pursuant to clause (11) above);

(iii)  in case any Property Additions are shown by the Expert’s Certificate
provided for in clause (ii) above to include property which, within six months prior to the
date of acquisition thereof by the Company, had been used or operated by others than the
Company in a business similar to that in which it has been or is to be used or operated by
the Company and such certificate does not show the Fair Value thereof to the Company,
as of the date of such certificate, to be less than Twenty-five Thousand Dollars ($25,000)
or less than one percent (1%) of the aggregate principal amount of Securities then
QOutstanding, an Independent Expert’s Certificate stating, in the judgment of the signer,
the Fair Value to the Company, as of the date of such Independent Expert’s Certificate, of
(X) such Property Additions which have been so used or operated and (at the option of
the Company) as to any other Property Additions included in the Expert’s Certificate
provided for in clause (ii) above and (Y) in case such Independent Expert’s Certificate is
being delivered in connection with the authentication and delivery of Securities, any
property so used or operated which has been subjected to the Lien of this Indenture since
the commencement of the then current calendar year as the basis for the authentication
and delivery of Securities and as to which an Independent Expert’s Certificate has not
previously been furnished to the Trustee;

(iv) in case any Property Additions are shown by the Expert’s Certificate
provided for in clause (ii) above to have been acquired, made or constructed in whole or
in part through the delivery of securities or other property, an Expert’s Certificate stating,
in the judgment of the signers, the fair market value in cash of such securities or other
property at the time of delivery thereof in payment for or for the acquisition of such
Property Additions;

(v) an Opinion of Counsel to the effect that:

(0 this Indenture constitutes, or, upon the delivery of, and/or the
filing and/or recording in the proper places and manner of, the instruments of
conveyance, assignment or transfer, if any, specified in said opinion, will
constitute, a Lien on all the Property Additions to be made the basis of the
authentication and delivery of such Securities, subject to no Lien thereon prior to
the Lien of this Indenture except Permitted Liens (excluding Liens described
solely in clause (b) of the definition of Permitted Liens); and

2) the Company has corporate authority to operate such Property
Additions; and

(v1) copies of the instruments of conveyance, assignment and transfer, if any,
specified in the Opinion of Counsel provided for in clause (v) above.
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SECTION 403. Issuance of Securities on the Basis of Retired Securities.

{a) Securities of any one or more series may be authenticated and delivered on the
basis of, and in an aggregate principal amount not exceeding the aggregate principal amount of, Retired
Securities.

(b) Securities of any series shall be authenticated and delivered by the Trustee on the
basis of Retired Securities upon receipt by the Trustee of:

1) the docurmnents with respect to the Securities of such series specified in
Section 401; and

(if) an Officer’s Certificate stating that Retired Securities, specified by
series, in an aggregate principal amount not less than the aggregate principal amount of
Securities to be authenticated and delivered, have theretofore been authenticated and
delivered and, as of the date of such Officer’s Certificate, constitute Retired Securities
and are the basis for the authentication and delivery of such Securities.

SECTION 404. Issuance of Securities on the Basis of Deposit of Cash.

{a) Secunties of any one or more series may be authenticated and delivered on the
basis of, and in an aggregate principal amount not exceeding the amount of, any deposit with the Trustee
of cash for such purpose.

(b) Securities of any series shall be authenticated and delivered by the Trustee on the
basis of the déposit of cash when the Trustee shall have received, in addition to such deposit, the
documents with respect to the Securities of such series specified in Section 401.

©) Al cash deposited with the Trustee under the provisions of this Section shall be
held by the Trustee as a part of the Mortgaged Property and may be withdrawn from time to time by the
Company, upon application of the Company to the Trustee, in an amount equal to the aggregate principal
amount of Securities to the authentication and delivery of which the Company shall be entitled under
Section 402 or Section 403 by virtue of compliance with all applicable provisions of this Indenture
(except as hereinafter in this subsection (c) otherwise provided).

Upon any such application for withdrawal, the Company shall comply with all applicable
provisions of this Article relating to the authentication and delivery of Securities under Section 402 or
Section 403, as the case may be, except that the Company shall not in any event be required to deliver the
documents specified in Section 401.

Any withdrawal of cash under this subsection (c) shall operate as a waiver by the
Company of its right to the authentication and delivery of Securities on which it is based, and such
Securities may not thereafter be authenticated and delivered hereunder. Any Property Additions which
have been made the basis of any such right to the authentication and delivery of Securities so waived shall
be deemed to have been made the basis of the withdrawal of such cash; and any Retired Securities which
have been made the basis of any such right to the authentication and delivery of Securities so waived shall
be deemed to have been made the basis of the withdrawal of such cash.

(d) If at any time the Company shall so direct, any sums deposited with the Trustee

under the provisions of this Section may be used or applied to the purchase, payment or redemption of
Securities in the manner and subject to the conditions provided in clauses (d) and (e) of Section 806.
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ARTICLE FIVE
REDEMPTION OF SECURITIES
SECTION 501. Applicability of Article.

Securities of any series, or any Tranche thereof, which are redeemable before their Stated
Maturity shall be redeemable in accordance with their terms and (except as otherwise specified as
contemplated by Section 301 for Securities of such series or Tranche) in accordance with this Article.

SECTION 502, Election to Redeem; Notice to Trustee.

The election of the Company to redeem any Securities shall be evidenced by a Board
Resolution or an Officer’s Certificate. The Company shall, at least 45 days prior to the Redemption Date
fixed by the Company (unless a shorter notice shall be satisfactory to the Trustee), notify the Trustee in
writing of such Redemption Date and of the series, Tranche and principal amount of such Securities to be
redeemed. In the case of any redemption of Securities (a) prior to the expiration of any restriction on such
redemption provided in the terms of such Securities or elsewhere in this Indenture or (b) pursuant to an
election of the Company which is subject to a condition specified in the terms of such Securities, the
Company shall furnish the Trustee with an Officer’s Certificate evidencing compliance with such
restriction or condition.

SECTION 503. Selection of Securities to Be Redeemed.

If less than all the Securities of any series, or any Tranche thereof, are to be redeemed,
the particular Securities to be redeemed shall be selected by the Trustee from the Outstanding Securities
of such series or Tranche not previously called for redemption, by such method as shall be provided for
such particular series or Tranche, or in the absence of any such provision, by such method of random
selection as the Trustee shall deem fair and appropriate and which may, in any case, provide for the
selection for redemption of portions (equal to any authorized denomination for Securities of such series or
Tranche) of the principal amount of Securities of such series or Tranche of a denomination larger than the
minimum authorized denomination for Securities of such series or Tranche; provided, however, that if, as
indicated in an Officer’s Certificate, the Company shall have offered to purchase all or any principal
amount of the Securities then Qutstanding of any series, or any Tranche thereof, and less than all of such
Securities as to which such offer was made shall have been tendered to the Company for such purchase,
the Trustee, if so directed by Company Order, shall select for redemption all or any principal amount of
such Securities which have not been so tendered.

The Trustee shall promptly notify the Company in writing of the Securities selected for
redemption and, in the case of any Securities selected to be redeemed in part, the principal amount thereof
to be redeemed.

For all purposes of this Indenture, unless the context otherwise requires, all provisions
relating to the redemption of Securities shall relate, in the case of any Securities redeemed or to be
redeemed only in part, to the portion of the principal amount of such Securities which has been or is to be
redeemed.
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SECTION 504. Notice of Redemption.

Notice of redemption shall be given in the manner provided in Section 109 to the Holders
of Securities to be redeemed not less than 30 nor more than 60 days prior to the Redemption Date.

All notices of redemption shall state:
(a) the Redemption Date,

b) the Redemption Price or, if not then ascertainable, the manner of calculation
thereof,

(c) if less than all the Securities of any series or Tranche are to be redeemed, the
identification of the particular Securities to be redeemed and the portion of the principal amount
of any Security to be redeemed in part,

(d) that on the Redemption Date the Redemption Price, together with accrued
interest, if any, to the Redemption Date, will become due and payable upon each such Security to
be redeemed and, if applicable, that interest thereon will cease to accrue on and after said date,

(e) the place or places where such Securities are to be surrendered for payment of the
Redemption Price and accrued interest, if any, unless it shall have been specified as contemplated
by Section 301 with respect to such Securities that such surrender shall not be required,

§3) that the redemption is for a sinking or other fund, if such is the case, and
(8) such other matters as the Company shall deem desirable or appropriate.

Unless otherwise specified with respect to any Securities in accordance with Section 301,
with respect to any notice of redemption of Securities at the election of the Company, unless, upon the
giving of such notice, such Securities shall be deemed to have been paid in accordance with Section 901,
such notice may state that such redemption shall be conditional upon the receipt by the Paying Agent or
Agents for such Securities, on or prior to the date fixed for such redemption, of money sufficient to pay
the principal of and premium, if any, and interest, if any, on such Securities and that if such money shall
not have been so received such notice shall be of no force or effect and the Company shall not be required
to redeem such Securities. In the event that such notice of redemption contains such a condition and such
money is not so received, the redemption shall not be made and within a reasonable time thereafter notice
shall be given, in the manner in which the notice of redemption was given, that such money was not so
received and such redemption was not required to be made.

Notice of redemption of Securities to be redeemed at the election of the Company, and
any notice of non-satisfaction of a condition for redemption as aforesaid, shall be given by the Company
or, on Company Request, by the Trustee in the name and at the expense of the Company; provided,
however, that, in the case of & notice of redemption, the Company shall have delivered to the Trustee, at
least 45 days (or such shorter period as the Trustee may allow) prior to the Redemption Date, a Company
Order requesting that the Trustee give such notice and setting forth the information to be stated in such
notice as provided in this Section 504.
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SECTION 505. Securities Payable on Redemption Date.

Notice of redemption having been given as aforesaid, and the conditions, if any, set forth
in such notice having been satisfied, the Securities or portions thereof so to be redeemed shall, on the
Redemption Date, become due and payable at the Redemption Price therein specified, and from and after
such date (unless, in the case of an unconditional notice of redemption, the Company shall default in the
payment of the Redemption Price and accrued interest, if any) such Securities or portions thereof, if
interest-bearing, shall cease to bear interest. Upon surrender of any such Security for redemption in
accordance with such notice, such Security or portion thereof shall be paid by the Company at the
Redemption Price, together with accrued interest, if any, to the Redemption Date; provided, however, that
no such surrender shall be a condition to such payment if so specified as contemplated by Section 301
with respect to such Security; and provided, further, that except as otherwise specified as contemplated by
Section 301 with respect to such Security, any installment of interest on any Security the Stated Maturity
of which installment is on or prior to the Redemption Date shall be payable to the Holder of such
Security, or one or more Predecessor Securities, registered as such at the close of business on the related
Regular Record Date according to the terms of such Security and subject to the provisions of Sections 305
and 307.

SECTION 506. Securities Redeemed in Part.

Upon the surrender of any Security which is to be redeemed only in part at a Place of
Payment therefor (with, if the Company or the Trustee so requires, due endorsement by, or a written
instrument of transfer in form satisfactory to the Company and the Trustee duly executed by, the Holder
thereof or his attorney duly authorized in writing), the Company shall execute, and the Trustee shall
authenticate and deliver to the Holder of such Security, without service charge, a new Security or
Securities of the same series and Tranche, of any authorized denomination requested by such Holder and
of like tenor and in aggregate principal amount equal to and in exchange for the unredeemed portion of
the principal of the Security so surrendered.

ARTICLE SI1X
SINKING FUNDS
SECTION 601. Applicability of Article.

The provisions of this Article shall be applicable to any sinking fund for the retirement of
the Securities of any series, or any Tranche thercof, except as otherwise specified as contemplated by
Section 301 for Securities of such series or Tranche.

The minimum amount of any sinking fund payment provided for by the terms of
Securities of any series, or any Tranche thereof, is herein referred to as a “mandatory sinking fund
payment”, and any payment in excess of such minimum amount provided for by the terms of Securities of
any series, or any Tranche thereof, is herein referred to as an “optional sinking fund payment”. If
provided for by the terms of Securities of any series, or any Tranche thereof, the cash amount of any
sinking fund payment may be subject to reduction as provided in Section 602. Each sinking fund
payment shall be applied to the redemption of Securities of the series or Tranche in respect of which it
was made as provided for by the terms of such Securities.
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SECTION 602. Satisfaction of Sinking Fund Payments with Securities.

The Company (a) may deliver to the Trustee QOutstanding Securities (other than any
previously called for redemption) of a series or Tranche in respect of which a mandatory sinking fund
payment is to be made and (b) may apply as a credit Securities of such series or Tranche which have been
redeemed either at the election of the Company pursuant to the terms of such Securities or through the
application of permitted optional sinking fund payments pursuant to the terms of such Securities, in each
case in satisfaction of all or any part of such mandatory sinking fund payment; provided, however, that no
Securities shall be applied in satisfaction of a mandatory sinking fund payment if such Securities shall
have been previously so applied. Securities so applied shall be received and credited for such purpose by
the Trustee at the Redemption Price specified in such Securities for redemption through operation of the
sinking fund and the amount of such mandatory sinking fund payment shall be reduced accordingly.

SECTION 603. Redemption of Securities for Sinking Fund.

Not less than 45 days prior to each sinking fund payment date for the Securities of any
series, or any Tranche thereof, the Company shall deliver to the Trustee an Officer’s Certificate
specifying:

(a) the amount of the next succeeding mandatory sinking fund payment for such
series or Tranche;

(b) the amount, if any, of the optional sinking fund payment to be made together
with such mandatory sinking fund payment;

(c) the aggregate sinking fund payment;

(d) the portion, if any, of such aggregate sinking fund payment which is to be
satisfied by the payment of cash;

(e) the portion, if any, of such aggregate sinking fund payment which is to be
satisfied by delivering and crediting Securities of such series or Tranche pursuant to Section 602
and stating the basis for such credit and that such Securities have not previously been so credited,
and the Company shall also deliver to the Trustee any Securities to be so delivered. If the
Company shall not deliver such Officer’s Certificate, the next succeeding sinking fund payment
for such series or Tranche shall be made entirely in cash in the amount of the mandatory sinking
fund payment. Not less than 30 days before each such sinking fund payment date the Trustee
shall select the Securities to be redeemed upon such sinking fund payment date in the manner
specified in Section 503 and cause notice of the redemption thereof to be given in the name of
and at the expense of the Company in the manner provided in Section 504. Such notice having
been duly given, the redemption of such Securities shall be made upon the terms and in the
manner stated in Sections 505 and 506.

ARTICLE SEVEN
REPRESENTATIONS AND COVENANTS
SECTION 701. Payment of Securities; Lawful Possession; Preservation of Lien

(a) The Company shall pay the principal of and premium, if any, and interest, if any,
on the Securities of each series in accordance with the terms of such Securities and this Indenture.
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(b) At the Execution Date, the Company is lawfully possessed of the Mortgaged
Property and has sufficient right and authority to mortgage and pledge the Mortgaged Property, as
provided in and by this Indenture.

(©) The Company shall maintain and preserve the Lien of this Indenture so long as
any Securities shall remain Outstanding, subject, however, to the provisions of Article Eight and Article
Thirteen.

SECTION 702. Maintenance of Office or Agency.

The Company shall maintain in each Place of Payment for the Securities of each series,
or any Tranche thereof, an office or agency where payment of such Securities shall be made and/or where
such Securities may be surrendered for payment, where the registration of transfer or exchange of such
Securities may be effected and where notices and demands to or upon the Company in respect of such
Securities and this Indenture may be served. The Company shall give prompt written notice to the
Trustee of the location, and any change in the location, of each such office or agency, and the Company
shall thereupon give prompt notice thereof to the Holders in the manner specified in Section 109. If at
any time the Company shall fail to maintain any such required office or agency in respect of the Securities
of any series, or any Tranche thereof, or shall fail to furnish the Trustee with the address thereof, payment
of such Securities may be made, registration of transfer or exchange thereof may be effected and notices
and demands in respect of such Securities and this Indenture may be served at the Corporate Trust Office
of the Trustee, and the Company hereby appoints the Trustee as its agent for all such purposes in any such
event.

The Company may also from time to time designate one or more other offices or agencies
with respect to the Securities of one or more series, or any Tranche thereof, for any or all of the foregoing
purposes and may from time to time rescind such designations; provided, however, that, unless otherwise
specified as contemplated by Section 301 with respect to the Securities of such series or Tranche, no such
designation or rescission shall in any manner relieve the Company of its obligation to maintain an office
or agency for such purposes in each Place of Payment for such Securities in accordance with the
requirements set forth above. The Company shall give prompt written notice to the Trustee of any such
designation or rescission and of any change in the location of any such other office or agency, and the

Company shall thereupon give prompt notice thereof to the Holders in the manner specitied in Section
109.

Anything herein to the contrary notwithstanding, any office or agency required by this
Section may be maintained at an office of the Company or an Affiliate of the Company, in which event
the Company or such Affiliate, as the case may be, shall perform all functions to be performed at such
office or agency.

SECTION 703. Money for Securities Payments to Be Held in Trust.

If the Company shall at any time act as its own Paying Agent with respect to the
Securities of any series, or any Tranche thereof, it shall, on or before each due date of the principal of and
premiurm, if any, or interest, if any, on any of such Securities, segregate and hold in trust for the benefit of
the Persons entitled thereto a sum sufficient to pay the principal and premium or interest so becoming due
until such sums shall be paid to such Persons or otherwise disposed of as herein provided and shall
promptly notify the Trustee of its action or failure so to act.

Whenever the Company shall have one or more Paying Agents for the Securities of any
series, or any Tranche thereof, it shall, on or before each due date of the principal of and premium, if any,
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or interest, if any, on such Securities, deposit with such Paying Agents sums sufficient (without
duplication) to pay the principal and premium or interest so becoming due, such sums to be held in trust
for the benefit of the Persons entitled to such principal, premium or interest, and (unless such Paying
Agent is the Trustee) the Company shall promptly notify the Trustee of its action or failure so to act,

The Company shall cause each Paying Agent for the Securities of any series, or any
Tranche thereof, other than the Company or the Trustee, to execute and deliver to the Trustee an
instrument in which such Paying Agent shall agree with the Trustee, subject to the provisions of this
Section, that such Paying Agent shall:

(a) hold all sums held by it for the payment of the principal of and premium, if any,
or interest, if any, on such Securities in trust for the benefit of the Persons entitled thereto until
such sums shall be paid to such Persons or otherwise disposed of as herein provided;

(b) give the Trustee notice of any default by the Company (or any other obligor upon
such Securities) in making any payment of principal of or premium, if any, or interest, if any, on
such Securities; and

{c) at any time during the continuance of any such default, upon the written request
of the Trustee, forthwith pay to the Trustee all sums so held in trust by such Paying Agent.

The Company may at any time pay, or by Company Order direct any Paying Agent to
pay, to the Trustee all sums held in trust by the Company or such Paying Agent, such sums to be held by
the Trustee upon the same trusts as those upon which such sums were held by the Company or such
Paying Agent and, if so stated in a Company Order delivered to the Trustee, in accordance with the
provisions of Article Seven; and, upon such payment by any Paying Agent to the Trustee, such Paying
Agent shall be released from all further liability with respect to such money.

Any money deposited with the Trustee or any Paying Agent, or then held by the
Company, in trust for the payment of the principal of and premium, if any, or interest, if any, on any
Security and remaining unclaimed for two years after such principal and premium, if any, or interest, if
any, has become due and payable shall be paid to the Company on Company Request, or, if then held by
the Company, shall be discharged from such trust; and, upon such payment or discharge, the Holder of
such Security shall, as an unsecured general creditor and not as the Holder of an Qutstanding Security,
look only to the Company for payment of the amount so due and payable and remaining unpaid, and all
liability of the Trustee or such Paying Agent with respect to such trust money, and all liability of the
Company as trustee thereof, shall thereupon cease; provided, however, that the Trustee or such Paying
Agent, before being required to make any such payment to the Company, may, at the expense of the
Company, either (a) cause to be mailed, on one occasion only, notice to such Holder that such money
remains unclaimed and that, after a date specified therein, which shall not be less than thirty (30) days
from the date of such mailing, any unclaimed balance of such money then remaining will be paid to the
Company or (b) cause to be published once, in a newspaper published in the English language,
customarily published on each Business Day and of general circulation in the Borough of Manhattan, The
City of New York, notice that such money remains unclaimed and that after a date specified therein,
which shall not be less than 30 days from the date of such publication, any unclaimed balance of such
money then remaining will be paid to the Company.
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SECTION 704. Existence as a Corporation.

Subject to the rights of the Company under Article Thirteen, the Company shall do or
cause to be done all things necessary to preserve and keep in full force and effect its existence as a
Corporation.

SECTION 705. Maintenance of Properties.

The Company shall cause (or, with respect to property owned in common with others,
make reasonable effort to cause) the Mortgaged Property, considered as a whole, to be maintained and
kept in good condition, repair and working order and shall cause (or, with respect to property owned in
common with others, make reasonable effort to cause) to be made such repairs, renewals, replacements,
betterments and improvements thereof, as, in the judgment of the Company, may be necessary in order
that the operation of the Mortgaged Property, considered as a whole, may be conducted in accordance
with common industry practice; provided, however, that nothing in this Section shall prevent the
Company from discontinuing, or causing the discontinuance of, the operation and maintenance of any
portion of the Mortgaged Property if such discontinuance is in the judgment of the Company desirable in
the conduct of its business; and provided, further, that nothing in this Section shall prevent the Company
from selling, transferring or otherwise disposing of, or causing the sale, transfer or other disposition of,
any portion of the Mortgaged Property in compliance with the other Articles of this [ndenture.

SECTION 706. Payment of Taxes; Discharge of Liens.

The Company shall pay all taxes and assessments and other governmental charges
lawfully levied or assessed upon the Mortgaged Property, or upon any part thereof, or upon the interest of
the Trustee in the Mortgaged Property, before the same shall become delinquent, and shall observe and
conform in all material respects to all valid requirements of any Governmental Authority relative to the
Mortgaged Property and all covenants, terms and conditions upon or under which any of the Mortgaged
Property is held; and the Company shall not suffer any Lien to be created upon the Mortgaged Property,
or any part thereof, prior to the Lien hereof, other than Permitied Liens and other than, in the case of
property hereafter acquired, Purchase Money Liens and any other Liens existing or placed thereon at the
time of the acquisition thereof; provided, however, that nothing in this Section contained shall require the
Company (i) to observe or conform to any requirement of Governmental Authority or to cause to be paid
or discharged, or to make provision for, any such Lien, or to pay any such tax, assessment or
governmental charge so long as the validity thereof shall be contested in good faith and by appropriate
legal proceedings, (ii) to pay, discharge or make provisions for any tax, assessment or other governmental
charge, the validity of which shall not be so contested if adequate security for the payment of such tax,
assessment or other governmental charge and for any penalties or interest which may reasonably be
anticipated from failure to pay the same shall be given to the Trustee or (iii) to pay, discharge or make
provisions for any Liens existing on the Mortgaged Property at the Execution Date; and provided, further,
that nothing in this Section shall prohibit the issuance or other incurrence of additional indebtedness, or
the refunding of outstanding indebtedness, secured by any Lien prior to the Lien hereof which is
permitted under this Section to continue to exist.

SECTION 707. Insurance.

(a) The Company shall (i) keep or cause to be kept all the property subject to the
Lien of this Indenture insured against loss by fire, to the extent that property of similar character is
usually so insured by companies similarly situated and operating like properties, to a reasonable amount,
by reputable insurance companies, the proceeds of such insurance (except as to any loss of Excepted
Property and except as to any particular loss less than the greater of (A) Ten Million Dollars
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($10,000,000) and (B) three percent (3%) of the principal amount of Securities Qutstanding on the date of
such particular loss) to be made payable, subject to applicable law, to the Trustee as the interest of the
Trustee may appear, or to the trustee or other holder of any Lien prior hereto upon property subject to the
Lien hereof, if the terms thereof require such payment or (ii) in liew of or supplementing such insurance in
whole or in part, adopt some other method or plan of protection against loss by fire at least equal in
protection to the method or plan of protection against loss by fire of companies similarly situated and
operating properties subject to similar fire hazards or properties on which an equal primary fire insurance
rate has been set by reputable insurance companies; and if the Company shall adopt such other method or
plan of protection, it shall, subject to applicable law (and except as to any {oss of Excepted Property and
except as to any particular loss less than the greater of (X) Ten Million Dollars ($10,000,000) and
(Y) three percent (3%) of the principal amount of Securities Outstanding on the date of such particular
loss) pay to the Trustee on account of any loss covered by such method or plan an amount in cash equal to
the amount of such loss less any amounts otherwise paid to the Trustee in respect of such loss or paid to
the trustee or other holder of any Lien prior hereto upon property subject to the Lien hereof in respect of
such loss if the terms thereof require such payment. Any cash so required to be paid by the Company
pursuant to any such method or plan shall for the purposes of this Indenture be deemed to be proceeds of
insurance. In case of the adoption of such other method or plan of protection, the Company shall furnish
to the Trustee a certificate of an actuary or other qualified person appointed by the Company with respect
to the adequacy of such method or plan.

Anything herein to the contrary notwithstanding, the Company may have fire insurance
policies with (i} a deductible provision in a dollar amount per occurrence not exceeding the greater of
(A) Ten Million Dollars ($10,000,000) and (B) three percent (3%) of the principal amount of the
Securities Outstanding on the date such policy goes into effect and/or (ii) co-insurance or self insurance
provisions with a dollar amount per occurrence not exceeding thirty percent (30%) of the loss proceeds
otherwise payable; provided, however, that the dollar amount described in clause (i) above may be
exceeded to the extent such dollar amount per occurrence is below the deductible amount in effect as to
fire insurance (X) on property of similar character insured by companies similarly situated and operating
like property or (Y) on property as to which an equal primary fire insurance rate has been set by reputable
insurance companies.

Anything herein to the contrary notwithstanding, the Company need not keep insured or
protected by any other method or plan, as contemplated herein, any part of the Mortgaged Property if,, in
the judgment of the Company, such insurance or protection of such part of the Mortgaged Property is no
longer desirable in the conduct of the business of the Company.

(b) All moneys paid to the Trustee by the Company in accordance with this Section
or received by the Trustee as proceeds of any insurance, in either case on account of a loss on or with
respect to Funded Property, shall, subject to the requirements of any Lien prior hereto upon property
subject to the Lien hereof, be held by the Trustee and, subject as aforesaid, shall be paid by it to the
Company to reimburse the Company for an equal amount expended or committed for expenditure in the
rebuilding, renewal and/or replacement of or substitution for the property destroyed or damaged, upon
receipt by the Trustee of:

(i) a Company Request requesting such payment,
(ii) an Expert’s Certificate:

(A) describing the property so damaged or destroyed;

48



(B) stating the Cost of such property (or, if the Fair Value to the
Company of such property at the time the same became Funded Property was
certified to be an amount less than the Cost thereof, then such Fair Value, as so
certified, in lieu of Cost) or, if such damage or destruction shall have affected
only a portion of such property, stating the allocable portion of such Cost or Fair
Value;

) stating the amounts so expended or committed for expenditure in
the rebuilding, renewal, replacement of and/or substitution for such property; and

(D) stating the Fair Value to the Company of such property as rebuilt
or renewed or as to be rebuilt or renewed and/or of the replacement or substituted
property, and if

(a) within six months prior to the date of acquisition thereof
by the Company, such property has been used or operated, by a person or
persons other than the Company, in a business similar to that in which it
has been or is to be used or operated by the Company, and

(b) the Fair Value to the Company of such property as set
forth in such Expert’s Certificate is not less than Twenty-five Thousand
Dollars ($25,000) and not less than one percent (1%) of the aggregate
principal amount of the Securities at the time Outstanding,

the Expert making the statement required by this clause (D) shall be an
Independent Expert, and

(ili)  an Opinion of Counsel stating that, in the opinion of the signer, the
property so rebuilt or renewed or to be rebuilt or renewed, and/or the replacement
property, is or will be subject to the Lien hereof to the same extent as was the property so
destroyed or damaged.

Any such moneys not so applied within thirty-six (36) months after its receipt by the
Trustee, or in respect of which notice in writing of intention to apply the same to the work of rebuilding,
renewal, replacement or substitution then in progress and uncompleted shall not have been given to the
Trustee by the Company within such thirty-six (36) months, or which the Company shall at any time
notify the Trustee is not to be so applied, shall thereafter be withdrawn, used or applied in the manner, to
the extent and for the purposes, and subject to the conditions, provided in Section 806; provided,
however, that if the amount of such moneys shall exceed sixty-six and two-thirds percentum (66-2/3%) of
the amount stated pursuant to clause (B) in the Expert’s Certificate referred o above, the amount of such
excess shall not be deemed to be Funded Cash, shall not be subject to Section 806 and shall be remitted to
or upon the order of the Company upon the withdrawal, use or application of the balance of such moneys
pursuant to Section 806.

Anything in this Indenture to the contrary notwithstanding, if property on or with respect
to which a loss occurs constitutes Funded Property in part only, the Company may, at its election, obtain
the reimbursement of insurance proceeds attributable to the part of such property which constitutes
Funded Property under this subsection (b) and obtain the reimbursement of insurance proceeds
attributable to the part of such property which does not constitute Funded Property under subsection (c) of
this Section 707.
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(c) All moneys paid to the Trustee by the Company in accordance with this Section
or received by the Trustee as proceeds of any insurance, in either case on account of a loss on or with
respect to property which does not constitute Funded Property, shall, subject to the requirements of any
Lien prior hereto upon property subject to the Lien hereof, be held by the Trustee and, subject as
aforesaid, shall be paid by it to the Company upon receipt by the Trustee of:

i) a Company Request requesting such payment,
(i) an Expert’s Certificate stating:

(A) that such moneys were paid to or received by the Trustee on
account of a loss on or with respect to property which does not constitute Funded
Property; and

(B) if true, either (I) that the aggregate amount of the Cost or Fair
Value to the Company (whichever is less) of all Property Additions which do not
constitute Funded Property (excluding, to the extent of such loss, the property on
or with respect to which such loss was incurred), after making deductions
therefrom and additions thereto of the character contemplated by Section 104, is
not less than zero (0) or (II) that the amount of such loss does not exceed the
aggregate Cost or Fair Value to the Company (whichever is less) of Property
Additions acquired, made or constructed on or after the ninetieth (90th) day prior
to the date of the Company Request requesting such payment; or

(@)} if neither of the statements contemplated in subclause (B) above
can be made, the amount by which zero (0) exceeds the amount referred to in
subclause (B)(I) above (showing in reasonable detail the calculation thereof); and

(ili)  if the Expert’s Certificate required by clause (ii) above contains neither
of the statements contemplated in clause (ii)(B) above, an amount in cash, to be held by
the Trustee as part of the Mortgaged Property, equal to the amount shown in clause
(iD)(C) above.

To the extent that the Company shall be entitled to withdraw proceeds of insurance
pursuant to this subsection (c), such proceeds shall be deemed not to constitute Funded Cash.

(d) Whenever under the provisions of this Section the Company is required to deliver
moneys to the Trustee and at the same time shall have satisfied the conditions set forth herein for payment
of moneys by the Trustee to the Company, there shall be paid to or retained by the Trustee or paid to the
Company, as the case may be, only the net amount.

SECTION 708. Recording, Filing, etc.

The Company shall cause this Indenture and all indentures and instruments supplemental
hereto (or notices, memoranda or financing statements as may be recorded or filed to place third parties
on notice thereof) to be promptly recorded and filed and re-recorded and re-filed in such manner and in
such places, as may be required by law in order fully to preserve and protect the security of the Holders of
the Securities and all rights of the Trustee, and shall furnish to the Trustee:

(a) promptly after the execution and delivery of this Indenture and of each
supplemental indenture, an Opinion of Counsel either stating that in the opinion of such counsel
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this Indenture or such supplemental indenture (or any other instrument, resolution, certificate,
notice, memorandum or financing statement in connection therewith) has been properly recorded
and filed, so as to make effective the Lien intended to be created hereby or thereby, and reciting
the details of such action, or stating that in the opinion of such counsel no such action is
necessary to make such Lien effective. The Company shall be deemed to be in compliance with
this subsection (a) if (i) the Opinion of Counse! herein required to be delivered to the Trustee
shall state that this Indenture or such supplemental indenture (or any other instrument, resolution,
certificate notice, memorandum or financing statement in connection therewith) has been
received for record or filing in each jurisdiction in which it is required to be recorded or filed and
that, in the opinion of such counsel (if such is the case), such receipt for record or filing makes
effective the Lien intended to be created by this Indenture or such supplemental indenture, and
(ii) such opinion is delivered to the Trustee within such time, following the Execution Date or
such supplemental indenture, as shall be practicable having due regard to the number and distance
of the jurisdictions in which this Indenture or such supplemental indenture (or such other
instrument, resolution, certificate, notice, memorandum or financing statement in connection
therewith) is required to be recorded or filed; and

(b) on or before June | of each year, beginning June 1, 2011, an Opinion of Counsel
stating either (i) that in the opinion of such counsel such action has been taken, since the date of
the most recent Opinion of Counsel furnished pursuant to this subsection (b) or the first Opinion
of Counsel furnished pursuant to subsection (a) of this Section, with respect to the recording,
filing, re-recording, and re-filing of this Indenture and of each indenture supplemental to this
Indenture (or any other instrument, resolution, certificate, notice, memorandum or financing
statement in connection therewith), as is necessary to maintain the effectiveness of the Lien
hereof, and reciting the details of such action, or (ii) that in the opinion of such counsel no such
action is necessary to maintain the effectiveness of such Lien.

The Company shall execute and deliver such supplemental indenture or indentures and
such further instruments and do such further acts as may be necessary or proper to carry out the purposes
of this Indenture and to make subject to the Lien hereof any property hereafter acquired, made or
constructed and intended to be subject to the Lien hereof, and to transfer to any new trustee or trustees or
co-lrustee or co-trustees, the estate, powers, instruments or funds held in trust hereunder.

SECTION 709. Annual Officer’s Certificate as to Compliance.

Not later than June 1 in each year, commencing June 1, 2011, the Company shall deliver
to the Trustee an Officer’s Certificate which need not comply with the requirements of Section 105,
executed by its principal executive officer, principal financial officer or principal accounting officer, as to
such officer’s knowledge of the Company’s compliance with all conditions and covenants under this
Indenture, such compliance to be determined without regard to any period of grace or requirement of
notice under this [ndenture.

SECTION 710. Waiver of Certain Covenants.

The Company may omit in any particular instance to comply with any covenant,
restriction, condition or other term or provision

(a) specified with respect to the Securities of any series, or any Tranche thereof, as
contemplated by Section 301 or Section 1401(b), if before the time for such compliance the
Holders of a majority in aggregate principal amount of the Outstanding Securities of all series and
Tranches with respect to which compliance is to be omitted, considered as one class, shall, by Act
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of such Holders, either waive such compliance in such instance or generally waive such
compliance; or

(b) set forth in Section 704, 705, 706 or 707 or in Article Thirteen if before the time
for such compliance the Holders of a majority in principal amount of Securities Outstanding
under this Indenture shall, by Act of such Holders, either waive such compliance in such instance
or generally waive compliance with such term, provision or condition;

provided, however, that no such waiver shall be effective as to any of the matters contemplated in clause
(a), (b), () or (d) in Section 1402 without the consent of Holders specified in such Section; and provided,
further, that in no event shall any such waiver extend to or affect such covenant, restriction, condition,
term or provision except to the extent so expressly waived, and, until such waiver shall become effective,
the obligations of the Company and the duties of the Trustee in respect of any such covenant, restriction,
condition, term or provision shall remain in full force and effect.

ARTICLE EIGHT
POSSESSION, USE AND RELEASE OF MORTGAGED PROPERTY
SECTION 801. Quiet Enjoyment.

Unless one or more Events of Default shall have occurred and be continuing, the
Company shall be permitted to possess, use and enjoy the Mortgaged Property (except, to the extent not
herein otherwise provided, such cash and securities as are expressly required to be deposited with the
Trustee).

SECTION 802. Dispositions without Release.

Unless an Event of Default shall have occurred and be continuing, the Company may at
any time and from time to time, without any release or consent by, or report to, the Trustee:

(a) sell or otherwise dispose of, free from the Lien of this Indenture, any machinery,
equipment, apparatus, towers, transformers, poles, lines, cables, conduits, ducts, conductors,
meters, regulators, holders, tanks, retorts, purifiers, odorizers, scrubbers, compressors, valves,
pumps, mains, pipes, service pipes, fittings, connections, services, tools, implements, computers,
data processing, data storage, data transmission or telecommunications equipment, or any other
fixtures or personalty, then subject to the Lien hereof, which shall have become old, inadequate,
obsolete, worn out, unfit, unadapted, unserviceable, undesirable or unnecessary for use in the
operations of the Company upon replacing the same by, or substituting for the same, similar or
analogous property, or other property performing a similar or analogous function or otherwise
obviating the need therefor, having a Fair Value to the Company at least equal to that of the
property sold or otherwise disposed of and subject to the Lien hereof, subject to no Liens prior
hereto except Permitted Liens and any other Liens to which the property sold or otherwise
disposed of was subject;

(b) cancel or make changes or alterations in or substitutions for any and all
easements, servitudes, rights-of-way and similar rights and/or interests; and

(c) grant, free from the Lien of this Indenture, easements, ground leases or rights-of-

way in, upon, over and/or across the property or rights-of-way of the Company for the purpose of
roads, pipe lines, transmission lines, distribution lines, communication lines, railways, removal of
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coal or other minerals or timber, and other like purposes, or for the joint or common use of real
property, rights-of-way, facilities and/or equipment; provided, however, that such grant shall not
materially impair the use of the property or rights-of-way for the purposes for which such
property or rights-of-way are held by the Company.

SECTION 803. Release of Funded Property.

Unless an Event of Default shall have occurred and be continuing, the Company may
obtain the release of any part of the Mortgaged Property, or any interest therein, which constitutes Funded
Property, and the Trustee shall release all its right, title and interest in and to the same from the Lien
hereof, upon receipt by the Trustee of:

(a) a Company Order requesting the release of such property and transmitting
therewith a form of instrument or instruments to effect such release;

(b) an Officer’s Certificate stating that, to the knowledge of the signer, no Event of
Default has occurred and is continuing;

(c) an Expert’s Certificate made and dated not more than ninety (50) days prior to
the date of such Company Order:

i) describing the property to be released;

(1) stating the Fair Value, in the judgment of the signers, of the property to
be released;

(iii)  stating the Cost of the property to be released (or, if the Fair Value to the
Company of such property at the time the same became Funded Property was certified to
be an amount less than the Cost thereof, then such Fair Value, as so certified, in lieu of
Cost); and

(iv)  stating that, in the judgment of the signers, such release will not impair
the security under this Indenture in contravention of the provisions hereof;

(d) an amount in cash to be held by the Trustee as part of the Mortgaged Property,
equal to the amount, if any, by which sixty-six and two-thirds percentum (66-2/3%) of the
amount referred to in clause (c)(iii) above exceeds the aggregate of the following items:

(1) an amount equal to sixty-six and two-thirds percentum (66-2/3%) of the
aggregate principal amount of any obligations secured by Purchase Money Lien delivered
to the Trustee, to be held as part of the Mortgaged Property, subject to the limitations
hereafter in this Section set forth; '

(ii) an amount equal to sixty-six and two-thirds percentum (66-2/3%) of the
Cost or Fair Value to the Company (whichever is less), after making any deductions and
any additions pursuant to Section 104, of any Property Additions not constituting Funded
Property described in an Expert’s Certificate, dated not more than ninety (90) days prior
to the date of the Company Order requesting such release and complying with clause (ii)
and, to the extent applicable, clause (iii) in Section 402(b), delivered to the Trustee;
provided, however, that the deductions and additions contemplated by Section 104 shall
not be required to be made if such Property Additions were acquired, made or
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constructed on or after the ninetieth (90th) day preceding the date of such Company
Order;

(iii)  the aggregate principal amount of Securities to the authentication and
delivery of which the Company shall be entitled under the provisions of Section 403, by
virtue of compliance with all applicable provisions of Section 403 (except as hereinafter
in this Section otherwise provided); provided, however, that such release shall operate as
a waiver by the Company of the right to the authentication and delivery of such Securities
and, to such extent, no such Securities may thereafter be authenticated and delivered
hereunder; and any Securities which were the basis of such right to the authentication and
delivery of Securities so waived shall be deemed to have been made the basis of such
release of property;

(iv) any amount in cash and/or an amount equal to sixty-six and two-thirds
percentum (66-2/3%) of the aggregate principal amount of any obligations secured by
Purchase Money Lien that, in either case, is evidenced to the Trustee by a certificate of
the trustee or other holder of a Lien prior to the Lien of this Indenture to have been
received by such trustee or other holder in accordance with the provisions of such Lien in
consideration for the release of such property or any part thereof from such Lien, all
subject to the limitations hereafter in this Section set forth;

v) the aggregate principal amount of any Outstanding Securities delivered
to the Trustee; and

(vi)  any taxes and expenses incidental to any sale, exchange, dedication or
other disposition of the property to be released;

(e) if the release is on the basis of Property Additions or on the basis of the right to
the authentication and delivery of Securities under Section 403, all documents contemplated
below in this Section; and

(H if the release is on the basis of the delivery to the Trustee or to the trustee or other
holder of a prior Lien of obligations secured by Purchase Money Lien, all documents
contemplated below in this Section, to the extent required.

If and to the extent that the release of property is, in whole or in part, based upon
Property Additions (as permitted under the provisions of clause (d)(ii) in the first paragraph of this
Section), the Company shall, subject to the provisions of said clause (d)(if) and except as hereafter in this
paragraph provided, comply with all applicable provisions of this Indenture as if such Property Additions
were to be made the basis of the authentication and delivery of Securities equal in principal amount to
sixty-six and two-thirds percentum (66-2/3%) of the Cost (or, as to property of which the Fair Value to
the Company at the time the same became Funded Property was certified to be an amount less than the
Cost thereof, such Fair Value, as so certified, in lieu of Cost) of that portion of the property to be released
which is to be released on the basis of such Property Additions, as shown by the Expert’s Certificate
required by clause (c) in the first paragraph of this Section; provided, however, that the Cost of any
Property Additions received or to be received by the Company in whole or in part as consideration in
exchange for the property to be released shall for all purposes of this Indenture be deemed to be the
amount stated in the Expert’s Certificate provided for in clause (c) in the first paragraph of this Section to
be the Fair Value of the property to be released (x) plus the amount of any cash and the fair market value
of any other consideration, further to be stated in such Expert’s Certificate, paid and/or delivered or to be
paid and/or delivered by, and the amount of any obligations assumed or to be assumed by, the Company
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in connection with such exchange as additional consideration for such Property Additions and/or (y) less
the amount of any cash and the fair market value of any other consideration, which shall also be stated in
such Expert’s Certificate, received or to be received by the Company in connection with such exchange in
addition to such Property Additions. If and to the extent that the release of property is in whole or in part
based upon the right to the authentication and delivery of Securities under Section 403 (as permitted
under the provisions of clause (d)(iii) in the first paragraph of this Section), the Company shall, except as
hereafter in this paragraph provided, comply with all applicable provisions of Section 403 relating to such
authentication and delivery. Notwithstanding the foregoing provisions of this paragraph, in no event shall
the Company be required to deliver the documents specified in Section 401.

If the release of property is, in whole or in part, based upon the delivery to the Trustee or
the trustee or other holder of a Lien prior to the Lien of this Indenture of obligations secured by Purchase
"~ Money Lien, the Company shall deliver to the Trustee:

(x) an Officer’s Certificate (i) stating that no event has occurred and is continuing
which entitles the holder of such Purchase Money Lien to accelerate the maturity of the
obligations, if any, outstanding thereunder and (ii) reciting the aggregate principal amount of
obligations, if any, then outstanding thereunder in addition to the obligations then being delivered
in connection with the release of such property and the terms and conditions, if any, on which
additional obligations secured by such Purchase Money Lien are permitted to be issued; and

(y) an Opinion of Counsel stating that, in the opinion of the signer, (i) such
obligations are valid obligations, entitled to the benefit of such Purchase Money Lien equally and
ratably with all other obligations, if any, then outstanding thereunder, (ii) that such Purchase
Money Lien constitutes, or, upon the delivery of, and/or the filing and/or recording in the proper
places and manner of, the instruments of conveyance, assignment or transfer, if any, specified in
such opinion, will constitute, a Lien upon the property to be released, subject to no Lien prior
thereto except Liens generally of the character of Permitted Liens and such Liens, if any, as shall
have existed thereon immediately prior to such release as Liens prior to the Lien of this Indenture,
(iii) if any obligations in addition to the obligations being delivered in connection with such
release of property are then outstanding, or are permitted to be issued, under such Purchase
Money Lien, (A) that such Purchase Money Lien constitutes, or, upon the delivery of, and/or the
filing and/or recording in the proper places and manner of, the instruments of conveyance,
assignment or transfer, if any, specified in such opinion, will constitute, a Lien upon all other
property, if any, purporting to be subject thereto, subject to no Lien prior thereto except Liens
generally of the character of Permitted Liens and (B) that the terms of such Purchase Money
Lien, as then in effect, do not permit the issuance of obligations thereunder except on the basis of
property generally of the character of Property Additions, the retirement or deposit of outstanding
obligations, the deposit of prior Lien obligations or the deposit of cash.

If the Opinion of Counsel provided to the Trustee pursuant to clause (y) above is
conditioned upon the filing and/or recording of any instruments of conveyance, assignment or transfer,
the Company shall promptly cause such instruments to be filed and/or recorded in the proper places and
manner and shall deliver to the Trustee evidence of such filing and/or recording promptly upon receipt of
such evidence by the Company.

If (2) any property to be released from the Lien of this Indenture under any provision of
this Article (other than Section 807) is subject to a Lien prior to the Lien hereof and is to be sold,
exchanged, dedicated or otherwise disposed of subject to such prior Lien and (b) after such release, such
prior Lien will not be a Lien on any property subject to the Lien hercof, then the Fair Value of such
property to be released shall be deemed, for all purposes of this Indenture, to be the value thereof
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unencumbered by such prior Lien less the principal amount of the indebtedness secured by such prior
Lien.

Any Outstanding Securities delivered to the Trustee pursuant to clause (d) in the first
paragraph of this Section shall, upon receipt of a Company Order, forthwith be canceled by the Trustee.
Any cash and/or obligations deposited with the Trustee pursuant to the provisions of this Section 803, and
the proceeds of any such obligations, shall be held as part of the Mortgaged Property and shall be
withdrawn, released, used or applied in the manner, to the extent and for the purposes, and subject to the
conditions, provided in Section 806.

Anything in this Indenture to the contrary notwithstanding, if property to be released
constitutes Funded Property in part only, the Company shall obtain the release of the part of such property
which constitutes Funded Property under this Section 803 and obtain the release of the_ part of such
property which does not constitute Funded Property under Section 804. In such event, (a) the application
of Property Additions in the release under this Section 803 as contemplated in clause (d)(ii) in the first
paragraph thereof shall be taken into account in clause (v) or clause (vi}, whichever may be applicable, of
the Expert’s Certificate described in clause (c) in Section 804 and (b) the Trustee shall, at the election of
the Company, execute and deliver a separate instrument of release with respect to the property released
under each of such Sections or a consolidated instrument of release with respect to the property released
under both of such Sections considered as a whole.

SECTION 804, Release of Property Not Constituting Funded Property.

Unless an Event of Default shall have occurred and be continuing, the Company may
obtain the release of any part of the Mortgaged Property, or any interest therein, which does not constitute
Funded Property, and the Trustee shall release all its right, title and interest in and to the same from the

Lien hereof, upon receipt by the Trustee of:

(a) a Company Order requesting the release of such property and transmitting
therewith a form of instrument or instruments to effect such release;

{b) an Officer’s Certificate describing the property to be released and stating that, to
the knowledge of the signer, no Event of Default has occurred and is continuing;

(c) an Expert’s Certificate, made and dated not more than ninety (90) days prior to
the date of such Company Order:

(i) describing the property to be released;

(i1) stating the Fair Value, in the judgment of the signers, of the property to
be released,

(iii)  stating the Cost of the property to be released,

(iv) stating that the property to be released does not constitute Funded
Property;

v) if true, stating either (A) that the aggregate amount of the Cost or Fair
Value to the Company (whichever is less) of all Property Additions which do not
constitute Funded Property (excluding the property to be released), after making
deductions therefrom and additions thereto of the character contemplated by Section 104,
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is not less than zero (0) or (B) that the Cost or Fair Value (whichever is less) of the
property to be released does not exceed the aggregate Cost or Fair Value to the Company
(whichever is less) of Property Additions acquired, made or constructed on or after the
ninetieth (90th) day prior to the date of the Company Order requesting such release;

(vi) if neither of the statements contemplated in subclause (v) above can be
made, stating the amount by which zero (0) exceeds the amount referred to in subclause
(v)(A) above (showing in reasonable detail the calculation thereof); and

(vii)  stating that, in the judgment of the signers, such release will not impair
the security under this Indenture in contravention of the provisions hereof; and

(d) if the Expert’s Certificate required by clause (c) above contains neither of the
statements contemplated in clause (c}(v) above, an amount in cash, to be held by the Trustee as
part of the Mortgaged Property, equal to the amount, if any, by which the lower of (i) the Cost or
Fair Value (whichever shall be less) of the property to be released and (ii) the amount shown in
clause (c)(vi) above exceeds the aggregate of items of the character described in subclauses (iii)
and (v) of clause (d) in the first paragraph of Section 803 that the Company then elects to use as a
credit under this Section 804 (subject, however, to the same limitations and conditions with
respect to such items as are set forth in Section 803).

Any Outstanding Securities delivered to the Trustee pursuant to clause (d) above shall
forthwith be canceled by the Trustee.

SECTION 805. Release of Minor Properties.

Notwithstanding the provisions of Sections 803 and 804, unless an Event of Default shall
have occurred and be continuing, the Company may obtain the release from the Lien hereof of any part of
the Mortgaged Property, or any inferest therein, and the Trustee shall whenever from time to time
requested by the Company in a Company Order transmitting therewith a form of instrument or
instruments to effect such release, and without requiring compliance with any of the provisions of Section
803 or 804, release from the Lien hereof all the right, title and interest of the Trustee in and to the same
provided that the aggregate Fair Value of the property to be so released on any date in a given calendar
year, together with all other property theretofore released pursuant to this Section 805 in such calendar
year, shall not exceed the greater of (a) Ten Million Dollars ($10,000,000) and (b) three percent (3%) of
the aggregate principal amount of Securities then Outstanding. Prior to the granting of any such release,
there shall be delivered to the Trustee (x) an Officer’s Certificate stating that, to the knowledge of the
signer, no Event of Default has occurred and is continuing and (y) an Expert’s Certificate stating, in the
judgment of the signers, the Fair Value of the property to be released, the aggregate Fair Value of all
other property theretofore released pursuant to this Section in such calendar year and, as to Funded
Property, the Cost thereof (or, if the Fair Value to the Company of such property at the time the same
became Funded Property was certified to be an amount less than the Cost thereof, then such Fair Value, as
so certified, in lieu of Cost), and that, in the judgment of the signers, the release thereof will not impair
the security under this Indenture in contravention of the provisions hereof. On or before December 31st
of each calendar year, the Company shall deposit with the Trustee an amount in cash equal to the
aggregate Cost of the properties constituting Funded Property so released during such year (or, if the Fair
Value to the Company of any particular property at the time the same became Funded Property was
certified to be an amount less than the Cost thereof, then such Fair Value, as so certified, in lieu of Cost);
provided, however, that no such deposit shall be required to be made hereunder to the extent that cash or
other consideration shall, as indicated in an Officer’s Certificate delivered to the Trustee, have been
deposited with the trustee or other holder of a Lien prior to the Lien of this Indenture in accordance with
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the provisions thereof; and provided, further, that the amount of cash so required to be deposited may be
reduced, at the election of the Company, by the items specified in clause (d) in the first paragraph of
Section 803, subject to all of the limitations and conditions specified in such Section, to the same extent
as if such property were being released pursuant to Section 803. Any cash deposited with the Trustee
under this Section may thereafter be withdrawn, used or applied in the manner, to the extent and for the
purposes, and subject to the conditions, provided in Section 806.

SECTION 806. Withdrawal or Other Application of Funded Cash; Purchase Money
Obligations.

Subject to the provisions of Section 404 and except as hereafter in this Section provided,
unless an Event of Default shall have occurred and be continuing, any Funded Cash held by the Trustee,
and any other cash which is required to be withdrawn, used or applied as provided in this Section,

(a) may be withdrawn from time to time by the Company to the extent of an amount
equal to sixty-six and two-thirds percentum (66-2/3%) of the Cost or the Fair Value to the
Company (whichever is less) of Property Additions not constituting Funded Property, after
making any deductions and additions pursuant to Section 104, described in an Expert’s
Certificate, dated not more than ninety (90) days prior to the date of the Company Order
requesting such withdrawal and complying with clause (i) and, to the extent applicable, clause
(iii) in Section 402(b), delivered to the Trustee; provided, however, that the deductions and
additions contemplated by Section 104 shall not be required to be made if such Property
Additions were acquired, made or constructed on or after the ninetieth (90th) day preceding the
date of such Company Order;

(b) may be withdrawn from time to time by the Company in an amount equal to the
aggregate principal amount of Securities to the authentication and delivery of which the Company
shall be entitled under the provisions of Section 403 hereof, by virtue of compliance with all
applicable provisions of Section 403 (except as hereinafter in this Section otherwise provided);
provided, however, that such withdrawal of cash shall operate as a waiver by the Company of the
right to the authentication and delivery of such Securities and, to such extent, no such Securities
may thereafter be authenticated and delivered hereunder; and any such Securities which were the
basis of such right to the authentication and delivery of Securities so waived shall be deemed to
have been made the basis of such withdrawal of cash;

(c) may be withdrawn from time to time by the Company in an amount equal to the
aggregate principal amount of any Outstanding Securities delivered to the Trustee;

(d) may, upon the request of the Company, be used by the Trustee for the purchase
of Securities in the manner, at the time or times, in the amount or amounts, at the price or prices
and otherwise as directed or approved by the Company, all subject to the limitations hereafter in
this Section set forth; or

(e) may, upon the request of the Company, be applied by the Trustee to the payment
(or provision therefor pursuant to Article Eight) at Stated Maturity of any Securities or to the
redemption (or similar provision therefor) of any Securities which are, by their terms,
redeemable, in each case of such series as may be designated by the Company, any such
redemption to be in the manner and as provided in Article Five, all subject to the limitations
hereafter in this Section set forth.
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Such moneys shall, from time to time, be paid or used or applied by the Trustee, as
aforesaid, upon the request of the Company in a Company Order, and upon receipt by the Trustee of an
Officer’s Certificate stating that, to the knowledge of the signer, no Event of Default has occurred and is
continuing. If and to the extent that the withdrawal of cash is based upon Property Additions (as
permitted under the provisions of clause (a) above), the Company shall, subject to the provisions of said
clause (a) and except as hereafter in this paragraph provided, comply with all applicable provisions of this
Indenture as if such Property Additions were made the basis for the authentication and delivery of
Securities equal in principal amount to the cash so to be withdrawn. If and to the extent that the
withdrawal of cash is based upon the right to the authentication and delivery of Securities (as permitted
under the provisions of clause (b) above), the Company shall, except as hereafter in this paragraph
provided, comply with all applicable provisions of Section 403 relating to such authentication and
delivery. Notwithstanding the foregoing provisions of this paragraph, in no event shall the Company be
required to deliver the documents specified in Section 401,

Notwithstanding the generality of clauses (d) and (e) above, no cash to be applied
pursuant to such clauses shall be applied to the payment of an amount in excess of the principal amount of
any Securities to be purchased, paid or redeemed except to the extent that the aggregate principal amount
of all Securities theretofore, and of all Securities then to be, purchased, paid or redeemed pursuant to such
clauses is not less than the aggregate cost for principal of, premium, if any, and accrued interest, if any, on
and brokerage commissions, if any, with respect to, such Securities.

Any Outstanding Securities delivered to the Trustee pursuant to clause (c) in the first
paragraph of this Section shall, upon request by the Company, forthwith be canceled by the Trustee.

Any obligations secured by Purchase Money Lien delivered to the Trustee in
consideration of the release of property from the Lien of this Indenture, together with any evidence of
such Purchase Money Lien held by the Trustee, shall be released from the Lien of this Indenture and
delivered to or upon the order of the Company upon payment by the Company to the Trustee of an
amount in cash equal to the aggregate principal amount of such obligations less the aggregate amount
theretofore paid to the Trustee (by the Company, the obligor or otherwise) in respect of the principal of
such obligations.

The principal of and interest on any such obligations secured by Purchase Money Lien
held by the Trustee shall be paid to the Trustee as and when the same become payable. The interest
received by the Trustee on any such obligations shall be deemed not to constitute Funded Cash and shall
be remitted to the Company; provided, however, that if an Event of Default shall have occurred and be
continuing, such proceeds shall be held as part of the Mortgaged Property until such Event of Default
shall have been cured or waived.

The Trustee shall have and may exercise all the rights and powers of any owner of such
obligations and of all substitutions therefor and, without limiting the generality of the foregoing, may
collect and receive all insurance moneys payable to it under any of the provisions thereof and apply the
same in accordance with the provisions thereof, may consent to extensions thereof at a higher or lower
rate of interest, may join in any plan or plans of voluntary or involuntary reorganization or readjustient
or rearrangement and may accept and hold hereunder new obligations, stocks or other securities issued in
exchange therefor under any such plan. Any discretionary action which the Trustee may be entitled to
take in connection with any such obligations or substitutions therefor shall be taken, so long as no Event
of Default shall have occurred and be continuing, in accordance with a Company Order, and, during the
continuance of an Event of Default, in its own discretion.
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Anything herein to the contrary notwithstanding, the Company may irrevocably waive all
right to the withdrawal pursuant to this Section of, and any other rights with respect to, any obligations
secured by Purchase Money Lien held by the Trustee, and the proceeds of any such obligations, by
delivery to the Trustee of a Company Order:

(x) specifying such obligations and stating that the Company thereby waives all rights to
the withdrawal thereof and of the proceeds thereof pursuant to this Section, and any other rights
with respect thereto; and

(y) directing that the principal of such obligations be applied as provided in clause (e) in
the first paragraph of this Section, specifying the Securities to be paid or redeemed or for the
payment or redemption of which payment is to be made.

Following any such waiver, the interest on any such obligations shall be applied to the payment of
interest, if any, on the Securities to be paid or redeemed or for the payment or redemption of which
provision is to be made, as specified in the aforesaid Company Order, as and when such interest shall
become due from time to time, and any excess funds remaining from time to time after such application
shall be applied to the payment of interest on any other Securities as and when the same shall become
due. Pending any such application, the interest on such obligations shall be invested in Investment
Securities as shall be selected by the Company and specified in written instructions delivered to the
Trustee. The principal of any such obligations shall be applied solely to the payment of principal of the
Securities to be paid or redeemed or for the payment or redemption of which provision is to be made, as
specified in the aforesaid Company Order. Pending such application, the principal of such obligations
shall be invested in Eligible Obligations as shall be selected by the Company and specified in written
instructions delivered to the Trustee. The obligation of the Company to pay the principal of such
Securities when the same shall become due at maturity, shall be offset and reduced by the amount of the
proceeds of such obligations then held, and to be applied, by the Trustee in accordance with this
paragraph.

SECTION 807. Release of Property Taken by Eminent Domain, etc.

Should any of the Mortgaged Property, or any interest therein, be taken by exercise of the
power of eminent domain or be sold to an entity possessing the power of eminent domain under a threat
to exercise the same, and should the Company elect not to obtain the release of such property pursuant to
other provisions of this Article, the Trustee shall, upon request of the Company evidenced by a Company
Order transmitting therewith a form of instrument or instruments to effect such release, release from the
Lien hereof all its right, title and interest in and to the property so taken or sold (or with respect to an
interest in property, subordinate the Lien hereof to such interest), upon receiving (a) an Opinion of
Counsel to the effect that such property has been taken by exercise of the power of eminent domain or has
been sold to an entity possessing the power of eminent domain under threat of an exercise of such power,
(b) an Officer’s Certificate stating the amount of net proceeds received or to be received for such property
so taken or sold, and the amount so stated shall be deemed to be the Fair Value of such property for the
purpose of any notice to the Holders of Securities, (c) if any portion of such property constitutes Funded
Property, an Expert’s Certificate stating the Cost thereof (or, if the Fair Value to the Company of such
portion of such property at the time the same became Funded Property was certified to be an amount less
than the Cost thereof, then such Fair Value, as so certified, in lieu of Cost) and (d) if any portion of such
property constitutes Funded Property, a deposit by the Company of an amount in cash equal to the Cost or
Fair Value stated in the Expert’s Certificate delivered pursuant to clause (c) above; provided, however,
that the amount required to be so deposited shall not exceed the portion of the net proceeds received or to
be received for such property so taken or sold which is allocable on a pro-rata or other reasonable basis to
the portion of such property constituting Funded Property; and provided, further, that no such deposit
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shall be required to be made hereunder if the proceeds of such taking or sale shall, as indicated in an
Officer’s Certificate delivered to the Trustee, have been deposited with the trustee or other holder of
another Lien prior to the Lien of this Indenture. Any cash deposited with the Trustee under this Section
may thereafter be withdrawn, used or applied in the manner, to the extent and for the purposes, and
subject to the conditions, provided in Section 806.

SECTION 808. Disclaimer or Quitclaim.

In case the Company has sold, exchanged, dedicated or otherwise disposed of, or has
agreed or intends to sell, exchange, dedicate or otherwise dispose of, or a Governmental Authority has
ordered the Company to divest itself of, any Excepted Property or any other property not subject to the
Lien hereof, or the Company desires to disclaim or quitclaim title to property to which the Company does
not purport to have title, the Trustee shall, from time to time, disclaim or quitclaim such property upon
receipt by the Trustee of the following:

(a) a Company Order requesting such disclaimer or quitclaim and transmitting
therewith a form of instrument to effect such disclaimer or quitclaim;

(b) an Officer’s Certificate describing the property to be disclaimed or quitclaimed;
and

(c) an Opinion of Counsel stating the signer’s opinion that such property is not
subject to the Lien hereof or required to be subject thereto by any of the provisions hereof and
complying with the requirements of Section 105 of this Indenture.

SECTION 809. Miscellaneous.

(a) The Expert’s Certificate as to the Fair Value of property to be released from the
Lien of this Indenture in accordance with any provision of this Article, and as to the nonimpairment, by
reason of such release, of the security under this Indenture in contravention of the provisions hereof, shall
be made by an Independent Expert if the Fair Value of such property and of all other property released
since the commencement of the then current calendar year, as set forth in the certificates required by this
Indenture, is ten percent (10%) or more of the aggregate principal amount of the Securities at the time
Outstanding; but such Expert’s Certificate shall not be required to be made by an Independent Expert in
the case of any release of property if the Fair Value thereof, as set forth in the certificates required by this
Indenture, is less than Twenty-five Thousand Dollars ($25,000) or less than one percent (1%) of the
aggregate principal amount of the Securities at the time Qutstanding. To the extent that the Fair Value of
any property to be released from the Lien of this Indenture shall be stated in an Independent Expert’s
Certificate, such Fair Value shall not be required to be stated in any other Expert’s Certificate delivered in
connection with such release.

(b) No release of property from the Lien of this Indenture effected in accordance
with the provisions, and in compliance with the conditions, set forth in this Article and in Sections 105
and 106 shall be deemed to impair the security of this Indenture in contravention of any provision hereof.

(c) If the Mortgaged Property shall be in the possession of a receiver or trustee,
lawfully appointed, the powers hereinbefore conferred upon the Company with respect to the release of
any part of the Mortgaged Property or any interest therein or the withdrawal of cash may be exercised,
with the approval of the Trustee, by such receiver or trustee, notwithstanding that an Event of Default
may have occurred and be continuing, and any request, certificate, appointment or approval made or
signed by such receiver or trustee for such purposes shall be as effective as if made by the Company or
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any of its officers or appointees in the manner herein provided; and if the Trustee shall be in possession of
the Mortgaged Property under any provision of this Indenture, then such powers may be exercised by the
Trustee in its discretion notwithstanding that an Event of Default may have occurred and be continuing,

(d) If the Company shall retain any interest in any property released from the Lien of
this Indenture as provided in Section 803, 804 or 803, this Indenture shall not become or be, or be
required to become or be, a Lien upon such property or such interest therein or any improvements,
extensions or additions to such property or renewals, replacements or substitutions of or for such property
or any part or parts thereof unless the Company shall execute and deliver to the Trustee an indenture
supplemental hereto, in recordable form, containing a grant, conveyance, transfer and mortgage thereof.
As used in this subsection, the terms “improvements”, “extensions” and “additions” shall be limited as set
forth in Section 1301.

(e) Notwithstanding the occurrence and continuance of an Event of Default, the
Trustee, in its discretion, may release from the Lien hereof any part of the Mortgaged Property or permit
the withdrawal of cash, upon compliance with the other conditions specified in this Article in respect
thereof.

H No purchaser or grantee of property purporting to have been released hereunder
shall be bound to ascertain the authority of the Trustee to execute the instrument or instruments of release,
or to inquire as to any facts required by the provisions hereof for the exercise of such authority; nor shall
any purchaser or grantee of any property or rights permitted by this Article to be sold, granted,
exchanged, dedicated or otherwise disposed of, be under obligation to ascertain or inquire into the
authority of the Company to make any such sale, grant, exchange, dedication or other disposition.

ARTICLE NINE
SATISFACTION AND DISCHARGE
SECTION 901. Satisfactien and Discharge of Securities.

Any Security or Securities, or any portion of the principal amount thereof, shall be
deemed to have been paid and no longer Outstanding for all purposes of this Indenture, and the entire
indebtedness of the Company in respect thereof shall be satisfied and discharged, if there shall have been
irrevocably deposited with the Trustee or any Paying Agent (other than the Company), in trust:

(a) money in an amount which shall be sufficient, or

(b) in the case of a deposit made prior to the Maturity of such Securities or portions
thereof, Eligible Obligations, which shall not contain provisions permitting the redemption or
other prepayment thereof at the option of the issuer thereof, the principal of and the interest on
which when due, without any regard to reinvestment thereof, will provide moneys which,
together with the money, if any, deposited with or held by the Trustee or such Paying Agent, shall
be sufficient, or

(c) a combination of (a) or (b) which shall be sufficient,
to pay when due the principal of and premium, if any, and interest, if any, due and to become due on such
Securities or portions thereof; provided, however, that in the case of the provision for payment or

redemption of less than all the Securities of any series or Tranche, such Securities or portions thereof shall
have been selected by the Trustee as provided herein and, in the case of a redemption, the notice requisite
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to the validity of such redemption shall have been given or irrevocable authority shall have been given by
the Company to the Trustee to give such notice, under arrangements satisfactory to the Trustee; and
provided, further, that the Company shall have delivered to the Trustee and such Paying Agent:

(x) if such deposit shall have been made prior to the Maturity of such Securities, a
Company Order stating that the money and Eligible Obligations deposited in accordance with this
Section shall be held in trust, as provided in Section 703;

(y) if Eligible Obligations shall have been deposited, an Opinion of Counsel to the
effect that such obligations constitute Eligible Obligations and do not contain provisions
permitting the redemption or other prepayment thereof at the option of the issuer thereof, and a
written statement of an independent public accountant of nationally recognized standing, selected
by the Company, to the effect that the other requirements set forth in clause (b) and (c) above
have been satisfied; and

(2) if such deposit shall have been made prior to the Maturity of such Securities, an
Officer’s Certificate stating the Company’s intention that, upon delivery of such Officer’s
Certificate, its indebtedness in respect of such Securities or portions thereof will have been
satisfied and discharged as contemplated in this Section.

Upon the deposit of money or Eligible Obligations, or both, in accordance with this
Section, together with the documents required by clauses (x), (y) and (z) above, the Trustee shall, upon
Company Request, acknowledge in writing that such Securities or portions thereof are deemed to have
been paid for all purposes of this Indenture and that the entire indebtedness of the Company in respect
thereof has been satisfied and discharged as contemplated in this Section. In the event that all of the
conditions set forth in the preceding paragraph shall have been satisfied in respect of any Securities or
portions thereof except that, for any reason, the Officer’s Certificate specified in clause (z) (if otherwise
required) shall not have been delivered, such Securities or portions thereof shall nevertheless be deemed
to have been paid for all purposes of this Indenture, and the Holders of such Securities or portions thereof
shall nevertheless be no longer entitled to the benefits provided by this Indenture or of any of the
covenants of the Company under Article Seven (except the covenants contained in Sections 702 and 703)
or any other covenants made in respect of such Securities or portions thereof as contemplated by Section
301 or Section 1401(b), but the indebtedness of the Company in respect of such Securities or portions
thereof shall not be deemed to have been satisfied and discharged prior to Maturity for any other purpose;
and, upon Company Request, the Trustee shall acknowledge in writing that such Securities or portions
thereof are deemed to have been paid for all purposes of this Indenture.

If payment at Stated Maturity of less than all of the Securities of any series, or any
Tranche thereof, is to be provided for in the manner and with the effect provided in this Section, the
Trustee shall select such Securities, or portions of principal amount thereof, in the manner specified by
Section 503 for selection for redemption of less than ali the Securities of a series or Tranche.

In the event that Securities which shall be deemed to have been paid for purposes of this
Indenture, and, if such is the case, in respect of which the Company’s indebtedness shall have been
satisfied and discharged, all as provided in this Section, do not mature and are not to be redeemed within
the sixty (60) day period commencing with the date of the deposit of moneys or Eligible Obligations, as
aforesaid, the Company shall, as promptly as practicable, give a notice, in the same manner as a notice of
redemption with respect to such Securities, to the Holders of such Securities to the effect that such deposit
has been made and the effect thereof.
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Notwithstanding that any Securities shall be deemed to have been paid for purposes of
this Indenture, as aforesaid, the obligations of the Company and the Trustee in respect of such Securities
under Sections 304, 305, 306, 504, 702, 703, 1107 and 1114 and this Article shall survive.

The Company shall pay, and shall indemnify the Trustee or any Paying Agent with which
Eligible Obligations shall have been deposited as provided in this Section against, any tax, fee or other
charge imposed on or assessed against such Eligible Obligations or the principal or interest received in
respect of such Eligible Obligations, including, but not limited to, any such tax payable by any entity
deemed, for tax purposes, to have been created as a result of such deposit.

Anything herein to the contrary notwithstanding, (a) if, at any time after a Security would
be deemed to have been paid for purposes of this Indenture, and, if such is the case, the Company’s
indebtedness in respect thereof would be deemed to have been satisfied and discharged pursuant to this
Section (without regard to the provisions of this paragraph), the Trustee or any Paying Agent, as the case
may be, (i) shall be required to return the money or Eligible Obligations, or combination thereof,
deposited with it as aforesaid to the Company or its representative under any applicable Federal or State
bankruptcy, insolvency or other similar law or (ii) is unable to apply any money in accordance with this
Article with respect to any Securities by reason of any order or judgment of any court or governmental
authority enjoining, restraining or otherwise prohibiting such application, such Security shall thereupon
be deemed retroactively not to have been paid and any satisfaction and discharge of the Company’s
indebtedness in respect thereof shall retroactively be deemed not to have been effected, and such Security
shall be deemed to remain Outstanding and (b) any satisfaction and discharge of the Company’s
indebtedness in respect of any Security shall be subject to the provisions of the last paragraph of Section
703.

SECTION 902. Satisfaction and Discharge of Indenture.

This Indenture shall upon Company Request cease to be of further effect (except as
hereinafter expressly provided), and the Trustee, at the expense of the Company, shall execute such
instruments as the Company shall reasonably request to evidence and acknowledge the satisfaction and
discharge of this Indenture, when:

(a) no Securities remain Qutstanding hereunder; and

{b) the Company has paid or caused to be paid all other sums payable hereunder by
the Company;

provided, however, that if, in accordance with the last paragraph of Section 901, any Security, previously
deemed to have been paid for purposes of this Indenture, shall be deemed retroactively not to have been
so paid, this Indenture shall thereupon be deemed retroactively not to have been satisfied and discharged,
as aforesaid, and to remain in full force and effect, and the Company shall execute and deliver such
instruments as the Trustee shall reasonably request to evidence and acknowledge the same.

Notwithstanding the satisfaction and discharge of this Indenture as aforesaid, the
obligations of the Company and the Trustee under Sections 304, 305, 306, 504, 702, 703, 1107 and 1114
and this Article shall survive.

Upon satisfaction and discharge of this Indenture as provided in this Section, the Trustee
shall turn over to the Company any and all money, securities and other property then held by the Trustee
for the benefit of the Holders of the Securities (other than money and Eligible Obligations held by the
Trustee pursuant to Section 903) and shall execute and deliver to the Company such instruments as, in the
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judgment of the Company, shall be necessary, desirable or appropriate to effect or evidence the
satisfaction and discharge of this Indenture.

SECTION 903. Application of Trust Money.

Neither the Eligible Obligations nor the money deposited pursuant to Section 901, nor the
principal or interest payments on any such Eligible Obligations, shall be withdrawn or used for any
purpose other than, and shall be held in trust for, the payment of the principal of and premium, if any, and
interest, if any, on the Securities or portions of principal amount thereof in respect of which such deposit
was made, all subject, however, to the provisions of Section 703; provided, however, that any cash
received from such principal or interest payments on such Eligible Obligations, if not then needed for
such purpose, shall, to the extent practicable and upon Company Request and delivery to the Trustee of
the documents referred to in clause (y) in the first paragraph of Section 901, be invested in Eligible
Obligations of the type described in clause (b) in the first paragraph of Section 901 maturing at such times
and in such amounts as shall be sufficient, together with any other moneys and the proceeds of any other
Eligible Obligations then held by the Trustee, to pay when due the principal of and premium, if any, and
interest, if any, due and to become due on such Securities or portions thereof on and prior to the Maturity
thereof, and interest earned from such reinvestment shall be paid over to the Company as received, free
and clear of any trust, lien or pledge under this Indenture (except the lien provided by Section 1107); and
provided, further, that any moneys held in accordance with this Section on the Maturity of all such
Securities in excess of the amount required to pay the principal of and premium, if any, and interest, if
any, then due on such Securities shall be paid over to the Company free and clear of any trust, lien or
pledge under this Indenture (except the lien provided by Section 1107); and provided, further, that if an
Event of Defauit shall have occurred and be continuing, moneys to be paid over to the Company pursuant
to this Section shall be held until such Event of Default shall have been waived or cured.

ARTICLE TEN

EVENTS OF DEFAULT; REMEDIES

SECTION 1001. Events of Default.

“Event of Default”, wherever used herein with respect to Securities, means any one of
the following events:

(a) default in the payment of any interest on any Security when it becomes due and
payable and continuance of such default for a period of 30 days; provided, however, that no such
default shall constitute an “Event of Default” if the Company has made a valid extension of the
interest payment period with respect to the Securities of such series, of which such Security is a
part, if so provided as contemplated by Section 301; or

(b) default in the payment of the principal of or premium, if any, on any Security
when it becomes due and payable; provided, however, that no such default shall constitute an
“Event of Default” if the Company has made a valid extension of the Maturity of the Securities of
the series, of which such Security is a part, if so provided as contemplated by Section 301; or

(c) default in the performance of, or breach of, any covenant or warranty of the
Company in this Indenture (other than a covenant or warranty a default in the performance of
which or breach of which is elsewhere in this Section specifically addressed) and continuance of
such default or breach for a period of 90 days after there has been given, by registered or certified
mail, to the Company by the Trustee, or to the Company and the Trustee by the Holders of at
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least 25% in aggregate principal amount of the Outstanding Securities, a written notice specifying
such default or breach and requiring it to be remedied and stating that such notice is a “Notice of
Default” hereunder, unless the Trustee, or the Trustee and the Holders of a principal amount of
Securities not less than the principal amount of Securities the Holders of which gave such notice,
as the case may be, shall agree in writing to an extension of such period prior to its expiration;
provided, however, that the Trustee, or the Trustee and the Holders of such principal amount of
Securities, as the case may be, shall be deemed to have agreed to an extension of such period if
corrective action is initiated by the Company within such period and is being diligently pursued;
or

(d) the entry by a court having jurisdiction in the premises of (1) a decree or order
for relief in respect of the Company in an involuntary case or proceeding under any applicable
Federal or State bankruptcy, insolvency, reorganization or other similar law or (2) a decree or
order adjudging the Company a bankrupt or insolvent, or approving as properly filed a petition by
one or more Persons other than the Company seeking reorganization, arrangement, adjustment or
composition of or in respect of the Company under any applicable Federal or State bankruptcy,
insolvency, reorganization or similar law, or appointing a custodian, receiver, liquidator,
assignee, trustee, sequestrator or other similar official for the Company or for any substantial part
of its property, or ordering the winding up or liquidation of its affairs, and any such decree or
order for relief or any such other decree or order shall have remained unstayed and in effect for a
period of 90 consecutive days; or

(e) the commencement by the Company of a voluntary case or proceeding under any
applicable Federal or State bankruptcy, insolvency, reorganization or other similar law or of any
other case or proceeding to be adjudicated a bankrupt or insolvent, or the consent by the
Company to the entry of a decree or order for relief in respect of the Company in a case or
proceeding under any applicable Federal or State bankruptcy, insolvency, reorganization or other
similar law or to the commencement of any bankruptcy or insolvency case or proceeding against
the Company, or the filing by the Company of a petition or answer or consent seeking
reorganization or relief under any applicable Federal or State bankruptcy, insolvency,
reorganization or other similar law, or the consent by the Company to the filing of such petition
or to the appointment of or taking possession by a custodian, receiver, liquidator, assignee,
trustee, sequestrator or similar official of the Company or of any substantial part of its property,
or the making by the Company of an assignment for the benefit of creditors, or the admission by
the Company in writing of its inability to pay its debts generally as they become due, or the
authorization of such action by the Board of Directors of the Company.

SECTION 1002.  Acceleration of Maturity; Rescission and Annulment.

If an Event of Default shall have occurred and be continuing, then in every such case the
Trustee or the Holders of not less than 25% in principal amount of the Outstanding Securities may declare
the principal amount (or, if any of the Securities of such series are Discount Securities, such portion of the
principal amount of such Securities as may be specified in the terms thereof as contemplated by Section
301) of all of the Securities to be due and payable immediately, by a notice in writing to the Company
(and to the Trustee if given by Holders), and upon receipt by the Company of notice of such declaration
such principal amount (or specified amount) together with premium, if any, and accrued and unpaid
interest shall become immediately due and payable.

At any time after such a declaration of acceleration of the maturity of the Securities then

Outstanding shall have been made, but before any sale of any of the Mortgaged Property has been made
and before a judgment or decree for payment of the money due shall have been obtained by the Trustee as
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hereinafter in this Article provided, the Event or Events of Default giving rise to such declaration of
acceleration shall, without further act, be deemed to have been cured, and such declaration and its
consequences shall, without further act, be deemed to have been rescinded and annulled, if

(a) the Company shall have paid or deposited with the Trustee a sum sufficient to
pay

(i) all overdue interest, if any, on all Securities then Outstanding;

(ii) the principal of and premium, if any, on any Securities then Outstanding
which have become due otherwise than by such declaration of acceleration and interest
thereon at the rate or rates prescribed therefor in such Securities;

(iii)  to the extent that payment of such interest is lawful, interest upon
overdue interest at the rate or rates prescribed therefor in such Securities;

(iv) all amounts due to the Trustee under Section 1107;
and

(b) all Events of Default, other than the non-payment of the principal of Securities
which shalf have become due solely by such declaration of acceleration, shall have been cured or
waived as provided in Section 1013.

No such rescission shall affect any subsequent Event of Default or impair any right consequent thereon.
SECTION 1003.  Collection of Indebtedness and Suits for Enforcement by Trustee.

if an Event of Default described in clause (a) or (b) of Section 1001 shall have occurred,
the Company shall, upon demand of the Trustee, pay to it, for the benefit of the Holders of the Securities
with respect to which such Event of Default shall have occurred, the whole amount then due and payable
on such Securities for principal and premium, if any, and interest, if any, and, to the extent permitted by
law, interest on premium, if any, and on any overdue principal and interest, at the rate or rates prescribed
therefor in such Securities, and, in addition thereto, such further amount as shall be sufficient to cover any
amounts due to the Trustee under Section 1107.

If the Company shall fail to pay such amounts forthwith upon such demand, the Trustee,
in its own name and as trustee of an express trust, may institute a judicial proceeding for the collection of
the sums so due and unpaid, may prosecute such proceeding to judgment or final decree and may enforce
the same against the Company or any other obligor upon such Securities and collect the moneys adjudged
or decreed to be payable in the manner provided by law out of the property of the Company or any other
obligor upon such Securities, wherever situated.

If an Event of Default shall have occurred and be continuing, the Trustee may in its
discretion proceed to protect and enforce its rights and the rights of the Holders of Securities by such
appropriate judicial proceedings as the Trustee shall deem most effectual to protect and enforce any such
rights, whether for the specific enforcement of any covenant or agreement in this Indenture or in aid of
the exercise of any power granted herein, or to enforce any other proper remedy.
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SECTION 1004,  Trustee May File Proofs of Claim.

In case of the pendency of any receivership, insolvency, liquidation, bankruptcy,
reorganization, arrangement, adjustment, composition or other judicial proceeding relative to the
Company or any other obligor upon the Securities or the property of the Company or of such other
obligor or their creditors, the Trustee (irrespective of whether the principal of the Securities shall then be
due and payable as therein expressed or by declaration or otherwise and irrespective of whether the
Trustee shall have made any demand on the Company for the payment of overdue principal or interest)
shall be entitled and empowered, by intervention in such proceeding or otherwise,

(a) to file and prove a claim for the whole amount of principal, premium, if any, and
interest, if any, owing and unpaid in respect of the Securities and to file such other papers or
documents as may be necessary or advisable in order to have the claims of the Trustee (including
any claim for amounts due to the Trustee under Section 1107) and of the Holders allowed in such
judicial proceeding, and

(b) to collect and receive any moneys or other property payable or deliverable on any
such claims and to distribute the same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such
judicial proceeding is hereby authorized by each Holder to make such payments to the Trustee and, in the
event that the Trustee shall consent to the making of such payments directly to the Holders, to pay to the
Trustee any amounts due it under Section 1107.

Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent
to or accept or adopt on behalf of any Holder any plan of reorganization, arrangement, adjustment or
composition affecting the Securities or the rights of any Holder thereof or to authorize the Trustee to vote
in respect of the claim of any Holder in any such proceeding; provided, however, that the Trustee may, on
behalf of the Holders, be a member of a creditors’ or similar other committee.

SECTION 1005, Trustee May Enforce Claims Without Possession of Securities.

All rights of action and claims under this Indenture or the Securities may be prosecuted
and enforced by the Trustee, without the possession of any of the Securities or the production thereof in
any proceeding relating thereto, and any such proceeding instituted by the Trustee shall be brought in its
own name as trustee of an express trust, and any recovery of judgment shall, after provision for the
payment of the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents
and counsel, be for the ratable benefit of the Holders in respect of which such judgment has been
recovered.

SECTION 1006.  Application of Money Collected.

Any money collected by the Trustee pursuant to this Article shall be applied in the
following order, to the extent permitted by law, at the date or dates fixed by the Trustee and, in case of the
distribution of such morey on account of principal or premium, if any, or interest, if any, upon
presentation of the Securities in respect of which or for the benefit of which such money shall have been
collected and the notation thereon of the payment if only partially paid and upon surrender thereof if fully
paid:

First: To the payment of all amounts due the Trustee under Section 1107;
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Second: To the payment of the amounts then due and unpaid for principal of and
premium, if any, and interest, if any, on the Qutstanding Securities in respect of which or for the
benefit of which such money has been collected; or, in case such proceeds shall be insufficient to
pay in full such amounts so due and unpaid upon such Securities, then to the payment of the
principal thereof and interest, if any, thereon, without any preference or priority of any kind,
ratably according to the respective amounts so due and payable for principal and interest, if any,
with any balance then remaining to the payment of premium, if any and, if so specified as
contemplated by Section 301 with respect to the Securities of any series, or any Tranche thereof,
interest, if any, on overdue premium, if any, and overdue interest, if any, ratably as aforesaid, all
to the extent permitted by applicable law; provided, however, that any money collected by the
Trustee pursuant to Section 806 in respect of interest shall first be applied to the payment of
interest accrued on the principal of Outstanding Securities; and

Third: To the payment of the remainder, if any, to the Company or to whomsoever may
be lawfully entitled to receive the same or as a court of competent jurisdiction may direct.

SECTION 1007. Limitation on Suits.

No Holder shall have any right to institute any proceeding, judicial or otherwise, with
respect to this Indenture, or for the appointment of a receiver or trustee, or for any other remedy
hereunder, unless:

(a) such Holder shall have previously given written notice to the Trustee of a
continuing Event of Default;

(b) the Holders of 25% in aggregate principal amount of the Outstanding Securities
shall have made written request to the Trustee to institute proceedings in respect of such Event of
Default in its own name as Trustee hereunder;

(c) such Holder or Holders shall have offered to the Trustee reasonable indemnity
against the costs, expenses and liabilities to be incurred in compliance with such request;

(d) the Trustee for 60 days after its receipt of such notice, request and offer of
indemnity shall have failed to institute any such proceeding; and

(e) no direction inconsistent with such written request shall have been given to the
Trustee during such 60-day period by the Holders of a majority in aggregate principal amount of
the Qutstanding Securities;

it being understood and intended that no one or more of such Holders shall have any right in any manner
whatever by virtue of, or by availing of, any provision of this Indenture to affect, disturb or prejudice the
rights of any other of such Holders or to obtain or to seek to obtain priority or preference over any other
of such Holders or to enforce any right under this Indenture, except in the manner herein provided and for
the equal and ratable benefit of all of such Holders.

SECTION 1008. Unconditional Right of Holders to Receive Principal, Premium and Interest.
Notwithstanding any other provision in this Indenture, the Holder of any Security shall
have the right, which is absolute and unconditional, to receive payment of the principal of and premium,

if any, and (subject to Section 307) interest, if any, on such Security on the Stated Maturity or Maturities
expressed in such Security (or, in the case of redemption, on the Redemption Date) and to institute suit for
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the enforcement of any such payment, and such rights shall not be impaired without the consent of such
Holder.

SECTION 1009. Restoration of Rights and Remedies.

If the Trustee or any Holder has instituted any proceeding to enforce any right or remedy
under this Indenture and such proceeding shall have been discontinued or abandoned for any reason, or
shall have been determined adversely to the Trustee or to such Holder, then and in every such case,
subject to any determination in such proceeding, the Company, the Trustee and such Holder shall be
restored severally and respectively to their former positions hereunder and thereafter all rights and
remedies of the Trustee and such Holder shall continue as though no such proceeding had been instituted.

SECTION 1010.  Rights and Remedies Cumulative.

Except as otherwise provided in the last paragraph of Section 306, no right or remedy
herein conferred upon or reserved to the Trustee or to the Holders is intended to be exclusive of any other
right or remedy, and every right and remedy shall, to the extent permitted by law, be cumulative and in
addition to every other right and remedy given hereunder or now or hereafter existing at law or in equity
or otherwise. The assertion or employment of any right or remedy hereunder, or otherwise, shall not
prevent the concurrent assertion or employment of any other appropriate right or remedy.

Anything in this Article to the contrary notwithstanding, the availability of the remedies
set forth herein (on an individual or cumulative basis) and the procedures set forth herein relating to the
exercise thereof shall be subject to (a) the law (including, for purposes of this paragraph, general
principles of equity) of any jurisdiction wherein the Mortgaged Property or any part thereof is located to
the extent that such law is mandatorily applicable and (b) the rights of the holder of any Lien prior to the
Lien of this Indenture, and, if and to the extent that any provision of this Article conflicts with any
provision of such applicable law and/or with the rights of the holder of any such prior Lien, such
provision of law and/or the rights of such holder shall control.

SECTION 1011.  Delay or Omission Not Waiver.

No delay or omission of the Trustee or of any Holder to exercise any right or remedy
accruing upon any Event of Default shall impair any such right or remedy or constitute a waiver of any
such Bvent of Default or an acquiescence therein. Every right and remedy given by this Article or by law
to the Trustee or to the Holders may be exercised from time to time, and as often as may be deemed
expedient, by the Trustee or by the Holders, as the case may be.

SECTION 1012.  Control by Holders of Securities.

If an Event of Default shall have occurred and be continuing, the Holders of a majority in
principal amount of the Outstanding Securities shall have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the Trustee, or exercising any trust or power
conferred on the Trustee; provided, however, that

{(a) such direction shall not be in conflict with any rule of law or with this Indenture,
and could not involve the Trustee in personal liability in circumstances where indemnity would
not, in the Trustee’s sole discretion, be adequate, and

(b) the Trustee may take any other action deemed proper by the Trustee which is not

inconsistent with such direction.
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SECTION 1013.  Waiver of Past Defaults.

The Holders of not less than a majority in principal amount of the Outstanding Securities
may on behalf of the Holders of all the Securities waive any past default hereunder and its consequences,
except a default

(a) in the payment of the principal of or premium, if any, or interest, if any, on any
Outstanding Security, or

(b) in respect of a covenant or provision hereof which under Section 1402 cannot be
modified or amended without the consent of the Holder of each Outstanding Security of each
affected series or each affected Tranche thereof.

Upon any such waiver, such default shall cease to exist, and any and all Events of Default
arising therefrom shall be deemed to have been cured, for every purpose of this Indenture; but no such
waiver shall extend to any subsequent or other default or impair any right consequent thereon.

SECTION 1014,  Undertaking for Costs.

The Company and the Trustee agree, and each Holder by his acceptance thereof shall be
deemed to have agreed, that any court may in its discretion require, in any suit for the enforcement of any
right or remedy under this Indenture, or in any suit against the Trustee for any action taken, suffered or
omitted by it as Trustee, the filing by any party litigant in such suit of an undertaking to pay the costs of
such suit, and that such court may in its discretion assess reasonable costs, including reasonable attorneys’
fees, against any party litigant in such suit, having due regard to the merits and good faith of the claims or
defenses made by such party litigant, in each case in the manner, to the extent, and subject to the
exceptions provided in the Trust Indenture Act; provided, that the provisions of this Section shall not be
deemed to authorize any court to require such an undertaking in, and shall not apply to, any suit instituted
by the Trustee, to any suit instituted by any Holder, or group of Holders, holding in the aggregate more
than 10% in aggregate principal amount of the Securities then Outstanding, or to any suit instituted by
any Holder for the enforcement of the payment of the principal of or premium, if any, or interest, if any,
on any Security on or after the Stated Maturity or Maturities expressed in such Security (or in the case of
redemption, on or after the Redemption Date).

SECTION 1015.  Waiver of Usury, Stay or Extension Laws.

The Company covenants (to the extent that it may lawfully do so) that it will not at any
time insist upon, or plead, or in any manner whatsoever claim or take the benefit or advantage of, any
usury, stay or extension law wherever enacted, now or at any time hereafter in force, which may affect the
covenants or the performance of this Indenture; and the Company (to the extent that it may lawfully do
s0) hereby expressly waives all benefit or advantage of any such law and covenants that it will not hinder,
delay or impede the execution of any power herein granted to the Trustee, but will suffer and permit the
execution of every such power as though no such law had been enacted.

SECTION 1016. Receiver and Other Remedies.

If an Event of Default shall have occurred and, during the continuance thereof, the
Trustee shall have commenced judicial proceedings to enforce any right under this Indenture, the Trustee
shall, to the extent permitted by law, be entitled, as against the Company, to the appointment of a receiver
of the Mortgaged Property and subject to the rights, if any, of others to receive collections from former,
present or future customers of the rents, issues, profits, revenues and other income thereof, and whether or
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not any receiver is appointed, the Trustee shall be entitled to retain possession and control of, and to
collect and receive the income from cash, securities and other personal property held by the Trustee
hereunder and to all other remedies available to mortgagees and secured parties under the Uniform
Commercial Code or any other applicable law.

ARTICLE ELEVEN
THE TRUSTEE
SECTION 1101.  Certain Duties and Responsibilities.
(a) Except during the continuance of an Event of Default,

(D the Trustee undertakes to perform such duties and only such duties as are
specifically set forth in this Indenture, and no implied covenants or obligations shall be
read into this Indenture against the Trustee; and

(ii) in the absence of bad faith on its part, the Trustee may conclusively rely,
as to the truth of the statements and the correctness of the opinions expressed therein,
upon certificates or opinions furnished to the Trustee and conforming to the requirements
of this Indenture; but in the case of any such certificates or opinions which by any
provision hereof are specifically required to be furnished to the Trustee, the Trustee shall
be under a duty to examine the same to determine whether or not they conform to the
requirements of this Indenture (but need not confirm or investigate the accuracy of any
mathematical calculations or other facts, statements, opinions or conclusions stated
therein).

(b) In case an Event of Default shall have occurred and be continuing, the Trustee
shall exercise such of the rights and powers vested in it by this Indenture, and use the same
degree of care and skill in their exercise, as a prudent man would exercise or use under the
circumstances in the conduct of his own affairs.

(©) No provision of this Indenture shall be construed to relieve the Trustee from
liability for its own negligent action, its own negligent failure to act, or its own willful
misconduct, except that

(1) this subsection shall not be construed to limit the effect of subsection (a)
of this Section;

(ii) the Trustee shall not be liable for any error of judgment made in good
faith by a Responsible Officer, unless it shall be proved that the Trustee was negligent in
ascertaining the pertinent facts;

(iii) the Trustee shall not be liable with respect to any action taken or omitted
to be taken by it in good faith in accordance with the direction of the Holders of a
majority in principal amount of the Qutstanding Securities, as provided herein, relating to
the time, method and place of conducting any proceeding for any remedy available to the
Trustee, or exercising any trust or power conferred upon the Trustee, under this
Indenture; and
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(iv)  no provision of this Indenture shall require the Trustee to expend or risk
its own funds or otherwise incur any financial liability in the performance of any of its
duties hereunder, or in the exercise of any of its rights or powers, if it shall have
reasonable grounds for believing that repayment of such funds or adequate indemnity
against such risk or liability is not reasonably assured to it.

(d) Whether or not therein expressly so provided, every provision of this Indenture
relating to the conduct or affecting the liability of or affording protection to the Trustee shall be
subject to the provisions of this Section.

SECTION 1102.  Notice of Default.

The Trustee shall give notice of any default hereunder in the manner and to the extent
required to do so by the Trust Indenture Act, unless such default shall have been cured or waived;
provided, however, that in the case of any default of the character specified in Section 1001(c), no such
notice to Holders shall be given until at least 60 days after the occurrence thereof. For the purpose of this
Section, the term “default” means any event which is, or after notice or lapse of time, or both, would
become, an Event of Default.

SECTION 1103.  Certain Rights of Trustee.

Subject to the provisions of Section 1101 and to the applicable provisions of the Trust
Indenture Act:

(a) the Trustee may conclusively rely and shall be protected in acting or refraining
from acting upon any resolution, certificate, statement, instrument, opinion, report, notice,
request, direction, consent, order, bond, debenture, note, other evidence of indebtedness or other
paper or document believed by it to be genuine and to have been signed or presented by the
proper party or parties;

) any request or direction of the Company mentioned herein shall be sufficiently
evidenced by a Company Request or Company Order, as the case may be, or as otherwise
expressly provided herein, and any resolution of the Board of Directors may be sufficiently
evidenced by a Board Resolution;

(c) whenever in the administration of this Indenture the Trustee shall deem it
desirable that a matter be proved or established prior to taking, suffering or omitting any action
hereunder, the Trustee (unless other evidence be herein specifically prescribed) may, in the
absence of bad faith on its part, rely upon an Officer’s Certificate;

{d) the Trustee may consult with counsel and the written advice of such counsel or
any Opinion of Counsel shall be full and complete authorization and protection in respect of any
action taken, suffered or omitted by it hereunder in good faith and in reliance thereon;

(e) the Trustee shall be under no obligation to exercise any of the rights or powers
vested in it by this Indenture at the request or direction of any Holder pursuant to this Indenture,
unless such Holder shall have offered to the Trustee reasonable security or indemnity against the
costs, expenses and liabilities which might be incurred by it in compliance with such request or
direction;
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® the Trustee shall not be bound to make any investigation into the facts or matters
stated in any resolution, certificate, statement, instrument, opinion, report, notice, request,
direction, consent, order, bond, debenture, note, other evidence of indebtedness or other paper or
document, but the Trustee, in its discretion, may make such further inquiry or investigation into
such facts or matters as it may see fit, and, if the Trustee shall determine to make such further
inquiry or investigation, it shall (subject to applicable legal requirements) be entitled to examine,
during normal business hours, the books, records and premises of the Company, personally or by
agent or attorney,

(g) the Trustee may execute any of the trusts or powers hereunder or perform any
duties hereunder either directly or by or through agents or attorneys and the Trustee shall not be
responsible for any misconduct or negligence on the part of any agent or attorney appointed with
due care by it hereunder;

h) the Trustee shall not be charged with knowledge of any default (as defined in
Section 1102) or Event of Default unless either (i) a Responsible Officer shall have actual
knowledge of such default or Event of Default or (ii) written notice of such default or Event of
Default, referring to this Indenture and the Securities, shall have been given to the Trustee by the
Company or any other obligor on such Securities, or by any Holder of such Securities;

(1) the rights, privileges, protections, immunities and benefits given to the Trustee,
including, without limitation, its right to be indemnified, are extended to, and shall be enforceable
by, the Trustee in each of its capacities hereunder;

) the Trustee shall not be liable for any action taken, suffered or omiited to be
taken by it in good faith and reasonably believed by it to be authorized or within the discretion or
rights or powers conferred upon it by this Indenture;

k) the Trustee may request that the Company deliver an Officer’s Certificate setting
forth the names of the individuals and/or the titles of officers authorized at such time to take
specified actions pursuant to this Indenture, which Officer’s Certificate may be signed by any
person authorized to sign an Officer’s Certificate, including any person specified as so authorized
in any such certificate previously delivered and not superseded; and

0 in no event shall the Trustee be responsible or liable for special, indirect, or
consequential loss or damage of any kind whatsoever (including, but not limited to, loss of profit)
irrespective of whether the Trustee has been advised of the likelihood of such loss or damage and
regardless of the form of action.

SECTION 1104. Not Responsible for Recitals or Issuance of Securities.

The recitals contained in this Indenture and in the Securities (except the Trustee’s
certificates of authentication) shall be taken as the statements of the Company, and neither the Trustee nor
any Authenticating Agent assumes responsibility for their correctness. The Trustee makes no
representations as to the value or condition of the Mortgaged Property, the title of the Company to the
Mortgaged Property, the security afforded by the Lien of this Indenture, the validity or genuineness of any
securities deposited with the Trustee hereunder, or the validity or sufficiency of this Indenture or of the
Securities. Neither Trustee nor any Authenticating Agent shall be accountable for the use or application
by the Company of Securities or the proceeds thereof.
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SECTION 1105. May Held Securities.

Each of the Trustee, any Authenticating Agent, any Paying Agent, any Security Registrar
or any other agent of the Company, in its individual or any other capacity, may become the owner or
pledgee of Securities and, subject to Sections 1108 and 1113, may otherwise deal with the Company with
the same rights it would have if it were not the Trustee, Authenticating Agent, Paying Agent, Security
Registrar or such other agent. :

SECTION 1136.  Money Held in Trust.

Money held by the Trustee in trust hereunder need not be segregated from other funds,
except to the extent required by law. The Trustee shall be under no liability for interest on or investment
of any money received by it hereunder except as expressly provided herein or otherwise agreed with, and
for the sole benefit of, the Company.

SECTION 1147.  Compensation and Reimbursement.
The Company agrees

(a) to pay to the Trustee from time to time reasonable compensation for all services
rendered by it hereunder (which compensation shall not be limited by any provision of law in
regard to the compensation of a trustee of an express trust);

(b) except as otherwise expressly provided herein, to reimburse the Trustee upon its
request for all reasonable expenses, disbursements and advances reasonably incurred or made by
the Trustee in accordance with any provision of this Indenture (including the reasonable
compensation and the expenses and disbursements of its agents and counsel), except any such
expense, disbursement or advance as may be attributable to its negligence or willful misconduct;
and

(c) to indemnify the Trustee and hold it harmless from and against, any loss, liability
or expense reasonably incurred without negligence or willful misconduct on its part, arising out
of or in connection with the acceptance or administration of the trust or trusts hereunder,
including the costs and expenses of defending itself against any claim or liability in connection
with the exercise or performance of any of its powers or duties hereunder.

As security for the performance of the obligations of the Company under this Section, the
Trustee shall have a Lien prior to the Securities upon the Mortgaged Property and all property and funds
held or collected by the Trustee as such, other than property and funds held in trust under Section 903
(except moneys payable to the Company as provided in Section 903).

In addition and without prejudice to the rights provided to the Trustee under applicable
law or any of the provisions of this Indenture, when the Trustee incurs expenses or renders services in
connection with an Event of Default specified in clause (d) or {(€) of Section 1001, the expenses (including
the reasonable charges and expenses of its counsel) and the compensation for the services are intended to
constitute expenses of administration under any applicable Federal and State bankruptey, insolvency or
other similar law.

The Company’s obligations under this Section 1107 and the Lien referred to in this

Section 1107 shall survive the resignation or removal of the Trustee, the discharge of the Company’s
obligations under Article Eight of this Indenture and/or the termination of this Indenture.
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“Trustee” for purposes of this Section 1107 shall include any predecessor Trustee;
provided, however, that the negligence, wiliful misconduct or bad faith of any Trustee hereunder shall not
affect the rights of any other Trustee hereunder.

SECTION 1108.  Disqualification; Conflicting Interests.

If the Trustee shall have or acquire any conflicting interest within the meaning of the
Trust Indenture Act, it shall either eliminate such conflicting interest or resign to the extent, in the manner
and with the effect, and subject to the conditions, provided in the Trust Indenture Act and this Indenture.
For purposes of Section 310(b)(1) of the Trust Indenture Act and to the extent permitted thereby, the
Trustee, in its capacity as trustee in respect of the Securities of any series, shall not be deemed to have a
conflicting interest arising from its capacity as trustee in respect of the Securities of any other series.

SECTION 1109.  Corporate Trustee Required; Eligibility.
There shall at all times be a Trustee hereunder which shall be

(a) a Corporation organized and doing business under the laws of the United States
of America, any State thereof or the District of Columbia, authorized under such laws to exercise
corporate trust powers, having a combined capital and surplus of at least $50,000,000 and subject
to supervision or examination by Federal, State or District of Columbia authority, or

(b) if and to the extent permitted by the Commission by rule, regulation or order
upon application, a Corporation or other Person organized and doing business under the laws of a
foreign government, authorized under such laws to exercise corporate trust powers, having a
combined capital and surplus of at least $50,000,000 or the Dollar equivalent of the applicable
foreign currency and subject to supervision or examination by authority of such foreign
government or a political subdivision thereof substantially equivalent to supervision or
examination applicable to United States institutional trustees,

and, in either case, qualified and eligible under this Article and the Trust Indenture Act. If such
Corporation publishes reports of condition at least annually, pursuant to law or to the requirements of
such supervising or examining authority, then for the purposes of this Section, the combined capital and
surplus of such Corporation shall be deemed to be its combined capital and surplus as set forth in its most
recent report of condition so published. If at any time the Trustee shall cease to be eligible in accordance
with the provisions of this Section and the Trust Indenture Act, it shall resign immediately in the manner
and with the effect hereinafter specified in this Article.

SECTION 1110.  Resignation and Removal; Appointment of Successor.

(a) No resignation or removal of the Trustee and no appointment of a successor
Trustee pursuant to this Article shall become etfective until the acceptance of appointment by the
successor Trustee in accordance with the applicable requirements of Section 1111.

(b) The Trustee may resign at any time by giving written notice thereof to the
Company. If the instrument of acceptance by a successor Trustee required by Section 1111 shall not have
been delivered to the Trustee within 30 days after the giving of such notice of resignation, the resigning
Trustee may petition any court of competent jurisdiction for the appointment of a successor Trustee.

(c) The Trustee may be removed at any time by Act of the Holders of a majority in
principal amount of the Outstanding Securities delivered to the Trustee and the Company.
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(d) If at any time:

1) the Trustee shall fail to comply with Section 1108 after written request
therefor by the Company or by any Holder who has been a bona fide Holder for at least
six months, or

(ii) the Trustee shall cease to be eligible under Section 1109 or Section
310(a) of the Trust Indenture Act and shall fail to resign after written request therefor by
the Company or by any such Holder, or

(iii)  the Trustee shall become incapable of acting or shall be adjudged a
bankrupt or insolvent or a receiver of the Trustee or of its property shall be appointed or
any public officer shall take charge or control of the Trustee or of its property or atfairs
for the purpose of rehabilitation, conservation or liquidation,

then, in any such case, (x) the Company by Board Resolution may remove the Trustee with respect to all
Securities or (y) subject to Section 1014, any Holder who has been a bona fide Holder for at least six
months may, on behalf of himself and all others similarly situated, petition any court of competent
jurisdiction for the removal of the Trustee with respect to all Securities and the appointment of a
successor Trustee or Trustees.

(e) If the Trustee shall resign, be removed or become incapable of acting, or if a
vacancy shall occur in the office of Trustee for any cause (other than as contemplated by clause (y) in
subsection (d) or this Section), the Company, by Board Resolution, shall promptly appoint a successor
Trustee or Trustees and shall comply with the applicable requirements of Section 1111. [f, within one
year after such resignation, removal or incapability, or the occurrence of such vacancy, a successor
Trustee shall be appointed by Act of the Holders of a majority in principal amount of the Qutstanding
Securities delivered to the Company and the retiring Trustee, the successor Trustee so appointed shall,
forthwith upon its acceptance of such appointment in accordance with the applicable requirements of
Section 1111, become the successor Trustee and to that extent supersede the successor Trustee appointed
by the Company. If no successor Trustee shall have been so appointed by the Company or the Holders
and accepted appointment in the manner required by Section 1111, any Holder who has been a bona fide
Holder of a Security of such series for at least six months may, on behalf of itself and all others similarly
situated, petition any court of competent jurisdiction for the appointment of a successor Trustee.

H So long as no event which is, or after notice or lapse of time, or both, would
become, an Event of Default shall have occurred and be continuing, and except with respect to a Trustee
appointed by Act of the Holders of a majority in principal amount of the Qutstanding Securities pursuant
to subsection (e) of this Section, if the Company shall have delivered to the Trustee (i) Board Resolutions
of the Company appointing a successor Trustee, effective as of a date specified therein, and (ii) an
instrument of acceptance of such appointment, effective as of such date, by such successor Trustee in
accordance with Section 1111, the Trustee shall be deemed to have resigned as contemplated in
subsection (b) of this Section, the successor Trustee shall be deemed to have been appointed by the
Company pursuant to subsection (e) of this Section and such appointment shall be deemed to have been
accepted as contemplated in Section 1111, all as of such date, and all other provisions of this Section and
Section 1111 shall be applicable to such resignation, appointment and acceptance except to the extent
inconsistent with this subsection (f).

(g) The Company shall give notice of each resignation and each removal of the
Trustee and each appointment of a successor Trustee to all Holders of Securities in the manner provided
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in Section 109. Each notice shall include the name of the successor Trustee and the address of its
Corporate Trust Office.

SECTION 1111.  Acceptance of Appointment by Sucecessor.

(a) Every successor Trustee appointed hereunder shall execute, acknowledge and
deliver to the Company and to the retiring Trustee an instrument accepting such appointment, and
thereupon the resignation or removal of the retiring Trustee shall become effective and such successor
Trustee, without any further act, deed or conveyance, shall become vested with all the rights, powers,
trusts and duties of the retiring Trustee; but, on the request of the Company or the successor Trustee, such
retiring Trustee shall, upon payment of all sums owed to it, execute and deliver an instrument transferring
to such successor Trustee all the rights, powers and trusts of the retiring Trustee and shall duly assign,
transfer and deliver to such successor Trustee all property and money held by such retiring Trustee
hereunder, subject nevertheless to its Lien provided for in Section 1107.

(b) Upon request of any such successor Trustee, the Company shall execute any
instruments for more fully and certainly vesting in and confirming to such successor Trustee all such
rights, powers and trusts referred to in subsection (a) of this Section.

(c) No successor Trustee shall accept its appointment unless at the time of such
acceptance such successor Trustee shall be qualified and eligible under this Article.

SECTION 1112. Merger, Conversion, Consolidation or Succession to Business.

Any Corporation into which the Trustee may be merged or converted or with which it
may be consolidated, or any Corporation resulting from any merger, conversion or consolidation to which
the Trustee shall be a party, or any Corporation succeeding to all or substantially all the corporate trust
business of the Trustee, shall be the successor of the Trustee hereunder, provided such Corporation shall
be otherwise qualified and eligible under this Article, without the execution or filing of any paper or any
further act on the part of any of the parties hereto. In case any Securities shall have been authenticated,
but not delivered, by the Trustee then in office, any successor by merger, conversion or consolidation to
such authenticating Trustee may adopt such authentication and deliver the Securities so authenticated
with the same effect as if such successor Trustee had itself authenticated such Securities.

SECTION 1113.  Preferential Collection of Claims Against Company.

If the Trustee shall be or become a creditor of the Company or any other obligor upon the
Securities (other than by reason of a relationship described in Section 311(b) of the Trust Indenture Act),
the Trustee shall be subject to any and all applicable provisions of the Trust Indenture Act regarding the
collection of claims against the Company or such other obligor. For purposes of Section 311(b) of the
Trust Indenture Act (a) the term *“‘cash transaction” shall have the meaning provided in Rule 11b-4 under
the Trust Indenture Act, and (b) the term “self-liquidating paper” shall have the meaning provided in Rule
11b-6 under the Trust Indenture Act.

SECTION 1114.  Appointment of Authenticating Agent.

The Trustee may appoint an Authenticating Agent or Agents with respect to the
Securities of one or more series, or any Tranche thereof, which shall be authorized to act on behalf of the
Trustee to authenticate Securities of such series or Tranche issued upon original issuance, exchange,
registration of transfer or partial redemption thereof or pursuant to Section 306, and Securities so
authenticated shall be entitled to the benefits of this Indenture and shall be valid and obligatory for all

78



purposes as if authenticated by the Trustee hereunder. Wherever reference is made in this Indenture to
the authentication and delivery of Securities by the Trustee or the Trustee’s certificate of authentication,
such reference shall be deemed to include authentication and delivery on behalf of the Trustee by an
Authenticating Agent and a certificate of authentication executed on behalf of the Trustee by an
Authenticating Agent. Each Authenticating Agent shall be acceptable to the Company and shall at all
times be a Corporation organized and doing business under the laws of the United States of America, any
State or territory thereof or the District of Columbia or the Commonwealth of Puerto Rico, authorized
under such laws to act as Authenticating Agent, having a combined capital and surplus of not less than
$50,000,000 and subject to supervision or examination by Federal or State authority. If such
Authenticating Agent publishes reports of condition at least annually, pursuant to law or to the
requirements of said supervising or examining authority, then for the purposes of this Section, the
combined capital and surplus of such Authenticating Agent shall be deemed to be its combined capital
and surplus as set forth in its most recent report of condition so published. If at any time an
Authenticating Agent shall cease to be eligible in accordance with the provisions of this Section, such
Authenticating Agent shall resign immediately in the manner and with the effect specified in this Section.

Any Corporation into which an Authenticating Agent may be merged or converted or
with which it may be consolidated, or any Corporation resulting from any merger, conversion or
consolidation to which such Authenticating Agent shall be a party, or any Corporation succeeding to the
corporate agency or corporate trust business of an Authenticating Agent, shall continue to be an
Authenticating Agent, provided such Corporation shall be otherwise eligible under this Section, without
the execution or filing of any paper or any further act on the part of the Trustee or the Authenticating
Agent.

An Authenticating Agent may resign at any time by giving written notice thereof to the
Trustee and the Company. The Trustee may at any time terminate the agency of an Authenticating Agent
by giving written notice thereof to such Authenticating Agent and the Company. Upon receiving such a
notice of resignation or upon such a termination, or in case at any time such Authenticating Agent shall
cease to be eligible in accordance with the provisions of this Section, the Trustee may appoint a successor
Authenticating Agent which shall be acceptable to the Company. Any successor Authenticating Agent
upon acceptance of its appointment hereunder shall become vested with all the rights, powers and duties
of its predecessor hereunder, with like effect as if originally named as an Authenticating Agent. No
successor Authenticating Agent shall be appointed unless eligible under the provisions of this Section.

Unless appointed at the request of the Company pursuant to the last paragraph of this
Section 1114, the Trustee aprees to pay to each Authenticating Agent from time to time reasonable
compensation for its services under this Section, and the Trustee shall be entitled to be reimbursed for
such payments, in accordance with and subject to the provisions of Section 1107. The Company shall pay
to each Authenticating Agent appointed at its request pursuant to the last paragraph of this Section 1114
from time to time reasonable compensation for its services under this Section 1114.

The provisions of Sections 308, 1104 and 1105 shall be applicable to each Authenticating
Agent.

If an appointment with respect to the Securities of one or more series, or any Tranche
thereof, shall be made pursuant to this Section, the Securities of such series or Tranche may have
endorsed thereon, in addition to the Trustee’s certificate of authentication, an alternate certificate of
authentication substantially in the following form:
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This is one of the Securities of the series designated therein referred to in the within-
mentioned Indenture.

THE BANK OF NEW YORK MELLON,
As Trustee

By

As Authenticating Agent

By

Authorized Officer

If all of the Securities of a series may not be originally issued at one time, and if the
Trustee does not have an office capable of authenticating Securities upon original issuance located in a
Place of Payment where the Company wishes to have Securities of such series authenticated upon original
issuance, the Trustee, if so requested by the Company in writing (which writing need not comply with
Section 105 and need not be accompanied by an Opinion of Counsel), shall appoint, in accordance with
this Section and in accordance with such procedures as shall be acceptable to the Trustee, an
Authenticating Agent having an office in a Place of Payment designated by the Company with respect to
such series of Securities.

SECTION 1115.  Co-trustee and Separate Trustees.

At any time or times, for the purpose of meeting the legal requirements of any applicable
jurisdiction, the Company and the Trustee shall have power to appoint, and, upon the written request of
the Trustee or of the Holders of at least 33% in principal amount of the Securities then Qutstanding, the
Company shall for such purpose join with the Trustee in the execution and delivery of all instruments and
agreements necessary or proper to appoint, one or more Persons approved by the Trustee either to act as
co-trustee, jointly with the Trustee, or to act as separate trustee, in either case with such powers as may be
provided in the instrument of appointment, and to vest in such Person or Persons, in the capacity
aforesaid, any property, title, right or power deemed necessary or desirable, subject to the other provisions
of this Section. If the Company does not join in such appointment within 15 days after the receipt by it of
a request so to do, or if an Event of Default shall have occurred and be continuing, the Trustee alone shall
have power to make such appointment.

Should any written instrument or instruments from the Company be required by any co-
trustee or separate trustee to more fully confirm to such co-trustee or separate trustee such property, title,
right or power, any and all such instruments shall, on request, be executed, acknowledged and delivered
by the Company.

Every co-trustee or separate trustee shall, to the extent permitted by law, but to such
extent only, be appointed subject to the following conditions:

(a) the Securities shall be authenticated and delivered, and all rights, powers, duties
and obligations hereunder in respect of the custody of securities, cash and other personal property
held by, or required to be deposited or pledged with, the Trustee hereunder, shall be exercised
solely, by the Trustee;

80



(b) the rights, powers, duties and obligations hereby conferred or imposed upon the
Trustee in respect of any property covered by such appointment shall be conferred or imposed
upon and exercised or performed either by the Trustee or by the Trustee and such co-trustee or
separate trustee jointly, as shall be provided in the instrument appointing such co-trustee or
separate trustee, except to the extent that under any law of any jurisdiction in which any particular
act is to be performed, the Trustee shall be incompetent or unqualified to perform such act, in
which event such rights, powers, duties and obligations shall be exercised and performed by such
co-trustee or separate trustee.

(c) the Trustee at any time, by an instrument in writing executed by it, with the
concurrence of the Company, may accept the resignation of or remove any co-trustee or separate
trustee appointed under this Section, and, if an Event of Default shall have occurred and be
continuing, the Trustee shall have power to accept the resignation of, or remove, any such co-
trustee or separate trustee without the concurrence of the Company. Upon the written request of
the Trustee, the Company shall join with the Trustee in the execution and delivery of all
instruments and agreements necessary or proper to effectuate such resignation or removal. A
successor to any co-trustee or separate trustee so resigned or removed may be appointed in the
manner provided in this Section;

(d) no co-trustee or separate trustee hereunder shall be personally liable by reason of
any act or omission of the Trustee, or any other such trustee hereunder, and the Trustee shall not
be personally liable by reason of any act or omission of any such co-trustee or separate trustee;
and

(e) any Act of Holders delivered to the Trustee shall be deemed to have been
delivered to each such co-trustee and separate trustee.

ARTICLE TWELVE
HOLDERS’ LISTS AND REPORTS BY TRUSTEE AND COMPANY
SECTION 1201.  Lists of Holders.

Semiannually, not later than June 30 and December 31 in each year, and at such other
times as the Trustee may request in writing, the Company shall furnish or cause to be furnished to the
Trustee information as to the names and addresses of the Holders, and the Trustee shall preserve such
information and similar information received by it in any other capacity and afford to the Holders access
to information so preserved by it, all to such extent, if any, and in such manner as shall be required by the
Trust Indenture Act; provided, however, that no such list need be furnished so long as the Trustee shall be
the Security Registrar.

SECTION 1202. Reports by Trustee and Company.

The Trustee shall transmit to Holders such reports concerning the Trustee and its actions
under this Indenture as may be required pursuant to the Trust Indenture Act at the time and in the manner
provided pursuant thereto. Reports so required to be transmitted at stated intervals of not more than 12
months shall be transmitted no later than July 15 in each calendar year with respect to the 12-month
period ending on the preceding May 15, commencing July 15, 2011. A copy of each such report shall, at
the time of such transmission to Holders, be filed by the Trustee with each securities exchange upon
which any Securities are listed, with the Commission and with the Company. The Company will notify
the Trustee when any Securities are listed on any stock exchange.
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The Company shall file with the Trustee and the Commission, and transmit to Holders,
such information, documents and other reports, and such summaries thereof, as may be required pursuant
to the Trust Indenture Act at the times and in the manner provided pursuant to such Act; provided,
however, that any such information, documents or reports required to be filed with the Commission
pursuant to Section 13 or 15(d) of the Exchange Act shall be filed with the Trustee within 30 days after
the same is filed with the Commission.

Delivery of such reports, information and documents to the Trustee is for informational
purposes only and the Trustee’s receipt thereof shall not constitute constructive notice of any information
contained therein or determinable therefrom, including the Company’s compliance with any of its
covenants hereunder (as to which the Trustee is entitled to rely exclusively on Officer’s Certificates).

ARTICLE THIRTEEN
CONSOLIDATION, MERGER, CONVEYANCE, OR OTHER TRANSFER
SECTION 1301.  Company may Consolidate, etc., Only on Certain Terms.

The Company shall not consolidate with or merge into any other Person, or convey or
otherwise transfer, or lease, as or substantially as an entirety the Mortgaged Property to any Person,
unless:

(a) the Person formed by such consolidation or into which the Company is merged
or the Person which acquires by conveyance or other transfer, or which leases, the Mortgaged
Property as or substantially as an entirety shall be a Corporation organized and existing under the
laws of the United States, any State or Territory thereof or the District of Columbia (such
Corporation being hereinafter sometimes called the “Successor Corporation) and shall execute
and deliver to the Trustee an indenture supplemental hereto, in form recordable and reasonably
satisfactory to the Trustee, which:

6] in the case of a consolidation, merger, conveyance or other transfer, or in
the case of a lease if the term thereof extends beyond the last Stated Maturity of the
Securities then Outstanding, contains an express assumption by the Successor
Corporation of the due and punctual payment of the principal of and premium, if any, and
interest, if any, on all the Securities then Outstanding and the performance and
observance of every covenant and condition of this Indenture to be performed or
observed by the Company, and

(i1) in the case of a consolidation, merger, conveyance or other transfer,
contains a grant, conveyance, transfer and mortgage by the Successor Corporation, of the
same tenor of the Granting Clauses herein,

(A) confirming the Lien of this Indenture on the Mortgaged Property
(as constituted immediately prior to the time such transaction became effective)
and subjecting to the Lien of this Indenture all property, real, personal and mixed,
thereafter acquired by the Successor Corporation which shall constitute an
improvement, extension or addition to the Mortgaged Property (as so constituted)
or a renewal, replacement or substitution of or for any part thereof, and,

(B) at the election of the Successor Corporation, subjecting to the
Lien of this Indenture such property, real, personal or mixed, in addition to the
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property described in subclause (A) above, then owned or thereafter acquired by
the Successor Company as the Successor Corporation shall, in its sole discretion,
specify or describe therein,

and the Lien confirmed or created by such grant, conveyance, transfer and mortgage shall
have force, effect and standing similar to those which the Lien of this Indenture would
have had if the Company had not been a party to such consolidation, merger, conveyance
or other transfer and had itself, after the time such transaction became effective,
purchased, constructed or otherwise acquired the property subject to such grant,
conveyance, transfer and mortgage;

(b} in the case of a lease, such lease shall be made expressly subject to termination at
any time during the continuance of an Event of Default, by (i) the Company or the Trustee and
(ii) the purchaser of the property so leased at any sale thereof hereunder, whether such sale be
made under the power of sale hereby conferred or pursuant to judicial proceedings;

(c) immediately after giving effect to such transaction, no Default or Event of
Default shall have occurred and be continuing; and

(d) the Company shall have delivered to the Trustee an Officer’s Certificate and an
Opinion of Counsel each of which shall state that such consolidation, merger, conveyance or
other transfer or lease, and such supplemental indenture, comply with this Article and that all
conditions precedent herein provided for relating to such transaction have been complied with.

As used in this Article and in Section 809(d), the terms “improvement”, “extension” and
“addition” shall be limited to (a) with respect to real property subject to the Lien of this Indenture, any
item of personal property which has been so affixed or attached to such real property as to be regarded a
part of such real property under applicable law and (b) with respect to personal property subject to the
Lien of this Indenture, any improvement, extension or addition to such personal property which (i) is
made to maintain, renew, repair or improve the function of such personal property and (ii) is physically
installed in or affixed to such personal property.

SECTION 1302.  Successor Corporation Substituted.

Upon any consolidation of the Company with or merger by the Company into any other
Person, or any conveyance or other transfer of, as or substantially as an entirety the Mortgaged Property
in accordance with Section 1301, the Successor Corporation shall succeed to, and be substituted for, and
may exercise every power and right of, the Company under this Indenture with the same effect as if such
Successor Corporation had been named as the “Company™ herein. Without limiting the generality of the
foregoing:

(a) all property of the Successor Corporation then subject to the Lien of this
Indenture, of the character described in Section 104, shall constitute Property Additions;

(b) the Successor Corporation may execute and deliver to the Trustee, and thereupon
the Trustee shall, subject to the provisions of Article Four, authenticate and deliver, Securities
upon any basis provided in Article Four; and

(c) the Successor Corporation may, subject to the applicable provisions of this
Indenture, cause Property Additions to be applied to any other Authorized Purpose.
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All Securities so executed by the Successor Corporation, and authenticated and delivered by the Trustee,
shall in all respects be entitled to the benefit of the Lien of this Indenture equally and ratably with all
Securities executed, authenticated and delivered prior to the time such consolidation, merger, conveyance
or other transfer became effective.

SECTION 1303.  Extent of Lien Hereof on Property of Successor Corporation.

Unless, in the case of a consolidation, merger, conveyance or other transfer contemplated
by Section 1301, the indenture supplemental hereto contemplated in Section 1301 or in Article Fourteen
expressly provides otherwise, neither this Indenture nor such supplemental indenture shall become or be,
or be required to become or be, a Lien upon any of the properties:

(a) owned by the Successor Corporation or any other party to such transaction (other
than the Company) immediately prior to the time of effectiveness of such transaction or

(b) acquired by the Successor Corporation at or after the time of effectiveness of
such transaction,

except, in either case, properties acquired from the Company in or as a result of such transaction and
improvements, extensions and additions to such properties and renewals, replacements and substitutions
of or for any part or parts thereof.

SECTION 1304.  Release of Company upon Conveyance or Other Transfer.

In the case of a conveyance or other transfer to any Corporation or Corporations as
contemplated in Section 1301, upon the satisfaction of all the conditions specified in Section 1301 the
Company (such term being used in this Section without giving effect to such transaction) shall be released
and discharged from all obligations and covenants under this Indenture and on and under all Securities
then Qutstanding (unless the Company shall have delivered to the Trustee an instrument in which it shall
waive such release and discharge) and, upon request by the Company, the Trustee shall acknowledge in
writing that the Company has been so released and discharged.

SECTION 1305.  Merger into Company; Extent of Lien Hereof.

(a) Nothing in this Indenture shall be deemed to prevent or restrict any consolidation
or merger after the consummation of which the Company would be the surviving or resulting Corporation
or any conveyance or other transfer, or lease, of any part of the Mortgaged Property which does not
constitute the entirety or substantially the entirety thereof.

(b) Unless, in the case of a consolidation or merger described in subsection (a) of
this Section, an indenture supplemental hereto shall otherwise provide, this Indenture shall not become or
be, or be required to become or be, a Lien upon any of the properties acquired by the Company in or as a
result of such transaction or any improvements, extensions or additions to such properties or any
renewals, replacements or substitutions of or for any part or parts thereof.

SECTION 1306.  Transfer of Less than Substantially All.
Without limiting the generality of Section 1305(a), if following a conveyance, transfer or
lease by the Company of any part of the Mortgaged Property the Fair Value of the Mortgaged Property

retained by the Company exceeds an amount equal to three-halves (3/2) of the aggregate principal amount
of all Outstanding Securities then the part of the Mortgaged Property so conveyed, transferred or leased
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shall, in any event, be deemed not to constitute the entirety or substantially the entirety of the Mortgaged
Property. Such Fair Value shall be established by the delivery to the Trustee of an Independent Expert’s
Certificate stating the Independent Expert’s opinion of such Fair Value as of a date not more than 90 days
before or after such conveyance, transfer or lease. This Article is not intended to limit the Company’s
conveyances, transfers or leases of less than the entirety or substantially the entirety of the Mortgaged
Property.

ARTICLE FOURTEEN
SUPPLEMENTAL INDENTURES
SECTION 1401.  Supplemental Indentures Without Consent of Holders.

Without the consent of any Holders, the Company and the Trustee, at any time and from
time to time, may enter into one or more indentures supplemental hereto, in form satisfactory to the
Trustee, for any of the following purposes:

(a) to evidence the succession of another Corporation to the Company and the
assumption by any such successor of the covenants of the Company herein and in the Securities
all as provided in Article Thirteen; or

(b} to add one or more covenants of the Company or other provisions for the benefit
of the Holders of all or any series of Securities, or any Tranche, thereof or to surrender any right
or power herein conferred upon the Company (and if such covenants are to be for the benefit of
less than all series of Securities, stating that such covenants are expressly being included solely
for the benefit of such series); or

(c) to correct or amplify the description of any property at any time subject to the
Lien of this Indenture; or better to assure, convey and confirm unto the Trustee any property
subject or required to be subjected to the Lien of this Indenture; or to subject to the Lien of this
Indenture additional property (including property of Persons other than the Company), to specify
any additional Permitted Liens with respect to such additional property and to modify Section 802
in order to specify therein any additional items with respect to such additional property; or

(d) to add any additional Events of Default, which may be stated to remain in effect
only so long as the Securities of any one or more particular series shall remain QOutstanding; or

(e) to change or eliminate any provision of this Indenture or to add any new
provision to this Indenture; provided, however, that if such change, elimination or addition shall
adversely affect the interests of the Holders of Securities of any series or Tranche Outstanding on
the date of such supplemental indenture in any material respect, such change, elimination or
addition shall become effective with respect to such series or Tranche only pursuant to the
provisions of Section 1402 hereof or when no Security of such series or Tranche remains
Outstanding; or

(f) to establish the form or terms of Securities of any series or Tranche as
contemplated by Sections 201 and 301; or

(g) to provide for the authentication and delivery of bearer securities and coupons

appertaining thereto representing interest, if any, thereon and for the procedures for the
registration, exchange and replacement thereof and for the giving of notice to, and the solicitation
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of the vote or consent of, the holders thereof, and for any and all other matters incidental thereto;
or

(h) to evidence and provide for the acceptance of appointment hereunder by a
successor Trustee or by a co-trustee or separate trustee; or

(1) to provide for the procedures required to permit the Company to utilize, at its
option, a non-certificated system of registration for all, or any series or Tranche of, the Securities;
or

)] to change any place or places where (1) the principal of and premium, if any, and

interest, if any, on all or any series of Securities, or any Tranche thereof, shall be payable, (2) all
or any series of Securities, or any Tranche thereof, may be surrendered for registration of transfer,
(3) all or any series of Securities, or any Tranche thereof, may be surrendered for exchange and
(4) notices and demands to or upon the Company in respect of all or any series of Securities, or
any Tranche thereof, and this Indenture may be served,;

k) to amend and restate this Indenture, as originally executed and delivered and as it
may have been subsequently amended, in its entirety, but with such additions, deletions and other
changes as shall not adversely affect the interests of the Holders of the Securities in any material
respect;

) to cure any ambiguity, to correct or supplement any provision herein which may
be defective or inconsistent with any other provision herein, or to make any other changes to the
provisions hereof or to add other provisions with respect to matters or questions arising under this
Indenture, provided that such other changes or additions shall not adversely affect the interests of
the Holders of Securities of any series or Tranche in any material respect;

(m) to increase or decrease the amount stated in the proviso in the first paragraph of
Section 301; or

(n) to change the date stated in the second paragraph of Section 301 to a later date.

Without limiting the generality of the foregoing, if the Trust Indenture Act as in effect at
the Execution Date or at any time thereafter shall be amended and

(x) if any such amendment shall require one or more changes to any provisions
hereof or the inclusion herein of any additional provisions, or shall by operation of law be
deemed to effect such changes or incorporate such provisions by reference or otherwise,
this Indenture shall be deemed to have been amended so as to conform to such
amendment to the Trust Indenture Act, and the Company and the Trustee may, without
the consent of any Holders, enter into an indenture supplemental hereto to evidence such
amendment hereof; or

(y) if any such amendment shall permit one or more changes to, or the
elimination of, any provisions hereof which, at the Execution Date or at any time
thereafter, are required by the Trust Indenture Act to be contained herein or are contained
herein to reflect any provision of the Trust Indenture Act as in effect at such date, this
Indenture shall be deemed to have been amended to effect such changes or elimination,
and the Company and the Trustee may, without the consent of any Holders, enter into an
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indenture supplemental hereto to this Indenture to effect such changes or elimination or
evidence such amendment.

SECTION 1402.  Supplemental Indentures With Consent of Holders.

Subject to the provisions of Section 1401, with the consent of the Holders of not less than
a majority in aggregate principal amount of the Securities of all series then Outstanding under this
Indenture, considered as one class, by Act of said Holders delivered to the Company and the Trustee, the
Company and the Trustee may enter into an indenture or indentures supplemental hereto for the purpose
of adding any provisions to, or changing in any manner or eliminating any of the provisions of, this
Indenture; provided, however, that if there shall be Securities of more than one series Outstanding
hereunder and if a proposed supplemental indenture shall directly affect the rights of the Holders of
Securities of one or more, but less than all, of such series, then the consent only of the Holders of a
majority in aggregate principal amount of the Outstanding Securities of all series so directly affected,
considered as one class, shall be required; and provided, further, that if the Securities of any series shall
have been issued in more than one Tranche and if the proposed supplemental indenture shall directly
affect the rights of the Holders of Securities of one or more, but less than all, of such Tranches, then the
consent only of the Holders of a majority in aggregate principal amount of the Outstanding Securities of
all Tranches so directly affected, considered as one class, shall be required; and provided, further, that no
such supplemental indenture shall, without the consent of the Holder of each Outstanding Security of each
series or Tranche so directly affected,

(a) change the Stated Maturity of the principal of, or any installment of principal of
or interest on, any Security (other than pursuant to the terms thereof), or reduce the principal
amount thereof or the rate of interest thereon (or the amount of any installment of interest
thereon) or change the method of calculating such rate or reduce any premium payable upon the
redemption thereof, or reduce the amount of the principal of a Discount Security that would be
due and payable upon a declaration of acceleration of the Maturity thereof pursuant to Section
1002, or change the coin or currency (or other property), in which any Security or any premium
or the interest thereon is payable, or impair the right to institute suit for the enforcement of any
such payment on or after the Stated Maturity thereof (or, in the case of redemption, on or after the
Redemption Date), or

(b) permit the creation of any Lien (not otherwise permitted hereby) ranking prior to
the Lien of this Indenture with respect to all or substantially all of the Mortgaged Property, or
terminate the Lien of this Indenture on all or substantially all of the Mortgaged Property or
deprive such Holder of the benefit of the security of the Lien of this Indenture, or

(c) reduce the percentage in principal amount of the Outstanding Securities of any
series or any Tranche thereof, the consent of the Holders of which is required for any such
supplemental indenture, or the consent of the Holders of which is required for any waiver of
compliance with any provision of this Indenture or of any default hereunder and its consequences,
or reduce the requirements of Section 1504 for quorum or voting, or

(d) modify any of the provisions of this Section, Section 710 or Section 1013 with
respect to the Securities of any series or any Tranche thereof, except to increase the percentages
in principal amount referred to in this Section or such other Sections or to provide that other
provisions of this Indenture cannot be modified or waived without the consent of the Holder of
each Outstanding Security of each series or Tranche affected thereby.
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A supplemental indenture which (x) changes or climinates any covenant or other provision of this
Indenture which has expressly been inciuded solely for the benefit of the Holders of, or which is to
remain in effect only so long as there shall be Outstanding, Securities of one or more particular series, or
one or more Tranches thereof, or (y) modifies the rights of the Holders of Securities of such series or
Tranches with respect to such covenant or other provision, shall be deemed not to affect the rights under
this Indenture of the Holders of Securities of any other series or Tranche.

It shall not be necessary for any Act of Holders under this Section to approve the
particular form of any proposed supplemental indenture, but it shall be sufficient if such Act shall approve
the substance thereof.

Anything in this Indenture to the contrary notwithstanding, if the supplemental indenture
or Officer’s Certificate, as the case may be, establishing the Securities of any series or Tranche shall
provide that the Company may make certain specified additions, changes or eliminations to or from the
Indenture which shall be specified in such supplemental indenture or Officer’s Certificate, (a) the Holders
of Securities of such series or Tranche shall be deemed to have consented to a supplemental indenture
containing such additions, changes or eliminations to or from the Indenture which shall be specified in
such supplemental indenture or Officer’s Certificate, (b} no Act of such Holders shall be required to
evidence such consent and (c) such consent may be counted in the determination of whether or not the
Holders of the requisite principal amount of Securities shall have consented to such supplemental
indenture.

SECTION 1403.  Execution of Supplemental Indentures.

In executing, or accepting the additional trusts created by, any supplemental indenture
permitted by this Article or the modifications thereby of the trusts created by this Indenture, the Trustee
shall be entitled to receive, and (subject to Section {10[) shall be fully protected in relying upon, an
Opinion of Counsel and an Officer’s Certificate stating that the execution of such supplemental indenture
is authorized or permitted by this Indenture. The Trustee may, but shall not be obligated to, enter into any
such supplemental indenture which adversely affects the Trustee’'s own rights, duties, immunities or
liabilities under this Indenture or otherwise.

SECTION 1404,  Effect of Supplemental Indentures.

Upon the execution of any supplemental indenture under this Article this Indenture shall
be modified in accordance therewith, and such supplemental indenture shall form a part of this Indenture
for all purposes; and every Holder of Securities theretofore or thereafter authenticated and delivered
hereunder shall be bound thereby. Any supplemental indenture permitted by this Article may restate this
Indenture in its entirety, and, upon the execution and delivery thereof, any such restatement shall
supersede this Indenture as theretofore in effect for all purposes.

SECTION 1405.  Conformity With Trust Indenture Act,

Every supplemental indenture executed pursuant to this Article shall conform to the
requirements of the Trust Indenture Act as then in effect.

SECTION 1406.  Reference in Securities to Supplemental Indentures.
Securities of any series, or any Tranche thereof, authenticated and delivered after the

execution of any supplemental indenture pursuant to this Article may, and shall if required by the Trustee,
bear a notation in form approved by the Trustee as to any matter provided for in such supplemental
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indenture. If the Company shall so determine, new Securities of any series, or any Tranche thereof, so
modified as to conform, in the opinion of the Trustee and the Company, to any such supplemental
indenture may be prepared and executed by the Company, and authenticated and delivered by the Trustee
in exchange for Outstanding Securities of such series or Tranche.

SECTION 1407. Modification Without Supplemental Indenture.

To the extent, if any, that the terms of any particular series of Securities shall have been
established in or pursuant to an Officer’s Certificate as contemplated by Section 301, and not in an
indenture supplemental hereto, additions to, changes in or the elimination of any of such terms may be
effected by means of a supplemental Officer’s Certificate delivered to, and accepted by, the Trustee in
writing; provided, however, that such supplemental Officer’s Certificate shall not be accepted by the
Trustee or otherwise be effective unless all conditions set forth in this Indenture which would be required
to be satisfied if such additions, changes or elimination were contained in a supplemental indenture shall
have been appropriately satisfied. Upon the acceptance thercof by the Trustee, any such supplemental
Officer’s Certificate shall be deemed to be effective and constitute part of this Indenture and to be a
“supplemental indenture” for purposes of Sections 1404 and 1406.

ARTICLE FIFTEEN
MEETINGS OF HOLDERS; ACTION WITHOUT MEETING
SECTION 1501.  Purposes for Which Meetings May Be Called.

A meeting of Holders of Securities of one or more, or all, series, or any Tranche or
Tranches thereof, may be called at any time and from time to time pursuant to this Article to make, give
or take any request, demand, authorization, direction, notice, consent, waiver or other action provided by
this Indenture to be made, given or taken by Holders of Securities of such series or Tranches.

SECTION 1502.  Call, Notice and Place of Meetings.

(a) The Trustee may at any time call a meeting of Holders of Securities of one or
more, or all, series, or any Tranche or Tranches thereof, for any purpose specified in Section 1501, to be
held at such time and at such place in the Borough of Manhattan, The City of New York, as the Trustee
shall determine, or, with the approval of the Company, at any other place. Notice of every such meeting,
setting forth the time and the place of such meeting and in general terms the action proposed to be taken
at such meeting, shall be given, in the manner provided in Section 109, not less than 21 nor more than 180
days prior to the date fixed for the meeting.

(b) If the Trustee shall have been requested to call a meeting of the Holders of
Securities of one or more, or all, series, or any Tranche or Tranches thereof, by the Company or by the
Holders of 33% in aggregate principal amount of all of such series and Tranches, considered as one class,
for any purpose specified in Section 1401, by written request setting forth in reasonable detail the action
proposed to be taken at the meeting, and the Trustee shall not have given the notice of such meeting
within 21 days after receipt of such request or shall not thereafter proceed to cause the meeting to be held
as provided herein, then the Company or the Holders of Securities of such series and Tranches in the
amount above specified, as the case may be, may determine the time and the place in the Borough of
Manhattan, The City of New York, or in such other place as shall be determined or approved by the
Company, for such meeting and may call such meeting for such purposes by giving notice thereof as
provided in subsection (a) of this Section.
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(c) Any meeting of Holders of Securities of one or more, or all, series, or any
Tranche or Tranches thereof, shall be valid without notice if the Holders of all Outstanding Securities of
such series or Tranches are present in person or by proxy and if representatives of the Company and the
Trustee are present, or if notice is waived in writing before or after the meeting by the Holders of ali
Qutstanding Securities of such series, or by such of them as are not present at the meeting in person or by
proxy, and by the Company and the Trustee.

SECTION 1503.  Persons Entitled to Vote at Meetings.

To be entitled to vote at any meeting of Holders of Securities of one or more, or all,
series, or any Tranche or Tranches thereof, a Person shall be (a) a Holder of one or more Outstanding
Securities of such series or Tranches, or (b) a Person appointed by an instrument in writing as proxy for a
Holder or Holders of one or more Outstanding Securities of such series or Tranches by such Holder or
Holders. The only Persons who shall be entitled to attend any meeting of Holders of Securities of any
series or Tranche shall be the Persons entitled to vote at such meeting and their counsel, any
representatives of the Trustee and its counsel and any representatives of the Company and its counsel.

SECTION 1504. Quorum; Action,

The Persons entitled to vote a majority in aggregate principal amount of the Outstanding
Securities of the series and Tranches with respect to which a meeting shall have been called as
hereinbefore provided, considered as one class, shall constitute a quorum for a meeting of Holders of
Securities of such series and Tranches; provided, however, that if any action is to be taken at such
meeting which this Indenture expressly provides may be taken by the Holders of a specified percentage,
which is less than a majority, in principal amount of the Outstanding Securities of such series and
Tranches, considered as one class, the Persons entitled to vote such specified percentage in principal
amount of the Qutstanding Securities of such series and Tranches, considered as one class, shall constitute
a quorum. In the absence of a quorum within one hour of the time appointed for any such meeting, the
meeting shall, if convened at the request of Holders of Securities of such series and Tranches, be
dissolved. In any other case the meeting may be adjourned for such period as may be determined by the
chairman of the meeting prior to the adjournment of such meeting. In the absence of a quorum at any
such adjourned meeting, such adjourned meeting may be further adjourned for such period as may be
determined by the chairman of the meeting prior to the adjournment of such adjourned meeting. Except
as provided by Section 1505(g), notice of the reconvening of any meeting adjourned for more than 30
days shall be given as provided in Section 1502(a) not less than ten days prior to the date on which the
meeting is scheduled to be reconvened. Notice of the reconvening of an adjourned meeting shall state
expressly the percentage, as provided above, of the principal amount of the Qutstanding Securities of such
series and Tranches which shall constitute a quorum.

Except as limited by Section 1402, any resolution presented to a meeting or adjourned
meeting duly reconvened at which a quorum is present as aforesaid may be adopted only by the
affirmative vote of the Holders of a majority in aggregate principal amount of the Outstanding Securities
of the series and Tranches with respect to which such meeting shall have been called, considered as one
class; provided, however, that, except as so limited, any resolution with respect to any action which this
Indenture expressly provides may be taken by the Holders of a specified percentage, which is less than a
majority, in principal amount of the Outstanding Securities of such series and Tranches, considered as one
class, may be adopted at a meeting or an adjourned meeting duly reconvened and at which a quorum is
present as aforesaid by the affirmative vote of the Holders of such specified percentage in principal
amount of the Outstanding Securities of such series and Tranches, considered as one class.
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Any resolution passed or decision taken at any meeting of Holders of Securities duly held
in accordance with this Section shall be binding on all the Holders of Securities of the series and Tranches
with respect to which such meeting shall have been held, whether or not present or represented at the
meeting.

SECTION 1505. Attendance at Meetings; Determination of Veting Rights; Conduct and
Adjournment of Meetings.

(a) Attendance at meetings of Holders of Securities may be in person or by proxy;
and, to the extent permitted by law, any such proxy shail remain in effect and be binding upon any future
Holder of the Securities with respect to which it was given unless and until specifically revoked by the
Holder or future Holder of such Securities before being voted.

(b) Notwithstanding any other provisions of this Indenture, the Trustee may make
such reasonable regulations as it may deem advisable for any meeting of Holders of Securities in regard
to proof of the holding of such Securities and of the appointment of proxies and in regard to the
appointment and duties of inspectors of votes, the submission and examination of proxies, certificates and
other evidence of the right to vote, and such other matters concerning the conduct of the meeting as it
shall deem appropriate. Except as otherwise permitted or required by any such regulations, the holding of
Securities shall be proved in the manner specified in Section 107 and the appointment of any proxy shall
be proved in the manner specified in Section 107. Such regulations may provide that written instruments
appointing proxies, regular on their face, may be presumed valid and genuine without the proof specified
in Section 107 or other proof.

() The Trustee shall, by an instrument in writing, appoint a temporary chairman of
the meeting, unless the meeting shall have been called by the Company or by Holders as provided in
Section 1502(b), in which case the Company or the Holders of Securities of the series and Tranches
calling the meeting, as the case may be, shall in like manner appoint a temporary chairman. A permanent
chairman and a permanent secretary of the meeting shall be elected by vote of the Persons entitled to vote
a majority in aggregate principal amount of the Outstanding Securities of all series and Tranches
represented at the meeting, considered as one class.

(d) At any meeting each Holder or proxy shall be entitled to one vote for each $1,000
principal amount of Securities held or represented by him; provided, however, that no vote shall be cast or
counted at any meeting in respect of any Security challenged as not Outstanding and ruled by the
chairman of the meeting to be not Outstanding. The chairman of the meeting shall have no right to vote,
except as a Holder of a Security or proxy.

(e) Any meeting duly called pursuant to Section 1502 at which a quorum is present
may be adjourned from time to time by Persons entitled to vote a majority in aggregate principal amount
of the Qutstanding Securities of all series and Tranches represented at the meeting, considered as one
class; and the meeting may be held as so adjourned without further notice.

SECTION 1506. Counting Votes and Recording Action of Meetings.

The vote upon any resolution submitted to any meeting of Holders shall be by written
ballots on which shall be subscribed the signatures of the Holders or of their representatives by proxy and
the principal amounts and serial numbers of the Outstanding Securities, of the series and Tranches with
respect to which the meeting shall have been called, held or represented by them. The permanent
chairman of the meeting shall appoint two inspectors of votes who shall count all votes cast at the meeting
for or against any resolution and who shall make and file with the secretary of the meeting their verified
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written reports of all votes cast at the meeting. A record, in duplicate, of the proceedings of each meeting
of Holders shall be prepared by the secretary of the meeting and there shall be attached to said record the
original reports of the inspectors of votes on any vote by ballot taken thereat and affidavits by one or
more persons having knowledge of the facts setting forth a copy of the notice of the meeting and showing
that said notice was given as provided in Section 1502 and, if applicable, Section 1504. Each copy shall
be signed and verified by the affidavits of the permanent chairman and secretary of the meeting and one
such copy shall be delivered to the Company, and another to the Trustee to be preserved by the Trustee,
the latter to have attached thereto the ballots voted at the meeting. Any record so signed and verified shall
be conclusive evidence of the matters therein stated.

SECTION 1507.  Action Without Meeting.

In lieu of a vote of Holders at a meeting as hereinbefore contemplated in this Article, any
request, demand, authorization, direction, notice, consent, waiver or other action may be made, given or
taken by Holders by written instruments as provided in Section 107.

ARTICLE SIXTEEN
IMMUNITY OF INCORPORATORS, STOCKHOLDERS, OFFICERS AND DIRECTORS
SECTION 1601.  Liability Solely Corporate.

No recourse shall be had for the payment of the principal of or premium, if any, or
interest, if any, on any Securities or any part thereof, or for any claim based thereon or otherwise in
respect thereof, or of the indebtedness represented thereby, or upon any obligation, covenant or agreement
under this Indenture, against any incorporator, stockholder, member, officer or director, as such, past,
present or future of the Company or of any predecessor or successor of the Company (either directly or
through the Company or a predecessor or successor of the Company), whether by virtue of any
constitutional provision, statute or rule of law, or by the enforcement of any assessment or penalty or
otherwise; it being expressly agreed and understood that this Indenture and all the Securities are solely
obligations of the Company, and that no personal liability whatsoever shall attach to, or be incurred by,
any incorporator, stockholder, member, officer or director, past, present or future, of the Company or of
any predecessor or successor of the Company, either directly or indirectly through the Company or any
predecessor or successor of the Company, because of the indebtedness hereby authorized or under or by
reason of any of the obligations, covenants or agreements contained in this Indenture or in any of the
Securities 