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1 !,/ 
Jeff DeRouen, Executive Director 
Public Service Commission of Kentucky SEP 2 3  ?OI! 
21 1 Sower Boulevard 
P. 0. Box 615 
Frankfort, Kentucky 40602 

September 23, 20 1 1 

RE: The Application of Kentucky Utilities Conzparzy for Certijicates of 
Public Coizveizieizce and Necessity aizd Approval of Its 2011 
Complilzizce Plan for  Recovery by Environmental Surcltarge 
Case No. 3011-00161 

Dear Mr. DeRoueii: 

Pursuant to the Coiiiinissioii’s Order dated September 16, 201 1 in the above- 
referenced matter, with this letter Kentucky TJtilities Company’s (ICTJ) is filing 
one (1) original in paper format of the attachments to KU’s response to the 
Kentucky Industrial Utility Customers, Iiic. (KITJC) First Set of Data Requests, 
Question Nos. 9 and 15(c) dated July 12, 2011, previously provided in 
electronic forinat on July 25, 201 1. 

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

n Sincerely, 

w Robei-t M. Conroy 

Kentucky Utilities Company 
State Regulation and Rates 
220 West Main Street 
PO Box 32010 
Louisville, Kentucky 40232 
www.lpe-ku.com 

Robert M. Conray 
Director ~ Ra tes  
T 502-627-3324 
F 502-627-3213 
robert.conroy@lge-kuxom 

cc: Parties of Record (w/o attachments) 

http://www.lpe-ku.com
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KENTUCKY UTILITIES COMPANY 

Response to the KIUC’s First Set of Data Requests Dated July 12,2011 

Case No. 2011-00161 

Question No. 1-9 

Witness: Daniel K. Arbough 

Q1-9. Please describe each source of short term debt presently available to the Company. 
Provide the maximum amount of each such source; the uses to which such funds from 
each such source are limited, if any; the terms and conditions of borrowing from each 
such source, including, but not limited to, the basis for the interest rate (e.g., prime plus 
x%, 1 month LIBOR), annual fees and expenses in dollars and as a percentage of 
outstanding borrowing on average over the most recent twelve months; and a copy of the 
relevant agreements for each such source. 

A1-9. KU participates in an intercompany money pool agreement wherein LG&E and KTJ 
Energy LLC and/or LG&E make funds available to KU of up to $400 million at an 
interest rate equal to the 30 day dealer commercial paper rate. There are no additional fees 
charged to KU for borrowing under the money pool agreement and there is no limit as to 
how funds borrowed from the money pool will be used. 

KU also maintains a $400 million revolving line of credit with a group of banks which 
became effective November 1, 20 10 and expires December 3 1, 20 14. There is no limit as 
to how funds borrowed under the revolving line of credit will be used. This line of credit 
allows KTJ to meet its liquidity requirements while allowing the Company to issue letters 
of credit to support tax exempt bonds as well as providing funds for short-term 
borrowings. There have been no borrowings under this facility however letters of credit 
totaling $198 million to support tax exempt bonds were issued under this facility from 
December 1, 201 0 to May 6, 201 1. Upfront and legal fees associated with implementing 
the revolving line of credit totaled $4.255 million and are being amortized over the life of 
the agreement. KTJ pays an annual commitment fee on the unused portion of the credit 
facility based on current bond ratings. The current applicable commitment fee percentage 
is 0.20%. Total commitment fees for this facility for the period November 1, 2010 to June 
30, 201 1 were approximately $426,000. Since there have been no borrowings under this 
line of credit, fees and expenses as a percentage of outstanding borrowings on average 
cannot be calculated, Borrowing rates for the revolving line of credit are based on current 
bond ratings. Current borrowing rates for a Euro-Dollar loan equal LIROR + 1.75%. 

In April 20 1 1, KTJ entered into a new $198 million letter of credit agreement to be used to 
issue letters of credit to support outstanding tax exempt bonds. The facility matures in 
April 20 14. In May 20 1 1 letters of credit totaling $198 million were issued under the new 
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agreement replacing the letters of credit previously issued under KTJ’s revolving credit 
facility. Upfront and legal fees associated with implementing the letter of credit agreement 
totaled approximately $82 1,000 and are being amortized over the life of the agreement. 
The facility fee charged on the outstanding letters of credit is currently at 1.10% based on 
KU’s current bond rating. 

In addition, KU is currently in the process of creating a $250 million commercial paper 
program which it expects to implement by year-end 201 1. 

Copies of the money pool agreement, the $400 million revolving line of credit and the 
letter of credit facility are attached on CD in the folder titled Question 9. 





Execution Version 

AMENDMENT NO. 1 TO REVOLVING CREDIT AGREEMENT 

AMENDMENT dated as of June 13,201 1 (this “Amendment”) to the Revolving 
Credit Agreement dated as of November 1, 201 0 (the “Credit Agreement”) among 
KENTLJCKY UTILITIES COMPANY (the “Borrower”), the LENDERS party thereto 
(the “Lenders”), and WELLS FARGO RANK, NATIONAL ASSOCIATION, as 
Administrative Agent, Issuing Lender and Swingline Lender (the “Agent”). 

RECITALS: 

WHEREAS, the parties hereto desire to amend the Credit Agreement to modify 
the definition of “Borrower’s Rating”, The parties hereto therefore agree as follows: 

Section I .  Defined Terms; References. Unless otherwise specifically defined 
herein, each term used herein that is defined in the Credit Agreement has the meaning 
assigned to such term in the Credit Agreement. Each reference to “hereof ’, “hereunder”, 
“herein” and “hereby” and each other similar reference and each reference to “this 
Agreement” and each other similar reference contained in the Credit Agreement shall, 
after this Amendment becomes effective, refer to the Credit Agreement as amended 
hereby and each reference to “thereof’, “thereunder”, “therein” and “thereby” and each 
other similar reference to the Credit Agreement contained in any other Loan Document 
shall, after this treatment becomes effective refer to the Credit Agreement as amended 
hereby. 

Section 2. Amendments of Credit Agreement Definitions. 

(a) The definition of “Borrower’s Rating” set forth in Section 1.01 of the 
Credit Agreement is hereby amended to read in its entirety: 

“Borrower’s Rating” means the senior secured long-term debt rating of 
the Borrower from S&P or Moody’s. 

(b) The definition of “Applicable Percentage’’ set forth in Section 1.01 
of the Credit Agreement is hereby amended to read in its entirety: 

“Applicable P e r c e r m ”  means, for purposes of calculating (i) the 
applicable interest rate for any day for any Base Rate Loans or Euro-Dollar Loans, (ii) the 
applicable rate for the Commitment Fee for any day for purposes of Section 2.07(a) or (iii) 
the applicable rate for the Letter of Credit Fee for any day for purposes of Section 2.07(b), 
the appropriate applicable percentage set forth below corresponding to one rating level 
below the then current highest Borrower’s Ratings; provided, that, in the event that the 
Borrower’s Ratings shall fall within different levels and ratings are maintained by both 
Rating Agencies, the applicable rating shall be based on the higher of the two ratings 
unless one of the ratings is two or more levels lower than the other, in which case the 
applicablc rating shall be determined by reference to the level one rating lower than the 
higher of the two ratings: 
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I I Applicable 

Category A 

Category B 

Fees 

0.200% L A- from S&P I A3 
from 

Moody’s 

from 
BBBYfrom S&P I Baal 0.250% 

Category C 
I I from I 

Moody’s 
BBB from S&P I Baa2 0.375% 

Moody’s 
Category D I BBB- from S&P I Baa3 I 0.500% 

from 
Moody’s 

Category E SBB+ from S&P I Bal 0.625% 
_._- .: from Mood ’s 

Applicable 
Percentage for 

Base Rate 
Loans 

0.75% 

I .00% 

1.25% 

1 S O %  

2.00% 

Applicable 
Percentage 
for Euro- 

Dollar Loans 
and Letter of 
Credit Fees 

1.75% 

2.00Yo 

2.25% 

2.50% 

3 .00% 

Section 3. Governing Law. This Amendment shall be governed by and 
construed in accordance with the laws of the State of New York. 

Section 4. Full Force and Effect; Rat$cation. Except as expressly modified 
herein, all of the terms and conditions of the Credit Agreement are unchanged, and, as 
modified hereby, the Borrower confirms and ratifies all of the terms, covenants and 
conditions of the Credit Agreement. This Amendment constitutes the entire and final 
agreement among the parties hereto with respect to the subject matter hereof and there are 
no other agreements, understandings, undertakings, representations or warranties among 
the parties hereto with respect to the subject matter hereof except as set forth herein. 

Section 5. Counterparts. This Amendment may be signed in any number of 
counterparts, each of which shall be an original, with the same effect as if the signatures 
thereto and hereto were upon the same instrument. 

Section 6. Effecliveness. This Amendment shall become retroactively effective 
as of May I ,  201 1 ,  on the date when the Agent shall have received from each of the 
Borrower and the Lenders a counterpart liereof signed by such party or facsimile or other 
written confirmation (in form satisfactory to the Agent} that such party has signed a 
counterpart hereof. 
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IN WITNESS WHEREOF. the partics hcrcto have caused this Amcndincni to be 
duly csecutcd by llicir respectivc nulliorixd officcrs RS ol'iiic day and year first above 
writtcn 

Tillc: Trcasurcr lf 



WEI,LS FARGO BANK, NA'I'IONAL 
ASSOCIATION as Administrative Agent, 
Issuing Lender, Swingline Lender and 
1,eodcr 

Title: Assistant Vicc President \ 
**" _ _  ~ 



07-Jun-2011 08:16 A M  Bank o f  A m e r i c a  9 8 0 - 6 8 3 - 6 3 3 9  

Director 

#MU1 I 4 5 4  PM 
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*h&”J,- Name: pul Dhadda 

Title: Associate 

06102’1 I 454 Pkl 





By: 
Name: 
"Title: pasquale A, Perraglia HI 

Vice President 
,/,7 

06/02/1 I 4 3 4  PM 
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CITIBANK, N.A. 

Title: vice President 

0610211 1 4 5 4  PM 



JPMurgaq Chase Sank, N.A., as a 1,eiider 



MORGAN SI'ANLJ~Y I3ANK, N.A,  
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ROYAL BANK OF CAN- 

Name: Thomas Casey 
Title: Authorized Signatory 

By: 

06/02/1 I 4:51 PM 
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By: 

Title: Managing Director 

06/02/1 I 4 3 4  PM 



OJU) 21501/0I 1IAMENRlamcndl.LGE.doc 

The Banly$f Tjokyo-Mitsubishi UFJ, Ltd. 

Title: Vice President 

W02tI 1 4 5 4  PM 
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[Jnion Bank, N.A. 

By: 

Title: Vice President 

06/02/11 4 5 4  PM 



The Royal Bank of Scotland plc 
as a tender 

By: 

Title: Vice Preside; 
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UBS Loan Finance LLC 

By: 

Title: iate Director 

By: 

~ i t l e :  Assdciate birector 

06/02/11 4 5 4  PM 
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CREDIT AGRICOLE CORPORATE AND 
TNVESTMENT BANK 

Tit1e:hkdging Director f i  

Name: Sharada Manne 
Title: Director 

0610211 I 451 PM 
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DETUSCHB B M  AG NEW YORK 
BRANCH, as a Lender 

By: 
Name: Phitippe Sandmeier 
Title: Managing Director 

-, - 
Name: Edward D. Herko 
Title: Director 

06/02/11 4 5 4  PM 

** TOTRL PRGE.02 ** 



KEYBANK NATIONAL ASSOCIATION as 
Lender - 

-.-.. By: 

Title: Senior Vice President 
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Lloyds TSB Bank plc 

Director Name: 
Title: Corporate Banking USA 

Bv: '. * ---\ 

Chbtlan Hammerbeck 
Vice President N amk"  

Title: Corporate Bankinp USA 
H057 

06/02/11 10:43 AM 



11,s. Bank National Associafioii 

Titlc: Sr. Vice Presideat 

. :-_ ~ i__ii :..A i._ . . . . ... . . . . . . . __._ . ~ 

(NY)21501/01I/AhlENDleiiiciidl KU doe 06/02/1 I 451 Ph? 



(Nu) 21501101 I/AMENTllomendl .KlJ.doc 

BANCO BILBAO VIZCAY A ~ _ - -  
ARGENTARIA S.A. -NEW YORK 
BRANCH 

Title: / 
MICHAEL OKA 

EXECUTIVE DIRECTOR 

06/02/11 151 PM 



T€E BANK OF NEW YORK MELLON 

T i p  PRESIDENT 

(NY)2150l/oll/AMEND/~imendl.KU.doc 06/02/11 4 : 5 q  PH 

- ___-____--__. -I__--- 
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Bayerische Landesbank; NGX9k-Bqnch 

By: 
Name: Rolf Siebert 
Title: Senior Vice President 

By: 

Title: First q c e  President 

06/02/1 1 4 5 4  PM 

i 
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Title: Authorized Signatory 

06/02/1 I 4 5 4  PM 



Title: SVP I ' 

061021I I 4 54 PM 



SUNIRUS'T BANK 

06!o?:It (1-54 I'M 



CIBC Inc. 
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By: 

06/02/1 I 4 5 1  PM 
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Fifth Third Bank 

Title: Vic& President 

Ohi02!11 4 5 4  PM 



PNC Bank, National Association 

By: 

~Y)21501/011/AMEND/amendl KU doc 06/02/11 4 5 4  PM 



Su itomo Mitsui B g Corporation i A/ 

guy) 21501M)I IIAMENDlamcndl KU.doc 06102/1 I 4 5 4  YM 



06/02/l I 4:54 I’M 



THE NORTHERN TRUST COMPANY 

- By : 

Title: Vice President 

06/0211 I 4 5 4  PM (NY) 21501/01 IIAMENDl8mendl.KU doc 
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Published CUSIP Number: [ ] 
Revolving Credit CTJSIP Number: [ ] 

$400,000,000 

REVOLVING CREDIT AGREEMENT 

I dated as of 

among 

KENTUCKY UTILITIES COMPANY, 

E LENDERS FROM TIME TO TIME PARTY HERETO 

and 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 
as Administrative Agent, Issuing Lender and Swingline Lender 

WELLS FARGO SECURITIES, LLC, 
BANC OF AMERICA SECURTTIES LLC, 
CITIGROUP GLOBAL MARKETS INC. 

and 
J.P. MORGAN SECURITIES INC., 

Joint Lead Arrangers and Joint Bookrunners 

BANK OF AMERICA, N.A., 
Syndication Agent 

CITIGROTJP GLOBAL MARKICTS INC., 
AND 

J.P. MORGAN SECURITIES INC., 
Documentation Agents 

' To be dated as of the Effective Date 
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LVING CREDIT AGRFCEMENT (this “Agreement”) dated as of 
* is entered into among KENTIJCKY UTIL,ITIES COMPANY, a Kentucky 

corporation and a Virginia corporation (the “Borrower”), the L,ENDERS party hereto from time 
to time and WELLS FARGO BANK, NATIONAL ASSOCIATION, as Administrative Agent. 
The parties hereto agree as follows: 

RECITALS 
WHEREAS, PPL, Corporation has entered into that certain purchase and sale agreement 

dated as of April 28, 2010 among PPL, Corporation, as purchaser, E.ON IJS Investinents Corp., 
as seller and E.ON IJS, LLC, as company (the ”Purchase Agreement”) pursuant to which PPL, 
Corporation will acquire E.ON US, LLC (the “Acquisition”); 

WHEREAS, the Borrower intends to repay in full its obligations under the agreement 
listed in item 1 of Section 3.3 won-Contravention) of the company disclosure schedule delivered 
by E.ON US Investments Corp. to PPL Corporation in connection with the Purchase Agreement 
(the “Existing Credit Agreement”); and 

WHEREAS, the Borrower has requested that the Lenders provide a senior unsecured 
revolving credit facility in an aggregate amount of $400,000,000, and the Lenders are willing to 
do so on the terms and conditions set forth herein. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein 
contained, the parties hereto agree as follows: 

ARTICLE I 
DEFINITIONS 

Section 1.01. Definitions.Al1 capitalized t e rm used in this Agreement or in any 
Appendix, Schedule or Exhibit hereto which are not otherwise defined herein or therein shall 
have the respective meanings set forth below. 

“Acquisition” has the meaning set forth in the recitals hereto. 

“Adiusted London Interbank Offered Rate” means, for any Interest Period, a rate 
per annum equal to the quotient obtained (rounded upward, if necessary, to the nearest 1/100th of 
1%) by dividing (i) the L,ondon Interbank Offered Rate for such Interest Period by (ii) 1.00 
minus the Euro-Dollar Reserve Percentage. 

“Administrative Agent” means Wells Fargo Bank, in its capacity as 
administrative agent for the Lenders hereunder and under the other Loan Documents, and its 
successor or successors in such capacity. 

“Administrative Ouestionnaire” means, with respect to each Lender, an 
administrative questionnaire in the forin provided by the Administrative Agent and submitted to 
the Administrative Agent (with a copy to the Borrower) duly completed by such Lender. 

’ To be dated as of the Effective Date 
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“Affiliate” means, with respect to any Person, any other Person who is directly or 
indirectly controlling, controlled by or under common control with such Person. A Person shall 
be deemed to control another Person if such Person possesses, directly or indirectly, the power to 
direct or cause the direction of the management or policies of the controlled Person, whether 
through the ownership of stock or its equivalent, by contract or otherwise. 

Category A 

Category B 

Category C 

Category D 

Category E 

“Agent” means the Administrative Agent, the Syndication Agent, the Joint Lead 
Arrangers, tlie Documentation Agents or each Person that shall become a joint lead arranger 
pursuant to the terms of the Coiniiiitinent Letter and “Agents” means all of the foregoing. 

Applicable 

Borrower’s Ratings Percentage for Euro-Dollar 
Applicable Percentage for 

Base Rate L,oans and 
L,oans Letter of 

Credit Fees 

Percentage 
for 

Coininitinent 
Fees 

2 A- from S&P / A3 from 0.200% 0.75% I .75% 
Moody’s 

1 .00% 2.00% BBB+ from S&P / Baal from 0.250% 
Moody’s 

BBB from S&P / Baa2 from 0.375% 1.25% 2.25% 
Moody’s 

BBB- from S&P / Baa3 fi-01~1 0.500% 1 .SO% 2.50% 
Moody’s 

FBB+ from S&P / Bal 0.625 Yo 2.00% 3.00% 
froin Moody’s 

(S&P /Moody’s) 

“Agreement” has the meaning set forth in the introductory paragraph hereto, as 
this Agreement may be amended, restated, suppleinented or modified from time to time. 

“Applicable Lending Office” means, with respect to any Lender, (i) in the case of 
its Base Rate Loans, its Base Rate Lending Office and (ii) in the case of its Euro-Dollar Loans, 
its Euro-Dollar L,ending Office. 

“Applicable Percentage” means, for purposes of calculating (i) the applicable 
interest rate for any day for any Base Rate Loans or Euro-Dollar Loans, (ii) the applicable rate 
for the Coininitinent Fee for any day for purposes of Section 2.07(a) or (iii) tlie applicable rate 
for the Letter of Credit Fee for any day for purposes of Section 2.07(b), tlie appropriate 
applicable percentage set forth below corresponding to the then current highest Borrower’s 
Ratings; provided, that, in the event that the Borrower’s Ratings shall fall within different levels 
and ratings are maintained by both Rating Agencies, the applicable rating shall be based on the 
higher of the two ratings unless one of the ratings is two or inore levels lower than the other, in 
which case the applicable rating shall be determined by reference to the level one rating lower 
than the higher of the two ratings: 

“Asset Sale” shall mean any sale of any assets, including by way of the sale by 
the Borrower or any of its Subsidiaries of equity interests in such Subsidiaries. 
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“Assimx” has the meaning set forth in Section 9.06(c). 

“Assipnment and Assumption Ammnent” means an Assigninent and Assumption 
Agreement, substantially in the forin of attached Exhibit C, under which an interest of a Lender 
hereunder is transferred to an Eligible Assignee pursuant to Section 9.06(c). 

“Availability Period” means the period from and including the Effective Date to 
but excluding the Termination Date. 

“Banltruptcy Code” nieans the Banltruptcy Reform Act of 1978, as amended, or 
any successor statute. 

“Base Rate” means for any day a rate per annuin equal to the highest of (i) the 
Prime Rate for such day, (ii) the sum of 1/2 of 1% plus the Federal Funds Rate for such day and 
(iii) except during any period of time during which a notice delivered to the Borrower under 
Section 2. I4 or Sectioii 2. I5 shall remain in effect, the London Interbank Offered Rate & 1 %. 

“Base Rate Borrowing” means a Borrowing comprised of Base Rate Loans. 

“Base Rate Lending Office” means, as to each Lender, its office located at its 
address set forth in its Administrative Questionnaire (or identified in its Administrative 
Questionnaire as its Base Rate L,ending Office) or such other office as such Lender may hereafter 
designate as its Base Rate Lending Office by notice to the Borrower and the Administrative 
Agent. 

“Base Rate Loan” means (a) a Loan (other than a Swingline Loan) in respect of 
which interest is computed on the basis of the Base Rate and (b) a Swingline L,oan in respect of 
which interest is computed on the basis of the LIBOR Market Index Rate. 

“Borrower” has the meaning set forth in the introductory paragraph hereto. 

“Borrower’s Rating” ineatis the senior unsecured long-term debt rating of the 
Borrower fiom S&P or Moody’s. 

“Borrowing” means a group of Loans of a single Type made by the Lenders 011 a 
single date and, in the case of a Euro-Dollar Borrowing, having a single Interest Period. 

“Busiiiess Day” means any day except a Saturday, Sunday or other day on which 
commercial banks in Charlotte, North Carolina or New York, New York are authorized by law to 
close; provided, that, when used in Article 111 with respect to any action taken by or with respect 
to any Issuing Lender, the term “Business Day” shall not include any day on which coininercial 
banks are authorized by law to close in the jurisdiction where the office at which such Issuing 
Lender books any Letter of Credit is located; and provided, further, that when used with respect 
to any borrowing of, payment or prepayment of principal of or interest on, or the Interest Period 
for, a Euro-Dollar L,oan, or a notice by tlie Borrower with respect to any such borrowing 
payment, prepayment or Interest Period, the term “Business Day” shall also mean that such day 
is a London Business Day. 
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“Capital Lease” means any lease of property which, in accordance with GAAP, 
should be capitalized on tlie lessee’s balance sheet. 

“Capital Lease Obligations” means, with respect to any Person, all obligations of 
such Person as lessee under Capital Leases, i n  each case taken at the amount thereof accounted 
for as liabilities in accordance with GAAP. 

“Chang;e of Control” means (i) the acquisition by any Person, or two or inore 
Persons acting in concert, of beneficial ownership (within the meaning of Rule 13d-3 of the 
Securities and Exchange Cominission under the Securities Exchange Act of 1934, as amended) 
of 25% or inore of the outstanding shares of voting stock of PPL Corporation or its successors or 
(ii) tlie failure at any time of PPL Corporation or its successors to own 80% or inore of the 
outstanding shares of the Voting Stock in the Borrower. 

“Commitment” means, with respect to any Lender, the coininitinent of such 
Lender to (i) make Loans under this Agreement, (ii) refund or purchase participations in 
Swingline L,oans pursuant to Section 2.02 and (iii) purchase participations in L,etters of Credit 
pursuant to Article I11 hereof, as set forth in the Commitment Appendix and as such 
Commitment may be reduced from time to time pursuant to Section 2.08 or Section 9.06(c) or 
increased from time to time pursuant to Section 2.19 or Section 9.06(c). 

“Commitment Appendix” means the Appendix attached under this Agreement 
identified as such. 

“Commitment Fee” has the meaning set forth in Section 2.07(a). 

“Commitment Letter” means that certain coininitinent letter dated as of May 12, 
2010 among Wells Fargo Securities, LLC, Baric of America Securities LLC, Wells Fargo Bank 
and Bank of America, N.A., addressed to and acknowledged and agreed to by PPL Corporation. 

“Commitment Ratio” shall mean, with respect to any Lender, the percentage 
equivalent of the ratio which such Lender’s Commitment bears to the aggregate aiiiount of all 
Commitments. 

“Consolidated Capitalization” shall mean tlie sum of, without duplication, (A) the 
Consolidated Debt (without giving effect to clause (b) of the definition of “Consolidated Debt”) 
and (B) the consolidated sliareowners’ equity (determined in accordance with GAAP) of the 
common, preference and preferred shareowners of the Borrower and minority interests recorded 
on the Borrower’s consolidated financial statements (excluding from shareowner’s equity (i) the 
effect of all unrealized gains and losses reported under Financial Accounting Standards Board 
Accounting Standards Codification Topic 8 I5  in connection with (x) forward contracts, futures 
contracts, options contracts or other derivatives or hedging agreements for the future delivery of 
electricity, capacity, fuel or other coininodities and (y) Interest Rate Protection Agreements, 
foreign currency exchange agreements or other interest or exchange rate hedging arrangements 
arid (ii) the balance of accumulated other comprehensive income/loss of the Borrower on any 
date of determination solely with respect to the effect of any pension and other post-retirement 
benefit liability adjustment recorded in accordance with GAAP), except that for purposes of 
calculating Consolidated Capitalization of the Borrower, Consolidated Debt of the Borrower 
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shall exclude Noli-Recourse Debt and Consolidated Capitalization of the Borrower shall exclude 
that portion of shareowners’ equity attributable to assets securing Non-Recourse Debt. 

“Consolidated Debt” means the consolidated Debt of the Borrower and its 
Consolidated Subsidiaries (determined in accordance with GAAP), except that for purposes of 
this definition (a) Consolidated Debt shall exclude Non-Recourse Debt of the Borrower and its 
Consolidated Subsidiaries, and (b) Consolidated Debt shall exclude (i) Hybrid Securities of the 
Borrower and its Consolidated Subsidiaries in an aggregate amount as shall riot exceed 15% of 
Consolidated Capitalization and (ii) Equity-Linked Securities in an aggregate amount as shall not 
exceed 15% of Consolidated Capitalization. 

“Consolidated Subsidiary” means with respect to any Person at any date any 
Subsidiary of such Person or other entity the accounts of which would be consolidated with those 
of such Person in its consolidated financial statements if such statements were prepared as of 
such date in accordance with GAAP. 

“Continuing Lender” ineans with respect to any event described in Section 
2.08(b), a Lender which is not a Retiring Lender, and “Continuing Lenders” means any two or 
inore of such Continuing Lenders. 

“Cor~oration’~ means a corporation, association, company, joint stock company, 
limited liability company, partnership or business trust. 

“Credit Event” means a Borrowing or the issuance, renewal or extension of a 
Letter of Credit. 

“w7 of any Person means, without duplication, (i) all obligations of such 
Person for borrowed money, (ii) all obligations of such Person evidenced by bonds, debentures, 
notes or similar instruments, (iii) all Guarantees by such Person of Debt of others, (iv) all Capital 
Lease Obligations and Synthetic Leases of such Person, (v) all obligations of such Person in 
respect of Interest Rate Protection Agreements, foreign currency exchange agreements or other 
interest or exchange rate hedging arrangements (the amount of any such obligation to be the net 
ainount that would be payable upon the acceleration, termination or liquidation thereof), but only 
to the extent that such net obligations exceed $75,000,000 in the aggregate and (vi) all 
obligations of such Person as an account party in respect of letters of credit and bankers’ 
acceptances; provided, however, that “Debt” of such Person does not include (a) obligations of 
such Person under any installment sale, conditional sale or title retention agreement or any other 
agreement relating to obligations for the deferred purchase price of property or services, (b) 
obligations under agreements relating to the purchase and sale of any commodity, including any 
power sale or purchase agreements, any commodity hedge or derivative (regardless of whether 
any such transaction is a “financial” or physical transaction), (c) any trade obligations or other 
obligations of such Person incurred in the ordinary course of business or (d) obligations of such 
Person under any lease agreement (including any lease intended as security) that is not a Capital 
Lease or a Synthetic Lease. 
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“Default” means any condition or event which constitutes an Event of Default or 
which with the giving of notice or lapse of time or both would, unless cured or waived, become 
an Event of Default. 

“Defaulting Lender” means at any time any Lender with respect to which a 
Lender Default is in  effect at such time. 

“Documentation Agents” means Citigroup Global Markets Inc. and J.P. Morgan 
Securities Inc., each in its capacity as documentation agent in respect of this Agreement. 

“Dollars” and the sign “$” means lawful money of the United States of America. 

“Effective Date” means the date on which the Administrative Agent determines 
that the conditions specified in or pursuant to Section 4.01 have been satisfied. 

“Eligible Assignee” m a n s  (i) a L,ender; (ii) a coininercial bank organized under 
the laws of the IJnited States and having a combined capital and S U ~ ~ I L I S  of at least $1 00,000,000; 
(iii) a coininercial bank organized under the laws of any other country which is a member of the 
Organization for Economic Cooperation and Development, or a political subdivision of any such 
country, and having a conibined capital and S U ~ ~ I U S  of at least $1 00,000,000; provided, that such 
bank is actiiig through a branch or agency located and licensed in the United States; or (iv) an 
Affiliate of a Lender that is an “accredited investor” (as defined in Regulation D under the 
Securities Act of 1933, as amended); provided, that, in each case (a) upon and following the 
occurrence of an Event of Default, an Eligible Assignee shall mean any Person other than the 
Borrower or any of its Affiliates and (b) notwithstanding the foregoing, “Eligible Assignee’’ shall 
not include the Borrower or any of its Affiliates. 

“Environinental Laws” means any and all federal, state and local statutes, laws, 
regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, 
franchises, licenses or other written governineiital restrictions relating to the environment or to 
emissions, discharges or releases of pollutants, contaminants, petroleum or petroleum products, 
chemicals or industrial, toxic or Hazardous Substances or wastes into the environment including, 
without limitation, ambient air, surface water, ground water, or land, or otherwise relating to the 
manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of 
pollutants, contaminants, petroleum or petroleum products, chemicals or industrial, toxic or 
Hazardous Substances or wastes. 

“Environmental Liabilities” ineans all liabilities (including anticipated 
compliance costs) in connection with or relating to the business, assets, presently or previously 
owned, leased or operated property, activities (including, without limitation, off-site disposal) or 
operations of the Borrower or any of its Subsidiaries which arise under Environmental L,aws. 

“Equity-Linked Securities” m a n s  any securities of the Borrower or any of its 
Subsidiaries which are convertible into, or exchangeable for, equity securities of the Borrower, 
such Subsidiary or PPL Corporation, including any securities issued by any of such Persons 
which are pledged to secure any obligation of any liolder to purchase equity securities of the 
Borrower, any of its Subsidiaries or PPL Corporation. 

6 
CNL: 14864.7 
(NY) 08014/589/REVOL VER/CA (KU)/Crcdit Agreeflieilt (KU) DOC 



“ERISA” means the Employee Retirement Income Security Act of 1974, as 
amended, or any successor statute. 

‘“ERISA G~OLIII” means the Borrower and all ineinbers of a controlled group of 
corporations and all trades or businesses (whether or riot incorporated) under coinrnon control 
which, together with the Borrower, are treated as a single employer under Section 414(b) or (c) 
of the Internal Revenue Code. 

“Escrow Agreement” means the escrow agreement dated as of June 23, 2010 
among PPL Corporation, the Lenders and the Administrative Agent. 

“Escrow Closing Date” means June 23, 2010. 

“Euro-Dollar Borrowing” means a Borrowing comprised of Euro-Dollar Loans. 

“Euro-Dollar Lending Office” means, as to each Lender, its office, branch or 
Affiliate located at its address set forth in its Administrative Questionnaire (or identified i n  its 
Administrative Questionnaire as its Euro-Dollar Lending Office) or such other office, branch or 
Affiliate of sucli Lender as it may hereafter designate as its Euro-Dollar Lending Office by 
notice to the Borrower and the Administrative Agent. 

“Euro-Dollar Loan” means a Loan in respect of which interest is computed on the 
basis of the Adjusted L,ondon Interbank Offered Rate pursuant to the applicable Notice of 
Borrowing or Notice of Conversion/Continuation. 

“Euro-Dollar Reserve Percentage” of any Lender for the Interest Period of any 
LIBOR Rate Loan means the reserve percentage applicable to such Lender during such Interest 
Period (or if inore than one such percentage shall be so applicable, the daily average of such 
percentages for those days in such Interest Period during which any such percentage shall be so 
applicable) under regulations issued froin time to time by the Board of Governors of the Federal 
Reserve System (or any successor) for determining the maximum reserve requirement 
(including, without limitation, any emergency, supplemental or other marginal reserve 
requirement) then applicable to such L,ender with respect to liabilities or assets consisting of or 
including “Eurocurrency Liabilities” (as defined in Regulation D). The Adjusted Lmdon 
Interbank Offered Rate shall be adjusted automatically on and as of the effective date of any 
change in the Euro-Dollar Reserve Percentage. 

“Event of Default” has the meaning set forth in Section 7.01. 

“ExistinP Credit Agreement” has the meaning set forth in the recitals hereto. 

“FATCA” means Sections 1471 through 1474 of the Internal Revenue Code and 
any regulations (whether final, temporary or proposed) that are issued thereunder or official 
government interpretations thereof. 

“Federal Funds Rate” means for any day the rate per annuin (rounded upward, if 
necessary, to the nearest 1/100th of 1%) equal to the weighted average of the rates on overnight 
Federal f h d s  transactions with ineinbers of the Federal Reserve System arranged by Federal 
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funds brolters on such day, as published by the Federal Reserve Bank of New Yorlt on the 
Business Day next succeeding such day; provided, that (i) if such day is not a Business Day, the 
Federal Funds Rate for such day shall be such rate on such transactions on the next preceding 
Business Day as so published on the next succeeding Business Day, and (ii) if no such rate is so 
published on such next succeeding Business Day, the Federal Funds Rate for such day shall be 
the average of quotations for such day on such transactions received by the Administrative Agent 
froin three federal funds brolters of recognized standing selected by the Administrative Agent. 

“Fee Letters” means (a) the fee letter dated as of May 12, 2010 among PPL 
Corporation, Wells Fargo Securities, LLC and Wells Fargo Banlt, as amended, modified or 
supplemented from time to time and (b) the Ticking Fee Letter. 

“FERC” means the Federal Energy Regulatory Commission. 

“Fronting Fee” has the meaning set forth in Section 2.07(b). 

“Fronting Sublimit” means, at any time, (a) with respect to each JLA Issuing 
Banlt, the quotient derived from dividing (i) the aggregate Cominitinents of all Lenders ininus 
the aggregate Fronting Sublimits of any Issuing Lenders referred to in clause (b) hereof; 
provided, that any increases to the Commitments pursuant to Section 2.19 prior to such time 
shall not be included for this purpose without the prior written consent of each of the JLA 
Issuing Banlts, by (ii) the number of JLA Issuing Banlts and (b) with respect to any other Issuing 
Lender, an amount as agreed between the Borrower and such Issuing Lender. 

“Funding Letter” means the letter dated as of June 2.3, 2010 addressed to the 
Lenders and the Administrative Agent and signed by PPL Corporation. 

“GAAP” means LJnited States generally accepted accounting principles applied 
on a consistent basis. 

“Governmental Authority” means any federal, state or local government, 
authority, agency, central bank, quasi-governmental authority, court or other body or entity, and 
any arbitrator with authority to bind a party at law. 

“Grouu of Loans” means at any time a group of Revolving L,oans consisting of (i) 
all Revolving Loans which are Base Rate Loans at such time or (ii) all Revolving L,oans which 
are Euro-Dollar Loans of the same Type having the same Interest Period at such time; provided, 
that, if a Loan of any particular Lmder is converted to or made as a Base Rate Loan pursuant to 
Sections 2.1.5 or 2.1 8, such Loan shall be included i n  the same Group or Gro~ips of Loans from 
time to time as it would have been in if it had not been so converted or made. 

“Guarantee” of or by any Person m a n s  any obligation, contingent or otherwise, 
of such Person guaranteeing or having the economic effect of guaranteeing any Debt of any other 
Person (the “primary obligor”) in any manner, whether directly or indirectly, and including any 
obligation of sucli Person, direct or indirect, (i) to purcliase or pay (or advance or supply funds 
for the purchase or payment of) such Debt or to purchase (or to advance or supply fiinds for the 
purchase of) any security for payment of such Debt, (ii) to purchase or lease property, securities 
or services for the purpose of assuring the owner of such Debt of the payment of such Debt or 

8 
CHL: 14864.7 
(NY) 080 I4/589/REVOLVEIUCA (KU)/Credi( Agreement (KU) DOC 



(iii) to maintain working capital, equity capital or any other financial statement condition or 
liquidity of the primary obligor so as to enable the primary obligor to pay such Debt; provided, 
however, that the tertii Guarantee shall not include endorsements for collection or deposit in  the 
ordinary course of business. 

“Hazardous Substances” means any toxic, caustic or otherwise hazardous 
substance, including petroleum, its derivatives, by-products and other hydrocarbons, or any 
substance having any constituent elements displaying any of the foregoing characteristics. 

“Hybrid Securities” means any trust preferred securities, or deferrable interest 
subordinated debt with a maturity of at least 20 years issued by the Borrower, or any business 
trusts, limited liability companies, limited partnerships (or similar entities) (i) all of the common 
equity, general partner or similar interests of which are owned (either directly or indirectly 
through one or more Wholly Owned Subsidiaries) at all times by the Borrower or any of its 
Subsidiaries, (ii) that have been formed for the purpose of issuing hybrid preferred securities and 
(iii) substantially all the assets of which consist of (A) subordinated debt of the Borrower or a 
Subsidiary of the Borrower, as the case inay be, and (B) payments made from time to time on the 
subordinated debt. 

“Indemnitee” has the meaning set forth in Section 9.03(b). 

“Interest Period” means with respect to each Euro-Dollar Loan, a period 
commencing on the date of borrowing specified in the applicable Notice of Borrowing or on the 
date specified in the applicable Notice of Conversion/Continuation and ending one, two, three or 
six months thereafter, as the Borrower inay elect in the applicable notice; provided, that: 

(i) any Interest Period which would otherwise end on a day which is 
not a Business Day shall, subject to clauses (iii) arid (iv) below, be extended to the next 
succeeding Business Day unless such Business Day falls in another calendar month, in 
which case such Interest Period shall end on the next preceding Business Day; 

(ii) any Interest Period which begins on the last Business Day of a 
calendar month (or on a day for which there is no numerically corresponding day in the 
calendar month at the end of such Interest Period) shall, subject to clause (iii) below, end 
on the last Business Day of a calendar month; and 

(iii) no Interest Period shall end after the Termination Date. 

“Interest Rate Protection Agreements” means any agreement providing for an 
interest rate swap, cap or collar, or any other financial agreement designed to protect against 
fluctuations in interest rates. 

“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended, 
or any successor statute. 

“Issuina Lender” means (i) each JLA Issuing Bank, each in its capacity as an 
issuer of Letters of Credit under Section 3.02, and each of their respective successor or 
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successors in such capacity arid (ii) any other Lender approved as an “Issuing Lender” pursuant 
to Section 3.01, subject in each case to the Fronting Sublimit. 

“Joiiit Lead Arrangers” means Wells Fargo Securities and Banc of America 
Securities LLC, each in their capacity as joint lead arranger and joint booltrunner in respect of 
this Agreement. 

“JLA Issuina Bank” means Wells Fargo Bank, Bank of America, N.A., and each 
other Lender (or Affiliate of a Lender) that shall become (or whose Affiliate shall become) a 
joint lead arranger pursuant to the terms of the Coininitment Letter. 

“KPSC” means the Kentucky Public Service Commission. 

“Lender” means each bank or other lending institution listed in the Coininitment 
Appendix as having a Commitment, each Eligible Assignee that becomes a Lender pursuant to 
Section 9.06(c) and their respective successors and shall include, as the context may require, 
each Issuing Lender and the Swingline L,ender in such capacity. 

“Lender Default” means (i) the failure (which has not been cured) of any Lender 
to make available any L,oan or any reimbursenient for a drawing under a Letter of Credit or 
reftinding of a Swingline Loan, in each case, within one Business Day fiom the date it is 
obligated to make such amount available tinder the terms and conditions of this Agreement or (ii) 
a Lender having notified, in writing, the Administrative Agent and the Borrower that such 
Lender does riot intend to comply with its obligations under Article I1 following the appointment 
of a receiver or conservator with respect to S L I C ~  Lender at the direction or request of any 
regulatory agency or authority. 

“Letter of Credit” means each letter of credit issued pursuant to Section 3.02 by 
an Issuing Lender. 

“Letter of Credit Fee” has the meaning set forth in Section 2.07(b). 

“Letter of Credit Liabilities” means, for any Lender at any time, the product 
derived by multiplying (i) the sum, without duplication, of (A) the aggregate amount that is (or 
may thereafter become) available for drawing under all L,etters of Credit outstanding at such time 
plus (B) the aggregate unpaid amount of all Reiinbursement Obligations outstanding at S L I C ~  time 
by (ii) such Lender’s Coininitinent Ratio. 

“Letter of Credit Request” has the meaning set forth in Section 3.03. 

“LIBOR Market Index Rate” means, for any day, the rate for 1 inonth U.S. dollar 
deposits as reported on Reuters Screen LIBOROl as of I 1 : O O  am.,  Lmdon time, for such day, 
provided, if such day is not a London Business Day, the immediately preceding London Business 
Day (or if not so reported, then as determined by the Swingline Lender from another recognized 
source or interbank quotation). 
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‘‘W’ means, with respect to any asset, any mortgage, lien, pledge, charge, 
security interest or encumbrance intended to confer or having the effect of conferring upon a 
creditor a preferential interest. 

“m’ means a Base Rate Loan, whether such loan is a Revolving Lman or 
Swingline Loan, or a Euro-Dollar Loan and “Loans” means any combination of the foregoing. 

“Loan Doc~i~ients” means this Agreement and the Notes. 

“London Business Day” means a day on which coinrnercial banks are open for 
international business (including dealings in Dollar deposits) in London. 

“London Interbank Offered Rate” means: 

(a) for any Euro-Dollar Loan for any Interest Period, the interest rate for 
deposits in Dollars for a period of time comparable to such Interest Period which appears on 
Reuters Screen LIBOROI at approximately 1 1 :00 A.M. (London time) two Business Days before 
the first day of such Interest Period; provided, however, that if more than one such rate is 
specified on Reuters Screen LIBOROI, the applicable rate shall be the arithmetic mean of all 
such rates (rounded upwards, if necessary, to the nearest 1/1OO of 1 %). If for any reason such 
rate is not available on Reuters Screen LIBORO 1, the term “London Interbank Offered Rate” 
means for any Interest Period, the arithmetic mean of the rate per annuin at which deposits i n  
Dollars are offered by first class banks in the L,ondon interbank market to the Administrative 
Agent at approximately 1 I :OO A.M. (London time) two Business Days before the first day of 
such Interest Period in an amount approximately equal to the principal amount of the Euro- 
Dollar Loan of Wells Fargo Bank to which such Interest Period is to apply and for a period of 
time comparable to such Interest Period. 

(b) for any interest rate calculation with respect to a Base Rate Loan, the 
interest rate for deposits in Dollars for a period equal to one month (commencing on the date of 
determination of such interest rate) which appears on Reuters Screen LIBORO 1 at approximately 
11:OO A.M. (L,ondon time) on such date of deterinination (provided that if such day is not a 
Business Day for which a London Interbank Offered Rate is quoted, the next preceding Business 
Day for which a London Interbank Offered Rate is quoted); provided, however, that if more than 
one such rate is specified on Reuters Screen LIBORO1, the applicable rate shall be the arithmetic 
mean of all such rates (rounded upwards, if necessary, to the nearest 1/1OO of 1’70). If for any 
reason such rate is not available on Reuters Screen LIBOROI, the term “London Interbank 
Offered Rate” means for any applicable one-month interest period, the arithmetic mean of the 
rate per annuin at which deposits in Dollars are offered by first class banks in the London 
interbank market to the Administrative Agent at approximately I1 :OO A.M. (London time) on 
such date of determination (provided that if such day is not a Business Day for which a London 
Interbank Offered Rate is quoted, the next preceding Business Day for which a London 
Interbank Offered Rate is quoted) in  an amount approximately equal to the principal amount of 
the Base Rate Loan of Wells Fargo Bank. 

“Mandatory Letter of Credit Borrowing” has the meaning set forth in Section 
3.09. 
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“Margin Stock” means “margin stock” as such term is defined in Regulation 1J. 

“Material Adverse Effect” means (i) any material adverse effect upon the 
business, assets, financial condition or operations of the Borrower or the Borrower and its 
Subsidiaries, talteri as a whole; (ii) a material adverse effect on the ability of the Borrower to 
perform its obligations under this Agreement, the Notes or the other Loan Documents or (iii) a 
material adverse effect on the validity or enforceability of this Agreement, the Notes or any of 
the other Loan Documents. 

“Material Debt” means Debt (other than the Notes) of the Borrower in a principal 
or face amount exceeding $50,000,000. 

“Material Plan” means at any time a Plan or Plans having aggregate IJnftinded 
Liabilities in excess of $50,000,000. For the avoidance of doubt, where any two or more Plans, 
which individually do not have 1Jnfunded Liabilities in excess of $SO,OOO,OOO, but collectively 
have aggregate IJnfunded Liabilities in excess of $SO,OOO,OOO, all references to Material Plan 
shall be deemed to apply to such Plans as a group. 

“Moody’s7’ inearis Moody’s Investors Service, Inc., a Delaware corporation, and 
its SLiccessors or, absent any such successor, such nationally recognized statistical rating 
organization as the Borrower and the Administrative Agent may select. 

“Multiemployer Plan” means at any time an employee pension benefit plan within 
the meaning of Section 4001 (a)(.?) of ERISA to which any ineinber of the ERISA Group is then 
malting or accruing an obligation to make contributions or has within the preceding five plan 
years made contributions. 

“New Lender” inearis with respect to any event described in Section 2.08(b), an 
Eligible Assignee which becomes a Lender hereunder as a result of such event, and “New 
Lmders” means any two or inore of such New Lenders. 

“Non-Defaulting Lender” means each Lender other than a Defaulting Lender, and 
“Non-Defaulting Lenders” means any two or inore of such Lenders. 

“Non-Recourse Debt” shall mean Debt that is nonrecourse to the Borrower or any 
asset of the Borrower. 

“Non-U.S. Lender” has the meaning set forth in Section 2. I7(e). 

“w7 shall mean a promissory note, substantially in the form of Exhibit B 
hereto, issued at the request of a Lender evidencing the obligation of the Borrower to repay 
outstanding Revolving Loans or Swingline Loans, as applicable. 

“ N o t i c e ’  has the meaning set forth in Section 2.03. 

“Notice of Coiiver~ioii/Contiiiuatioii’~ has the meaning set forth in Section 
2.06(d) (i i). 
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“Obligations” means: 

(i) all principal of and interest (including, without limitation, any 
interest which accrues after the coininenceineiit of any case, proceeding or other action 
relating to the banltruptcy, insolvency or reorganization of the Borrower, whether or not 
allowed or allowable as a claim in any such proceeding) on any Loan, fees payable or 
Reimbursement Obligation under, or any Note issued pursuant to, this Agreeinent or any 
other Loan Document; 

(ii) all other amounts now or hereafter payable by the Borrower and all 
other obligations or liabilities now existing or hereafter arising or incurred (including, 
without limitation, any aiiiounts which accrue after the coininenceinent of any case, 
proceeding or other action relating to the banltruptcy, insolvency or reorganization of the 
Borrower, whether or riot allowed or allowable as a claim in any such proceeding) on the 
part of the Borrower pursuant to this Agreement or any other Loan Document; 

(iii) all expenses of the Agents as to which such Agents have a right to 
reimbursernent under Section 9.03(a) hereof or under any other similar provision of any 
other Loan Document; and 

(iv) all amounts paid by any Indemnitee as to which such Indemnitee 
has the right to reiinbiirsement under Section 9.03 hereof or under any other similar 
provision of any other Loan Docuinent; 

together in each case with all renewals, modifications, consolidations or extensions 
thereof. 

“OFAC” means the 1J.S. Department of the Treasury’s Office of Foreign Assets 
Control. 

“Optional Increase” has the meaning set forth in Section 2.19(a). 

“Other Taxes” has the meaning set forth i n  Section 2.17(b). 

“Participant” has the meaning set forth in Section 9.06(b). 

“Participant Register” has the meaning set forth in Section 9.06(b). 

“PBGC” means the Pension Benefit Guaranty Corporation or any entity 
succeeding to any or all of its functions under ERISA. 

“Permitted Business” with respect to any Person mans  a business that is the same 
or similar to the business of the Borrower or any Subsidiary as of the Escrow Closing Date, or 
any business reasonably related thereto. 

“Person” means an individual, a corporation, a partnership, an association, a 
limited liability company, a trust or an unincorporated association or any other entity or 
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organization, including a government or political subdivision or an agency or instrumentality 
thereof. 

“rn’ means at any time an employee pension benefit plan (including a 
Multieinployer Plan) which is covered by Title IV of ERISA or subject to the minimum funding 
standards under Section 412 of the Internal Revenue Code and either (i) is maintained, or 
contributed to, by any member of the ERISA Gro~ip for employees of any iiieinber of the ERISA 
Gro~ip or (ii) has at any time within the preceding five years been maintained, or contributed to, 
by any Person which was at such time a member of the ERISA Gro~ip for einployees of any 
Person which was at such time a member of the ERISA Gro~ip. 

“Prime Rate” mealis the rate of interest publicly announced by Wells Fargo Bank 
from time to time as its Prime Rate. 

“Public Reporting CoinDany” inearis a company subject to the periodic reporting 
requirements of the Securities and Exchange Act of 1934. 

“Purchase Agreement” has the meaning specified in the recitals hereto. 

“Quarterly Date” means the last Business Day of each of March, June, September 
and December. 

“Rating Agency” ineaiis S&P or Moody’s, and “Rating Agencies” means both of 
them. 

“Register” has the meaning set forth in Section 9.06(e). 

“Regulation U” means Regulation LJ of the Board of Governors of the Federal 
Reserve System, as amended, or any successor regulation. 

“Regulation X” means Regulation X of the Board of Governors of the Federal 
Reserve System, as amended, or any successor regulation. 

“Reimbursement Obligations” means at any time all obligations of the Borrower 
to reimburse the Issuing Lenders pursuant to Section 3.07 for amounts paid by the Issuing 
Lenders in respect of drawings under Letters of Credit, including any portion of any such 
obligation to which a Lender has become subrogated pursuant to Section 3.09. 

“Replacement Date” has the meaning set forth in Section 2.08(b). 

‘‘Replacement Lender” has the meaning set forth in Section 2.08(b). 

“Required Lenders” means at any time Non-Defaulting Lenders having at least 
51% of the aggregate amount of the Conimitments of all Non-Defaulting Lenders or, if the 
Commitments shall have been terminated, having at least 5 1 YO of the aggregate amount of the 
Revolving Outstandings of the Non-Defaulting Lenders at such time. 
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“Responsible Officer” means, as to any Person, the chief executive officer, 
president, chief financial officer, controller, treasurer or assistant treasurer of such Person or any 
other officer of such Person reasonably acceptable to the Administrative Agent. Any docuinent 
delivered hereunder that is signed by a Responsible Officer of a Person shall be conclusively 
presumed to have been authorized by all necessary corporate, partnership and/or other action on 
the part of such Person and such Responsible Officer shall be conclusively presumed to have 
acted on behalf of such Person. 

“Retiring Lender” means a Lender that ceases to be a Lender hereunder pursuant 
to the operation of Section 2.08(b). 

“Revolving” means, when used with respect to (i) a Borrowing, a Borrowing 
made by the Borrower under Section 2.01, as identified in the Notice of Borrowing with respect 
thereto, a Borrowing of Revolving Loans to refund outstanding Swingline L,oans pursuant to 
Section 2.02(b)(i), or a Mandatory Letter of Credit Borrowing and (ii) a Loan, a Loan made 
under Section 2.01; provided, that, if any such loan or loans (or portions thereof) are combined 
or subdivided pursuant to a Notice of Conversion/Continuation, the term “Revolving Loan” shall 
refer to the combined principal amount resulting fi-om such combination or to each of the 
separate principal amounts resulting from such subdivision, as the case may be. 

“Revolving Outstandings” means at any time, with respect to any Lender, the sum 
of (i) the aggregate principal amount of such Lender’s outstanding Revolving Loans plus (ii) the 
aggregate aniount of such Lender’s Swirigline Exposure plus (iii) aggregate amount of such 
Lxnder’s Letter of Credit Liabilities. 

“Revolving Outstandings Excess” has the meaning set forth in Section 2.09. 

“Sanctioned Entitv” shall mean (i) an agency of the government of, (ii) an 
organization directly or indirectly controlled by, or (iii) a Person resident in, a country that is 
subject to a sanctions program identified on the list maintained by OFAC and available at 
http://www.treas.gov/offices/eiiforceinent/ofac/sanctions/index.htinl, or as otherwise published 
from time to time as such program may be applicable to such agency, organization or Person. 

“Sanctioned Person” shall mean a Person named on tlie list of Specially 
Designated Nationals or Blocked Persons maintained by OFAC available at 
http://www.treas.gov/offices/enforceinent/ofac/sdn/index.htiiil, or as otherwise published froin 
time to tinie. 

“E’ means the Securities and Exchange Commission. 

‘‘W’ means Standard & Poor’s Ratings Group, a division of McGraw Hill, Inc., 
a New York corporation, and its successors or, absent any such successor, such nationally 
recognized statistical rating organization as tlie Borrower and the Administrative Agent may 
select. 

“Subsidiarv” m a n s  any Corporation, a majority of the outstanding Voting Stock 
of which is owned, directly or indirectly, by the Borrower or one or inore other Subsidiaries of 
the Borrower. 
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“Swine;line Borrowing” means a Borrowing made by the Borrower under Section 
2.02, as identified in the Notice of Borrowing with respect thereto. 

“SwinFr;line Exposure” means, for any Lender at any time, the product derived by 
multiplying (i) the aggregate principal amount of all outstanding Swingline L,oans at such time 
by (ii) such L,ender’s Coininitinent Ratio. 

“Swingline Lender” means Wells Fargo Rank, in  its capacity as Swingline 
Lender. 

“Swingline Loan” means any swingline loan made by the Swingline Lender to the 
Borrower pursuant to Section 2.02. 

“Swingline Sublimit” means the lesser of (a) $20,000,000 and (b) the aggregate 
Coinniitinents of all Lenders. 

“Swingline - Termination Date” means the first to occur of (a) the resignation of 
Wells Fargo Bank as Administrative Agent in accordance with Section 8.09 and (b) the 
Termination Date. 

“Syndication Agent” means Bank of America, N.A., in its capacity as syndication 
agent in respect of this Agreement. 

“Synthetic Lease” means any synthetic lease, tax retention operating lease, off- 
balance sheet loan or similar off-balance sheet financing product where such transaction is 
considered borrowed inoney indebtedness for tax purposes but is classified as an operating lease 
in accordance with GAAP. 

“Taxes” has the meaning set forth in Section 2. I7(a). 

“Termination Date” inearis the earliest to occw of (a) December 3 1, 2014 and (b) 
such earlier date upon which all Commitments shall have been terminated in their entirety in 
accordance with this Agreement. 

“Ticlhg Fee Letter” means the fee letter dated as of May 12, 2010 among PPL 
Corporation, Wells Fargo Securities, LLC, Banc of America Securities LLC, Wells Fargo Bank 
and Bank of America, N.A., as amended, modified or supplemented from time to time. 

“ ~ ’  means the Tennessee Regulatory Authority. 

“TJJ&’, when used in respect of any L,oan or Borrowing, shall refer to the rate by 
reference to which interest on such Loan or on the Loans comprising such Borrowing is 
determined. 

“Unfunded Liabilities” means, with respect to any Plan at any time, the ainount (if 
any) by which (i) the value of all benefit liabilities under such Plan, determined on a plan 
termination basis using the assuinptions prescribed by the PBGC for purposes of Section 4044 of 
ERISA, exceeds (ii) the fair market value of all Plan assets allocable to such liabilities under 
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Title IV of ERISA (excluding any accrued but unpaid contributions), all determined as of the 
then most recent valuation date for such Plan, but only to the extent that such excess represents a 
potential liability of a member of the ERISA Group to the PBGC or any other Person under Title 
IV of ERISA. 

“United States” means the United States of America, including the States and the 
District of Columbia, but excluding its territories and possessions. 

“Voting Stock” means stock (or other interests) of a Corporation having ordinary 
voting power for the election of directors, managers or trustees thereof, whether at all times or 
only so long as no senior class of stock has such voting power by reason of any contingency. 

“VSCC” means the Virginia State Corporation Commission. 

“Wells Fargo Bank” means Wells Fargo Bank, National Association, and its 
successors. 

“Wells Fargo Securities” means Wells Fargo Securities, LLC, and its successors 
and assigns. 

“Wholly Owned Subsidiary” means, with respect to any Person at any date, any 
Subsidiary of such Person all of the Voting Stock of which (except directors’ qualifying shares) 
is at the time directly or indirectly owned by such Person. 

ARTICLE I1 
THE CREDITS 

Section 2.0 1 .  Commitments to Lend. Each Lender severally agrees, on the terms and 
conditions set forth in this Agreement, to make Revolving Loans to the Borrower pursuant to this 
Section 2.01 from time to time during the Availability Period in amounts such that its Revolving 
Outstandings shall not exceed its Commitment; provided, that, immediately after giving effect to 
each such Revolving Loan, the aggregate principal amount of all outstanding Revolving Loans 
(after giving effect to any aniount requested) shall not exceed the aggregate Coniinitrnents less 
the sum of all outstanding Swingline Loans and Letter of Credit Liabilities. Each Revolving 
Borrowing (other than Mandatory Letter of Credit Borrowings) shall be in an aggregate principal 
amount of $10,000,000 or any larger integral multiple of $1,000,000 (except that any such 
Borrowing may be in the aggregate amount of the unused Coinmitinents) and shall be made fi-om 
the several L,enders ratably in proportion to their respective Commitments. Within the foregoing 
limits, the Borrower may borrow under this Section 2.01, repay, or, to the extent permitted by 
Section 2.10, prepay, Revolving Loans and reborrow under this Section 2.01. 

Section 2.02. Swingline Loans. 

(a) Avnilrbilitv. Subject to the terms and conditions of this Agreement, the 
Swingline Lender agrees to make Swingline Loans to the Borrower fiom time to time from the 
Effective Date through, but not including, the Swingline Termination Date; provided, that the 
aggregate principal amount of all outstanding Swingline Loans (after giving effect to any amount 
requested), shall not exceed the lesser of (i) the aggregate Coininitments less the sum of the 
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aggregate principal amount of all outstanding Revolving Loans and all outstanding Letter of 
Credit Liabilities and (ii) the Swingline Sublimit; and provided further, that the Borrower shall 
not use the proceeds of any Swingline Loan to refinance any outstanding Swingline L,oan. Each 
Swingline Loan shall be in an aggregate principal amount of $2,000,000 or any larger integral 
multiple of $500,000 (except that any such Borrowing may be in the aggregate amount of the 
unused Swingline Sublimit). Within the foregoing limits, the Borrower may borrow, repay and 
reborrow Swingline Loans, in each case under this Section 2.02. Each Swingline Loan shall be a 
Base Rate Loan. 

(b) Refiindiq. 

(i) Swingline Loans shall be refunded by the Lenders on demand by 
the Swingline Lender. Such reftindings shall be made by the Lenders in accordance with 
their respective Coininitinent Ratios and shall thereafter be reflected as Revolving Loans 
of the Lenders on the books and records of the Adininistrative Agent. Each L,ender shall 
fund its respective Commitment Ratio of Revolving L,oans as required to repay Swingline 
Loans outstanding to the Swingline Lender upon demand by the Swingline Lender but in 
no event later than 1:OO P.M. (Charlotte, North Carolina time) on the next succeeding 
Business Day after such demand is made. No Lender’s obligation to fund its respective 
Coininitinent Ratio of a Swingline Loan shall be affected by any other Lender’s failure to 
fund its Coininitinent Ratio of a Swingline Loan, nor shall any Lender’s Commitnient 
Ratio be increased as a result of any such failure of any other Lender to fund its 
Commitment Ratio of a Swingline Loan. 

(ii) The Borrower shall pay to the Swingline Lender on demand, and in 
no case inore than fourteen (14) days after the date that such Swingline Loan is made, the 
amount of such Swingline Loan to the extent amounts received from the Lenders are not 
sufficient to repay in full the outstanding Swingline Loans requested or required to be 
refunded. In addition, the Borrower hereby authorizes the Administrative Agent to 
charge any account maintained by the Borrower with the Swingline Lender (up to the 
amount available therein) in order to immediately pay the Swingline Lender the amount 
of such Swingline Loans to the extent amounts received from the L,enders are not 
sufficient to repay in full the outstanding Swingline L,oans requested or required to be 
refunded. If any portion of ally such amount paid to the Swingline Lender shall be 
recovered by or on behalf of the Borrower from the Swingline L,ender in bankruptcy or 
otherwise, the loss of the amount so recovered shall be ratably shared among all the 
Lenders in accordance with their respective Commitment Ratios (unless the amounts so 
recovered by or on behalf of the Borrower pertain to a Swingline Loan extended after the 
occurrence and during the continuance of an Event of Default of which the 
Administrative Agent has received notice in the inanner required pursuant to Section 8.05 
and which such Event of Default has not been waived by the Required Lenders or the 
L,enders, as applicable). 

(iii) Each Lender acknowledges and agrees that its obligation to refiind 
Swingline Loans (other than Swingline Loans extended after the occurrence and during 
the continuation of an Event of Default of which the Administrative Agent has received 
notice in the manner required pursuant to Section 8.05 and which such Event of Default 
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has not been waived by the Required Lenders or the Lenders, as applicable) in 
accordance with the t e rm of this Sectiori is absolute and unconditional and shall not be 
affected by any circumstance whatsoever, including, without limitation, non-satisfaction 
of the conditions set forth in Article IV. Further, each L,ender agrees and acknowledges 
that if prior to the refunding of any outstanding Swingline Loans pursuant to this Section, 
one of the events described in Section 7.01(h) or (i) shall have occurred, each Lender 
will, on the date the applicable Revolving Loan would have been made, purchase an 
undivided participating interest in the Swingline Loan to be refirnded in an amount equal 
to its Coininitinent Ratio of the aggregate amount of such Swingline L,oan. Each Lender 
will iininediately transfer to the Swingline Lender, in iininediately available funds, the 
amount of its participation and upon receipt thereof the Swingline Lender will deliver to 
such L,ender a certificate evidencing such participation dated the date of receipt of such 
funds and for such amount. Whenever, at any time after the Swingline Lender has 
received from any Lender such Lender’s participating interest in a Swingline Loan, the 
Swingline Lender receives any payment on account thereof, the Swiiigliiie Lender will 
distribute to such Lender its participating interest in such ainount (appropriately adjusted, 
in the case of interest payments, to reflect the period of time during which such Lender’s 
participating interest was outstanding and funded). 

Section 2.03. Notice of Borrowings. The Borrower shall give the Administrative Agent 
notice substantially in the form of Exhibit A-1 hereto (a “Notice of Borrowing”) riot later than (a) 
1130 A.M. (Charlotte, North Carolina time) on the date of each Base Rate Borrowing and (b) 
12:OO Noon (Charlotte, North Carolina time) on the third Business Day before each Euro-Dollar 
Borrowing, specifying: 

(i) the date of such Borrowing, which shall be a Business Day; 

(ii) the aggregate ainount of such Borrowing; 

(iii) whether such Borrowing is comprised of Revolving Loans or a 
Swingline Loan; 

(iv) 
comprising such Borrowing; and 

in the case of a Revolving Borrowing, the initial Type of the Loans 

(v) in the case of a Euro-Dollar Borrowing, the duration of the initial 
Interest Period applicable thereto, sub,ject to the provisions of the definition of Interest 
Period. 

Notwithstanding the foregoing, no more than six (6) Gro~ips of Euro-Dollar Loans shall be 
outstanding at any one time, and any Loans which would exceed such limitation shall be made as 
Base Rate L,oans. 

Section 2.04. Notice to Lenders: Funding of Revolving Loans and Swingline Loans. 

(a) Notice to Lenders. Upon receipt of a Notice of Borrowing (other than in 
respect of a Borrowing of a Swingline Loan), the Administrative Agent shall promptly notifj 
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each Lender of such Lender’s ratable share (if any) of the Borrowing referred to in the Notice of 
Borrowing, and such Notice of Borrowing shall not thereafter be revocable by the Borrower. 

(b) Funding of Loans. Not later than (a) 1 :00 P.M. (Charlotte, North Carolina 
time) on the date of each Base Rate Borrowing and (b) 12:OO Noon (Charlotte, North Carolina 
time) on the date of each Euro-Dollar Borrowing, each Lender shall make available its ratable 
share of such Borrowing, in Federal or other fiinds immediately available i n  Charlotte, North 
Carolina, to the Administrative Agent at its address referred to it1 Section 9.01. Unless the 
Administrative Agent determines that any applicable condition specified in  Article IV has not 
been satisfied, the Administrative Agent shall apply any funds so received in  respect of a 
Borrowing available to the Borrower at the Administrative Agent’s address not later than (a) 
3:OO P.M. (Charlotte, North Carolina time) on the date of each Base Rate Borrowing and (b) 2:OO 
P.M. (Charlotte, North Carolina time) on the date of each Euro-Dollar Borrowing. Revolving 
Loans to be made for the purpose of refunding Swingline L,oans shall be made by the Lenders as 
provided in Section 2.02(b). 

(c) Fundiiig By the Administrative Agent in Anticipation of Amounts Due 
- from the Lenders. Unless the Administrative Agent shall have received notice from a Lender 
prior to the date of any Borrowing (except in the case of a Base Rate Borrowing, in which case 
prior to the time of such Borrowing) that such Lender will not make available to the 
Administrative Agent such Lender’s share of sucli Borrowing, the Administrative Agent inay 
assume that such Lender has made such share available to the Administrative Agent on the date 
of such Borrowing in accordance with subsection (b) of this Section, and the Administrative 
Agent may, in reliance upon such assumption, inalce available to the Borrower on such date a 
corresponding amount. If and to the extent that such Lender shall not have so made such share 
available to the Administrative Agent, such Lender and the Borrower severally agree to repay to 
the Administrative Agent forthwith on deinaiid such corresponding amount, together with 
interest thereon for each day from the date such amount is made available to the Borrower until 
the date such amount is repaid to the Administrative Agent at (i) a rate per annuin equal to the 
higher of the Federal F~i i id~  Rate and the interest rate applicable thereto pursuant to Section 2.06, 
in the case of the Borrower, and (ii) the Federal Funds Rate, in the case of such Lender. Any 
payment by the Borrower hereunder shall be without prejudice to any claim the Borrower inay 
have against a Lender that shall have failed to make its share of a Borrowing available to the 
Administrative Agent. If such Lender shall repay to the Administrative Agent such 
corresponding amount, such amount so repaid shall constitute such Lender’s Loan included in 
such Borrowing for purposes of this Agreement. 

(d) Obligations of Lenders Several. The failure of any Lender to inalte a Loan 
required to be made by it as part of any Borrowing hereunder shall not relieve any other Lender 
of its obligation, if any, hereunder to make any Loan on the date of such Borrowing, but no 
Lender shall be responsible for the failure of any other L,ender to make the Loan to be made by 
such other L,ender on such date of Borrowing. 

Section 2.05. Noteless Agreement; Evidence of Indebtedness. 

(a) Each Lender shall maintain in accordance with its iisual practice an 
account or accounts evidencing the indebtedness of the Borrower to such Lender resulting fiom 
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each Loan made by such L,ender fiorn time to time, including the amounts of principal aiid 
interest payable and paid to such Lender from time to time hereunder. 

(b) The Administrative Agent shall also maintain accounts in which it will 
record (a) the amount of each Loan made hereunder, the Type thereof and the Interest Period 
with respect thereto, (b) the amount of any principal or interest due and payable or to become 
due and payable froni the Borrower to each Lender hereunder and (c) the amount of any sum 
received by the Administrative Agent hereunder from the Borrower and each Lender's share 
thereof. 

(c) The entries maintained i n  the accounts maintained pursuant to paragraphs 
(a) and (b) above shall be prima facie evidence of the existence and amounts of the Obligations 
therein recorded; provided, however, that the failure of the Administrative Agent or any Lender 
to maintain such accounts or any error therein shall not in any manner affect the obligation of the 
Borrower to repay the Obligations in accordance with their terms. 

(d) Any Lender may request that its Loans be evidenced by a Note. I n  such 
event, the Borrower shall prepare, execute and deliver to such Lender a Note payable to the order 
of such Lender. Thereafter, the Loans evidenced by such Note and interest thereon shall at all 
times (including after any assigninent pursuant to Section 9.06(c)) be represented by one or inore 
Notes payable to the order of the payee nanied therein or any assignee pursuant to Section 
9.06(c), except to the extent that any such Lender or assignee subsequently returns any such Note 
for cancellation and requests that such Loans once again be evidenced as described in paragraphs 
(a) and (b) above. 

Section 2.06. Interest Rates. 

(a) Interest Rate Options. The Loans shall, at the option of the Borrower and 
except as otherwise provided herein, be incurred and maintained as, or converted into, one or 
inore Base Rate Loans or Euro-Dollar Loans. 

(b) Base Rate Loans. Each Loan which is made as, or converted into, a Base 
Rate Loan (other than a Swingline Loan) shall bear interest on the outstanding principal ainount 
thereof, for each day from the date such Loan is made as, or converted into, a Base Rate Loan 
until it becomes due or is converted into a Loan of any other Type, at a rate per annum equal to 
the sum of the Base Rate for such day plus the Applicable Percentage for Base Rate Loans for 
such day. Each Loan which is made as a Swingline Loan shall bear interest on the outstanding 
principal ainount thereof, for each day from the date such Loan is made until it becomes due at a 
rate per annum equal to the LIBOR Market Index Rate for such day plus the Applicable 
Percentage for Euro-Dollar Loans for such day. Such interest shall, in each case, be payable 
quarterly in arrears on each Quarterly Date (or, with respect to Base Rate Loans that are 
Swingline L,oans, as the Swingline Lender and the Borrower may otherwise agree in writing) 
and, with respect to the principal ainount of any Rase Rate Loan (other than a Swingline Loan) 
converted to a Euro-Dollar Loan, on the date such Base Rate L,oan is so converted. Any overdue 
principal of or interest on any Base Rate Loan shall bear interest, payable on demand, for each 
day until paid at a rate per annum equal to the sum of 2% plus the rate otherwise applicable to 
Base Rate Loans for such day. 
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(c) Euro-Dollar Loans. Each Euro-Dollar Loan shall bear interest on the 
outstanding principal amount thereof, for each day during the Interest Period applicable thereto, 
at a rate per annum equal to the sum of the Adjusted London Interbank Offered Rate for such 
Interest Period plus the Applicable Percentage for Euro-Dollar Loans for swh day. Such interest 
shall be payable for each Interest Period on the last day thereof and, if such Interest Period is 
longer than three months, at intervals of three months after the first day thereof. Any overdue 
principal of or interest on any Euro-Dollar Loan shall bear interest, payable on demand, for each 
day until paid at a rate per annum equal to the sum of 2% plus the sum of (A) the Adjusted 
London Interbank Offered Rate applicable to such Loan at the date such payment was due plus 
(B) the Applicable Percentage for Euro-Dollar Loans for such day (or, if the circumstance 
described in Section 2.14 shall exist, at a rate per annum equal to the sum of 2% plus the rate 
applicable to Base Rate Loans for such day). 

(d) Method of Electing Interest Rates. 

(i) Subject to Section 2.06(a), the Loaris included in each Revolving 
Borrowing shall bear interest initially at the type of rate specified by the Borrower in the 
applicable Notice of Borrowing. Thereafter, with respect to each Group of Loans, the 
Borrower shall have the option (A) to convert all or any part of (y) so long as no Default 
is in existence on the date of conversion, outstanding Base Rate Loans to Euro-Dollar 
Loans and (z) outstanding Euro-Dollar Loans to Base Rate Loans; provided, in each case, 
that the amount so converted shall be equal to $10,000,000 or any larger integral multiple 
of $1,000,000, or (B) upon the expiration of any Interest Period applicable to outstanding 
Euro-Dollar Loans, so long as no Default is in existence on the date of continuation, to 
continue all or any portion of such Loans, equal to $10,000,000 and any larger integral 
multiple of $1,000,000 in excess of that amount as Euro-Dollar Loans. The Interest 
Period of any Base Rate Loan converted to a Euro-Dollar Loan pursuant to clause(A) 
above shall corninence on the date of such conversion. The succeeding Interest Period of 
any Euro-Dollar Loan continued pursuant to clause (B) above shall corninence on the last 
day of the Interest Period of the Loan so continued. Euro-Dollar Loans may only be 
converted on the last day of the then current Interest Period applicable thereto or on the 
date required pursuant to Section 2.1 8. 

(ii) The Borrower shall deliver a written notice of each such 
conversion or continuation (a “Notice of Conversion/Continuation”) to the 
Administrative Agent no later than (A) 12:00 Noon (Charlotte, North Carolina time) at 
least three (3) Business Days before the effective date of the proposed conversion to, or 
continuation of, a E ~ r o  Dollar Loan and (B) 1 130  A.M. (Charlotte, North Carolina time) 
on the day of a conversion to a Base Rate Loan. A written Notice of 
Conversion/Continuation shall be substantially in the form of Exhibit A-2 attached hereto 
and shall specify: (A) the Group of Loans (or portion thereof) to which such notice 
applies, (B) the proposed conversion/contiriuation date (which shall be a Business Day), 
(C) the aggregate amount of the Loans being converted/continued, (D) an election 
between the Base Rate arid the Adjusted London Interbank Offered Rate and (E) in the 
case of a conversion to, or a continuation of, Euro-Dollar L,oans, the requested Interest 
Period. Upon receipt of a Notice of Conversion/Continuation, the Administrative Agent 
shall give each Lender prompt notice of the contents thereof and such Lender’s pro rata 
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share of all conversions and continuations requested therein. If no timely Notice of 
Conversion/Contiiiuation is delivered by the Borrower as to any Euro-Dollar Loan, arid 
such Loan is not repaid by the Borrower at the end of the applicable Interest Period, such 
Loan shall be converted automatically to a Base Rate L,oan on the last day of the then 
applicable Interest Period. 

(e) Determination and Notice of Interest Rates. The Administrative Agent 
shall determine each interest rate applicable to the Loans hereunder. The Administrative Agent 
shall give prompt notice to the Borrower and the participating Lenders of each rate of interest so 
determined, and its determination thereof shall be conclusive in the absence of manifest error. 
Any notice with respect to Euro-Dollar Loans shall, without the necessity of the Administrative 
Agent so stating in such notice, be subject to adjustments in the Applicable Percentage 
applicable to such Loans after the beginning of the Interest Period applicable thereto. When 
during an Interest Period any event occurs that causes an adjustment in the Applicable 
Percentage applicable to Loans to which such Interest Period is applicable, the Administrative 
Agent shall give prompt notice to the Borrower and the Lenders of such event and the adjusted 
rate of interest so determined for such Loans, and its determination thereof shall be conclusive in 
the absence of manifest error. 

Section 2.07. Fees. 

(a) Coininitinent Fees. The Borrower shall pay to the Administrative Agent 
for the account of each L,ender a fee (the “Commitnient Fee”) for each day at a rate per annuin 
equal to the Applicable Percentage for the Coininitinent Fee for such day. The Coinmitinent Fee 
shall accrue from and including the Effective Date to but excluding the last day of the 
Availability Period on the amount by which such Lender’s Commitment exceeds the sun  of its 
Revolving Outstandings (solely for this purpose, exclusive of Swingline Exposure) on such day. 
The Comn-~itnient Fee shall be payable on the last day of each of March, June, September and 
December and on the Termination Date. 

(b) Letter of Credit Fees. The Borrower shall pay to the Administrative Agent 
a fee (the “Letter of Credit Fee”) for each day at a rate per annum equal to the Applicable 
Percentage for the L,etter of Credit Fee for such day. The Letter of Credit Fee shall accrue from 
and including the Effective Date to but excluding the last day of the Availability Period on the 
aggregate amount available for drawing under any Letters of Credit outstanding on such day and 
shall be payable for the account of the Lenders ratably in proportion to their participations in 
such Letter(s) of Credit. In  addition, the Borrower shall pay to each Issuing Lender a fee (the 
“Fronting Fee”) i n  respect of each Letter of Credit issued by such Issuing Lender computed at 
the rate of 0.25% per annum on the average amount available for drawing under such Letter(s) of 
Credit. Fronting Fees shall be due and payable quarterly in arrears on each Quarterly Date and 
on the Termination Date (or such earlier date as all L,etters of Credit shall be canceled or expire). 
In  addition, the Borrower agrees to pay to each Issuing L,ender, upon each issuance of, payment 
under, and/or amendment of, a Letter of Credit, such amount as shall at the time of such 
issuance, payment or amendment be the adiniiiistrative charges and expenses which such Issuing 
Lender is customarily charging for issuances of, payments under, or amendments to letters of 
credit issued by it. 
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(c) Payments. Except as otherwise provided in this Section 2.07, accrued fees 
under this Section 2.07 in respect of Loans and Letter of Credit Liabilities shall be payable 
quarterly in arrears on each Quarterly Date, on the last day of the Availability Period and, if later, 
on the date the Loans and Letter of Credit Liabilities shall be repaid in their entirety. Fees paid 
hereunder shall not be reftindable under any circumstances. 

Section 2.08. Adiustinents of Coinmitments. 

(a) Optional Termination or Reductions of Coininitmerits (Pro-Rata). The 
Borrower may, upon at least three Business Days’ prior written notice to the Administrative 
Agent, permanently (i) terminate the Commitments, if there are no Revolving Outstandings at 
such time or (ii) ratably reduce fiom time to time by a minimum amount of $10,000,000 or any 
larger integral inultiple of $S,OOO,OOO, the aggregate amount of the Commitnients in excess of 
the aggregate Revolving Outstandings. LJpon receipt of any such notice, the Administrative 
Agent shall promptly notify the Lenders. If the Coininitmerits are terminated in their entirety, all 
accrued fees shall be payable on the effective date of such termination. 

(b) Optional Termination of Commitments (Non-Pro-Rata). If (i) any Lender 
has demanded compensation or indemnification pursuant to Sections 2.14, 2.15, 2.16 or 2.17, (ii) 
the obligation of any L,ender to make Euro-Dollar Loans has been suspended pursuant to Section 
2.15 or (iii) any Lender is a Defaulting L,ender (each such Lender described in clauses (i), (ii) or 
(iii) being a “Retiring Lender”), the Borrower shall have the right, if no Default then exists, to 
replace such Lender with one or inore Eligible Assignees (which may be one or inore of the 
Continuing Lenders) (each a “Replaceinent Lender” and, collectively, the “Replacement 
Lenders”) reasonably acceptable to the Administrative Agent. The replacement of a Retiring 
Lender pursuant to this Section 2.08(b) shall be effective on the tenth Business Day (the 
“Replacement Date”) following the date of notice given by the Borrower of such replacement to 
the Retiring Lender and each Continuing Lender through the Administrative Agent, subject to 
the satisfaction of the following conditions: 

(i) the Replacement Lender shall have satisfied the conditions to 
assignment and assumption set forth in Section 9.06(c) (with all fees payable pursuant to 
Section 9.06(c) to be paid by the Borrower) and, in connection therewith, the 
Replacement Lender(s) shall pay: 

(A) to the Retiring Lender an amount equal in the aggregate to 
the sum of (x) the principal of, and all accrued but unpaid interest on, all 
outstanding Loans of the Retiring Lender, (y) all unpaid drawings that have 
been funded by (and not reimbursed to) the Retiring Lender under Section 
3.10, together with all accrued but unpaid interest with respect thereto and 
(2) all accrued but unpaid fees owing to the Retiring Lender pursuant to 
Section 2.07; and 

(B) to the Swingline Lender an amount equal to the aggregate 
amount owing by the Retiring Lender to the Swingline Lender in respect of 
all unpaid refundings of Swingline Loans requested by the Swingline 
Lender pursuant to Section 2.02(b)(i), to the extent such amount was not 
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theretofore funded by such Retiring Lender; and 

(C) to the Issuing Lenders an amount equal to the aggregate 
amount owing by the Retiring Lender to the Issuing Lenders as 
reimbursement pursuant to Section 3.09, to the extent such amount was not 
theretofore funded by such Retiring Lender; and 

(ii) the Borrower shall have paid to the Administrative Agent for the 
account of the Retiring Lender an amount equal to all obligations owing to the Retiring 
Lender by the Borrower pursuant to this Agreement and the other Loan Documents (other 
than those obligations of the Borrower referred to in clause (i)(A) above). 

On the Replacement Date, each Replacement Lender that is a New Lender shall 
become a Lender hereunder and shall succeed to the obligations of the Retiring Lender with 
respect to outstanding Swingline Loans and Letters of Credit to the extent of the Coininitinent of 
the Retiring Lender assumed by such Replacement Lender, and the Retiring Leiider shall cease 
to constitute a Lender hereunder; provided, that the provisions of Sections 2.12, 2.16, 2.17 and 
9.03 of this Agreement shall continue to inure to the benefit of a Retiring Lender with respect to 
any Loans made, any Letters of Credit issued or any other actions talten by such Retiring Lender 
while it was a Lender. 

In lieu of the foregoing, subject to Section 2.08(e), upon express written consent 
of Continuing Lenders holding more than 50% of the aggregate amount of the Coininitinents of 
the Continuing Lenders, the Borrower shall have the right to permanently terminate the 
Commitment of a Retiring Lender in full. Upon payment by the Borrower to the Administrative 
Agent for the account of the Retiring Lender of an amount equal to the sum of (i) the aggregate 
principal amount of all Loans and Reiinburseinent Obligations owed to the Retiring Lender and 
(ii) all accrued interest, fees and other amounts owing to the Retiring Lender hereunder, 
including, without limitation, all amounts payable by the Borrower to the Retiring Lender under 
Sections 2.12, 2.16, 2.17 or 9.03, such Retiring Lender shall cease to constitute a Lender 
hereunder; provided, that the provisions of Sections 2.12, 2.16, 2.1 7 and 9.03 of this Agreement 
shall inure to the benefit of a Retiring Lender with respect to any Loans made, any Letters of 
Credit issued or any other actions taken by such Retiring Lender while it was a Lender. 

(c) Optional Termination of Defaulting Lender Coininitinent (Non-Pro-Rata). 
At any time a Lender is a Defaulting Lender, subject to Section 2.08(e), the Borrower may 
terminate in frrll the Coininitinent of such Defaulting Lender by giving notice to such Defaulting 
Lender and the Administrative Agent, provided, that, (i) at the time of such termination, (A) no 
Default has occurred and is continuing (or alternatively, the Required Lenders shall consent to 
such termination) and (B) either (x) no Revolving Loans or Swingline Loans are outstanding or 
(y) the aggregate Revolving Outstandings of such Defaulting Lender in respect of Revolving 
Loans is zero; (ii) concurrently with such termination, the aggregate Coininitinents shall be 
reduced by the Coininitinent of the Defaulting Lender; and (iii) concurrently with any 
subsequent payment of interest or fees to the Lenders with respect to any period before the 
termination of a Defaulting Lender’s Coininitinent, the Borrower shall pay to .such Defaulting 
Lender its ratable share (based on its Commitment Ratio before giving effect to such 
termination) of such interest or fees, as applicable. The termination of a Defaulting Lender’s 
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Commitment pursuant to this Section 2.08(c) shall not be deemed to be a waiver of any riglit that 
the Borrower, Administrative Agent, any Issuing Lender or any other L,ender may have against 
such Defaulting Lender. 

(d) Termination Date. The Commitments shall terminate on the Terinination 
Date. 

(e) Redetermination of Commitment Ratios. On the date of teriiiination of the 
Coininitinent of a Retiring L,ender or Defaulting Lender pursuant to Section 2.08(b) or (c), the 
Coinmitinent Ratios of the Continuing Lenders shall be redetermined after giving effect thereto, 
and the participations of the Continuing Lenders in and obligations of the Continuing Lenders in 
respect of any then outstanding Swinglirie Loans and Letters of Credit shall thereafter be based 
upon S U C ~  redetermined Coininitinent Ratios (to the extent not previously adjusted pursuant to 
Section 2.20). The right of the Borrower to effect such a temiinatioii is conditioned on there 
being sufficient unused availability in the Coniinitinents of the Continuing L,enders such that the 
aggregate Revolving Outstandings will not exceed the aggregate Coinniitments after giving 
effect to such termination and redetermination. 

Section 2.09. Maturity of Loans: Mandatory Prepayments. 

(a) Scheduled Repayments and Prepayments of Loans: Overline Repavinents. 

(i) The Revolving Loans shall mature on the Termination Date, and 
any Revolving Loans, Swingline Loans and Letter of Credit Liabilities then outstanding 
(together with accrued interest thereon and fees in respect thereof) shall be due and 
payable or, in the case of Letters of Credit, cash collateralized pursuant to Section 
2.09(a)(ii), on such date. 

(ii) If on any date the aggregate Revolving Outstandings exceed the 
aggregate amount of the Conimitnients (such excess, a “Revolving Outstandings 
Excess”), the Borrower shall prepay, and there shall become due and payable (together 
with accrued interest thereon) on such date, an aggregate principal amount of Revolving 
Loans and/or Swingline Loans equal to such Revolving Outstandings Excess. If, at a 
time when a Revolving Outstandings Excess exists and (x) no Revolving Loans or 
Swinglirie Loans are outstanding or (y) the Commitment has been terminated pursuant to 
this Agreement and, in either case, any Letter of Credit Liabilities remain outstanding, 
then, in either case, the Borrower shall cash collateralize any Letter of Credit Liabilities 
by depositing into a cash collateral account established and maintained (including the 
investments made pursuant thereto) by the Adiriiriistrative Agent pursuant to a cash 
collateral agreement in forin and substance satisfactory to the Administrative Agent an 
amount in cash equal to the then outstanding Letter of Credit Liabilities. In determining 
Revolving Outstandings for purposes of this clause (ii), Letter of Credit L,iabilities shall 
be reduced to the extent that they are cash collateralized as conternplated by this Section 
2.09( a)( i i) . 
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(b) Applications of Prepayments and Reductions. 

(i) Each payment or prepayment of Loans pursuant to this Section 
2.09 shall be applied ratably to the respective Loans of all of the Lenders. 

(ii) Each payment of principal of the Loans shall be made together 
with interest accrued on the amount repaid to the date of payment. 

(iii) Each payment of the Loans shall be applied to sLicli Groups of 
Loans as the Borrower may designate (or, failing such designation, as determined by the 
Administrative Agent). 

Section 2. I O .  Optional Prepayments and Repayments. 

(a) Prepayments of Loans. Other than in respect of Swingline Loans, the 
repayment of which is governed pursuant to Section 2.02(b), subject to Section 2.12, the 
Borrower may (i) upon at least one (1) Business Day’s notice to the Administrative Agent, 
prepay any Rase Rate Borrowing or (ii) upon at least three (3) Business Days’ notice to the 
Administrative Agent, prepay any Euro-Dollar Borrowing, in each case in whole at any time, or 
from time to time in part in amounts aggregating $1 0,000,000 or any larger integral multiple of 
$1,000,000, by paying the principal amount to be prepaid together with accrued interest thereon 
to the date of prepayment. Each such optional prepayment shall be applied to prepay ratably the 
Loans of the several Lenders included in such Borrowing. 

(b) Notice to Lenders. Upon receipt of a notice of prepayment pursuant to 
Section 2.1 O(a), the Administrative Agent shall promptly notify each Lender of the contents 
thereof and of such Lender’s ratable share (if any) of such prepayment, and such notice shall not 
thereafter be revocable by the Borrower. 

Section 2.1 1.  General Provisions as to Payments. 

(a) Payments by the Borrower. The Borrower shall make each payment of 
principal of and interest on the L,oans and L,etter of Credit Liabilities and fees hereunder (other 
than fees payable directly to the Issuing L,enders) not later than 12:00 Noon (Charlotte, North 
Carolina time) on the date when due, without set-off, counterclaim or other deduction, in Federal 
or other ftinds iininediately available in Charlotte, North Carolina, to the Administrative Agent at 
its address referred to in Section 9.01. The Administrative Agent will promptly distribute to 
each Lender its ratable share of each such payment received by the Adiniiiistrative Agent for the 
account of the Lenders. Whenever any payment of principal of or interest on the Rase Rate 
Loans or Letter of Credit Liabilities or of fees shall be due on a day which is not a Business Day, 
the date for payment thereof shall be extended to the next succeeding Business Day. Whenever 
any payment of principal of or interest on the Euro-Dollar L,oans shall be due on a day which is 
not a Business Day, the date for payment thereof shall be extended to the next succeeding 
Business Day unless such Business Day falls in another calendar month, in which case the date 
for payment thereof shall be the next preceding Business Day. If the date for any payment of 
principal is extended by operation of law or otherwise, interest thereon shall be payable for such 
extended time. 
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(b) Distributions bv the Administrative Agent. Unless the Administrative 
Agent shall have received notice from the Borrower prior to the date 011 which any payment is 
due to the L,enders hereunder that the Borrower will not make such payment in full, the 
Administrative Agent may assume that the Borrower has made sucli payment in ftdl to the 
Administrative Agent on such date, and the Administrative Agent may, in reliance upon such 
assumption, cause to be distributed to each Lender on such due date an amount equal to the 
amount then due such Lender. If and to the extent that the Borrower shall not have so made such 
payment, each Lender shall repay to the Administrative Agent forthwith on demand such amount 
distributed to such Lender together with interest thereon, for each day from the date such amount 
is distributed to such Lender until the date such Lender repays such amount to the Administrative 
Agent, at the Federal Funds Rate. 

Section 2.12. Funding Losses. If the Borrower makes any payment of principal with 
respect to any Euro-Dollar Loan pursuant to the t e r m  and provisions of this Agreement (any 
conversion of a Euro-Dollar Loan to a Base Rate Loan pursuant to Section 2.18 being treated as 
a payment of such Euro-Dollar L,oan on the date of conversion for purposes of this Section 2.12) 
on any day other than the last day of the Interest Period applicable thereto, or the last day of an 
applicable period fixed pursuant to Section 2.06(c), or if the Borrower fails to borrow, convert or 
prepay any Euro-Dollar Loan after notice has been given in accordance with the provisions of 
this Agreement, or in the event of payment in respect of any Euro-Dollar Loan other than on the 
last day of the Interest Period applicable thereto as a result of a request by the Borrower pursuant 
to Section 2.08(b), the Borrower shall reimburse each Lender within fifteen (15) days after 
demand for any resulting loss or expense incurred by it (and by an existing Participant in the 
related Loan), including, without limitation, any loss incurred in obtaining, liquidating or 
employing deposits from third parties, but excluding loss of margin for the period after any such 
payment or failure to borrow or prepay; provided, that such L,ender shall have delivered to the 
Borrower a certificate as to the amount of such loss or expense, which certificate shall be 
conclusive in  the absence of manifest error. 

Section 2.13. Computation of Interest and Fees. Interest on Loans based on the Prime 
Rate hereunder and Letter of Credit Fees shall be computed on the basis of a year of 365 days (or 
366 days in a leap year) and paid for the actual number of days elapsed. All other interest and 
fees shall be computed on the basis of a year of 360 days and paid for the actual number of days 
elapsed (including the first day but excluding the last day). 

Section 2.14. Basis for Determining Interest Rate Inadequate, Unfair or Unavailable. If 
on or prior to the first day of any Interest Period for any Euro-Dollar Loan: (a) Lenders having 
50% or inore of the aggregate amount of the Coininitinents advise the Administrative Agent that 
the Adjusted London Interbank Offered Rate as determined by the Adininistrative Agent, will 
not adequately and fairly reflect the cost to sucli Lenders of funding their Euro-Dollar Loans for 
such Interest Period; or (b) the Administrative Agent shall determine that no reasonable means 
exists for determining the Adjusted London Interbank Offered Rate, the Administrative Agent 
shall forthwith give notice thereof to the Borrower and the Lenders, whereupon, until the 
Administrative Agent notifies the Borrower and the Lenders that the circumstances giving rise to 
such suspension no longer exist, (i) the obligations of the Lenders to make Euro-Dollar Loans, or 
to convert outstanding Loans into Euro-Dollar Loans shall be suspended; and (ii) each 
outstanding Euro-Dollar Loan shall be converted into a Base Rate Loan on the last day of the 
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current Interest Period applicable thereto. Unless the Borrower notifies the Administrative 
Agent at least two (2) Domestic Business Days before the date of (or, if at the time the Borrower 
receives such notice the day is the date of, or the date irninediately preceding, the date of such 
Euro-Dollar Borrowing, by 10:OO A.M. on the date of) any Euro-Dollar Borrowing for which a 
Notice of Borrowing has previously been given that it elects not to borrow on such date, such 
Borrowing shall instead be made as a Base Rate Borrowing. 

Section 2.15. Illegality. If ,  on or after the date of this Agreement, the adoption of any 
applicable law, rule or regulation, or any change in any applicable law, rule or regulation, or any 
change in the interpretation or administration thereof by any Governmental Authority, central 
bank or comparable agency charged with the interpretation or administration thereof, or 
compliance by any Lender (or its Euro-Dollar Lending Office) with any request or directive 
(whether or not having the force of law) of any such authority, central bank or comparable 
agency shall make it unlawfiil or irnpossible for any Lender (or its Euro-Dollar Lending Office) 
to make, maintain or fund its Euro-Dollar Loans and such Lender shall so notify the 
Administrative Agent, the Administrative Agent shall forthwith give notice thereof to the other 
L,enders and the Borrower, whereupon until such Lender notifies the Borrower and the 
Administrative Agent that the circumstances giving rise to such suspension no longer exist, the 
obligation of such Lender to make Euro-Dollar Loans, or to convert outstanding Loans into 
Euro-Dollar L,oans, shall be suspended. Before giving any notice to the Administrative Agent 
pursuant to this Section, such Lender shall designate a different Euro-Dollar Lending Office if 
such designation will avoid the need for giving such notice and will not, in the judgment of such 
Lender, be otherwise disadvantageous to such Lender. If such notice is given, each Euro-Dollar 
L,oan of such L,ender then outstanding shall be converted to a Base Rate Loan either (i) on the 
last day of the then current Interest Period applicable to such Euro-Dollar Loan if such Lender 
may lawfully continue to maintain and fiind such Loan to such day or (ii) iinrnediately if such 
Lender shall determine that it may not lawfully continue to maintain and fund such Loan to such 
day. 

Section 2.16. Increased Cost and Reduced Return. 

(a) Increased Costs. If after the Escrow Closing Date, the adoption of any 
applicable law, rule or regulation, or any change in any applicable law, rule or regulation, or any 
change in the interpretation or administration thereof by any Governmental Authority, central 
bank or comparable agency charged with the interpretation or administration thereof, or 
compliance by any Lender (or its Applicable Lending Office) with any request or directive 
(whether or riot having the force of law) of any such authority, central bank or comparable 
agency shall impose, modify or deem applicable any reserve (including, without limitation, any 
such requirement imposed by the Board of Governors of the Federal Reserve System), special 
deposit, insurance assessment or similar requirement against Letters of Credit issued or 
participated in by, assets of, deposits with or for the accorrtrt of or credit extended by, any Lender 
(or its Applicable Lending Office) or shall impose on any Lender (or its Applicable L,ending 
Office) or on the [Jnited States market for certificates of deposit or the London interbank market 
any other condition affecting its Euro-Dollar Loans, Notes, obligation to make Euro-Dollar 
Loans or obligations hereunder in respect of Letters of Credit, and the result of any of the 
foregoing is to increase the cost to such Lender (or its Applicable Lending Office) of nialting or 
maintaining any Euro-Dollar Loan, or of issuing or participating in any Letter of Credit, or to 
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reduce the amount of any suin received or receivable by such Lender (or its Applicable Lending 
Office) under this Agreement or under its Notes with respect thereto, then, within fifteen ( I  5 )  
days after demand by such Lender (with a copy to the Administrative Agent), the Borrower shall 
pay to such Lender such additional arnouiit or amounts, as determined by such Lender in good 
faith, as will coinpensate such Lender for such increased cost or reduction, solely to the extent 
that any such additional aniounts were incurred by the Lender within ninety (90) days of such 
demand. 

(b) CaDital Adequacy. If any Lender shall have determined that, after the 
Escrow Closing Date, tlie adoption of any applicable law, rule or regulation regarding capital 
adequacy, or any change in any such law, rule or regulation, or any change in the interpretation 
or administration thereof by any Governmental Authority, central bank or comparable agency 
charged with the interpretation or adininistration thereof, or any request or directive regarding 
capital adequacy (whether or not having the force of law) of any such authority, central bank or 
comparable agency, has or would have the effect of reducing the rate of return on capital of sucli 
Lender (or any Person controlling such Lender) as a consequence of such Lender’s obligations 
hereunder to a level below that which such Lender (or any Person controlling such Lender) could 
have achieved but for such adoption, change, request or directive (taking into consideration its 
policies with respect to capital adequacy), then froin time to time, within fifteen (IS) days after 
demand by such Lender (with a copy to the Administrative Agent), the Borrower shall pay to 
such Lender such additional aniount or amounts as will compensate such Lender (or any Person 
controlling such L,ender) for such reduction, solely to the extent that any such additional amounts 
were incurred by the Lender within ninety (90) days of such demand. 

(c) Notices. Each Lender will promptly notify the Borrower and the 
Administrative Agent of any event of which it has knowledge, occurring after the Escrow 
Closing Date, that will entitle such Lender to compensation pursuant to this Section and will 
designate a different Applicable Lending Office if such designation will avoid the need for, or 
reduce the ainount of, such compensation and will not, in the judgment of such Lender, be 
otherwise disadvantageous to such L,ender. A certificate of any Lender claiming compensation 
under this Section and setting forth in reasonable detail the additional ainount or ainounts to be 
paid to it hereunder shall be conclusive in tlie absence of manifest error. In determining such 
amount, such Lender may use any reasonable averaging and attribution methods. 

Section 2.17. Taxes. 

(a) Payments Net of Certain Taxes. Any and all payments by the Borrower to 
or for the account of any Lender or any Agent hereunder or under any other Loan Document 
sliall be made free and clear of and without deduction for any and all present or fbture taxes, 
duties, levies, imposts, deductions, charges and withholdings and all liabilities with respect 
thereto, excluding: (i) taxes imposed on or measured by the net income (including branch profits 
or similar taxes) of, and gross receipts, franchise or similar taxes imposed on, any Agent or any 
Lender by thejurisdiction (or subdivision thereof) under the laws of which such Lender or Agent 
is organized or in which its principal executive office is located or, in the case of each Lender, in 
which its Applicable Lending Office is located, (ii) in the case of each Lender, any United States 
witiiliolding tax imposed on such payments, but only to the extent that such Lender is subject to 
United States withholding tax at the time such Lender first becomes a party to this Agreement or 
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changes its Applicable Lending Office, (iii) any backup withholding tax imposed by the United 
States (or any state or locality thereof) 011 a Lender or Administrative Agent that is a “1Jnited 
States person” within the meaning of Section 7701(a)(30) of the Internal Revenue Code, and (iv) 
any taxes imposed by FATCA (all such nonexcluded taxes, duties, levies, imposts, deductions, 
charges, withholdings and liabilities being hereinafter referred to as “Taxes”). If the Borrower 
shall be required by law to deduct any Taxes from or i n  respect of any sum payable hereunder or 
under any other Loan Document to any Lender or any Agent, (i) the sum payable shall be 
increased as necessary so that after rnaltiiig all such required deductions (including deductions 
applicable to additional sums payable under this Section 2.17(a)) such Lender or Agent (as the 
case may be) receives an amount equal to the sitin it would have received had no such deductions 
been made, (ii) the Borrower shall male such deductions, (iii) the Borrower shall pay the fbll 
amount deducted to the relevant taxation authority or other authority in accordance with 
applicable law and (iv) the Borrower shall furnish to the Administrative Agent, for delivery to 
such Lender, the original or a cei-tified copy of a receipt evidencing payment thereof. 

(b) Other Taxes. In addition, the Borrower agrees to pay any and all present 
or future stamp or documentary taxes and any other excise or property taxes, or similar charges 
or levies, which arise from any payment made pursuant to this Agreenient, any Note or any other 
Loan Document or from the execution, delivery, registration or enforceinerit of, or otherwise 
with respect to, this Agreement, any Note or any other Loan Document (collectively, “Other 
Taxes”). 

(c) Indemnification. The Borrower agrees to indemnify each Lender and each 
Agent for the full amount of Taxes and Other Taxes (including, without limitation, any Taxes or 
Other Taxes imposed or asserted by any jurisdiction on amounts payable under this Section 
2.17(c)), whether or not correctly or legally asserted, paid by such Lender or Agent (as the case 
inay be) and any liability (including penalties, interest and expenses) arising therefrom or with 
respect thereto as certified in good faith to the Borrower by each Lender or Agent seeking 
indemnification pursuant to this Section 2.17(c). This indemnification shall be paid within 15 
days after such Lender or Agent (as the case may be) makes demand therefor. 

(d) Refunds or Credits. If a Lender or Agent receives a refund, credit or other 
reduction from a taxation authority for any Taxes or Other Taxes for which it has been 
indemnified by the Borrower or with respect to which the Borrower has paid additional amounts 
pursuant to this Section 2.17, it shall within fifteen (15) days from the date of such receipt pay 
over the amount of such refund, credit or other reduction to the Borrower (but only to the extent 
of indemnity payments made or additional amounts paid by the Borrower under this Section 2.1 7 
with respect to the Taxes or Other Taxes giving rise to such refund, credit or other reduction), net 
of all reasonable out-of-pocket expenses of such Lender or Agent (as the case inay be) and 
without interest (other than interest paid by the relevant taxation authority with respect to such 
refiind, credit or other reduction); provided, however, that the Borrower agrees to repay, upon the 
request of such Lender or Agent (as the case may be), the amount paid over to the Borrower 
(plus penalties, interest or other charges) to such Lender or Agent in  the event such Lender or 
Agent is required to repay such refhd or credit to such taxation authority. 

(e )  Tax Forms and Certificates. On or before the date it becomes a party to 
this Agreement, froin time to time thereafter if reasonably requested by the Borrower or the 
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Administrative Agent, and at any time it changes its Applicable Lending Office: (i) each Lender 
that is a “United States person” within the meaning of Section 7701(a)(30) of the Internal 
Revenue Code shall deliver to the Borrower and the Administrative Agent two (2) properly 
completed and duly executed copies of Internal Revenue Service Form W-9, or any successor 
forin prescribed by the Internal Revenue Service, or such other docuirientation or information 
prescribed by applicable law or reasonably requested by the Borrower or the Administrative 
Agent, as the case may be, certifying that such Lender is a United States person and is entitled to 
an exemption from United States backup withholding tax or inforination reporting requirements; 
and (ii) each Lender that is not a “United States person” within the meaning of Section 
7701(a)(30) of the Internal Revenue Code (a “Non-U.S. Lender”) shall deliver to the Borrower 
and the Administrative Agent: (A) two (2) properly completed and duly executed copies of 
Internal Revenue Service Forin W-8 BEN, or any successor forin prescribed by the Internal 
Revenue Service, certifying that such Non-U.S. Lender is entitled to the benefits under an 
income tax treaty to which the United States is a party which exempts the Non-U.S. Lender from 
United States withholding tax or reduces the rate of withholding tax on payments of interest for 
the account of such Non-U.S. Lender; (B) two (2) properly completed and duly executed copies 
of Internal Revenue Service Forin W-8 ECI, or any successor form prescribed by the Internal 
Revenue Service, certifying that the income receivable pursuant to this Agreement and the other 
Loan Documents is effectively connected with the conduct of a trade or business in the United 
States; or (C) two (2) properly completed and duly executed copies of Internal Revenue Service 
Form W-8 BEN, or any successor form prescribed by the Internal Revenue Service, together 
with a certificate to the effect that (x) such Non-U.S. Lender is not ( I )  a “bank” within the 
meaning of Section 88 1 (c)(3)(A) of the Internal Revenue Code, (2) a “1 O-percent shareholder” of 
the Borrower within the meaning of Section 871(h)(3)(B) of the Internal Revenue Code, or (3) a 
“controlled foreign corporation” that is described in Section 88 1 (c)(3)(C) of the Internal Revenue 
Code and is related to the Borrower within the meaning of Section 864(d)(4) of the Internal 
Revenue Code and (y) the interest payments in question are not effectively connected with a U.S. 
trade or business conducted by such Non-U.S. Lender or are effectively connected but are not 
includible in the Non-U.S. Lender’s gross income for United States federal income tax purposes 
under an income tax treaty to which the United States is a party; or (D) to the extent the Non- 
1J.S. Lender is not the beneficial owner, two (2) properly completed and duly executed copies of 
Internal Revenue Service Forin W-8 IMY, or any successor form prescribed by the Internal 
Revenue Service, accompanied by an Internal Revenue Service Forin W-8 ECI, W-8 BEN, W-9, 
and/or other certification documents froin each beneficial owner, as applicable. If a payment 
made to a Lender under any Loan Document would be subject to U.S. Federal withholding tax 
imposed by FATCA if such L,ender fails to comply with the applicable reporting requirements of 
FATCA (including those contained in Section 1471(b) or 1472(b) of the Internal Revenue Code, 
as applicable), such Lender shall deliver to the Borrower and the Administrative Agent (A) a 
certification signed by the chief financial officer, principal accounting officer, treasurer or 
controller that such L,ender has complied with such applicable reporting requirements, and (B) 
other documentation required to be provided to a withholding agent by FATCA or otherwise 
reasonably requested by the Borrower and the Administrative Agent sufficient for the 
Administrative Agent and the Borrower to comply with their obligations under FATCA and to 
determine that such Lender has complied with such applicable reporting requirements. I n  
addition, each Lender agrees that from time to time after the Effective Date, when a lapse in time 
or change in  circumstances renders the previous certification obsolete or inaccurate in any 
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material respect, it will deliver to the Borrower and the Administrative Agent two new accurate 
and complete signed originals of Internal Revenue Service Form W-9, W-8 BEN, W-8 ECI or 
W-8 IMY or FATCA-related documentation described above, or successor forms, as the case 
may be, and such other forins as may be required in order to confirm or establish the entitlement 
of such Lender to a continued exemption from or reduction i n  LJnited States withholding tax with 
respect to paynients under this Agreement and any other Loan Document, or it shall iinmediately 
notify the Borrower and the Administrative Agent of its inability to deliver any such Form or 
certificate. 

(f) Exclusions. The Borrower shall not be required to indemnify any Non- 
U.S. Lender, or to pay any additional amount to any Non-U.S. Lender, pursuant to Section 
2.17(a), (b) or (c) in  respect of Taxes or Other Taxes to the extent that the obligation to 
indemnify or pay such additional amounts would not have arisen but for the failure of such Non- 
U.S. Lender to comply with the provisions of subsection (e) above. 

(g) Mitigation. If the Borrower is required to pay additional amounts to or for 
the account of any Lender pursuant to this Section 2.17, then such Lender will use reasonable 
efforts (which shall include efforts to rebook the Revolving Loans held by such Lender to a new 
Applicable Lending Office, or through another branch or affiliate of such Lender) to change the 
jurisdiction of its Applicable Lmding Office if, in the good faith judgment of such Lender, such 
efforts (i) will eliminate or, if it is not possible to eliminate, reduce to the greatest extent possible 
any such additional payinent which may thereafter accrue and (ii) is not otherwise 
disadvantageous, in the sole determination of such Lender, to such Lender. Any Lender 
claiming any indemnity payment or additional amounts payable pursuant to this Section shall use 
reasonable efforts (consistent with legal and regulatory restrictions) to file any certificate or 
document reasonably requested in writing by the Borrower or to change the jurisdiction of its 
Applicable Lending Office if the inalting of such a filing or change would avoid the need for or 
reduce the amount of any such indeinnity payinent or additional amounts that may thereafter 
accrue and would not, in the sole determination of such Lmder, be otherwise disadvantageous to 
such Lender. 

(11) Confidentiality. Nothing contained in this Section shall require any 
Lender or any Agent to make available any of its tax returns (or any other information that it 
deem to be confidential or proprietary). 

Section 2.1 8. Base Rate Loans Substituted for Affected Euro-Dollar Loans. If (a) the 
obligation of any Lender to male or maintain, or to convert outstanding Loans to, Euro-Dollar 
Loans has been suspended pursuant to Section 2.15 or (b) any Lender has demanded 
coinpensation under Section 2.16(a) with respect to its Euro-Dollar Loans and, in any such case, 
the Borrower shall, by at least four Business Days’ prior notice to such Lender through the 
Administrative Agent, have elected that the provisions of this Section shall apply to such Lender, 
then, unless and until such Lender notifies the Borrower that the circumstances giving rise to 
such suspension or demand for coinpensation no longer apply: 

(i) all Loans which would otherwise be made by such Lender as (or 
continued as or converted into) Euro-Dollar Loans shall instead be Base Rate Loans (on 
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which interest and principal shall be payable coiiteinporaneously with the related EWO- 
Dollar L,oans of the other Lenders); and 

(ii) after each of its Euro-Dollar Loans has been repaid, all payments 
of principal that would otherwise be applied to repay such Loans shall instead be applied 
to repay its Base Rate Loans. 

If such Lender notifies the Borrower that the circuinstances giving rise to such notice no longer 
apply, the principal ainount of each such Base Rate Laan shall be converted into a Euro-Dollar 
Loan on the first day of the next succeeding Interest Period applicable to the related Euro-Dollar 
Loans of the other Lenders. 

Section 2.19. Increases to the Coininitmerit. 

(a) Subject to the terms and conditions of this Agreement, the Borrower may, 
during the Availability Period by delivering to the Administrative Agent and the Lenders a 
Notice of Revolving Increase in the forin of Exhibit E, request increases to the Lenders’ 
Coininitinents (each such request, an “Optional Increase”); provided that: (i) the Borrower may 
not request any increase to the Coininitinents after the occurrence and during the continuance of 
a Default; (ii) each Optional Increase shall be in a inininiuin amount of $50,000,000 and (iii) the 
aggregate ainount of all Optional Increases shall be no inore than $ 1  00,000,000. 

(b) Each Lender may, but shall not be obligated to, participate in any Optional 
Increase, and the decision of any Lender to coininit to an Optional Increase shall be at such 
Lender’s sole discretion and shall be made in writing. The Borrower may, at its own expense, 
solicit additional Coininitinents fiom third pai-ty financial institutions reasonably acceptable to 
the Administrative Agent, the Swingline Lender and the Issuing Lender. Any such financial 
institution (if not already a Lender hereunder) shall become a party to this Agreement as a 
Lender, pursuant to a joinder agreement in forin and substance reasonably satisfactory to the 
Administrative Agent and the Borrower. 

(c) As a condition precedent to the Optional Increase, the Borrower shall 
deliver to the Administrative Agent a certificate of the Borrower dated the effective date of the 
Optional Increase, signed by a Respoiisible Officer of the Borrower, certifying that: (i) the 
resolutions adopted by the Borrower approving or consenting to such Optional lncrease are 
attached thereto and such resolutions are true and correct and have not been altered, amended or 
repealed and are in fiill force and effect, (ii) before and after giving effect to the Optional 
Increase, (A) the representations and warranties contained in Article V and the other Loan 
Documents are true and correct in all material respects on and as of the effective date of the 
Optional Increase, except to the extent that such representations and warranties specifically refer 
to an earlier date, in which case they are true and correct as of such earlier date, and (B) that no 
Default exists, is continuing, or would result froin the Optional Increase and (iii) all necessary 
governmental, regulatory and third party approvals, including, without liinitation, any KPSC, 
TRA, VSCC and/or FERC approval required to approve the Optional Increase, are attached 
thereto and remain in fd l  force and effect, in  each case without any action being taken by any 
coinpetelit authority which could restrain or prevent such transaction or impose, in the reasonable 
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judgment of the Administrative Agent, materially adverse conditions upon the consummation of 
the Optional Increase. 

(d) The Revolving Outstandings will be reallocated by the Administrative 
Agent on the effective date of any Optional Increase among the Lenders in accordance with their 
revised Coininitinent Ratios, and the Borrower hereby agrees to pay any and all costs (if any) 
required pursuant to Section 2.12 incurred by any Lender in connection with the exercise ofthe 
Optional Increase. 

Section 2.20. Defaulting Lenders. 

(a) Notwithstanding any provision of this Agreement to the contrary, if any 
Lender becomes a Defaulting L,ender, then the following provisions shall apply for so long as 
such Lender is a Defaulting Lender: 

(i) fees shall cease to accrue on the   in funded portion of the 
Coininitment of such Defaulting Lender pursuant to Section 2.07(a); 

(ii) with respect to any Letter of Credit Liabilities or Swingline 
Exposure of such Defaulting Lender that exists at the time a Lender becomes a 
Defaulting L,ender or thereafter: 

(A) all or any part of such Defaulting Lender’s Letter of Credit 
Liabilities and its Swingline Exposure shall be reallocated among the Non- 
Defaulting Lenders in accordance with their respective Coininitrnent Ratios 
(calculated without regard to such Defaulting Lender’s Commitment) but 
only to the extent that (x) the conditions set forth in Section 4.02 are 
satisfied at such time and (y) such reallocation does not cause the 
Revolving Outstandings of any Non-Defaulting Lender to exceed such 
Non-Defaulting Lender’s Coininitment; 

(B) if the reallocation described in clause @)(A) above cannot, 
or can only partially, be effected, each Issuing Lender and the Swingline 
Lender, in its discretion may require the Borrower to (i) reimburse all 
amounts paid by an Issuing Lender upon any drawing under a Letter of 
Credit, (ii) repay an outstanding Swingline Loan, and/or (iii) cash 
collateralize (in accordance with Section 2.09(a)(ii)) all obligations of such 
Defaulting Lender in respect of outstanding Letters of Credit and 
Swingline Loans, in each case, in an amount at least equal to the aggregate 
amount of the obligations (contingent or otherwise) of such Defaulting 
Lender in respect of such Letters of Credit or Swingline Loans (after giving 
effect to any partial reallocation pursuant to Section 2.20(a)(ii)(A) above); 

(iii) if the Borrower cash collateralizes any portion of such Defaulting 
Lender’s pursuant to Section 2.20(a)(ii)(R) then the Borrower shall not be required to pay 
any fees to such Defaulting Lender pursuant to Section 2.07(b) with respect to such 
Defaulting Lender’s Letter of Credit L,iabilities during the period such Defaulting 
Lender’s Letter of Credit Liabilities are cash collateralized; 
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(iv) if the Letter of Credit Liabilities and/or Swingline Exposure of the 
Non-Defaulting Lenders is reallocated pursuant to Section 2.20(a)(ii)(A) above, then the 
fees payable to the Lenders pursuant to Section 2.07(a) and Section 2.07(b) shall be 
ad.justed in accordance with such Non-Defaulting Lenders’ Commitment Ratios 
(calculated without regard to such Defaulting Lender’s Commitment); and 

(v) if any Defaulting L,ender’s Letter of Credit Liabilities and/or 
Swingline Exposure is neither reimbursed, repaid, cash collateralized nor reallocated 
pursuant to this Section 2.20(a)(ii), then, without prejudice to any rights or remedies of 
the Issuing L,enders, the Swingline Lender or any other Lender hereunder, all fees that 
otherwise would have been payable to such Defaulting Lender (solely with respect to the 
portion of such Defaulting L,ender’s Commitment that was utilized by such Letter of 
Credit Liabilities and/or Swingline Exposure) and letter of credit fees payable under 
Section 2.07(b) with respect to such Defaulting Lender’s Letter of Credit Liabilities shall 
be payable to the Issuing L,enders and the Swingline Lender, pro rata, until such Letter of 
Credit Liabilities and/or Swingline Exposure is cash collateralized, reallocated and/or 
repaid in fiill. 

(b) So lorig as any Lender is a Defaulting Lender, (i) no Issuing Lender shall 
be required to issue, amend or increase any Letter of Credit, unless it is satisfied that the related 
exposure will be 100% covered by the Coinrnitinents of the Non-Defaulting Lenders and/or cash 
collateral will be provided by the Borrower in accordance with Section 2.20(a), and participating 
interests in any such newly issued or increased Letter of Credit shall be allocated among Non- 
Defaulting Lenders in a manner consistent with Section 3.05 (and Defaulting Lenders shall not 
participate therein) and (ii) the Swingline Lender shall not be required to advance any Swingline 
Loan, unless it is satisfied that the related exposure will be 100% covered by the Coniinitinents 
of the Non-Defaulting Lenders. 

ARTICLE I11 
LETTERS OF CREDIT 

Section 3.01. Issuing Lenders. Subject to the terms and conditions hereof, the Borrower 
may fiom time to time identify and arrange for one or more of the Lenders (in addition to the 
JLA Issuing Banks) to act as Issuing Lenders hereunder. Any such designation by the Borrower 
shall be notified to the Administrative Agent at least four Business Days prior to the first date 
upon wliicli the Borrower proposes that such Issuing Lender issue its first Letter of Credit, so as 
to provide adequate time for such proposed Issuing Lender to be approved by the Administrative 
Agent hereunder (such approval not to be unreasonably withheld). Within two Business Days 
following the receipt of any such designation of a proposed Issuing Lender, the Administrative 
Agent shall notify the Borrower as to whether such designee is acceptable to the Administrative 
Agent. Nothing contained herein shall be deemed to require any L,ender (other than a JLA 
Issuing Bank) to agree to act as an Issuing Lender, if it does not so desire. 

Section 3.02. Letters of Credit. 

(a) Letters of Credit. Each Issuing Lender agrees, on the terms and conditions 
set forth in this Agreement, to issue Letters of Credit fioni time to time before the fifth day prior 
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to the Termination Date, for the account, arid upon the request, of the Borrower and in support of 
such obligations of the Borrower or any of its Subsidiaries that are reasonably acceptable to such 
Issuing Lender; provided, that iininediately after each Letter of Credit is issued, (A) the 
aggregate Revolving Outstaridings shall not exceed the aggregate amount of the Commitments 
and (€3) the aggregate fronting exposure of any Issuing Lender shall not exceed its Fronting 
Su bl i in it . 

Section 3.03. Method of Issuance of Letters of Credit. The Borrower shall give an 
Issuing Lender notice substantially in the form of Exhibit A-3 to this Agreement (a “Letter of 
Credit Request”) of the requested issuance or extension of a Letter of Credit prior to 1 :00 P.M. 
(Charlotte, Not?h Carolina time) on the proposed date of the issuance or extension of Letters of 
Credit (which shall be a Business Day) (or such shorter period as may be agreed by such Issuing 
Lender in  any particular instance), specifying the date such Letter of Credit is to be issued or 
extended and describing the terms of such Letter of Credit and the nature of the transactions to 
be supported thereby. The extension or renewal of any Letter of Credit shall be deemed to be an 
issuance of such Letter of Credit, and if any Letter of Credit contains a provision pursuant to 
which it is deemed to be extended unless notice of termination is given by an Issuing Lender, 
such Issuing L,ender shall timely give such notice of termination unless it has theretofore timely 
received a Letter of Credit Request and the other conditions to issuance of a Letter of Credit have 
theretofore been met with respect to such extension. No Letter of Credit shall have a term of 
inore than one year, provided, that no Letter of Credit shall have a term extending or be so 
extendible beyond the fifth Business Day before the Termination Date. 

Section 3.04. Conditions to Issuance of Letters of Credit. The issuance by an Issuing 
Lender of each Letter of Credit shall, in addition to the conditions precedent set forth in Article 
IV, be subject to the conditions precedent that (i) such L,etter of Credit shall be satisfactory in 
forin and substance to such Issuing Lender, (ii) the Borrower and, if applicable, any such 
Affiliate of the Borrower, shall have executed and delivered such other instruinents and 
agreements relating to such Letter of Credit as such Issuing Lender shall have reasonably 
requested and (iii) sucli Issuing Lender shall have confirmed on the date of (and after giving 
effect to) such issuance that (A) the aggregate Revolving Outstandings will not exceed the 
aggregate amount of the Coininitlnents and (B) the aggregate fronting exposure of any Issuing 
Lender shall not exceed the Fronting Sublimit. Notwithstanding any other provision of this 
Section 3.04, no Issuing Lender shall be under any obligation to issue any Letter of Credit if: any 
order, judgment or decree of any governmental authority shall by its terms purport to enjoin or 
restrain such Issuing Lender fiom issuing such Letter of Credit, or any requirement of law 
applicable to such Issuing Lender or any request or directive (whether or not having the force of 
law) froin any governmental authority with ,jurisdiction over such Issuing Lender shall prohibit, 
or request that such Issuing Lender refrain from, the issuance of letters of credit generally or 
such Letter of Credit in particular or shall impose upon such Issuing Lender with respect to such 
L,etter of Credit any restriction, reserve or capital requirement (for which such Issuing Lmider is 
not otherwise compensated hereunder) not in effect on the Escrow Closing Date, or shall impose 
upon such Issuing Lender any unreimbursed loss, cost or expense which was not applicable on 
the Effective Date and which such Issuing L,ender in good faith deems material to it. 

Section 3.05. Purchase and Sale of Letter of Credit Participatipns. Upon the issuance by 
an Issuing Lender of a Letter of Credit, such Issuing Lender shall be deemed, without further 
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action by any party hereto, to have sold to each Lender, and each Lender shall be deemed, 
without fiirther action by any pai-ty hereto, to have purchased from such Issuing Lender, without 
recourse or warranty, an undivided participation interest in such Letter of Credit and the related 
Letter of Credit Liabilities in accordance with its respective Commitment Ratio (although the 
Fronting Fee payable under Section 2.07(b) shall be payable directly to the Adininistrative Agent 
for the account of the applicable Issuing Lender, and the Lenders (other than such Issuing 
L,ender) shall have no right to receive any portion of any such Fronting Fee) and any security 
therefor or guaranty pertaining thereto. 

Section 3.06. Drawings under Letters of Credit. Upon receipt from the beneficiary of 
any Letter of Credit of any notice of a drawing under such Letter of Credit, the applicable Issuing 
Lender shall determine in accordance with the terms of such Letter of Credit whether such 
drawing should be honored. If such Issuing Lender determines that any such drawing shall be 
honored, such Issuing Lender shall make available to such beneficiary in accordance with the 
terms of such Letter of Credit the amount of the drawing and shall notify the Borrower as to the 
amount to be paid as a result of such drawing and the payment date. 

Section 3.07. Reimburseinent Obligations. The Borrower shall be irrevocably and 
unconditionally obligated forthwith to reimburse the applicable Issuing Lender for any amounts 
paid by such Issuing Lender upon any drawing under any Letter of Credit, together with any and 
all reasonable charges and expenses which such Issuing Lender may pay or incur relative to such 
drawing and interest on the amount drawn at the rate applicable to Base Rate Loans for each day 
from and including the date such amount is drawn to but excluding the date such reimbursement 
payment is due and payable. Such reimburseinent payment shall be due and payable (i) at or 
before 1:OO P.M. (Charlotte, North Carolina time) on the date the applicable Issuing Lender 
notifies the Borrower of such drawing, if such notice is given at or before 10:OO A.M. (Charlotte, 
North Carolina time) on such date or (ii) at or before 1O:OO A.M. (Charlotte, North Carolina 
time) on the next succeeding Business Day; provided, that no payment otherwise required by this 
sentence to be made by the Borrower at or before 1:OO P.M. (Charlotte, North Carolina time) on 
any day shall be overdue hereunder if arrangements for such payment satisfactory to the 
applicable Issuing L,ender, in its reasonable discretion, shall have been made by the Borrower at 
or before 1:OO P.M. (Charlotte, North Carolina time) on such day and such payment is actually 
made at or before 3:OO P.M. (Charlotte, North Carolina time) on such day. In addition, the 
Borrower agrees to pay to the applicable Issuing Lender interest, payable on demand, on any and 
all amounts not paid by the Borrower to such Issuing Lender when due under this Section 3.07, 
for each day from and including the date when such aimtint becomes due to but excluding the 
date such amount is paid in full, whether before or after judgment, at a rate per annum equal to 
the sum of 2% plus the rate applicable to Base Rate Loans for such day. Each payment to be 
made by the Borrower pursuant to this Section 3.07 shall be made to the applicable Issuing 
Lender in Federal or other funds immediately available to it at its address referred to Section 
9.01. 

Section 3.08. Duties of Issuing Lenders to Lenders: Reliance. In determining whether to 
pay under any Letter of Credit, the relevant Issuing Lender shall not have any obligation relative 
to the Lenders participating in such Letter of Credit or the related L,etter of Credit Liabilities 
other than to determine that any document or documents required to be delivered under such 
Letter of Credit have been delivered and that they substantially comply on their face with the 
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requirements of such Letter of Credit. Any action talcen or omitted to be taken by an Issuing 
Lender under or in connection with any Letter of Credit shall not create for such Issuing Lender 
any resulting liability if taken or omitted in the absence of gross negligence or willfiil 
misconduct. Each Issuing Lender shall be entitled (but not obligated) to rely, and shall be fully 
protected in relying, on the representation and warranty by the Borrower set forth in the last 
sentence of Section 4.02 to establish whether the conditions specified in  clauses (b) and (c) of 
Section 4.02 are met in connection with any issuance or extension of a Letter of Credit. Each 
Issuing Lender shall be entitled to rely, and shall be fiilly protected in relying, upon advice and 
statements of legal coLinsel, independent accountants and other experts selected by such Issuing 
Lender and upon any Letter of Credit, draft, writing, resolution, notice, consent, certificate, 
affidavit, letter, cablegram, telegram, telecopier, telex or teletype message, statement, order or 
other docuinent believed by it in good faith to be genuine and correct and to have been signed, 
sent or made by the proper Person or Persons, and may accept documents that appear on their 
face to be in order, without responsibility for fiirther investigation, regardless of any notice or 
information to the contrary unless the beneficiary and the Borrower shall have notified such 
Issuing Lender that such documents do not coinply with the terms and conditions of the Letter of 
Credit. Each Issuing Lender shall be fully justified in refusing to tale any action requested of it 
under this Section in respect of any Letter of Credit unless it shall first have received such advice 
or concurrence of the Required Lenders as it reasonably deems appropriate or it shall first be 
indemnified to its reasonable satisfaction by the Lenders against any and all liability and expense 
which may be incurred by it by reason of taking or continuing to take, or omitting or continuing 
to omit, any such action. Notwithstanding any other provision of this Section, each Issuing 
L,ender shall in all cases be fully protected in acting, or in refiaining from acting, under this 
Section in respect of any Letter of Credit in accordance with a request of the Required Lenders, 
and such request and any action taken or failure to act pursuant hereto shall be binding upon all 
Lenders and all futiire holders of participations in such Letter of Credit; provided, that this 
sentence shall not affect any rights the Borrower may have against any Issuing Lender or the 
Lenders that make such request. 

Section 3.09. Obligations of Lenders to Reimburse Issuing Lender for Unpaid 
Drawings. If any Issuing Lender makes any payment under any Letter of Credit and the 
Borrower shall not have reimbursed such amount in full to such Issuing Lender pursuant to 
Section 3.07, such Issuing Lender shall promptly notify the Administrative Agent, and the 
Administrative Agent shall promptly notify each L,ender (other than the relevant Issuing Lender), 
and each such Lender shall promptly and unconditionally pay to the Administrative Agent, for 
the account of such Issuing Lender, such Lender’s share of such payment (determined in 
accordance with its respective Coininitinent Ratio) in Dollars in Federal or other iinniediately 
available funds, the aggregate of such payments relating to each iinreinibiirsed ainount being 
referred to herein as a “Mandatory Letter of Credit Borrowing”; provided, however, that no 
Lender shall be obligated to pay to the Administrative Agent its pro rata share of such 
unreimbursed amount for any wrongful payinent made by the relevant Issuing Lender under a 
Letter of Credit as a result of acts or omissions constituting willfiil misconduct or gross 
negligence by such Issuing Lender. If the Administrative Agent so notifies a Lender prior to 
11:OO A.M. (Charlotte, North Carolina time) on any Business Day, such Lender shall make 
available to the Adininistrative Agent at its address referred to i i i  Section 9.01 and for the 
account of the relevant Issuing Lender such Lender’s pro rata share of the amount of such 
payment by 3:00 P.M. (Charlotte, North Carolina time) on the Business Day following such 
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Lender’s receipt of notice from the Administrative Agent, together with interest on such amount 
for each day from and iiicluding the date of such drawing to but excluding the day such payment 
is due from such Lender at the Federal Funds Rate for such day (which funds the Adininistrative 
Agent shall promptly reinit to such Issuing Lender). The failure of any L,ender to make available 
to the Administrative Agent for the account of an Issuing Lender its pro rata share of any 
Linreimbursed drawing uiider any L,etter of Credit shall not relieve any other Lender of its 
obligation hereunder to make available to the Administrative Agent for the account of such 
Issuing Lender its pro rata share of any payment made under any Letter of Credit on the date 
required, as specified above, but no such Lender shall be responsible for the failure of ally other 
Lender to make available to the Administrative Agent for the account of such Issuing Lender 
such other Lender’s pro rata share of any such payment. Upon payment in f d l  of all amounts 
payable by a Lender under this Section 3.09, such Lender shall be subrogated to the rights of the 
relevant Issuing Lender against the Borrower to the extent of such Lender’s pro rata share of the 
related Letter of Credit Liabilities (including interest accrued thereon). If any Lender fails to pay 
any amount required to be paid by it pursuant to this Section 3.09 on the date on which such 
payment is due, interest shall accrue on such L,ender’s obligation to make such payment, for each 
day froin and including the date such payment became due to but excluding the date such Lender 
makes such payment, whether before or after judgment, at a rate per annum equal to (i) for each 
day from the date such payment is due to the third succeeding Business Day, inclusive, the 
Federal Funds Rate for such day as determined by the relevant Issuing Lender and (ii) for each 
day thereafter, the sum of 2% plus the rate applicable to its Base Rate Loans for such day. Any 
payirient made by any Lender after 3:OO P.M. (Charlotte, North Carolina time) on any Business 
Day shall be deemed for purposes of the preceding sentence to have been made on the next 
succeeding Business Day. 

Section 3.10. Funds Received from the Borrower in Respect of Drawn Letters of Credit. 
Whenever an Issuing Lender receives a payment of a Reiinbursement Obligation as to which the 
Administrative Agent has received for the account of such Issuing Lender any payments from the 
other Lenders pursuant to Section 3.09 above, such Issuing Lender shall pay the amount of such 
payment to the Administrative Agent, and the Administrative Agent shall promptly pay to each 
Lender which has paid its pro rata share thereof, in Dollars in Federal or other irninediately 
available funds, an amount equal to such Lender’s pro rata share of the principal amount thereof 
and interest thereon for each day after relevant date of payment at the Federal Funds Rate. 

Section 3.1 1. Obligations in Respect of Letters of Credit Unconditional. The 
obligations of the Borrower under Section 3.07 above shall be absolute, unconditional and 
irrevocable, and shall be performed strictly in accordance with the t e r m  of this Agreement, 
under all circuinstances whatsoever, including, without limitation, the following circumstances: 

(a) any lack of validity or enforceability of this Agreement or any L,etter of 
Credit or any document related hereto or thereto; 

(b) any amendment or waiver of or any consent to departure from all or any of 
the provisions of this Agreement or any Letter of Credit or any document related hereto or 
thereto; 
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(c) the use which may be made of the Letter of Credit by, or any acts or 
omission of, a beneficiary of a Letter of Credit (or any Person for whom the beneficiary inay be 
acting); 

(d) the existence of any claim, set-off, defense or other rights that the 
Borrower may have at any tinie against a beneficiary of a L,etter of Credit (or any Person for 
whom the beneficiary may be acting), aiiy Issuing Lieder or any other Person, whether in 
connection with this Agreement or aiiy L,etter of Credit or any document related hereto or thereto 
or any unrelated transaction; 

(e) any statement or any other docurnetit presented under a Letter of Credit 
proving to be forged, fraudulent or invalid in any respect or any statement therein being untrue or 
inaccurate in any respect whatsoever; 

(f) payment under a Letter of Credit against presentation to an Issuing L,ender 
of a draft or certificate that does not comply with the terms of such Letter of Credit; provided, 
that the relevant Issuing Lender’s determination that docuiiients presented under such L,etter of 
Credit comply with the terms thereof shall not have constituted gross negligence or willful 
inisconduct of such Issuing Lender; or 

(g) aiiy other act or oinission to act or delay of any kind by any Issuing 
Lender or any other Person or aiiy other event or circtinstaiice whatsoever that might, but for the 
provisions of this subsection (g), constitute a legal or equitable discharge of the Borrower’s 
obligations hereunder. 

Nothing in this Section 3.1 1 is intended to limit the right of the Borrower to make a claim against 
any Issuing Lender for damages as contemplated by the proviso to the first sentence of Section 
3.12. 

Section 3.12. Indemnification in Respect of Letters of Credit. The Borrower hereby 
indemnifies arid holds harmless each Lender (including each Issuing Lender) and the 
Administrative Agent froin and against any and all claims, damages, losses, liabilities, costs or 
expenses which sucli Lender or the Administrative Agent may incur by reason of or in 
connection with the failure of any other Lender to fulfill or comply with its obligations to such 
Issuing Lender hereunder (but nothing herein contained shall affect any rights which the 
Borrower inay have against such defaulting Lender), and none of the Lenders (including any 
Issuing Lender) nor the Administrative Agent, their respective affiliates nor any of their 
respective officers, directors, employees or agents shall be liable or responsible, by reason of or 
in connection with the execution and delivery or transfer of or payment or failure to pay under 
any Letter of Credit, including, without limitation, any of the circumstances enumerated in 
Section 3.1 1, as well as (i) aiiy error, omission, interruption or delay in transmission or delivery 
of any messages, by mail, cable, telegraph, telex or otherwise, (ii) any error in interpretation of 
technical terms, (iii) any loss or delay i n  the transmission of any docuinent required in order to 
make a drawing ~inder a Letter of Credit, (iv) any consequences arising from causes beyond the 
control of sucli indeinnitee, including without liinitation, any government acts, or (v) any other 
circumstances whatsoever in malting or failing to make payment under such L,etter of Credit; 
provided, that the Borrower shall not be required to indenmi@ any Issuing Lender for any 
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claims, damages, losses, liabilities, costs or expenses, and the Borrower shall have a claim 
against such Issuing Lender for direct (but not consequential) damages suffered by it, to the 
extent found by a court of competent jurisdiction in a final, non-appealable judgment or order to 
have been caused by (i) the willful misconduct or gross negligence of such Issuing Lender in 
determining whether a request presented under any L,etter of Credit issued by it coinplied with 
the terms of such Letter of Credit or (ii) such Issuing Lender’s failure to pay under any Letter of 
Credit issued by it after the presentation to it of a request strictly complying with the t e r m  and 
conditions of such Letter of Credit. Nothing in this Section 3.12 is intended to limit the 
obligations of the Borrower under any other provision of this Agreement. 

Section 3.13. ISP98. The rules of the “International Standby Practices 1998” as 
published by the International Chamber of Cominerce most recently at the time of issuance of 
any Letter of Credit shall apply to such Letter of Credit unless otherwise expressly provided in 
such Letter of Credit. 

ARTICLE IV 
CONDITIONS 

Section 4.01. Conditions to Closing. The obligation of each Lender to make a Loan or 
issue a Letter of Credit on the occasion of the first Credit Event hereunder is subject to the 
satisfaction of the following conditions: 

(a) Consummation of the Acquisition. On or prior to the Effective Date, the 
Acquisition shall have been consuininated or shall be consuininated simultaneously with or 
iininediately following the closing of this Agreement. 

(b) This Agreement. (i) On or prior to June 30, 2010, the Administrative 
Agent shall have received counterparts hereof signed by each of the parties hereto (other than the 
Borrower) or, in the case of any party as to which an executed counterpart shall not have been 
received, receipt by the Administrative Agent i n  form satisfactory to it  of telegraphic, telex, 
facsimile or other written confirmation froin such party of execution of a counterpart hereof by 
such party) to be held in escrow and to be delivered to the Borrower upon satisfaction of the 
other conditions set forth in this Section 4.01 and (ii) on or prior to the Effective Date, the 
Administrative Agent shall have received the Borrower’s signature pages to this Agreement. 

(c) Notes. On or prior to the Effective Date, the Administrative Agent shall 
have received a duly executed Note for the account of each Lender requesting delivery of a Note 
pursuant to Section 2.05. 

(d) Officers’ Certificates. The Administrative Agent shall have received a 
certificate dated the Effective Date signed on behalf of the Borrower by the Chairman of the 
Board, the President, any Vice President, the Treasurer or any Assistant Treasurer of the 
Borrower stating that (A) on the Effective Date and after giving effect to the Loans and Letters 
of Credit being made or issued on the Effective Date, no Default shall have occurred and be 
continuing and (B) the representations and warranties of the Borrower contained in the Loan 
Docuinents are true and correct oii and as of the Effective Date, except to the extent that such 
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representations and warranties specifically refer to an earlier date, in  which case they were true 
and correct as of such earlier date. 

(e) Proceedings. 0 1 1  the Effective Date, the Administrative Agent shall have 
received (i) a Certificate of the Secretary of State of the Commonwealth of ICentucIty, dated as of 
a recent date, as to tlie good standing of the Borrower, (ii) a certificate of tlie Secretary of State 
of tlie Coininonwealth of Virginia, dated as of a recent date, as to the good standing of the 
Borrower and (iii) a certificate of the Secretary or an Assistant Secretary of the Borrower dated 
the Effective Date and certifying (A) that attached thereto are true, correct and complete copies 
of (x) the Borrower’s articles of incorporation certified by the Secretary of State of the 
Coininonwealth of Kentucky and the Secretary of State of the Conimonwealth of Virginia and 
(y) the bylaws of the Borrower, (B) as to the absence of dissolution or liqiiidatioii proceedings by 
or against the Borrower, (C) that attached thereto is a true, correct and complete copy of 
resolutions adopted by the board of directors of the Borrower authorizing the execution, delivery 
and performance of the Loan Documents to which tlie Borrower is a party arid each other 
document delivered in connection herewith or therewith and that such resolutions have not been 
amended and are in full force and effect on the date of such certificate and (D) as to the 
iiicuinbency and specimen signatures of each officer of the Borrower executing the Loan 
Documents to which the Borrower is a party or any other document delivered in connection 
herewith or therewith. 

(f) Opinions of Counsel. On the Effective Date, the Administrative Agent 
shall have received from counsel to tlie Borrower, opinions addressed to the Administrative 
Agent and each Lender, dated tlie Effective Date, substantially in the form of Exhibit D-1 hereto. 

(g) Repayment of Existing Credit Agreement. All indebtedness under tlie 
Existing Credit Agreement shall be repaid in full and all conitnitinents under the Existing Credit 
Agreement shall be terminated. 

(h) Consents. All necessary governmental (domestic or foreign), regulatory 
and third party approvals, including, without liinitation, the orders of the KPSC (the “KPSC 
Order”), TRA (the “TRA Order”), VSCC (the “VSCC Order”) and any required approvals of the 
FERC, authorizing borrowings hereunder in connection with the transactions contemplated by 
this Agreement and the other Loan Documelits shall have been obtained and remain in fill1 force 
and effect, in each case without any action being taken by any competent authority which could 
restrain or prevent such transaction or impose, in the reasonable judgment of the Administrative 
Agent, materially adverse conditions upon the consummation of such transactions; provided that 
any such approvals with respect to elections by the Borrower to increase the Commitment as 
contemplated by Section 2.19 need not be obtained or provided until tlie Borrower makes any 
such election. 

(i) Payment of Fees. A11 costs, fees and expenses due to the Administrative 
Agent, the Joint Lead Arrangers and the L,enders (including, without limitation, the Ticlting Fee 
(as defined in the Ticlting Fee Letter)) on or before the Effective Date shall have been paid. 

(j) Counsel Fees. The Adiniiiistrative Agent shall have received fiill payment 
froin the Borrower of the fees and expenses of Davis Polk & Wardwell LLP described in Section 
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9.03 which are billed through the Effective Date and whicll have been invoiced one Business 
Day prior to the Effective Date. 

Section 4.02. Conditions to All Credit Events. The obligation of any Lender to make 
any L,oan, and the obligation of any Issuing Lender to issue (or renew or extend the term of) any 
Letter of Credit, is subject to the satisfaction of the following conditions: 

(a) receipt by the Administrative Agent of a Notice of Borrowing as required 
by Section 2.03, or receipt by an Issuing L,ender of a Letter of Credit Request as required by 
Section 3.03; 

(b) the fact that, innmediately before and after giving effect to such Credit 
Event, no Default shall have occurred and be continuing; and 

(c) the fact that the representations and warranties of the Borrower contained 
in this Agreement and the other Loan Documents shall be true and correct on and as of the date 
of such Credit Event, except to the extent that such representations and warranties specifically 
refer to an earlier date, in which case they were true and correct as of such earlier date and except 
for the representations in Section 5.04(c), Section 5.05 and Section 5.13, which shall be deemed 
only to relate to the matters referred to therein on and as of the Effective Date and the 
representation in Section 5.15, which shall be deemed only to relate to the matter referred to 
therein iininediately prior to the Effective Date. 

Each Credit Event under this Agreement shall be deemed to be a representation and warranty by 
the Borrower on the date of such Credit Event as to the facts specified in clauses (b) and (c) of 
this Section. 

ARTICLE V 
REPRESENTATIONS AND WARRANTIES 

The Borrower represents and warrants that: 

Section 5.01. Status. The Borrower is a corporation duly organized, validly existing and 
in good standing under the laws of the Commonwealth of Kentiicky and the Commonwealth of 
Virginia and has the corporate authority to make and perforin this Agreement and each other 
Loan Document to which it is a party. 

Section 5.02. Authority: No Conflict. Tlie execution, delivery and performance by the 
Borrower of this Agreement and each other Loan Document to which it is a party have been duly 
authorized by all necessary corporate action and do not violate (i) any provision of law or 
regulation, or any decree, order, writ or judgment, (ii) any provision of its articles of 
incorporation or bylaws, or (iii) result in the breach of or constitute a default under any indenture 
or other agreement or instrument to which the Borrower is a party; provided, that any exercise of 
the option to increase the Coininitinent as contemplated in Section 2. I9 may require further 
authorization of the Borrower’s Board of Directors, or approvals of the KPSC, TRA, VSCC 
and/or FERC. 

Section 5.03. Legality: Etc. This Agreement and each other L,oan Document (other than 
the Notes) to which the Borrower is a party constitute the legal, valid and binding obligations of 
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the Borrower, and the Notes, when executed and delivered in accordance with this Agreement, 
will constitute legal, valid and binding obligations of the Borrower, in each case enforceable 
against the Borrower in accordance with their ternis except to the extent limited by (a) 
bankruptcy, insolvency, fraudulent conveyance or reorganization laws or by other similar laws 
relating to or affecting the enforceability of creditors’ rights generally and by general equitable 
principles which may limit the right to obtain equitable remedies regardless of whether 
enforcement is considered in a proceeding of law or equity or (b) any applicable public policy on 
enforceability of provisions relating to contribution and indemnification. 

Section 5.04. Financial Condition. 

(a) Audited Financial Statements. The consolidated balance sheet of the 
Borrower and its Consolidated Subsidiaries as of December 31, 2009 and the related 
coiisolidated statements of income and cash flows for the fiscal year then ended, reported on by 
PricewaterhouseCoopers LLP, copies of which have been delivered to each of the Administrative 
Agent and the L,enders, fairly present, in conformity with GAAP, the consolidated financial 
position of the Borrower and its Consolidated Subsidiaries as of such date and their consolidated 
results of operations and cash flows for such fiscal year. 

(b) Interim Financial Statements. The unaudited consolidated balance sheet 
of the Borrower and its Consolidated Subsidiaries as of March 31, 2010 and the related 
unaudited consolidated statements of income and cash flows for the three months then ended 
fairly present, in conformity with GAAP applied on a basis consistent with the financial 
statements referred to in subsection (a) of this Section, the consolidated financial position of the 
Borrower and its Consolidated Subsidiaries as of such date and their consolidated results of 
operations and cash flows for such three-month period (subject to noririal year-end audit 
adjustments). 

(c) Material Adverse Change. Since December 31, 2009 there has been no 
change in the business, assets, financial condition or operations of the Borrower and its 
Consolidated Subsidiaries, considered as a whole, that would materially and adversely affect the 
Borrower’s ability to perform any of its obligations under this Agreement, the Notes or the other 
Loan Doc Limen ts. 

Section 5.05. Litigation. Except as disclosed in or contemplated by the Purchase 
Agreement or the financial statements referenced in Sections 5.04(a) and S.OS(b) above, or 
otherwise furnished in writing to the Administrative Agent arid each Lender, no litigation, 
arbitration or administrative proceeding against the Borrower is pending or, to the Borrower’s 
knowledge, threatened, which would reasonably be expected to materially and adversely affect 
the ability of the Borrower to perform any of its obligations under this Agreement, the Notes or 
the other Loan Documents. There is no litigation, arbitration or administrative proceeding 
pending or, to the knowledge of the Borrower, threatened which questions the validity of this 
Agreement or the other Loan Documents to which it is a party. 

Section 5.06. No Violation. No part of the proceeds of the borrowings by hereunder 
will be used, directly or indirectly by the Borrower for the purpose of purchasing or carrying any 
“margin stock” within the meaning of Regulation U of the Board of Governors of the Federal 
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Reserve Systein, or for any other purpose which violates, or which conflicts with, the provisions 
of Regulations U or X of said Board of Governors. The Borrower is not engaged principally, or 
as one of its important activities, in the business of extending credit for the purpose of 
purchasing or carrying any such ‘‘margin stock”. 

Section 5.07. ERISA. Each member of the ERISA Group has fulfilled its obligations 
under the ininiinuni funding standards of ERISA and the Internal Revenue Code with respect to 
each Material Plan and is in compliance in all inaterial respects with the presently applicable 
provisions of ERISA and the Internal Revenue Code with respect to each Material Plan. No 
nieinber of the ERISA Group has (i) sought a waiver of the ininiinuin funding standard under 
Section 412 of the Internal Revenue Code in respect of any Material Plan, (ii) failed to make any 
contribution or payment to any Material Plan, or made any aiiiendnient to any Material Plan, 
which has resulted or could result in the imposition of a Lien or the posting of a bond or other 
security under ERISA or the Internal Revenue Code or (iii) incurred any inaterial liability under 
Title IV of ERISA other than a liability to the PRGC for premiums iinder Section 4007 of 
ERISA. 

Section 5.08. Governmental Approvals. No authorization, consent or approval from any 
Governmental Authority is required for the execution, delivery and performance by the Borrower 
of this Agreement, the Notes and the other Loan Documents to which it is a party and except 
such authorizations, consents and approvals, including, without limitation, the KPSC Order, 
TRA Order and VSCC Order, as shall have been obtained prior to the Effective Date and shall be 
in full force and effect; provided, that any exercise of the option to increase the Commitment as 
contemplated in Section 2.19 may require additional approvals of the KPSC, TRA, VSCC and/or 
FERC. 

Section 5.09. investment Company Act. The Borrower is not an “investment company” 
within the meaning of the Investment Company Act of 1940, as amended. 

Section 5.10. Tax Returns and Payments. The Borrower has filed or caused to be filed 
all Federal, state, local and foreign income tax returns required to have been filed by it and has 
paid or caused to be paid all income taxes shown to be due or1 such returns except incoiiie taxes 
that are being contested in good faith by appropriate proceedings and for which the Borrower 
shall have set aside on its books appropriate reserves with respect thereto in accordance with 
GAAP or that would not reasonably be expected to have a Material Adverse Effect. 

Section 5.  I I .  Compliance with Laws. To the Imowledge of the Borrower, the Borrower 
is in compliance with all applicable laws, regulations and orders of any Governmental Authority, 
domestic or foreign, in respect of the conduct of its business and the ownership of its property 
(including, without limitation, coinpliance with all applicable ERISA and Environmental Laws 
and the requirements of any permits issued under such Environmental Laws), except to the 
extent (a) such compliance is being contested in good faith by appropriate proceedings or (b) 
non-compliance would not reasonably be expected to materially and adversely affect its ability to 
perform any of its obligations under this Agreement, the Notes or any other Lman Document to 
which it is a party. 

Sectioii 5.12. No Default. No Default has occurred and is contiiiuing. 
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Section 5.13. Environmental Matters. 

(a) Except (i) as disclosed in or conteinplated by the Purchase Agreement or 
the financial statements referenced in Sections 5.04(a) and 5.04(b) above, or otherwise furnished 
in writing to the Administrative Agent and each Lender, or (ii) to the extent that the liabilities of 
the Borrower and its Subsidiaries, taken as a whole, that relate to or could reasonably be 
expected to result fiom the matters referred to in clauses (i) through (iii) of this Section 5.13(a), 
inclusive, would not reasonably be expected to result in a Material Adverse Effect: 

(i) no notice, notification, citation, suininons, coniplaint or order has 
been received by the Borrower or any of its Subsidiaries, no penalty has been assessed 
nor is any investigation or review pending or, to the Borrower’s or any of its 
Subsidiaries’ knowledge, threatened by any governniental or other entity with respect to 
any (A) alleged violation by or liability of the Borrower or any of its Subsidiaries of or 
under any Environmental Law, (B) alleged failure by the Borrower or any of its 
Subsidiaries to have any environmental permit, certificate, license, approval, registration 
or authorization required in connection with the conduct of its business or (C) generation, 
storage, treatment, disposal, transportation or release of Hazardous Substances; 

(ii) to the Borrower’s or any of its S~ibsidiaries’ Itnowledge, no 
Hazardous Substance has been released (and no written notification of such release has 
been filed) (whether or not in a reportable or threshold planning quantity) at, on or under 
any property now or previously owned, leased or operated by the Borrower or any of its 
Subsidiaries; and 

(iii) no property now or previously owned, leased or operated by the 
Borrower or any of its Subsidiaries or, to the Borrower’s or any of its Subsidiaries’ 
knowledge, any property to which the Borrower or any of its Subsidiaries has, directly or 
indirectly, transported or arranged for the transportation of any Hazardous Substances, is 
listed or, to the Borrower’s or any of its Subsidiaries’ Itnowledge, proposed for listing, on 
the National Priorities List promulgated pursuant to the Coinprehensive Environmental 
Response, Coinpensation and Liability Act of 1980, as amended (“CERCLA”), on 
CERCLIS (as defined in CERCLA) or on any similar federal, state or foreign list of sites 
requiring investigation or clean-up. 

(b) Except as disclosed in or contemplated by the Purchase Agreement or the 
financial statements referenced i n  Sections 5.04(a) and 5.04(b) above, or otherwise furnished in 
writing to the Adininistrative Agent and each Lender, to the Borrower’s or any of its 
Subsidiaries’ knowledge, there are no Environmental Liabilities that have resulted or could 
reasonably be expected to result in a Material Adverse Effect. 

(c) For purposes of this Section 5.13, the ternis “the Borrower” and 
“Subsidiary” shall include any business or business entity (including a corporation) which is a 
predecessor, in whole or in part, of the Borrower or any of its Subsidiaries from the time such 
business or business entity becanie a Subsidiary of PPL Corporation, a Pennsylvania corporation. 
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Section 5.14. OFAC. None of the Borrower, any Subsidiary of the Borrower or any 
Affiliate of the Borrower: (i) is a Sanctioned Person, (ii) has inore than 10% of its assets in 
Sanctioned Entities, or (iii) derives more than 10% of its operating income from investments in, 
or transactions with Sanctioned Persons or Sanctioned Entities. The proceeds of any Loan will 
not be used and have riot been used to fhnd any operations in, finance any investments or 
activities in, or make any payments to, a Sanctioned Person or a Sanctioned Entity. 

Section 5.1 5.  Credit Facilities Iininediately Prior to Effective Date. Immediately prior 
to the Effective Date, the Borrower was not party to any coininitted revolving credit facility other 
than the Existing Credit Agreement and other than intercompany credit facilities with E.ON US, 
LLC and its Subsidiaries. 

ARTICLE VI 
COVENANTS 

The Borrower agrees that so long as any L,ender has any Coininitinent hereunder 
or any anioiint payable hereunder or under any Note or other Loan Document remains unpaid or 
any Letter of Credit Liability remains outstanding: 

Section 6.01. Information. The Borrower will deliver or cause to be delivered to each of 
the Lenders (it being understood that the posting of the information required in clauses (a), (b) 
and (f) of this Section 6.01 on the Borrower’s website or PPL Corporation’s website 
(httu://www.uplweb.coin) or malting such information available on IntraLinlts, Syndtrak (or 
similar service) shall be deemed to be effective delivery to the Lenders): 

(a) Annual Financial Statements. Promptly when available and in any event 
within ten ( I  0) days after the date such information is required to be delivered to the SEC (or, if 
the Borrower is not a Public Reporting Company, within one hundred and five (105) days after 
the end of each fiscal year of the Borrower), a consolidated balance sheet of the Borrower and its 
Consolidated Subsidiaries as of the end of such fiscal year and the related consolidated 
statements of income and cash flows for such fiscal year and accoiiipanied by an opinion thereon 
by independent public accountants of recognized national standing, which opinion shall state that 
such consolidated financial statements present fairly the consolidated financial position of the 
Borrower and its Consolidated Subsidiaries as of the date of such financial statements and the 
results of their operations for the period covered by such financial statements in conformity with 
GAAP applied on a consistent basis. 

(b) Quarterly Financial Statements. Promptly when available and in any 
event within ten (10) days after the date such information is required to be delivered to the SEC 
(or, if the Borrower is not a Public Reporting Company, within sixty (60) days after the end of 
each quarterly fiscal period in each fiscal year of the Borrower (other than the last quarterly 
fiscal period of the Borrower)), a consolidated balance sheet of the Borrower and its 
Consolidated Subsidiaries as of the end of such quarter and the related consolidated statements of 
income arid cash flows for such fiscal quarter, all certified (subject to normal year-end audit 
adjustments) as to fairness of presentation, GAAP and consistency by any vice president, the 
treasurer or the controller of the Borrower. 
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(c) Officer’s Certificate. Siinultaneously with the delivery of each set of 
financial statements referred to in subsections (a) and (b) above, a certificate of the chief 
accounting officer or controller of the Borrower, (i) setting forth in reasonable detail the 
calculations required to establish compliance with the requirements of Section 6.09 on the date 
of such financial statements and (ii) stating whether there exists on the date of such certificate 
any Default and, if any Default then exists, setting forth the details thereof arid the action which 
the Borrower is taking or proposes to take with respect thereto. 

(d) Default. Forthwith upon acquiring knowledge of the occurrence of any (i) 
Default or (ii) Event of Default, in either case a certificate of a vice president or the treasurer of 
the Borrower setting forth the details thereof and the action which the Borrower is taking or 
proposes to tale with respect thereto. 

(e) Change in Borrower’s Ratings. Promptly, upon the chief executive 
officer, the president, any vice president or any senior financial officer of the Borrower obtaining 
knowledge of any change in a Borrower’s Rating, a notice of such Borrower’s Rating in effect 
after giving effect to such change. 

(f) Securities Laws Filing. To the extent the Borrower is a Public Reporting 
Company, promptly, when available and in any event within ten ( I O )  days after the date such 
information is required to be delivered to the SEC, a copy of any Form 10-K Report to the SEC 
and a copy of any Form 10-Q Report to the SEC, and promptly upon the filing thereof, any other 
filings with the SEC. 

(8) ERISA Matters. If and when any ineinber of the ERISA Group: (i) gives 
or is required to give notice to the PBGC of any “reportable event” (as defined in Section 4043 
of ERISA) with respect to any Material Plan which might constitute grounds for a termination of 
such Plan under Title IV of ERISA, or ltnows that the plan administrator of any Material Plan 
has given or is required to give notice of any such reportable event, a copy of the notice of such 
reportable event given or required to be given to the PBGC; (ii) receives, with respect to any 
Material Plan that is a Multiemployer Plan, notice of any coiriplete or partial withdrawal liability 
under Title IV of ERISA, or notice that any Multieniployer Plan is in  reorganization, is insolvent 
or has been terminated, a copy of such notice; (iii) receives notice fiom the PBGC under Title IV 
of ERISA of an intent to terminate, impose material liability (other than for premiums under 
Section 4007 of ERISA) in respect of, or appoint a trustee to administer any Material Plan, a 
copy of such notice; (iv) applies for a waiver of the minilnuin funding standard under Section 
4 I2 of the Internal Revenue Code with respect to a Material Plan, a copy of such application; (v) 
gives notice of intent to terminate any Plan under Section 4041(c) of ERISA, a copy of such 
notice and other inforination filed with the PBGC; (vi) gives notice of withdrawal fioni any Plan 
pursuant to Section 406.3 of ERISA; or (vii) fails to make any payment or contribution to any 
Plan or makes any aniendinent to any Plan which has resulted or could result in the imposition of 
a L,ien or the posting of a bond or other security, a copy of such notice, a certificate of the chief 
accounting officer or controller of the Borrower setting forth details as to such occurrelice and 
action, if any, which the Borrower or applicable iiiember of the ERISA Group is required or 
proposes to take. 
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(h) Other Information. Froin time to time such additional financial or other 
information regarding the financial condition, resiilts of operations, properties, assets or business 
of the Borrower or any of its Subsidiaries as any Lender may reasonably request. 

The Borrower hereby acknowledges that (a) the Administrative Agent will make 
available to the Lenders and each Issuing Lmder materials and/or information provided by or on 
behalf of the Borrower hereunder (collectively, “Borrower Materials”) by posting the Borrower 
Materials on IntraL,inl<s or another similar electronic system (the “Platform”) and (b) certain of 
the Lenders may be “public-side” Lenders (Le., Lenders that do not wish to receive material non- 
public information with respect to the Borrower or its securities) (each, a “Public Lender”). The 
Borrower hereby agrees that it will use coininercially reasonable efforts to identify that portioii 
of the Borrower Materials that may be distributed to the Public Lenders and that (w) all such 
Borrower Materials shall be clearly and conspicuously marked “PUBLIC” which, at a miniintiin, 
shall mean that the word “PUBL,IC” shall appear prominently on the first page thereof; (x) by 
iiiarlting Borrower Materials “PIJRLIC,” the Borrower shall be deemed to have authorized the 
Administrative Agent, the Issuing Lenders and the Lenders to treat such Borrower Materials as 
not containing any material non-public information (although it may be sensitive and 
proprietary) with respect to the Borrower or its securities for purposes of United States Federal 
and state securities laws (provided, however, that to the extent siich Borrower Materials 
constitute Information (as defined below), they shall be treated as set forth in  Section 9.12); (y) 
all Borrower Materials marked ‘cPUBLIC” are permitted to be made available through a portion 
of the Platforin designated “Public Investor;” and (2) the Administrative Agent shall be entitled 
to treat any Borrower Materials that are not marked “PUBLIC” as being suitable only for posting 
(subject to Section 9.12) on a portion of the Platform not designated ‘“Public Investor.” 
“Inforination” means all information received from the Borrower or any of its Subsidiaries 
relating to the Borrower or any of its Subsidiaries or any of their respective businesses, other 
than any such inforination that is available to the Administrative Agent, any Lender or any 
Issuing Lender on a nonconfidential basis prior to disclosure by the Borrower or any of its 
Subsidiaries; provided that, in the case of information received from the Borrower or any of its 
Subsidiaries after the Escrow Closing Date, such information is clearly identified at the time of 
delivery as confidential. Any Person required to maintain the confidentiality of Information as 
provided in this Section shall be considered to have complied with its obligatioii to do so if such 
Person has exercised the same degree of care to maintain the confidentiality of such Information 
as such Person would accord to its own confidential information. 

Section 6.02. Maintenance of Property; Insurance. 

(a) Maintenance of Properties. The Borrower will keep all property useful 
and necessary in  its businesses in good worlting order and condition, subject to ordinary wear 
and tear, unless the Borrower determines in good faith that the continued maintenance of any of 
such properties is no longer economically desirable and so long as the failure to so maintain such 
properties would not reasonably be expected to have a Material Adverse Effect. 

(b) Insurance. The Borrower will maintain, or cause to be maintained, 
insurance with fiiiancially sound (deterniined in the reasonable jridginent of the Borrower) and 
responsible companies in such amounts (and with such risk retentions) and against such risks as 
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is usually carried by owners of siiiiilar businesses and properties in the same general areas in 
which the Borrower operates. 

Section 6.03. Conduct of Business and Maintenance of Existence. The Borrower will 
(i)continue to engage in businesses of the same general type as now conducted by the Borrower 
and its Subsidiaries and businesses related thereto or arising out of such businesses, except to the 
extent that the failure to maintain any existing business would not have a Material Adverse 
Effect and (ii) except as otherwise permitted in Section 6.07, preserve, renew and keep i n  full 
force and effect, and will cause each of its Subsidiaries to preserve, renew and keep in fiill force 
and effect, their respective corporate (or other entity) existence and their respective rights, 
privileges and franchises necessary or material to the normal conduct of business, except, in each 
case, where the failure to do so could not reasonably be expected to have a Material Adverse 
Effect. 

Section 6.04. Coinpliance with Laws. Etc. The Borrower will comply with all 
applicable laws, regulations and orders of any Governmental Authority, domestic or foreign, in 
respect of the conduct of its business and the ownersliip of its property (including, without 
limitation, compliance with all applicable ERISA and Environmental Laws and the requirements 
of any permits issued under such Environmental Laws), except to the extent (a) such compliance 
is being contested in good faith by appropriate proceedings or (b) non-compliance could not 
reasonably be expected to have a Material Adverse Effect. 

Section 6.05. Books and Records. The Borrower (i) will keep, and will cause each of its 
Subsidiaries to keep, proper books of record and account in conformity with GAAP and (ii) will 
permit representatives of the Administrative Agent and each of the Lenders to visit and inspect 
any of their respective properties, to examine and make copies from any of their respective books 
and records and to discuss their respective affairs, finances and accounts with their officers, any 
employees and independent public accountants, all at such reasonable times and as often as may 
reasonably be desired; provided, that, the rights created in this Section 6.05 to “visit”, “inspect”, 
“discuss” and copy shall not extend to any matters which the Borrower deems, in good faith, to 
be confidential, iinless the Administrative Agent and any such L,ender agree in writing to keep 
such matters confidential. 

Section 6.06. Use of Proceeds. The proceeds of the Loans made under this Agreement 
will be used by the Borrower to repay loans under the Existing Credit Agreement on the 
Effective Date and for general corporate purposes of the Borrower and its Subsidiaries, including 
for working capital purposes, for making investments in or loans to Subsidiaries and as a 
commercial paper backstop. The Borrower will request the issuance of Letters of Credit solely 
for general corporate purposes of the Borrower and its Subsidiaries including to support 
issuances of tax-exempt pollution control bonds issued on behalf of the Borrower and/or its 
Subsidiaries. No such use of the proceeds for general corporate purposes will be, directly or 
indirectly, for the purpose, whether immediate, incidental or iiltimate, of buying or carrying any 
Margin Stock within the meaning of Regulation U. 

Section 6.07. Merger or Consolidation. The Borrower will not merge with or into or 
consolidate with or into any other corporation or entity, iinless (i) iininediately after giving effect 
thereto, no event shall occur and be continuing which constitutes a Default, (ii) the surviving or 
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resulting Person, as the case may be, assunies and agrees in writing to pay and perform all of the 
obligations of the Borrower under this Agreement, (iii) substantially all of the consolidated assets 
and consolidated revenues of the surviving or resulting Person, as the case may be, are 
anticipated to come from the utility or energy businesses and (iv) the senior long-tern1 debt 
ratings from both Rating Agencies of the surviving or resulting Person, as the case may be, 
immediately following the merger or consolidation is equal to or greater than the senior long- 
term debt ratings fro111 both Rating Agencies of the Borrower iniinediately preceding the 
announcement of such consolidation or merger. 

Section 6.08. Asset Sales. Except for the sale of assets required to be sold to conform 
with governniental requirements, the Borrower shall not cons~uiiinate any Asset Sale, if the 
aggregate net book value of all such Asset Sales consuinrnated during the four calendar quarters 
immediately preceding any date of determination would exceed 25% of the total assets of the 
Borrower and its Consolidated Subsidiaries as of the beginning of the Borrower’s most recently 
ended full fiscal quarter; provided, however, that any such Asset Sale will be disregarded for 
purposes of the 25% limitation specified above: (a) if any such Asset Sale is in the ordinary 
course of business of the Borrower (b) if the assets subject to any such Asset Sale are worn out 
or are no longer useful or necessary in connection with the operation of the businesses of the 
Borrower; (c) if the assets subject to any such Asset Sale are being transferred to a Wholly 
Owned Subsidiary of the Borrower; (d) if the proceeds from any such Asset Sale (i) are, within 
twelve (12) months of such Asset Sale, invested or reinvested by the Borrower in a Permitted 
Business, (ii) are used by the Borrower to repay Debt of the Borrower, or (iii) are retained by the 
Borrower; or (e) if, prior to any such Asset Sale, both Rating Agencies confirm the then-current 
Borrower Ratings after giving effect to any such Asset Sale. 

Section 6.09. Consolidated Debt to Consolidated Capitalization Ratio. The ratio of 
Consolidated Debt of the Borrower to Consolidated Capitalizatioii of the Borrower shall not 
exceed 70%, measured as of the end of each fiscal quarter. 

ARTICLE VII 
DEFAULTS 

Section 7.01. Events of Default. If one or inore of the following events (each an “Event 
of Defadt”) shall have occurred and be continuing: 

(a) the Borrower shall fail to pay when due any principal on any Loans or 
Rei~nburseinent Obligations; or 

(b) the Borrower shall fail to pay when due any interest on the Loans and 
Rei~nburseinent Obligations, any fee or any other ainount payable hereunder or under any other 
Loan Document for five ( 5 )  days following the date such payment becomes due hereunder; or 

(c) the Borrower shall fail to observe or perform any covenant or agreement 
contained i n  clause (ii) of Section 6.0.5, or Sections 6.06, 6.07, 6.08 or 6.09; or 

(d) the Borrower shall fail to observe or perform any covenant or agreement 
contained in Section 6.Ol(d)(i) for 30 days after any sLich failure or in Section 6.01(d)(ii) for ten 
( I  0) days after any such failure; or 
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(e) the Borrower shall fail to observe or perform any covenant or agreement 
contained in this Agreement or any other Loan Document (other than those covered by clauses 
(a), (b), (c) or (d) above) for thirty (30) days after written notice thereof has been given to the 
defaulting party by tlie Administrative Agent, or at the request of the Required Lenders; or 

(f) any representation, warranty or certification made by the Borrower in this 
Agreement or any other Loan Document or in any certificate, financial statement or other 
document delivered pursuant hereto or thereto shall prove to have been incorrect in any material 
respect when made or deemed made; or 

(g) tlie Borrower shall (i) fail to pay any principal or interest, regardless of 
amount, due in respect of any Material Debt beyond any period of grace provided with respect 
thereto, or (ii) fail to observe or perform any other term, covenant, condition or agreement 
contained in any agreement or instrument evidencing or governing any such Material Debt 
beyond any period of grace provided with respect thereto if the effect of any failure referred to in  
this clause (ii) is to cause, or to permit the holder or holders of such Debt or a trustee on its or 
their behalf to cause, such Debt to become due prior to its stated maturity; or 

(h) the Borrower shall commence a voluntary case or other proceeding 
seeking liquidation, reorganization or other relief with respect to itself or its debts under any 
banltruptcy, insolvency or other similar law now or hereafter in  effect or seeking the appointment 
of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial part of 
its property, or shall consent to any such relief or to the appointment of or taking possession by 
any such official in an involuntary case or other proceeding commenced against it, or shall make 
a general assignment for the benefit of creditors, or shall fail generally to pay, or shall adinit in 
writing its inability to pay, its debts as they become due, or shall take any corporate action to 
authorize any of the foregoing; or 

(i) an involuntary case or other proceeding shall be commenced against the 
Borrower seeking liquidation, reorganization or other relief with respect to it or its debts under 
any bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the 
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any 
substantial part of its property, and such involuntary case or other proceeding shall remain 
undisinissed and unstayed for a period of 60 days; or an order for relief shall be entered against 
the Borrower under the Bankruptcy Code; or 

(j) any member of the ERISA Gro~ip shall fail to pay when due an amount or 
amounts aggregating in excess of $50,000,000 which it shall have become liable to pay under 
Title IV of ERISA; or notice of intent to terminate a Material Plan shall be filed under Title IV of 
ERISA by any member of the ERISA Group, any plan adininistrator or any combination of the 
foregoing; or the PBGC shall institute proceedings under Title IV of ERISA to terminate, to 
impose liability (other than for premiums under Section 4007 of ERISA) in respect of, or to 
cause a trustee to be appointed to administer any Material Plan; or a condition shall exist by 
reason of which the PBGC would be entitled to obtain a decree adjudicating that any Material 
Plan inust be terminated; or there shall occur a complete or partial withdrawal from, or default, 
within the meaning of Section 421 9(c)(5) of ERISA, with respect to, one or inore Mdtiemployer 
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Plans which could reasonably be expected to cause one or more inembers of the ERISA Group to 
incur a current payment obligation in excess of $SO,OOO,OOO; or 

(k) the Borrower shall fail within sixty (60) days to pay, bond or otherwise 
discharge any judgment or order for the payment of money in excess of $20,000,000, entered 
against the Borrower that is not stayed on appeal or otherwise being appropriately contested i n  
good faith; or 

(1) a Change of Control shall have occurred; 

then, and in every such event, while such event is continuing, the Administrative Agent may (A) 
if requested by the Required Lenders, by notice to the Borrower terminate the Commitments, and 
the Coiniiiitrnerits shall thereupon terminate, and (B) if requested by the Lenders holding more 
than SO% of the sum of the aggregate outstanding principal amount of the Loans and Letter of 
Credit Liabilities at such time, by notice to the Borrower declare the Loans and Letter of Credit 
Liabilities (together with accrued interest and accrued and unpaid fees thereon and all other 
ainounts due hereunder) to be, and the Laans and Letter of Credit Liabilities shall thereupon 
become, immediately due and payable without presentment, demand, protest or other notice of 
any kind (except as set forth in clause (A) above), all of which are hereby waived by the 
Borrower and require the Borrower to, and the Borrower shall, cash collateralize (in accordance 
with Section 2.09(a)(ii)) all Letter of Credit Liabilities then outstanding; provided, that, in the 
case of any Default or any Event of Default specified in clause 7.01(h) or 7.01(i) above with 
respect to the Borrower, without any notice to the Borrower or any other act by the 
Administrative Agent or any Lender, the Coininitments shall thereupon terminate and the Loans 
and Letter of Credit Liabilities (together with accrued interest and accrued and unpaid fees 
thereon and all other amounts due hereunder) shall become iininediately due and payable without 
presentment, demand, protest or other notice of any kind, all of which are hereby waived by the 
Borrower, and the Borrower shall cash collateralize (in accordance with Section 2.09(a)(ii)) all 
Letter of Credit Liabilities then outstanding. 

ARTICLE VI11 
THE AGENTS 

Section 8.0 I . Appointment and Authorization. Each L,ender hereby irrevocably 
designates and appoints the Administrative Agent to act as specified herein and in the other Loan 
Documents aiid to take such actions on its behalf under the provisions of this Agreement and the 
other Loan Documents and perform such duties as are expressly delegated to the Administrative 
Agent by the terms of this Agreement and the other L,oan Docwments, together with such other 
powers as are reasonably incidental thereto. The Administrative Agent agrees to act as such 
upon the express conditions contained in this Article VIII. Notwithstanding any provision to the 
contrary elsewhere in this Agreement or in any other Loan Document, the Administrative Agent 
shall not have any duties or responsibilities, except those expressly set forth herein or in the other 
Loan Documents, or any fiduciary relationship with any Lender, and no implied covenants, 
functions, responsibilities, duties, obligations or liabilities shall be read into this Agreement or 
otherwise exist against the Administrative Agent. The provisions of this Article VI11 are solely 
for the benefit of the Administrative Agent aiid Lenders, and no other Person shall have any 
rights as a third party beneficiary of any of the provisions hereof. For the sake of clarity, the 
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Lenders hereby agree that no Agent other than the Administrative Agent shall have, in such 
capacity, any duties or powers with respect to this Agreement or the other Loan Documents. 

Section 8.02. Individual Capacitv. The Administrative Agent and its Affiliates niay 
make loans to, accept deposits from and generally engage in any kind of business with the 
Borrower and its Affiliates as though the Administrative Agent were not an Agent. With respect 
to the Loans made by it and all obligations owing to it, the Administrative Agent shall have the 
same rights and powers under this Agreement as any Lender and may exercise the same as 
though it were not an Agent, and the t e r m  “Required Lenders”, “Lender” and “Lenders” shall 
include the Administrative Agent in its individual capacity. 

Section 8.03. Delegation of Duties. The Administrative Agent niay execute any of its 
duties under this Agreement or any other L,oan Document by or through agents or attorneys-in- 
fact. The Administrative Agent shall not be responsible for the negligence or misconduct of any 
agents or attorneys-in-fact selected by it with reasonable care except to the extent otherwise 
required by Section 8.07. 

Section 8.04. Reliance bv the Administrative Agent. The Administrative Agent shall be 
entitled to rely, and shall be fully protected in relying, upon any note, writing, resolution, notice, 
consent, certificate, affidavit, letter, telecopy or other electronic facsiniile transmission, telex, 
telegram, cable, teletype, electronic transrnissiori by modein, computer disk or any other 
message, statement, order or other writing or conversation believed by it to be genuine and 
correct and to have been signed, sent or made by the proper Person or Persons and upon advice 
and statements of legal counsel (including, without limitation, counsel to the Borrower), 
independent accountants and other experts selected by the Administrative Agent. The 
Administrative Agent shall be fdly justified in failing or refusing to take any action under this 
Agreement or any other Loan Document unless it shall first receive such advice or conciirrence 
of the Required Lenders, or all of the Lenders, if applicable, as it deem appropriate or it shall 
first be indemnified to its satisfaction by the Lenders against any and all liability and expense 
which may be incurred by it by reason of taking or coiitinuing to take any such action. The 
Administrative Agent shall in all cases be fully protected in acting, or in refraining from acting, 
under this Agreement and the other Loan Docirments in accordance with a request of the 
Required L,enders or all of the Lenders, if applicable, and such request and any action taken or 
failure to act pursuant thereto shall be binding upon all of the Lenders. 

Section 8.05. Notice of Default. The Administrative Agent shall not be deemed to have 
Itnowledge or notice of the occurrence of any Default hereunder unless the Administrative Agent 
has received notice from a Lender or the Borrower referring to this Agreement, describing such 
Default and stating that such notice is a “notice of default”. If the Administrative Agent receives 
such a notice, the Administrative Agent shall give prompt notice thereof to the Lenders. The 
Administrative Agent shall take such action with respect to such Default as shall be reasonably 
directed by the Required Lenders; provided, that, a in less and until the Administrative Agent shall 
have received sucli directions, the Administrative Agent may (but shall not be obligated to) take 
such action, or refiain froin taking such action, with respect to such Default as it shall deem 
advisable in the best interests of the Lenders. 

55 
CHL: 14864 I 
(NY) 08014/589/REVOLVER/CA (KU)/Credil Agreement (KU) DOC 



Section 8.06. Non-Reliance on the Agents and Other Lenders. Each Lender expressly 
acknowledges that no Agent or officer, director, employee, agent, attorney-in-fact or affiliate of 
any Agent has made any representations or warranties to it and that no act by any Agent 
hereafter talten, including any review of tlie affairs of the Borrower, shall be deemed to 
constitute any representation or warranty by such Agent to any Lender. Each Lender 
acltnowledges to the Agents that it has, independently and without reliance upon any Agent or 
any other Lender, and based on such documents and information as it has deemed appropriate, 
made its own appraisal of and investigation into the business, assets, operations, property, 
financial and other condition, prospects and creditworthiness of the Borrower and made its own 
decision to make its Loans hereunder and to enter into this Agreement. Each Lender also 
acltnowledges that it will, independently and without reliance upon any Agent or any other 
Lender, and based on such documents and information as it shall deem appropriate at the time, 
continue to malie its own credit analysis, appraisals and decisions in talting or not talting action 
under this Agreement, and to inalie such investigation as it deem necessary to inform itself as to 
the business, assets, operatioils, property, financial and other condition, prospects and 
creditworthiness of the Borrower. No Agent shall have any duty or responsibility to provide any 
Lender with any credit or other information concerning the business, operations, assets, property, 
financial and otlier condition, prospects or creditworthiness of the Borrower which may come 
into the possession of such Agent or any of its officers, directors, employees, agents, attorneys- 
in-fact or affiliates. 

Section 8.07. Exculpatory Provisions. The Administrative Agent shall not, and no 
officers, directors, employees, agents, attorneys-in-fact or affiliates of the Administrative Agent, 
shall (i) be liable for any action lawfully talten or omitted to be talten by it under or in connection 
with this Agreement or any other Loan Document (except for its own gross negligence, willfbl 
misconduct or bad faith) or (ii) be responsible in any manner to any of the Lenders for any 
recitals, statements, representations or warranties made by the Borrower or any of its officers 
contained in this Agreement, in any other Laan Document or in  any certificate, report, statement 
or other document referred to or provided for in, or received by the Administrative Agent under 
or in connection with, this Agreement or any other Loan Document or for any failure of the 
Borrower or any of its officers to perform its obligations hereunder or thereunder. The 
Administrative Agent shall not be under any obligation to any Lender to ascertain or to inquire as 
to the observance or performance of any of the agreements contained in, or conditions of, this 
Agreement or any other Loan Document, or to inspect the properties, boolts or records of the 
Borrower. The Administrative Agent shall not be responsible to any Lender for the 
effectiveness, genuineness, validity, enforceability, collectibility or sufficiency of this 
Agreement or any other Loan Document or for any representations, warranties, recitals or 
statements made by any other Person herein or therein or made by any other Person in any 
written or oral statement or in any financial or other statements, instruments, reports, certificates 
or any other documents in connection herewith or therewith furnished or made by the 
Administrative Agent to the Lenders or by or on behalf of the Borrower to the Administrative 
Agent or any Lender or be required to ascertain or inquire as to the performance or observance of 
any of the terms, conditions, provisions, covenants or agreements contained herein or therein or 
as to the use of tlie proceeds of the Loans or of the existence or possible existence of any Default. 

Section 8.08. Indemnification. To the extent that the Borrower for any reason fails to 
indefeasibly pay any ainount required under Sections 9.03(a), (b) or (c) to be paid by it to the 
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Administrative Agent (or any sub-agent thereof), the Lenders agree to indemnify the 
Administrative Agent, in its capacity as such, and hold the Administrative Agent, in its capacity 
as such, harinless ratably according to their respective Coinrnitinents from and against any and 
all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs and 
reasonable expenses or disbursements of any ltirid whatsoever which inay at any time (including, 
without limitation, at any time following the full payment of the obligations of the Borrower 
hereunder) be imposed on, incurred by or asserted against the Administrative Agent, in its 
capacity as such, in any way relating to or arising out of this Agreeinent or any other Loan 
Document, or any documents contemplated hereby or referred to herein or the transactions 
contemplated hereby or any action talten or omitted to be talten by the Administrative Agent 
under or i n  connection with any of the foregoing, but only to the extent that any of the foregoing 
is not paid by the Borrower; provided, that no Lender shall be liable to the Adininistrative Agent 
for the payment of any portion of such liabilities, obligations, losses, damages, penalties, actions, 
judgments, snits, costs or expenses or disbursemeiits resulting froin the gross negligence, willful 
misconduct or bad faith of the Administrative Agent. If any indemnity furnished to the 
Administrative Agent for any purpose shall, i n  the reasonable opinion of the Administrative 
Agent, be insufficient or become impaired, the Adininistrative Agent inay call for additional 
indemnity arid cease, or not commence, to do the acts indemnified against until such additional 
indemnity is furnished. The agreement in this Section 8.08 shall survive the payment of all 
Loans, Letter of Credit Liabilities, fees and other obligations of the Borrower arising hereunder. 

Section 8.09. Resignation; Successors. The Adininistrative Agent may resign as 
Administrative Agent upon twenty (20) days notice to the Lenders. Upon the resignation of the 
Administrative Agent, the Required Lenders shall have the right to appoint from among the 
Lenders a siiccessor to the Administrative Agent, subject to prior approval by the Borrower (so 
long as no Event of Default exists) (such approval not to be unreasonably withheld), whereupon 
such siiccessor Administrative Agent shall succeed to and become vested with all the rights, 
powers and duties of the retiring Administrative Agent, and the term “Administrative Agent” 
shall include such successor Administrative Agent effective upon its appointment, and the 
retiring Administrative Agent’s rights, powers and duties as Administrative Agent shall be 
terminated, without any other or further act or deed on the part of such former Adininistrative 
Agent or any of the parties to this Agreement or any other Loan Docuinent. If no swxessor shall 
have been appointed by the Required Lenders and approved hy the Borrower and shall have 
accepted such appointment within thirty (30) days after the retiring Administrative Agent gives 
notice of its resignation, then the retiring Administrative Agent may at its election give notice to 
the Lenders and the Borrower of the immediate effectiveness of its resignation and such 
resignation shall thereupon become effective and the Lenders collectively shall perform all of the 
duties of the Administrative Agent hereunder and under the other Loan Documents until such 
time, if any, as the Required Lenders appoint a successor agent as provided for above. After the 
retiring Administrative Agent’s resignation liereunder as Administrative Agent, the provisions of 
this Article VI11 shall inure to its benefit as to any actions talten or omitted to be taken by it while 
it was Administrative Agent under this Agreeinent or any other Loan Docuinent. 

Section 8.10. Administrative Agent’s Fees. The Borrower shall pay to the 
Administrative Agent for its own account fees in the amount and at the times agreed upon 
between the Borrower, the Administrative Agent and Wells Fargo Securities pursuant to the Fee 
Letter referenced in clause (a) of the definition thereof. 
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ARTICLE IX 
MISCELLANEOIJS 

Section 9.01. Notices. Except as otherwise expressly provided herein, all notices and 
other coin~nunications hereunder shall be in writing (for purposes hereof, the term “writing” shall 
include informatioil in electronic forinat such as electronic mail and internet web pages) or by 
telephone subsequently confirmed in writing; provided that the foregoing shall not apply to 
notices to any Lender, the Swingline Lender or Issuing Lender pursuant to Article 11 or Article 
111, as applicable, if such Lender, Swingline Lender or Issuing Lender, as applicable, has notified 
the Administrative Agent that it is incapable of receiving notices under such Article in electronic 
format. Any notice shall have been duly given and shall be effective if delivered by hand 
delivery or sent via electronic mail, telecopy, recognized overnight courier service or certified or 
registered mail, return receipt requested, or posting on an internet web page, and shall be 
presumed to be received by a party hereto (i) on the date of delivery if delivered by hand or sent 
by electronic inail, posting on an internet web page, or telecopy, (ii) on the Business Day 
following the day on which the same has been delivered prepaid (or on an invoice basis) to a 
reputable national overnight air courier service or (iii) 011 the third Business Day following the 
day on which the same is sent by certified or registered mail, postage prepaid, in each case to the 
respective parties at the address or telecopy numbers, in the case of the Borrower and the 
Administrative Agent, set forth below, and, in the case of the Lenders, set forth on signature 
pages hereto, or at such other address as such party may specify by written notice to the other 
parties hereto: 

if to the Borrower: 

I<entucl<y Utilities Company 
One Quality Street 
Lexington, Kentucky 40507 
Attention : Treasurer 
Telephone: 502-627-4956 
Facsimile: 502-627-4742 

with a copies to: 

Kentucky Lltilities Company 
One Quality Street 
L,exingtoii, I<entucl<y 40507 
Attention: General Counsel 
Telephone: 502-627-2665 
Facsimile: 502-627-4622 

PPL Services Corporation 
Two North Ninth Street (GENTW4) 
Allentown, Pennsylvania 18 10 1-1 179 
Attention: Frederick C. Paine, Esq. 
Telephone: 6 10-774-744s 
Facsimile: 61 0-774-6726 
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PPL Services Corporation 
Two North Ninth Street (GENTW 14) 
Allentown, Peiinsylvania 18 101 -1 179 
Attention: Russell R. Clelland 
Telephone: 61 0-774-5 1 5 1 
Facsimile: 61 0-774-5235 

if to the Administrative Agent: 

Wells Fargo Bank, National Association 
301 South College Street - 15"' Floor, MAC:D1053-150 
Charlotte, North Carolina 28288 
Attention: Rick Price 
Telephone: 704-374-4062 
Facsimile: 704-383-6647 

with a copy to: 

Wells Fargo Bank, National Association 
1525 W WT Harris Boulevard, 
Charlotte, NC 28262 
Attention: Syndications Agency Services 
Telephone: 704-590-2706 
Facsimile: 704-71 5-001 7 

with a copy to: 

Davis Polk & Wardwell L,LP 
450 Lexington Avenue 
New York, New York 1001 7 
Attention: Jason Kyrwood 
Telephone : 2 12-450-4653 
Facsimile: 212-450-5653 

Section 9.02. No Waivers: Non-Exclusive Remedies. No failure by any Agent or any 
Lender to exercise, no course of dealing with respect to, and no delay in exercising any right, 
power or privilege hereunder or under any Note or other L,oan Document shall operate as a 
waiver thereof nor shall any single or partial exercise thereof preclude any other or fbrther 
exercise thereof or the exercise of any other right, power or privilege. The rights and remedies 
provided herein and in the other Loan Documents shall be cumulative and not exclusive of any 
rights or remedies provided by law. 

Section 9.03. Expenses: Indemnification. 

(a) Expenses. The Borrower shall pay (i) all out-of-pocket expenses of the 
Agents, including legal fees and disbursements of Davis Polk & Wardwell LLP and any other 
local counsel retained by the Administrative Agent, in its reasonable discretion, in connection 
with the preparation, execution, delivery and administration of the Loan Documents, the 

59 
ClIL,: 14864.7 
(NY) 08014/589/REVOL VERlCA (tiU)/Crcdtt Agreemeot (KU) DOC 



syndication efforts of the Agents with respect thereto, any waiver or consent thereunder or any 
ainendinent thereof or any Default or alleged Default thereunder and (ii) all reasonable out-of- 
pocket expenses incurred by the Agents and each Lender, including (without duplication) the 
fees and disbursements of outside counsel, in connection with any restructuring, worltout, 
collection, banltruptcy, insolvency and other enforcement proceedings in connection with the 
enforcement and protection of its rights; provided, that the Borrower shall not be liable for any 
legal fees or disbursements of any counsel for the Agents and the Lenders other than Davis Polk 
& Wardwell LL,P associated with the preparation, execution and delivery of this Agreement and 
the closing documents contemplated hereby. 

(b) Indemnity in Respect of Loan Documents. The Borrower agrees to 
indemnify the Agents aiid each Lender, their respective Affiliates aiid the respective directors, 
officers, trustees, agents, employees, trustees and advisors of the foregoing (each an 
“Inde~nnitee’~) and hold each Indemnitee harmless from and against any and all liabilities, 
obligations, losses, damages, penalties, actions, judgments, suits, costs and expenses or 
disbursenients of any kind whatsoever (including, without limitation, the reasonable fees and 
disbursements of counsel and any civil penalties or fines assessed by OFAC), which may at any 
time (including, without limitation, at any time following the payment of the obligations of the 
Borrower hereunder) be imposed on, incurred by or asserted against such Indemnitee in 
connection with any investigative, administrative or judicial proceeding (whether or not such 
Indemnitee shall be designated a party thereto) brought or threatened (by any third party, by the 
Borrower or any Subsidiary of the Borrower) in any way relating to or arising out of this 
Agreement, any other Loan Document or any docuinents contemplated hereby or referred to 
herein or any actual or proposed use of proceeds of Loans hereunder; provided, that no 
Indemnitee shall have the right to be indeinnified hereunder for such Indemnitee’s own gross 
negligence or willful misconduct as determined by a court of coinpetent jurisdiction in a final, 
non-appealable judgment or order. 

(c) Indemnity in Respect of Enviroiiinental Liabilities. The Borrower agrees 
to indeinnifj each Indemnitee and hold each Iridernnitee harmless from and against any and all 
liabilities, obligations, losses, damages, penalties, actions, judginents, suits, claims, costs and 
expenses or disbursements of any kind whatsoever (including, without limitation, reasonable 
expenses of investigation by engineers, environinental consultants and similar technical 
personnel and reasonable fees and disburseinents of counsel) which may at any time (including, 
without limitation, at any tiine following the payment of the obligations of the Borrower 
hereunder) be imposed on, iiicurred by or asserted against such Indemnitee in respect of or in 
connection with any actual or alleged presence or release of Hazardous Substances on or from 
any property now or previously owned or operated by the Borrower or any of its Subsidiaries or 
any predecessor of the Borrower or any of its Subsidiaries, or any and all Environmental 
Liabilities. Without limiting the generality of the foregoing, the Borrower hereby waives all 
rights of contribution or any other rights of recovery with respect to liabilities, obligations, 
losses, damages, penalties, actions, judgments, suits, costs arid expenses and disbursements in 
respect of or i n  connection with Environmental Liabilities that it might have by statute or 
otherwise agaiiist any Indemnitee. 

(d) Waiver of Damages. To the fiillest extent permitted by applicable law, the 
Borrower shall not assert, arid hereby waives, any claim against any Indemnitee, on any theory of 
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liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual 
damages) arising out of, in connection with, or as a result of, this Agreement, any other Loan 
Document or any agreement or instrument conteinplated hereby, the transactions conteinplated 
hereby or thereby, any Loan or L,etter of Credit or the use of the proceeds thereof. No 
Indeiniiitee referred to in clause (b) above shall be liable for any damages arising from the use by 
unintended recipients of any information or other materials distributed by it through 
telecommunications, electronic or other information transmission systems in connection with this 
Agreement or the other Loan Docwiients or the transactions conteinplated hereby or thereby; 
provided that nothing in this Section 9.03(d) shall relieve any Lender from its obligations under 
Section 9.12. 

Section 9.04. Sharing of Set-Offs. Each Lender agrees that if it shall, by exercising any 
right of set-off or counterclaiin or otherwise, receive payment of a proportion of the aggregate 
amount of principal and interest due with respect to any Loan made or Note held by it and any 
Letter of Credit Liabilities which is greater than the proportion received by any other Lender in 
respect of the aggregate amount of principal and interest due with respect to any Loan, Note and 
Letter of Credit Liabilities made or held by such other Lmder, the Lender receiving such 
proportionately greater payment shall purchase such participations in the Loan made or Notes 
and Letter of Credit Liabilities held by the other Lenders, and such other adjustments shall be 
made, in each case as may be required so that all such payments of principal arid interest with 
respect to the Loan made or Notes and Letter of Credit Liabilities made or held by the Lenders 
shall be shared by the Lenders pro rata; provided, that nothing in this Section shall impair the 
right of any Lender to exercise any right of set-off or counterclaim it may have for payment of 
indebtedness of the Borrower other than its indebtedness hereunder. 

Section 9.05. Amendments and Waivers. Any provision of this Agreement or the Notes 
may be ainended or waived if, but only if,  such ainendinent or waiver is in writing and is signed 
by the Borrower and the Required Lenders (and, if the rights or duties of the Administrative 
Agent, Swingline Lender or any Issuing Lenders are affected thereby, by the Administrative 
Agent, Swingline Lender or such Issuing Lender, as relevant); provided, that no such amendiiient 
or waiver shall, (a) unless signed by each Lender adversely affected thereby, (i) increase the 
Commitment of any Lender or subject any Lender to any additional obligation (it being 
understood that waivers or modifications of conditions precedent, covenants, Defaults or of 
mandatory reductions in the Coininitinents shall not constitute an increase of the Coinniitment of 
any Lender, and that an increase in the available portion of any Coininitinent of any Lender as in 
effect at any time shall not constitute an increase in such Commitment), (ii) reduce the principal 
of or rate of interest on any Loan (except in  connection with a waiver of applicability of any 
post-default increase in interest rates) or the amount to be reimbursed in respect of any Letter of 
Credit or any interest thereon or any fees hereunder, (iii) postpone the date fixed for any payment 
of interest on any Loan or the amount to be reimbursed in respect of any Letter of Credit or any 
interest thereon or any fees hereunder or for any scheduled reduction or termination of any 
Commitment or (except as expressly provided in Article 111) expiration date of any Letter of 
Credit, (iv) postpone or change the date fixed for any scheduled payment of principal of any 
Loan, (v) change any provision hereof in a manner that would alter the pro rata funding of Loans 
required by Section 2.04(b), the pro rata sharing of payments required by Sections 2.1 ](a), 
2.09(b) or 9.04 or the pro rata reduction of Commitments required by Section 2.08(a) or (vi) 
change the currency in which Loans are to be made, Letters of Credit are to be issued or payment 

61 
CHL,: 14864.7 
(NY) OS014/5S9/RFVOL VER/CA (KU)/Credit Agreernerit (KU) DOC 



under the Loan Documents is to be made, or add additional borrowers or (b) unless signed by 
each Lieder, change the definition of Required Lender or this Section 9.05 or Section 9.06(a). 

Section 9.06. Successors and Assigns. 

(a) Successors and Assigns. The provisions of this Agreement shall be 
binding upon and inure to the benefit of the parties hereto and their respective successors and 
assigns, except that tlie Borrower may not assign or otherwise transfer any of its rights under this 
Agreement without the prior written consent of all of the Lenders, except to the extent any such 
assignment results fiom the consriinination of a merger or consolidation perinitted pursuant to 
Section 6.07 of this Agreement. 

(b) Participations. Any Lender may at any time grant to one or more banks or 
other financial institutions or special purpose funding vehicle (each a “Participant”) participating 
interests in its Coinniitinents and/or any or all of its Loans and Letter of Credit Liabilities. In the 
event of any such grant by a Lender of a participating interest to a Participant, whether or not 
upon notice to the Borrower and the Administrative Agent, such Lender shall remain responsible 
for the performance of its obligations hereunder, and the Borrower, the Issuing Lenders, 
Swingline Lender and the Administrative Agent shall continue to deal solely arid directly with 
such Lender in connection with such Lender’s rights and obligations under this Agreement. Any 
agreement pursuant to which any Lender may grant such a participating interest shall provide 
that such L,ender shall retain the sole right and responsibility to enforce the obligations of the 
Borrower liereunder including, without limitation, the right to approve any amendment, 
inodification or waiver of any provision of this Agreement; provided, that such participation 
agreement may provide that such Lender will not agree to any modification, amendment or 
waiver of this Agreement which would (i) extend the Termination Date, reduce the rate or extend 
the time of payment of principal, interest or fees on any Loan or Letter of Credit L,iability in 
which such Participant is participating (except i n  connection with a waiver of applicability of any 
post-default increase in interest rates) or reduce the principal amount thereof, or increase the 
amount of the Participant’s participation over tlie amount thereof then in effect (it being 
understood that a waiver of any Default or of a mandatory reduction in the Commitments shall 
not constitute a change in the terms of such participation, and that an increase in any 
Commitment or Loan or Letter of Credit Liability shall be permitted without the consent of any 
Participant if the Participant’s participation is not increased as a result thereof) or (ii) allow the 
assignment or transfer by the Borrower of any of its rights and obligations under this Agreement, 
without tlie consent of the Participant, except to the extent any such assignnient results from the 
consummation of a merger or consolidation permitted pursuant to Section 6.07 of this 
Agreement. The Borrower agrees that each Participant shall, to the extent provided in its 
participation agreement, be entitled to the benefits of Article 11 with respect to its participating 
interest to the same extent as if it were a Lender, subject to the same limitations, arid in no case 
shall any Participant be entitled to receive any amount payable pursuant to Article I1 that is 
greater than the amount the Lender granting such Participant’s participating interest would have 
been entitled to receive had such Lender not sold such participating interest. An assignment or 
other transfer which is not permitted by subsection (c) or (d) below shall be given effect for 
purposes of this Agreement only to the extent of a participating interest granted in accordance 
with this subsection (b). Each Lender that sells a participation shall, acting solely for this 
purpose as a non-fiduciary agent of the Borrower, maintain a register (solely for tax purposes) on 
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which it enters the name arid address of each Participant aiid the principal amounts (and stated 
interest) of each Participant’s interest in the Loans or other obligations under the Loan 
Documents (the “Participant Register”). The entries in the Participant Register shall be 
conclusive absent manifest error, and such Lender shall treat each Person whose name is 
recorded in the Participant Register as the owner of such participation for all purposes of this 
Agreement notwithstanding any notice to the contrary. 

(c) Assigninents Generally. Any Lender may at any time assign to one or 
inore Eligible Assignees (each, an “Assignee”) all, or a proportionate part (equivalent to an 
initial amount of not less than $5,000,000 or any larger integral multiple of $1 ,OOO,OOO), of its 
rights and obligations under this Agreement and the Notes with respect to its Loans and, if still in 
existence, its Commitment, and such Assignee shall assume such rights and obligations, pursuant 
to an Assigninent aiid Assumption Agreement in  substantially the form of Exhibit C attached 
hereto executed by such Assignee and such transferor, with (and subject to) the consent of the 
Borrower, which shall not be unreasonably withheld or delayed, the Administrative Agent, 
Swingline L,ender and the Issuing Lenders, which consent shall not be unreasonably withheld or 
delayed; provided, that if an Assignee is an Affiliate of such transferor Lender or was a Lender 
iininediately prior to such assignment, no such consent of the Borrower or the Administrative 
Agent shall be required; provided, further, that if at the time of such assignment a Default or an 
Event of Default has occurred and is continuing, no such consent of the Borrower shall be 
required; provided, further, that no such assignment may be made prior to the Effective Date 
without the prior written consent of the Joint Lead Arrangers; provided, fiirther, that the 
provisions of Sections 2.12, 2.1 6, 2.17 and 9.03 of this Agreement shall inure to the benefit of a 
transferor with respect to any Loans made, any Letters of Credit issued or any other actions talcen 
by such transferor while it was a Lender. Upon execution and delivery of such instrument and 
payment by such Assignee to such transferor of an amount equal to the purchase price agreed 
between such transferor and such Assignee, such Assignee shall be a Lender party to this 
Agreement and shall have all the rights and obligations of a Lender with a Conimitinent, if any, 
as set forth in such instrument of assumption, and the transferor shall be released from its 
obligations hereunder to a corresponding extent, and no further consent or action by any party 
shall be required. IJpon the consuinination of any assignment pursuant to this subsection (c), the 
transferor, tlie Administrative Agent and the Borrower shall make appropriate arrangements so 
that, if required, a new Note is issued to the Assignee. I n  corinection with any such assignment, 
the transferor shall pay to the Administrative Agent an administrative fee for processing such 
assignment in the amount of $3,500; provided that the Administrative Agent may, in  its sole 
discretion, elect to waive such administrative fee i n  the case of any assignment. Each Assignee 
shall, on or before the effective date of such assignment, deliver to the Borrower and the 
Adininistrative Agent certification as to exemption from deduction or withholding of any United 
States Taxes in accordance with Section 2.17(e). 

(d) Assignments to Federal Reserve Banks. Any Lender may at any time 
assigii all or any portion of its rights under this Agreement aiid its Note to a Federal Reserve 
Bank. No such assignment shall release the transferor Lender from its obligations hereunder. 

(e) Register. The Borrower hereby designates the Administrative Agent to 
serve as tlie Borrower’s agent, solely for purposes of this Section 9.06(e), to (i) maintain a 
register (the “Register”) on which the Administrative Agent will record the Coininitinents fiom 
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time to time of each Lender, the Loans made by each Lender and each repayment in respect of 
the principal amount of tlie Loans of each Lender and to (ii) retain a copy of each Assignment 
and Assumption Agreement delivered to the Administrative Agent pursuant to this Section. 
Failure to malie any such recordation, or any error in such recordation, shall not affect the 
Borrower’s obligation in respect of siIch Loans. The entries in the Register shall be conclusive, 
in the absence of inanifest error, and the Borrower, the Administrative Agent, Swingline Lender, 
tlie Issuing Lenders and the other Lenders shall treat each Person in whose name a Loan and the 
Note evidencing the same is registered as the owner thereof for all purposes of this Agreement, 
notwithstanding notice or any provision herein to the contrary. With respect to any Lender, the 
assignment or other transfer of the Coinmitments of such Lender and the rights to tlie principal 
of, and interest on, any Loan made and any Note issued pursuant to this Agreement shall riot be 
effective until such assigninent or other transfer is recorded on the Register and, except to the 
extent provided i n  this subsection 9.06(e), otherwise complies with Section 9.06, and prior to 
such recordation all ainounts owing to the transferring Lender with respect to such 
Commitments, Loans and Notes shall remain owing to the transferring Lender. The registration 
of assignment or other transfer of all or part of any Commitments, Loans and Notes for a Lender 
shall be recorded by the Administrative Agent on the Register only lipon the acceptance by the 
Administrative Agent of a properly executed and delivered Assignment and Assumption 
Agreement and payment of the administrative fee referred to in Section 9.06(c). The Register 
sliall be available for inspection by each of the Borrower, the Swingline Lender and each Issuing 
Lender at any reasonable time and froin time to time upon reasonable prior notice. In addition, 
at any time that a request for a consent for a material or substantive change to the Loan 
Docuinents is pending, any Lender wishing to consult with other Lenders in connection 
therewith inay request and receive froin tlie Administrative Agent a copy of the Register. The 
Borrower may not replace any Lender pursuant to Section 2.08(b), unless, with respect to any 
Notes held by such Lender, the requirements of subsection 9.06(c) and this subsection 9.06(e) 
have been satisfied. 

Section 9.07. Governing Law; Submission to Jurisdiction. This Agreement and each 
Note shall be governed by and construed in accordance with the internal laws of the State of 
New Yorli. The Borrower hereby submits to the nonexclusive jurisdiction of the United States 
District Court for the Southern District of New York and of any New York State court sitting in 
New Yorli City for purposes of all legal proceedings arising out of or relating to this Agreement 
or the transactions contemplated hereby. The Borrower irrevocably waives, to the fiillest extent 
permitted by law, any objection which it may now or hereafter have to the laying of the venue of 
any such proceeding brought in such court and any claim that any such proceeding brought in 
any such court has been brought in an inconvenient forum. 

Section 9.08. Counterparts: Integration; Effectiveness. This Agreement shall become 
effective on the Effective Date. This Agreement may be signed in any number of counterparts, 
each of which shall be an original, with the same effect as if the signatures thereto and hereto 
were upon the same instruinent. On arid after the Effective Date, this Agreement, the other Loan 
Docunients, tlie Fee Letters, the Escrow Agreement and the Funding L,etter constitute the entire 
agreement and understanding among the parties hereto and supersede any and all prior 
agreements and understandings, oral or written, relating to the subject matter hereof and thereof. 
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Section 9.09. Generally Accepted Accounting Principles. Unless otherwise specified 
herein, all accounting terms used herein shall be interpreted, all accounting determinations 
hereunder shall be made and all finaiicial statements required to be delivered hereunder shall be 
prepared in accordance with GAAP as in effect froin time to time, applied on a basis consistent 
(except for changes concurred in by the Borrower’s independent public accountants) with the 
audited consolidated financial statements of the Borrower and its Consolidated Subsidiaries most 
recently delivered to the Lenders; provided, that, if the Borrower notifies the Administrative 
Agent that the Borrower wishes to amend any covenant i n  Article VI to eliminate the effect of 
any change in GAAP on the operation of such covenant (or if the Adininistrative Agent notifies 
the Borrower that the Required L,enders wish to amend Article VI for such purpose), then the 
Borrower’s compliance with such covenant shall be determined on the basis of GAAP in effect 
iinmediately before the relevant change in GAAP became effective, until either such notice is 
withdrawn or such covenant is amended in a manner satisfactory to the Borrower and the 
Required Lenders. 

Section 9.10. Usage. The following rules of construction and usage shall be applicable 
to this Agreement and to any instrument or agreement that is governed by or referred to in this 
Agree in en t . 

(a) All terms defined in this Agreement shall have the defined meanings when 
used in any instrument governed hereby or referred to herein and in any certificate or other 
document made or delivered pursuant hereto or thereto unless otherwise defined therein. 

(b) The words “hereof ’, “herein”, “hereunder” and words of similar import 
when used in this Agreement or in any instrument or agreement governed here shall be construed 
to refer to this Agreement or such instriinent or agreement, as applicable, in its entirety and not 
to any particular provision or subdivision hereof or thereof. 

(c) References in this Agreement to “Article”, “Section”, “Exhibit”, 
“Schedule” or another subdivisioii or attachment shall be construed to refer to an article, section 
or other subdivision of, or an exhibit, schedule or other attacliment to, this Agreement unless the 
context otherwise requires; references in any instrument or agreement governed by or referred to 
in this Agreement to “Article”, “Section”, “Exhibit”, “Schedule” or another subdivision or 
attachment shall be construed to refer to an article, section or other subdivision of, or an exhibit, 
schedule or other attachment to, such instrument or agreement unless the context otherwise 
requires. 

(d) The definitions contained in this Agreement shall apply equally to the 
singular and plural forms of such terms. Whenever the context may require, any pronoun shall 
include the corresponding masculiiie, feminine and neuter forms. The word “will” shall be 
construed to have the same meaning as the word “shall”. The term “including” shall be 
construed to have the same meaning as the phrase “including without limitation”. 

(e)  LJnless the context otherwise requires, any definition of or reference to any 
agreement, instrument, statute or document contained i n  this Agreement or in any agreement or 
instruinent that is governed by or referred to i n  this Agreeinent shall be construed (i) as referring 
to such agreement, instrument, statute or document as the same may be aiiiended, suppleinented 
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or otherwise modified froin time to time (subject to any restrictions on such amendments, 
supplements or modifications set forth in this Agreement or in any agreement or instrument 
governed by or referred to in this Agreement), iiicluding (in the case of agreements or 
instruments) by waiver or consent and (in the case of statutes) by succession of comparable 
successor statutes and (ii) to include (in the case of agreements or instruments) references to all 
attachments thereto and instruments incorporated therein. Any reference to any Person shall be 
construed to include such Person’s successors and permitted assigns. 

(f) LJnless the context otherwise requires, whenever any statement is qualified 
by “to the best ltnowledge of” or “lcnown to’, (or a similar phrase) any Person that is not a natural 
person, it is intended to indicate that the senior management of such Person has conducted a 
coininercially reasonable inquiry and investigation prior to making such statement and no 
member of the senior management of such Person (including managers, in the case of limited 
liability companies, and general partners, in the case of partnerships) has current actual 
ltnowledge of the inaccuracy of such statement. 

Section9.11. WAIVER OF JURY TRIAL. THE BORROWER HEREBY 
IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL 
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY. 

Section 9.12. Confidentialitv. Each Lender agrees to hold all non-public information 
obtained pursuant to the requirements of this Agreement in accordance with its customary 
procedure for handling confidential information of this nature and in accordance with safe and 
sound banking practices; provided, that nothing herein shall prevent any Lender froin disclosing 
such information (i) to any other Lender or to any Agent, (ii) to any other Person if reasonably 
incidental to the administration of the Loans and Letter of Credit Liabilities, (iii) upon the order 
of any court or administrative agency, (iv) to the extent requested by, or required to be disclosed 
to, any rating agency or regulatory agency or similar authority (including any self-regulatory 
authority, such as the National Association of Insurance Coinmissioners), (v) which had been 
publicly disclosed other than as a result of a disclosure by any Agent or any Lender prohibited by 
this Agreement, (vi) in connection with any litigation to which any Agent, any L,ender or any of 
their respective Subsidiaries or Affiliates inay be party, (vii) to the extent necessary in 
connection with the exercise of any remedy hereunder, (viii) to such Lender’s or Agent’s 
Affiliates and their respective directors, officers, employees and agents including legal counsel 
and independent auditors (it being understood that the Persons to whom such disclosure is made 
will be informed of the confidential nature of such information and instructed to keep such 
information confidential), (ix) with the consent of the Borrower, (x) to Gold Sheets and other 
similar bank trade publications, such information to consist solely of deal t e r m  and other 
information customarily found in such publications and (xi) subject to provisions substantially 
similar to those contained in this Section, to any actual or proposed Participant or Assignee or to 
any actual or prospective counterpai-ty (or its advisors) to any securitization, swap or derivative 
transaction relating to the Borrower’s Obligations hereunder. Notwithstandiiig the foregoing, 
any Agent, any Lender or Davis Polk & Wardwell LLP inay circulate promotional materials and 
place advertisements in financial and other newspapers and periodicals or on a home page or 
siinilar place for dissemination of information on the Internet or worldwide web, in each case, 
after the closing of the transactions conteinplated by this Agreement in the form of a 
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‘‘ton-~bstone” or other release limited to describing the names of the Borrower or its Affiliates, or 
any of them, and the amount, type and closing date of such transactions, all at their sole expense. 

Section 9.13. USA PATRIOT Act Notice. Each Lender that is subject to tlie Patriot Act 
(as hereinafter defined) and the Administrative Agent (for itself and not on behalf of any Lender) 
hereby notifies tlie Borrower that pursuant to the requirenients of the USA PATRIOT Act (Title 
111 of P1ib.L). 107-56 (signed into law October 26, 2001)) (the “Patriot Act”), it is required to 
obtain, verify and record information that identifies the Borrower, which information includes 
the name and address of the Borrower and other information that will allow such L,ender or the 
Administrative Agent, as applicable, to identifjl tlie Borrower i n  accordance with tlie Patriot Act. 

Section 9.14. No Fiduciarv Dutv. Each Agent, each Lender arid their respective 
Affiliates (collectively, solely for purposes of this paragraph, the “Lender Parties”), inay have 
economic interests that conflict with those of the Borrower, its Affiliates and/or their respective 
stockholders (collectively, solely for purposes of this paragraph, the “Borrower Parties”). The 
Borrower agrees that nothing in the Loan Documents or otherwise will be deemed to create an 
advisory, fiduciary or agency relationship or fiduciary or other implied duty (other than any 
implied duty of good faith) between any Lender Pai-ty, on the one hand, and any Borrower Party, 
on the other. The L,ender Parties acknowledge and agree that (a) the transactions contemplated 
by the Loan Documents (including the exercise of rights and remedies hereunder and thereunder) 
are ann’s-length commercial transactions between the Lender Parties, on the one hand, and the 
Borrower, on the other and (b) in connection therewith and with the process leading thereto, (i) 
no Lender Party has assumed an advisory or fiduciary responsibility in favor of any Borrower 
Party with respect to the transactions contemplated hereby (or the exercise of rights or remedies 
with respect thereto) or the process leading thereto (irrespective of whether any Lender Party 
has advised, is currently advising or will advise any Borrower Pai-ty on other matters) or any 
other obligation to any Borrower Party except tlie obligations expressly set forth in tlie Loan 
Documents and (ii) each Lender Party is acting solely as principal and not as the agent or 
fiduciary of any Borrower Party. The Borrower acknowledges and agrees that the Borrower has 
consulted its own legal and financial advisors to the extent it deemed appropriate and that it is 
responsible for making its own independent judgment with respect to such transactions and the 
process leading thereto. The Borrower agrees that it will not claim that any Lender Party has 
rendered advisory services of any nature or respect, or owes a fiduciary or similar duty to any 
Borrower Party, in connection with such transaction or the process leading thereto. 

[Signature Pages to Follow] 
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JN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
duly executed by their respective authorized officers as of the day and year first above written. 

KENTUCKY UTILJTIES COMPANY 

By: 
N ani e : 
Title: 

Signature Page for Kentucky Utilities Conipany to 
Revolving Credit Agreement for Kentucky Utilities Company 



WELLS FARGO BANK, NA’T‘IONAL 
ASSOCIATION, as Administrative Agent, 
Issuing Lmder, Swingline Lender and 

Name: Keith 1,iiettel 
Title: Assistant Vice President 

Signature I’o$c for Wells F;irpo Uirnk, Natlonal Association to 
Kcvolving Credit Agrcelnent Tor Kcntiicky IJliiitics Coinpnny 



IS - Jun-2010  0 4  2 5  P M  BANK OF A M E R I C A  6 1 7 - 4 3 4 - 4 1 8 5  7 / 1 0  

BANK OF AMERICA, N.A., 8s Issuing 

Slgnwc Page for Bbnk of America, N.A. LO 
Revolving Crcdk Agrament for Ksnmcky Utilities Company 



Credit Suisse AG, 
(insert name of Lender) 

By:, 
NaIrf& 
Title u sow CH 

\ , '  

IBENT 
E 

Second signahire block, if tequired 

Credit Suisse AG. C a m  Islands Branch, as a Lender 
(insert name of Lender) 

" ' VIPUL DHADDA 
Title ASSOCIATE 

Signature Page for Lender to 
Revolving Credit Agreement for Kmh~cky Utilities Company 





BNP I'aribas, as a Lender 

Name: 
'1 itle Managing Director 



CITIBANK, N.A., as a Lender 

Title: Vice President 

Signature Page for Lender to 
Revolving Credit Ageenlent for Kentuchy Utilities Company 



JI’Morgn Chase Bank. N.A. 
(insert name of Lender) 

, as a 1,ender 

Narue: Kevin Chichestcr 
Title: Vice Prcsident 

Second signature block, if requircd 

, as a Lender 
(insert name of Lender) 

Name: 
‘Title 



Morgan Stanley B a r k  N.A. , as a Lender 

Name: Subhalakshdi Ghosh-Kohli 
Title: Authorized Signatory 

Signature Page for Lender to 
Revolving Credit Agreement for Kentucky Utilities Canipany 



Royal Bank of Cauada, as a Lender 

Titlc: Autliarized Signatory 

Signnture Page for L.cndcr to 
Revolving Crcdit Agreelnenl (br Kentucky Utilities Coiiipaiiy 



THE BANK OF NPVA SCOTIA, as a Lender 

MANAGING DIRECTOR 

Signature Page for Lender to 
Revolving Credit Agreement for Kentucky Utilities Company 



The Bank of Tokyo-Mitsubishi UFJ, Ltd., as a Lender 

Signature Page for Lender to 
Revolving Crcdit Agreement for Kentucky Utilities Company 



Union Bank, N.A., as a L,ender 

By : L Z - 6  r 

Narne:&athan Bigelow 
Title: Vice President 

Signature Page lor Lender to 
Revolving Credit Agreement for Kentucky Utilities Company 



Row1 Bank of Scotland PIC , as a Lender 

Title: Director 

Signature Page for Lender to 
Revolving Credit Agrecmcnt for KenlucLy Utilities Company 



UBS LOAN FINANCE LLC, as a Lender 
(insert name of Lender) 

By: 

Title Associate Directcor 

Second signature block, if required 

UBS LOAN FINANCE LLC, as a Lender 
(insert name of Lender) 

Signature Page for Lender to 
Revolving Credit Agreement for Kentucky Utilities Company 



CREDIT AGRICOLE CORPORATE AND 
INVESTMENT BANK, as a Lender 

By: 
Name: Micgael Willis 
Title: Managing Director 

Sigiieture Page for Lender to 
Revolving Credit Agreement for Kentucky Utilities Corpowtioii 
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DEUTSCHE BANK Fax 212t797t0072 Jun 23 2010 10;29arn POOI/OOd 

DEUTSCHE BANK. AG NEW YORK 
ERANCR, as a Lender 

DEUTSCHE B,A.NK AG NEW YORK 
-H, as a Lender 

Title: vice President 

Sipatwe Page for h d a  to 
Rcvotving Credit Agecement for Kentucky Utilities company 



KEY B ANK NATIONAL. ASSOCIATION, 
as a Lender 

Title: Senior Vice President 



Llovds TSB Bank ulc 
(insert name of Lender) 

, as a L,ender 

B y : . Y  
Name: Deborah Carlson 
Title: Senior Vice President 

Title: $/enioi Vice President 

Signature Page for Lender to 
Revolving Credit Agreement for Kenlucky Utililies Company 



U.S. BANK NATIONAT, ASSOCIATION, 

Title: Vice President 

Signature Page to 
Revolving Credit Agreement for 

Kentucky Utilities Company 
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Banco Bilbao Vizcaya Argentaria S.A.- 
New Yorlc Bra.11~41, as a Lender 

Title: Vice-$resident .-I __. 

Title: Director 

Signature Page for Lender to 
Revolving Crcdit Agreemait for Kentucky Utilities Company 



THE BANK OF NEW YON< MELLON, as a Lender 
(insert name of Lender) 

By: 
N. WATT 

Title L h C E  PRESIDENT 

Signature Page for Lender to 
Revolving Credil Agreement for Kentucky Utilities Company 



Bayerische Landesbank, New York Branch, 
as a L,ender 

By: 
Name: Alexander K.ahnert 
Title: Senior Vice President 

By: 
Name: GinaHoey d"- 
Title Vice President 

' 

Signature Page for L.ender to 
Revolving Credit Agreement for Kentucky 1Jtilities Company 



Name: LeonMo 
Title: Authorized Signatory 

Second signature block, if required 

, as a Lender 
(insert name of Lender) 

Name: 
Title 

Signature Page for Lender to 
Revolving Credit Agreement for Kentucky Utilities Company 



Sovereign Bank , as a Lender 

U Title: VP 

Signature Page for Lender to 
Revolving Credit Agreement for Kentucky Utilities Company 



86-23-’ 10 08: 12 FROM- T-323 P005/005 F-779 

SWTRUST BANK, as a Lender 



CIBC Inc. , as a L,ender 

I U  Title: Executive Director 

Signature Page for Lender IO 
llevolving Credit Agreement for Kentucky Utilities Company 



, as a L,etider Fifth Third 13ank 
(insert naiie of 1,ender) 

.'> 

Fifth Third Bank 

Second signature block, if required 

-. . as a Lender 
(insert name of Lender) 

---..-__..- By: 
Name: 
'Title 

Signniurc Page Ibr L,ondcr io 
Revolving Cicdit Agreeiiient fa I<cii[ucky Lltiliiics Company 



PNC Bank, National Association, as a Lender 

ByB 
Nme: Edward M. Tesdone 
Title Senior Vice Pmsidcnt 



Sumitorno Mitsui Banking Corporation, as a 
L,ender 

By: 
Name: Natshhiro Samejima 
Title: Senior Vice President 

Second signature block, if required 

, as a Lender 
(insert name of Lender) 

By: 
Name: 
Title 

Signature Page for Lender to 
Revolving Credit Agreement for Kentucky lJtilities Company 



11tlc: V.P. & /luager Y ,. .,. 



I 

The Northern Trust Company, as a L,ender 

By: 

Title: Senior Vice President 

Second signature block, if required 

, as a Lender 
(insert name of L,ender) 

Name: 
Title: 

Signature Page for Lender to 
Revolving Credit Agreement for Kentucky Utilities Company 
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Commitment Appendix 

Lender Commitment 
Bank of America, N.A. $22,133,333.34 
Wells Fargo Bank, National Association $22,133,333.33 
Credit Suisse AG, Cayman Islands Branch $22,133,333.33 
Barclays Bank PLC $20,000,000.00 
BNP Paribas $20,000,000.00 

JPMorgan Chase Bank, N.A. $20,000,000.00 
Morgan Stanley Bank, N.A. $20,000,000.00 
Royal Bank of Canada $20,000,000.00 

$20.000.000.00 

, Citibank N.A. $20,000,000.00 

The Bank of Nova Scotia 

Revolving 

The Bank of Tokyo-Mitsubishi UFJ, Ltd. 
Union Bank, N.A. 
The Royal Bank of Scotland plc 
UBS Loan Finance LLC 
Credit Agricole Corporate and Investment Bank 
Deutsche Bank AG New York Branch 
KevBank National Association 

$10,000,000.00 
$10,000,000.00 
$20,000,000.00 
$20,000,000.00 
$14,000,000.00 
$14,000,000.00 
$14.000.000.00 

Lloyds TSB Bank plc 
U.S. Bank National Association 
Banco Bilbao Vizcaya Argentaria - New York Branch 
Bank of New York Mellon 
Bayerische Landesbank, New York Branch 
Mizuho Corporate Bank, Ltd. 
Sovereign Bank (Santander Gr0u.p) 

$1 4,000,000.00 
$14,000,000.00 

$6,860,000.00 
$6,800,000.00 
$6,800,000.00 
$6,800,000.00 
$6.800.000.00 

SunTrust Bank 
CIBC Inc. 
Fifth Third Bank 
PNC Bank, National Association 
Suinitoino Mitsui Banking Corporation 
Wing Lung Bank Ltd. Los Angeles Branch 
The Northern Trust Company 
Total 
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$6,800,000.00 
$4,000,000.00 
$4,000,000.00 
$4,000,000.00 
$4,000,000.00 
$4,000,000.00 
$2,800,000.00 

$400,000,000.00 



EXHIBIT A-1 
Form of Notice of Borrowing 

Wells Fargo Bank, National Association, 
as Administrative Agent 
1525 W WT Harris Boulevard 
Charlotte, NC 28262 
Attention: Syndication Agency Services 

L,adies and Gentlemen: 

This notice shall constitute a “Notice of Borrowing” pursuant to Section 2.03 of 
the $400,000,000 Revolving Credit Agreement dated as of [ ] (the “Credit Agreement”) 
among Kentucky Utilities Company, the lending institutions party thereto froin time to time and 
Wells Fargo Bank, National Association, as Administrative Agent. Terms defined in the Credit 
Agreement and not otherwise defined herein have, as used herein, the respective irieanings 
provided for therein. 

3 1 ,  The date of the Borrowing will be Y 

4 2. The aggregate principal amount of the Borrowing will be 

3. The Borrowing will consist of [Revolving] [Swingline] L,oans. 

4. The Borrowing will consist of [Base Rate] [ Euro-Dollar] Loans.’ 

5.  The initial Interest Period for the Loans comprising such Borrowing shall be 
6 

[Insert appropriate delivery instructions, which shall include bank and account number]. 

Must be a Business Day. 
Revolving Borrowings must be an aggregate principal amount of $10,000,000 or any larger integral multiple of 
$1,000,000, except the Borrowing inay be in the aggregate amount of the remaining unused Revolving 
Commitment. Swingline Borrowings must be ai1 aggregate principal amount of $2,000,000 or any larger integral 
multiple of $500,000. 

Applicable for Revolving Loans only. 
Applicable for Euro-Dollar Loans only. Insert “one month”, “two months”, “three months” or “six months” 
(sukject to the provisions of the defirzition of “Interest Period”). 
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KENTUCKY UTILITIES COMPANY 

By: 
Name: 
Title: 
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EXHIBIT A-2 
Form of  Notice of  Conversion/Continuation 

Wells Fargo Bank, National Association, 
as Administrative Agent 
1525 W WT Harris Boulevard 
Charlotte, NC 28262 
Attention: Syndication Agency Services 

Ladies and Gentlemen: 

This notice shall constitute a “Notice of Conversion/Continuation” pursuant to 
Section 2.06(d)(ii) of the $400,000,000 Revolving Credit Agreement dated as of 1 (the 
“Credit Agreement”) among Kentucky [Jtilities Company, the lending institutions party 
thereto from time to time and Wells Fargo Bank, National Association, as Administrative 
Agent. Terms defined in the Credit Agreement and not otherwise defined herein have, as used 
herein, the respective meanings provided for thereill. 

1. The Group of Loans (or portion thereof) to which this notice applies is [all 
or a portion of all Rase Rate Loans currently outstanding] [all or a portion of all Euro-Dollar 
Loans currently outstanding having an Interest Period of - months and ending on the 
Election Date specified below]. 

2. The date on which the conversion/continuation selected hereby is to be 
effective is 7 (the “Election Date”).7 

3.  The principal amount of the Group of Loans (or portion thereof) to which 
8 this notice applies is $ 

4. [The Group of Loans (or portion thereof) which are to be converted 
will bear interest based upon the [Base Rate] [Adjusted London Interbank Offered Rate].] [The 
Group of Loans (or portion thereof) which are to be continued will bear interest based upon the 
[Base Rate] [Adjusted London Interbank Offered Rate] .] 

9 5 .  The Interest Period for such Loans will be 

’ Must be a Business Day. 
* May apply to a portion of the aggregate principal amount of the relevant Group of Loans; provided that (i) such 

portion is allocated ratably among the Loans comprising such Group and (ii) the portion to which such notice 
applies, and the remaining portion to which it does not apply, are each $10,000,000 or any larger integral multiple 

Applicable only in the case of a conversion to, or a continuation of, Euro-Dollar Loans. Insert “one month”, “two 
motitlis”, “three months” or “six montlis” (subject to the provisions of the definition of Interest Period). 

of$ I,O00,000. 
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KENTUCKY IJTILITIES COMPANY 

By: 
Name: 
Title: 
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Form of Letter of Credit Request 
EXHIBIT A-3 

7- 

[Insert details of Issuing L,ender] 

Ladies and Gentlemen: 

This notice shall constitute a “Letter of Credit Request” pursuant to Section 3.03 
of the $400,000,000 Revolving Credit Agreement dated as of [ 1 (the “Credit Agreeinent”) 
among Kentucky Utilities Company, the lending institutions party thereto fiom time to time and 
Wells Fargo Bank, National Association, as Administrative Agent. T e r m  defined in the Credit 
Agreement and not otherwise defined herein have, as used herein, the respective meanings 
provided for therein. 

The undersigned hereby requests that l o  issue a [Standby] Letter of 

[This request is to extend a Letter of Credit previously issued under the Credit Agreement; 
Credit on 3 in the aggregate amount of $ 

Letter of Credit No. .I 
12 The beneficiary of the requested Standby Letter of Credit will be Y 

l 3  and will and such Standby Letter of Credit will be in support of 
have a stated terinination date of 14 

Copies of all documentation with respect to the supported transaction are attached hereto. 

Insert name of Issuing Lender. IO 

I 1 Must be a Business Day. 
l 2  Insert name and address of beneficiary. 

Insert a description of the obligations, the name of each agreement and/or a description of the commercial 
transaction to which this Letter of Credit Request relates. 
Insert the last date upon which drafis may be presented (which may not be later than one year after the date of 
issuance specified above or beyond the fifth Business Day prior to the Termination Date). 

13 

14 
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KENTUCKY UTILITIES COMPANY 

By: 
Name: 
Title: 

APPROVED: 

[ISSUING LENDER] 

By: 
Name: 
Title: 
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EXHIBIT B 

Form ofNote 

FOR VALUE RECEIVED, the undersigned, KENTUCKY UTILITIES COMPANY, a 
Kentucky corporation and Virginia corporation (the “Borrower”), promises to pay to the order 
of (hereinafter, together with its successors and assigns, called the 
‘‘Holder”), at the Administrative Agent’s Office or such other place as the Holder inay 
designate in writing to the Borrower, the principal sum of AND 

/lOOs DOLLARS ($ ), or, if less, the principal amount of all Loans 
advanced by the Holder to the Borrower pursuant to the Credit Agreement (as defined below), 
plus interest as hereinafter provided. Such Loans may be endorsed froin time to time on the grid 
attached hereto, but the failure to make such notations shall not affect the validity of the 
Borrower’s obligation to repay unpaid principal and interest hereunder. 

All capitalized terms used herein shall have the meanings ascribed to thein in that certain 
$400,000,000 Revolving Credit Agreement dated as of [ ] (as the same inay be amended, 
modified or supplemented froin time to time, the “Credit Agreement”) by and among the 
Borrower, the lenders party thereto (collectively, the ‘‘Lenders”) and Wells Fargo Bank, National 
Association, as administrative agent (the “Administrative Agent”) for itself and on behalf of the 
L,enders and the Issuing Lenders, except to the extent such capitalized t e r m  are otherwise 
defined or limited herein. 

The Borrower shall repay principal outstanding hereunder froin time to time, as 
necessary, in order to comply with the Credit Agreement. All amounts paid by the Borrower 
shall be applied to the Obligations in such order of application as provided in the Credit 
Agreement. 

A final payment of all principal amounts and other Obligations then outstanding 
hereunder shall be due and payable on the maturity date provided in the Credit Agreement, or 
such earlier date as payment of the L,oans shall be due, whether by acceleration or otherwise. 

The Borrower shall be entitled to borrow, repay, reborrow, continue and convert the 
Holder’s Loans (or portion thereof) hereunder pursuant to the terms and conditions of the 
Credit Agreement. Prepayment of the principal amount of any Loan inay be made as provided 
in the Credit Agreement. 

The Borrower hereby promises to pay interest on the unpaid principal amount hereof as 
provided in Article I1 of the Credit Agreement. Interest under this Note shall also be due and 
payable when this Note shall become due (whether at maturity, by reason of acceleration or 
otherwise). Overdue principal and, to the extent permitted by law, overdue interest, shall bear 
interest payable on DEMAND at the default rate as provided in the Credit Agreement. 

In no event shall the amount of interest due or payable hereunder exceed the maximum 
rate of interest allowed by applicable law, and in the event any such payment is inadvertently 
made by the Borrower or inadvertently received by the Holder, then such excess sum shall be 
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credited as a payment of principal, unless the Borrower shall noti@ the Holder in writing that it 
elects to have such excess sum returned forthwith. It is the express intent hereof that the 
Borrower not pay and the Holder not receive, directly or indirectly in any manner whatsoever, 
interest in excess of that which may legally be paid by the Borrower under applicable law. 

All parties now or hereafter liable with respect to this Note, whether the Borrower, any 
guarantor, endorser or any other Person or entity, hereby waive presentment for payment, 
demand, notice of lion-payment or dishonor, protest and notice of protest. 

No delay or oniission on the part of the Holder or any holder hereof in exercising its 
rights under this Note, or delay or oinissioii on the pai-t of the Holder, the Administrative Agent 
or the Lenders collectively, or any of them, in exercising its or their rights under the Credit 
Agreement or under any other Loan Document, or course of conduct relating thereto, shall 
operate as a waiver of such rights or any other right of the Holder or any holder hereof, nor shall 
any waiver by the Holder, the Administrative Agent, the Required Lenders or the Lenders 
collectively, or any of them, or any holder hereof, of any such right or rights on any one occasion 
be deemed a bar to, or waiver of, the same right or rights on any ftiture occasion. 

The Borrower promises to pay all reasonable costs of collection, including reasonable 
attorneys’ fees, should this Note be collected by or through an attorney-at-law or under advice 
therefrom. 

This Note evidences the Holder’s Loans (or portion therof) under, and is entitled to 
the benefits and subject to the terms of, the Credit Agreement, which contains provisions 
with respect to the acceleration of the maturity of this Note upon the happening of certain 
stated events, and provisions for prepayment. 

This Note shall he governed by and construed in accordance with the internal laws of the 
State of New York. 

[THE REMAINDER OF THIS PAGE INTENTIONALL,Y L,EFT BLANK] 
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IN WITNESS WHEREOF, the undersigned has caused this Note to be executed by its 
duly authorized representative as of the day and year first above written. 

KENTUCKY IJTILITIES COMPANY 

By: 
Name: 
Title: 
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LOANS AND PAYMENTS OF PRINCIPAL 

Date Aiiiouiit of Type Amount of Notation 
Loan Principal Made By 

Repaid 

- 
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EXNTRTT C 

Form of Assignment and Assumption Agreement 

This Assignment and Assumption (the “Assignment and Assumption”) is dated as of the 
Effective Date set forth below aiid is entered into by and between [the] [each]” Assignor 
identified on the Schedules hereto as “Assignor” [or “Assignors” (collectively, the “Assignors” 
and each] an “Assignor”) and [the] [ e a ~ h ] ’ ~  Assignee identified on the Schedules hereto as 
“Assignee” or “Assignees” (collectively, the “Assignees” and each an “Assignee”). [It is 
understood and agreed that the rights and obligations of [the Assignors] [the  assignee^]'^ 
hereunder are several and not joir1t.1’~ Capitalized terins used but not defined herein shall have 
the meanings given to them in  the Credit Agreement identified below (the “Credit Agreement”), 
receipt of a copy of which is hereby ackiiowledged by [the] [each] Assignee. The Standard 
Terins and Conditions set forth in Annex 1 attached hereto are hereby agreed to and incorporated 
herein by reference and made a part of this Assignment and Assumption as if set forth herein in 
filli. 

For an agreed consideration, [the] [each] Assignor hereby irrevocably sells and assigns to 
[the Assignee] [the respective Assignees], and [the] [each] Assignee hereby irrevocably 
purchases and assumes from [the Assignor] [the respective Assignors], subject to and in 
accordance with the Standard Terins and Conditions and the Credit Agreement, as of the 
Effective Date inserted by the Administrative Agent as Contemplated below (a) all of [the 
Assignor’s] [the respective Assignors’] rights and obligations in [its capacity as a L,ender] [their 
respective capacities as Lenders] under the Credit Agreement and any other documents or 
instruinents delivered pursuant thereto to the extent related to the amount and percentage interest 
identified below of all of such outstanding rights and obligations of [the Assignor] [the 
respective Assignors] under the respective facilities identified below (including without 
limitation any letters of credit, guarantees, and swingline loans included in such facilities) and 
(b) to the extent permitted to be assigned under applicable law, all claims, suits, causes of action 
and any other right of [the Assignor (in its capacity as a Lender)] [the respective Assignors (in 
their respective capacities as Lenders)] against any Person, whether known or unknown, arising 
under or in connection with the Credit Agreement, any other documents or instruinents delivered 
pursuant thereto or the loan transactions governed thereby or in  any way based on or related to 
any of the foregoing, including, brit not liinited to, contract claims, tort claims, malpractice 
claims, statutory claims and all other claims at law or in equity related to the rights and 
obligations sold and assigned pursuant to clause (a) above (the rights and obligations sold and 
assigned by [the] [any] Assignor to [the] [any] Assignee pursuant to clauses (a) and (b) above 
being referred to herein collectively as, the “Assigned Interest”). Each such sale and 

For bracketed language here and elsewhere in  this form relating to the Assignor(s), if the assignment is from a 
single Assignor, choose the first bracketed language. If the assignment is from multiple Assignors, choose the 
second bracketed language. 

l 6  For bracketed language here and elsewhere in this form relating to the Assignee(s), if the assignment is to a 
single Assignee, choose the first bracketed language. If the assignment is to multiple Assignees, choose the 
second bracketed language. 

15 

l 7  Select as appropriate. 
l 8  Include bracketed language if there are either multiple Assignors or multiple Assignees. 
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assignment is without recourse to [the] [any] Assignor and, except as expressly provided in this 
Assignment and Assumption, without representation or warranty by [the] [any] Assignor. 

1. Assignor: See Schedzile attached hereto 

2. Assignee: See Schedule attached herelo 

3. Borrower: Kentucky Utilities Company 

4. 
agent under the Credit Agreement 

Administrative Agent: Wells Fargo Bank, National Association, as the administrative 

5. Credit Agreement: The $400,000,000 Revolving Credit Agreement dated as of 1 
by and among Kentucky Utilities Company, as Borrower, the Lenders party thereto and 
Wells Fargo Bank, National Association, as Administrative Agent (as amended, restated, 
supplemented or otherwise modified) 

6. Assigned Interest: See Schedule attached hereto 

[7. Trade Date: 1” 

REMAINDER OF PAGE INTENTIONAL,LY LEFT BLANK] 

l 9  To be completed if the Assignor(s) and the Assignee(s) intend that the minimum assignment amount is to be 
determined as of the Trade Date. 
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Effective Date: 7 20- 

[TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHAL,L BE THE 
EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.] 

The terms set forth in this Assignment and Assumption are hereby agreed to: 

AS SIGNOR 

[NAME OF ASSIGNOR] 

By: 
Title: 

ASSIGNEE 

See Schedule nttnched hereto 
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[Consented to and]20 Accepted: 

WELLS FARGO BANK, NATIONAL, ASSOCIATION, 
as Administrative Agent, [Issuing L,ender] and Swinglirie L,ender 

BY 
Title: 

[Consented to:12' 

I<ENTIKI<Y UTILITIES COMPANY 

BY 
Title: 

[Consented to]: 

[Issuing Lender]22, 
as Issuing Lender 

BY 
Title: 

[Consented to]: 

[JOINT LEAD ARRANGERSla 

WELLS FARGO BANK, N.A. 

By: 
Title: 

BANK OF AMERICA, N.A. 

By: 
Title: 

*' To be added only if the consent of the Administrative Agent is required by the t e r m  of the Credit Agreement. 

" Add all Issuing Lender signature blocks. 
23 To be added if assignment is made before Effective Date. 

To be added only if the consent of the Borrower is required by the terms of the Credit Agreement. 
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SCHEDULE 

Aggregate Amount of 
Conimitinent/ Loans 
for all ~ e n d e r s ~ '  

To Assignment and Assumption 

Amount of Percentage Assigned CUSIP Number 
Commitment/ L,oans of Commitment/ 
Assigned25 Loans26 

By its execution of this Schedule, the Assignee(s) agree(s) to the terms set forth in the attached 
Assignment and Assumption. 

Assigned Interests: 

P A M E  OF ASSIGNEE]27 [arid is an Affiliate of [identrfi Lender]]'* 

24 Amount to be arljusted by the counterparties to take into account any payments or prepayments made between the 

25 Amount to be adjusted by the counterparties to take into account any payments or prepayments made between the 

26 Set forth, to at least 9 decimals, as a percentage of the Conimitment/Loans of all Lenders thereunder. 

Trade Date and the Effective Date. 

Trade Date and the Effective Date. 

Add additional signature blocks, as needed. 
Select as applicable. 

27 
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ANNEX 1 to Assignment and Assumption 

REVOLVING CREDIT AGREEMENT DATED AS OF [ 7 
BY AND AMONG 

KENTUCKY UTILJTIES COMPANY, AS BORROWER, 
THE LENDERS PARTY THERETO 

AND WELLS FARGO BANK, NATIONAL ASSOCIATION, 
AS ADMINISTRATIVE AGENT 

STANDARD TERMS AND CONDITIONS FOR ASSIGNMENT AND ASSUMPTION 

1. Representations and Warranties. 

I .  1 Assignor. [The] [Each] Assignor (a) represents and warrants that (i) it is 
the legal and beneficial owner of [the] [the relevant] Assigned Interest, (ii) [the] [such] Assigned 
Interest is free and clear of any lien, encumbrance or other adverse claim and (iii) it has full 
power and authority, and has taken all action necessary, to execute and deliver this Assignment 
and Assumption and to consuininate the transactions contemplated hereby; and (b) assuines no 
responsibility with respect to (i) any statements, warranties or representations made in or in 
connection with the Credit Agreement or any other Loan Document, (ii) the execution, legality, 
validity, enforceability, genuineness, sufficiency or value of the Loan Documents or any 
collateral thereunder, (iii) the financial condition of the Borrower, any of its Subsidiaries or 
Affiliates or any other Person obligated in respect of any Loan Docuinent or (iv) the performance 
or observance by the Borrower, any of its Subsidiaries or Affiliates or any other Person of any of 
their respective obligations under any Loan Document. 

1.2. Assignee. [The] [Each] Assignee (a) represents and warrants that (i) it has 
full power and authority, and has taken all action necessary, to execute and deliver this 
Assignment and Assumption and to consummate the transactions contemplated hereby and to 
become a Lender under the Credit Agreement, (ii) it meets all requireinents of an Eligible 
Assignee under the Credit Agreement (subject to receipt of such consents as may be required 
under the Credit Agreement), (iii) from and after the Effective Date, it shall be bound by the 
provisions of the Credit Agreement as a Lender thereunder and, to the extent of the Assigned 
Interest, shall have the obligations of a Lender thereunder, (iv) it has received a copy of the 
Credit Agreement, together with copies of the most recent financial statements delivered 
pursuant to Section 6.01 thereof, as applicable, and such other documents and inforination as it 
has deeined appropriate to inale its own credit analysis and decision to enter into this 
Assigninent and Assumption and to purchase [the] [the relevant] Assigned Interest on the basis of 
which it has made such analysis and decision independently and without reliance on the 
Administrative Agent or any other Lender, and (b) agrees that (i) it will, independently and 
without reliance on the Administrative Agent, [the] [any] Assignor or any other Lender, and 
based on such documents and inforination as it shall deem appropriate at the time, continue to 
make its own credit decisions in taking or not taking action under the Loan Documents, and (ii) it 
will perforin in accordance with their t e rm all of the obligations that by the t e r m  of the Loan 
Docuinents are required to be performed by it as a Lender. 
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2. Payments. From and after the Effective Date, the Administrative Agent shall 
make all payments in respect of the Assigned Interest (including payments of principal, interest, 
fees and other amounts) to the Assignor for amounts that have accrued to but excluding the 
Effective Date and to the Assignee for amounts that have accrued fiom and after the Effective 
Date. 

3. General Provisions. This Assignment and Assuinption shall be binding upon, 
and inure to the benefit of, the parties hereto and their respective successors and assigns. This 
Assignment and Assumption may be executed in any number of counterparts, which together 
shall constitute one instrument. Delivery of an executed counterpart of a signature page of this 
Assignment and Assuinption by telecopy shall be effective as delivery of a manually executed 
counterpart of this Assignment and Assumption. This Assignment and Assumption shall be 
governed by and construed in accordance with the internal laws of the State of New York. 
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EXHIBIT 1) 

Forms of Opinions of Counsel for the Borrower 

3.0 

To the Administrative Agent 
and each of the Lenders party to 
the Credit Agreement referred to below 

Re: $400.000.000 Revolving Credit Acrreeinent 

Ladies and Gentlemen: 

We have acted as special counsel to Kentucky Utilities Company, a Kentucky corporation and a 
Virginia corporation (the “Borrower”), in connection with the $400,000,000 Revolving Credit 
Agreement, dated as of 
Association, as Administrative Agent, Issuing Lender and Swingline Lender, and the Lenders 
party thereto fiom time to time (the “Agreement”). Capitalized terms used but not defined herein 
have the meanings assigned to such terms in the Agreement. 

We have reviewed the Agreement[, the Notes of the Borrower executed and delivered by the 
Borrower on the date hereof (the “Notes”),] and the other documents executed and delivered by 
the Borrower in connection with the Agreement. As to various questions of fact relevant to the 
opinions set forth below, we have relied, with your consent, upon certificates of public officials 
and officers or other employees of the Borrower and its affiliates, representations and agreements 
of the Borrower in the Agreement and the other transaction documents, and other oral and 
written assiirances by officers or other employees of the Borrower and its affiliates. We have 
assumed that the Agreement and instruments referred to in this opinion have been duly 
authorized, executed and delivered by all parties. In addition, we have examined such other 
documents and satisfied ourselves as to such other matters as we have deemed appropriate in 
order to render this opinion. 

Based on the foregoing, and subject to the qualifications hereafter mentioned, we are of the 
opinion that: 

of the Borrower, enforceable against the Borrower in accordance with their terms, except to the 
extent limited by (a) bankruptcy, insolvency, reorganization or other similar laws relating to or 
affecting the enforceability of creditors’ rights generally, or general equitable principles that may 
limit the right to obtain equitable remedies regardless of whether enforcement is considered in a 
proceeding of law or equity or (b) any applicable public policy on enforceability of provisions 
relating to indemnification, contribution, waivers and exculpatory provisions. 

, 20-, among the Borrower, Wells Fargo Rank, National 

1. The Agreement [and the Notes] constitute the legal, valid and binding obligations 

CHL: 14864.7 
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2. The Borrower is not an “investment coinpany” within the meaning of the 

The borrowings under the Agreement and the use of proceeds thereof as 

Investment Company Act of 1940, as amended. 

contemplated by the Agreement do not violate Regulation U or X of the Board of Governors of 
the Federal Reserve System. 

[In rendering the opinion set forth in paragraph 1 above, we have assumed that the principal 
amount of outstanding borrowings by the Borrower under the Agreement will not exceed $[400] 
million at any one time, as authorized by the [Borrower’s Board of Directors and as authorized 
by the] Kentucky Public Service Coininission (“KPSC”) in its Order (No. 

) dated , 20 and the Tennessee Regulatory Authority (the “TFU”) 
in its Order (NO. ) dated 
Borrower of the option to increase the Revolving Cominitinent as contemplated in Section 2.1 9 
of the Agreement may/would require additional authorization by the Borrower’s Board of 
Directors, the KPSC, the VSCC, the TRA and/or the Federal Energy Regulatory Coinmission.] 

This opinion is limited to the facts and the law as they exist on the date hereof. This opinion is 
limited to the laws of the State of New York and the federal laws of the United States of 
America. Insofar as the opinions set forth herein are dependent upon or affected by the laws of 
the Coininonwealth of Kentucl<y, the Coininonwealth of Virginia or the State of Tennessee, we 
have relied upon the opinions of even date addressed to you by [John R. McCall, Esq., General 
Counsel of the Borrower and 1, and assumed without investigation the 
correctness of the conclusions therein. 

This opinion is not being delivered for the benefit of, nor may it be relied upon by, any person to 
which it is not specifically addressed or to which reliance has not been expressly authorized in 
writing. 

3. 

) dated 
, 20-, the Virginia State Corporation Cominission (the “VSCC”) in its Order (No. 

, 20-. We note that any exercise by the 

Very truly yours, 

DEWEY & LEBOEUF LLP 
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To the Administrative Agent 
and each of the Lenders party to 
the Credit Agreement referred to below 

Re: $400,000.000 Revolving Credit Agreement 

Ladies and Gentlemen: 

1 am [General] Counsel of Kentucky Utilities Company (the “Borrower”), and have acted 
as counsel to the Borrower in connection with the $400,000,000 Revolving Credit Agreement 
dated as of 
Association, as Administrative Agent, Issuing L,ender and Swingline Lender and the Lenders 
party thereto fioin time to time (the “Agreement”). Capitalized t e r m  used but not defined herein 
have the meanings assigned to such terms in the Agreement. 

I am familiar with the Agreement[, the Notes of the Borrower executed and delivered by 
the Borrower on the date hereof (the “Notes”),] and other documents executed and delivered by 
the Borrower in connection with the Agreement. I also have examined such other docuinents 
and satisfied myself as to such other matters as I have deemed necessary in order to render this 
opinion. 

dociiinents and instruments (other than the signatures of officers of the Borrower), the 
authenticity of all documents submitted as originals, the conformity to originals of all documents 
submitted as photostatic or certified copies, and the accuracy and completeness of all corporate 
records made available to me by the Borrower; (b) the due execution and delivery of the 
Agreement by the Lenders party thereto; and (c) that the Agreement constitutes the legal, valid 
and binding obligation of the Lenders party thereto. 

, 20-, among the Borrower, Wells Fargo Bank, National 

In rendering this opinion, I have assumed: (a) the genuineness of the signatures on all 

Rased on the foregoing, I ain of the opinion that: 

1.  The Borrower is duly incorporated, validly existing and in good standing under 
the laws of the Coininonwealth of Kentucky and the Coininonwealth of Virginia, and has the 
corporate power to make and perform the Agreement [and the Notes]. 

2. The execution, delivery and performance by the Borrower of the Agreement [and 
the Notes] have been duly authorized by the Borrower and do not violate any provisioii of law or 
regulation, or any decree, order, writ or judgment applicable to the Borrower, or any provision of 
the Borrower’s certificate of incorporation, by-laws or board or shareholder resolutions, or result 
in the breach of or constitute a default under any indenture or other agreement or instrument 
ltriown to ine to which the Borrower is a party. 

C1-IL: 14864.7 
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3. 
by the Borrower. 

[Each ofl [T][t]Agreernent [and the Notes] has been duly executed and delivered 

4. Except as disclosed in or contemplated by the Agreement or the Borrower’s 
financial statements referred to in Sections 5.04(a) or 5.04(b) of the Agreement, or otherwise 
furnished in writing to the Administrative Agent and the Lenders, no litigation, arbitration or 
administrative proceeding or inquiry is pending, or to my knowledge, threatened, which would 
reasonably be expected to materially adversely affect the ability of the Borrower to perform any 
of its obligations under the Agreement [or the Notes]. To my knowledge, there is no litigation, 
arbitration or administrative proceeding pending or threatened that questions the validity of the 
Agreement [or the Notes]. 

5.  There have not been any “reportable events,” as that term is defined in Section 
4043 of the Employee Retirement Income Security Act of 1974, as amended, which would result 
in a material liability of the Borrower. 

6. Each of the 
Coinmission (the “KPSC”), the 
Coinmission (the “VSCC”) and the 
Authority (the “TRA”), relating to the Agreement, is in fiill force and effect, and no further 
authorization, consent or approval from any Governmental Authority is required for the 
execution, delivery and performance of the Agreement by the Borrower or for the borrowings by 
the Borrower thereunder, except such authorizations, consents and approvals as have been 
obtained prior to the date hereof, which authorizations, consents and approvals are in full force 
and effect, [and except that further‘approval of the KPSC, VSCC, TRA or the Federal Energy 
Regulatory Coinmission (the “FERC”) may/would be required in connection with any exercise 
by the Borrower of the option to increase the Revolving Coinrnitinent as contemplated by 
Section 2.19 of the Agreement]. 

, 20- Order of the Kentucky Public Service 
, 20- Order of the Virginia State Corporation 

,20- Order of the Tennessee Regulatory 

[In rendering the opinions set forth in paragraphs I through 3 above, I note that any 
exercise by the Borrower of the option to increase the Revolving Commitment as contemplated 
in Section 2.19 of the Agreement may/would require additional authorization by the Borrower’s 
Board of Directors and further approval of the KPSC, TSCC, TRA and/or FERC.] 

for purposes of my opinions in paragraphs 1 through 2 and 8 above (with respect to Virginia and 
Tennessee law), I have relied upon the opinion of 1 and the opinion of 

satisfactory to me and I believe that you and I are justified in relying thereon. 

In rendering its opinion to the addressee hereof, Dewey & LeBoeuf LLP may rely as to 
matters of Kentucky law, [Virginia law and Tennessee law] addressed herein upon this letter as if 
it were addressed directly to them. Except as aforesaid, without my prior written consent, this 
opinion may not be fbrnished or quoted to, or relied upon by, any other person or entity for any 
purpose. 

I am licensed to practice law only in the Coininonwealth of I<entucky and, accordingly, 

(copies of which are attached)], which opinions are in form and substance 

Very truly yours, 

CHL:14864.7 
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[Form of Virginia Opinions] 

1. The Company is duly incorporated, validly existing and in good standing as a 
corporation under the laws of the Commonwealth of Virginia and has corporate power to execute 
and deliver, and to carry out and perform its obligations under, the Agreement [and the Notes]. 

2. The execution, delivery and performance by the Company of the Agreement [arid 
the Notes] have been duly authorized by the Company. 

3 .  The Company’s entrance into its obligations in connection with the Agreement 
has been authorized by an order duly entered by the Virginia State Corporation Commission 
(“VSCC”), which order is in full force and effect, and no further authorization, consent or 
approval of any Governmental Authority of the Commonwealth of Virginia is required for the 
execution, delivery and performance of the Agreement by the Borrower or for the borrowings by 
the Borrower thereunder, except for such authorizations, consents and approvals as have been 
obtained prior to the date hereof and which are in full force and effect [and except that further 
approval of the VSCC may/would be required in connection with any exercise by the Borrower 
of the option to increase the Revolving Commitinent as contemplated by Section 2.19 of the 
Agreement]. 

CHL,: 14864.7 
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[Forin of Tennessee Opinion] 

I .  The Company is qualified to do business as a foreign corporation in the State of 
Tennessee. 

2. The Company’s entrance into its obligations in connectiori with the Agreement 
has been authorized by [an] order[s] duly entered by the Tennessee Regulatory Authority 
(“TRA”), which Order(s) is/are in full force and effect, and no further authorization, consent or 
approval of any Governmental Authority of the State of Tennessee is required for the execution, 
delivery and perforniarice of the Agreement by the Borrower or for the borrowings by the 
Borrower thereunder, except for such authorizations, consents and approvals as have been 
obtained prior to the date hereof and which are in full force and effect, [and except that further 
approval of the TRA may/would be required in connection with any exercise by the Borrower of 
the option to increase the Revolving Coinrnitrrient as conteinplated by Section 2.19 of the 
Agreement]. 

CFIL:14864.7 
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EXHIBIT E 

Form of Notice of Revolving Increase 

Dated as of: 

KENTUCKY IJTILITIES COMPANY (the “Borrower”), in connection with the 
$400,000,000 Revolving Credit Agreement dated as of [ 1 among the Borrower, Wells Fargo 
Bank, National Association, as Administrative Agent, and the L,enders party thereto from time to 
time (the “Credit Agreement”), hereby certifies that: 

1. The Borrower has obtained an agreement from certain financial institutions to 
increase their Revolving Commitments in the aggregate amount of 

($ )29 (the “Commitment Increase”). 

2. All of the representations and warranties of the Borrower made under the Credit 
Agreement (including, without limitation, all representations and warranties with respect to the 
Borrower’s Subsidiaries) and the other Loan Documents are as of the date hereof, and will be as 
of the effective date of the Commitment Increase, true and correct in all material respects except 
to the extent that such representations and warranties specifically refer to an earlier date, in 
which case they are true and correct as of such earlier date. 

3. There does not exist, as of this date, and there will not exist after giving effect to 
the Commitment Increase, any Default or Event of Default under the Credit Agreement. 

4. All necessary governmental, regulatory and third party approvals, if required, 
have been obtained or made, are in full force and effect and are not subject to any pending or, to 
the knowledge of the Borrower, threatened reversal or cancellation. 

S. Attached hereto as Annex A are resolutions adopted by the Borrower authorizing 
such Corninitmerit Increase, and such resolutions are true and correct and have not been altered, 
amended or repealed and are in full force and effect. 

Capitalized terms used in this Notice of Revolving Increase and not otherwise defined 
herein are used as defined in the Credit Agreement. 

[REMAINDER OF THIS PAGE INTENTlONALL,Y LEFT BLANK] 

29 Each Optional Commitment Increase shall be in a minimum amount of $50,000,000. 
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IN WITNESS WHEREOF, the Borrower, acting through an authorized signatory, has 
signed this Notice of Revolving Increase as of the day and year first above written. 

KENTUCKY UTILITIES COMPANY 

By: 
Name: 
Title: 
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Annex A to Exhibit E 
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$198,309,583.05 
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as Administrative Agent 
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LETTER OF CREDIT AGREEMENT (this “Agreement”) dated as of April 
29, 201 1 is entered into among KENTLJCKY UTILITIES COMPANY, a Kentucky corporation 
and a Virginia corporation (the “Borrower”), the LENDERS party hereto from time to time and 
BANCO BILBAO VIZCAYA ARGENTARIA, S.A., NEW YORK BRANCH, as 
Administrative Agent. The parties hereto agree as follows: 

RECITALS 

WHEREAS, the Borrower has requested that the Lenders provide a senior unsecured 
letter of credit facility in an aggregate amount of $198,309,S83.0S, and the Lenders are willing to 
do so on the t e rm and conditions set forth herein. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein 
contained, the parties hereto agree as follows: 

ARTICLE I 
DEFINITIONS 

Section 1.01. Definitions.Al1 capitalized terms used in this Agreement or in any 
Appendix, Schedule or Exhibit hereto which are not otherwise defined herein or therein shall 
have the respective meanings set forth below. 

“Administrative Agent” or “Agent” means Banco Bilbao Vizcaya Argentaria, 
S.A., New York Branch, in its capacity as administrative agent for the Lenders hereunder and 
under the other Loan Documents, and its successor or successors in such capacity. 

“Administrative Questionnaire” means, with respect to each Lender, an 
administrative questionnaire in the form provided by the Administrative Agent and submitted to 
the Administrative Agent (with a copy to the Borrower) duly completed by such Lender. 

“Affiliate” means, with respect to any Person, any other Person who is directly or 
indirectly controlling, controlled by or under coininon control with such Person. A Person shall 
be deemed to control another Person if such Person possesses, directly or indirectly, the power to 
direct or cause the direction of the management or policies of the controlled Person, whether 
through the ownership of stock or its equivalent, by contract or otherwise. 

“Agreement” has the meaning set forth in the introductory paragraph hereto, as 
this Agreement may be amended, restated, supplemented or modified from time to time. 

“Auulicable Lending Office” means, with respect to any L,ender, its office located 
at the address set forth in its Administrative Questionnaire (or identified in its Administrative 
Questionnaire as its Applicable Lending Office) or such other office as such Lender may 
hereafter designate as its Applicable L,ending Office by notice to the Borrower and the 
Administrative Agent. 

“Apulicable Percentage” means, for purposes of calculating the applicable rate for 
the Facility Fee for any day for purposes of Section 2.03(a), the appropriate applicable 
percentage set forth below corresponding to the then current highest Borrower’s Ratings; 
provided, that, in  the event that the Borrower’s Ratings shall fall within different levels and 
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ratings are maintained by both Rating Agencies, the applicable rating shall be based on the 
higher of the two ratings unless one of the ratings is two or inore levels lower than the other, in 
which case the applicable rating shall be determined by reference to the level one rating lower 
than the higher of the two ratings: 

Category B 

Category C 

Applicable 
Percentage for 
Facility Fees 

1 .OOO% 

Borrower’s Ratings 
(S&P /Moody’s) 

__ > A- froin S&P / A3 from 

Moodv’s 
BBB- from S&P / Baa3 froin 

5BR+ from S&P / Bal 

1.325% 

1 .SOO% 

“Asset Sale” shall mean any sale of any assets, including by way of the sale by 
the Borrower or any of its Subsidiaries of equity interests in such Subsidiaries. 

“Assignee” has the meaning set forth in Section 9.06(c). 

“Assignment and Assumption Agreement” means an Assignment and Assumption 
Agreement, substantially in the form of attached Exhibit B, under which an interest of a Lender 
hereunder is transferred to an Eligible Assignee pursuant to Section 9.06(c). 

“Availability Period” means the period froin and including the Effective Date to 
but excluding the Termination Date. 

“Bankruptcv Code” means the Bankruptcy Reforin Act of 1978, as amended, or 
any successor statute. 

“Base -- Rate” ineans for any day a rate per annuin equal to the highest of (i) the 
Prime Rate for such day, (ii) the sum of 1/2 of 1% plus the Federal Funds Rate for such day and 
(iii) LJBOR Market Index Rate for such day & I YO. 

“Borrower” has the meaning set forth iii the introductory paragraph hereto. 

“Borrower’s Rating” means the senior unsecured long-term debt rating of the 
Borrower from S&P or Moody’s. 

“Business Day” means any day except a Saturday, Sunday or other day on which 
cointnercial banks in New York, New York are authorized by law to close; provided, that, when 
used in Article 111 with respect to any action taken by or with respect to any Issuing Lender, the 
term “Business Day” shall not include any day on which coinmercial banks are authorized by 
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law to close in the jurisdiction where the office at which such Issuing Lender books any Letter of 
Credit is located. 

“Capital Lease” means any lease of property which, in accordance with GAAP, 
should be capitalized on the lessee’s balance sheet. 

“Capital Lease Obligations” means, with respect to any Person, all obligations of 
such Person as lessee under Capital Leases, in each case taken at the amount thereof accounted 
for as liabilities in  accordance with GAAP. 

“Change of Control” means (i) the acquisition by any Person, or two or more 
Persons acting in concert, of beneficial ownership (within the meaning of Rule 13d-3 of the 
Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended) 
of 25% or inore of the outstanding shares of voting stock of PPL Corporation or its successors or 
(ii) the failure at any time of PPL Corporation or its successors to own 80% or more of the 
outstailding shares of the Voting Stock in the Borrower. 

“Commitment” means, with respect to any Lender, the coniinitment of such 
Lender to purchase participations in L,etters of Credit pursuant to Article I11 hereof, as set forth in 
the Commitment Appendix and as such Coinniitment may be reduced from time to time pursuant 
to Section 2.04 or Section 9.06(c) or increased from time to time pursuant to Section 9.06(c). 

“Commitment Appendix” means the Appendix attached under this Agreement 
identified as such. 

“Commitment Ratio” shall mean, with respect to any Lender, the percentage 
equivalent of the ratio which such Lender’s Coininitinent bears to the aggregate amount of all 
Co inin i t in en t s . 

“Consolidated Capitalization” sliall mean the sum of, without duplication, (A) the 
Consolidated Debt (without giving effect to clause (b) of the definition of “Consolidated Debt”) 
and (B) the consolidated shareowners’ equity (determined in accordance with GAAP) of the 
coininon, preference and preferred shareowners of the Borrower and minority interests recorded 
on the Borrower’s consolidated financial statements (excluding from shareowner’s equity (i) the 
effect of all unrealized gains and losses reported under Financial Accounting Standards Board 
Accounting Standards Codification Topic 8 15 in connection with (x) forward contracts, futures 
Contracts, options contracts or other derivatives or hedging agreements for the future delivery of 
electricity, capacity, fuel or other commodities and (y) Interest Rate Protection Agreements, 
foreign currency exchange agreements or other interest or exchange rate hedging arrangements 
and (ii) the balance of accuinulated other comprehensive income/loss of the Borrower on any 
date of determination solely with respect to the effect of any pension and other post-retirement 
benefit liability adjustment recorded in accordance with GAAP), except that for purposes of 
calculating Consolidated Capitalization of the Borrower, Consolidated Debt of the Borrower 
shall exclude Non-Recourse Debt and Consolidated Capitalization of the Borrower shall exclude 
that portion of shareowners’ equity attributable to assets securing Non-Recourse Debt. 

“Consolidated Debt” means the consolidated Debt of the Borrower and its 
Consolidated Subsidiaries (determined in accordance with GAAP), except that for purposes of 
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this definition (a) Consolidated Debt shall exclude Non-Recourse Debt of the Borrower and its 
Consolidated Subsidiaries, and (b) Consolidated Debt shall exclude (i) Hybrid Securities of the 
Borrower and its Consolidated Subsidiaries in an aggregate ainount as shall not exceed 15% of 
Consolidated Capitalization and (ii) Equity-Linked Securities in an aggregate ainount as shall not 
exceed I 5% of Consolidated Capitalization. 

“Consolidated Subsidiary” means with respect to any Person at any date any 
Subsidiary of such Person or other entity the accounts of which would be consolidated with those 
of such Person in its consolidated financial statements if such statements were prepared as of 
such date in accordance with GAAP. 

“Continuing Lender” m a n s  with respect to any event described in Section 
2.04(b), a Lender which is not a Retiring Lender, and “Continuing Lmders” means any two or 
inore of such Continuing Lenders. 

“Corporation” means a corporation, association, company, joint stock company, 
limited liability company, partnership or business trust. 

“Credit Event” means the issuance, renewal or extension of a Letter of Credit. 

“Custody Agreement” means a Custody Agreement as defined in and entered into 
pursuant to a Reimburseinent Agreement in connection with the issuance of a Letter of Credit 
hereunder. 

“Debt” of any Person means, without duplication, (i) all obligations of such 
Person for borrowed money, (ii) all obligations of such Person evidenced by bonds, debentures, 
notes or similar instruments, (iii) all Guarantees by such Person of Debt of others, (iv) all Capital 
Lease Obligations and Synthetic L,eases of such Person, (v) all obligations of such Person in 
respect of Interest Rate Protection Agreements, foreign currency exchange agreements or other 
interest or exchange rate hedging arrangements (the amount of any such obligation to be the net 
ainount that would be payable upon the acceleration, termination or liquidation thereof), but only 
to the extent that such net obligations exceed $75,000,000 in the aggregate and (vi) all 
obligations of such Person as an account party in respect of letters of credit and banlters’ 
acceptances; provided, however, that “Debt” of such Person does not include (a) obligations of 
such Person tinder any installment sale, conditional sale or title retention agreement or any other 
agreement relating to obligations for the deferred purchase price of property or services, (b) 
obligations under agreements relating to the purchase and sale of any commodity, including any 
power sale or purchase agreements, any commodity hedge or derivative (regardless of whether 
any such transaction is a “financial” or physical transaction), (c) any trade obligations or other 
obligations of such Person incurred in the ordinary course of business or (d) obligations of such 
Person under any lease agreement (including any lease intended as security) that is not a Capital 
Lease or a Synthetic Lease. 

“Default” m a n s  any condition or event which constitutes an Event of Default or 
which with the giving of notice or lapse of time or both would, unless cured or waived, become 
an Event of Default. 
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“Defaulting Lender” means at any time any Lender with respect to which a 
Lender Default is in effect at such time. 

“Dollars” and the sign “$” means lawful money of the tJnited States of America. 

“Effective Date” means the date on which the Administrative Agent determines 
that the conditions specified in or pursuant to Section 4.01 have been satisfied. 

“Elinible Assignee” means (i) a Lender; (ii) a coininercial bank organized under 
the laws of the United States and having a combined capital and surplus of at least $1 00,000,000; 
(iii) a coininercial bank organized under the laws of any other country which is a ineinber of the 
Organization for Economic Cooperation and Development, or a political subdivision of any such 
country, and having a combined capital and surplus of at least $100,000,000; provided, that such 
bank is acting through a branch or agency located and licensed in the IJnited States; or (iv) an 
Affiliate of a Lender that is an “accredited investor” (as defined in Regulation D under the 
Securities Act of 1933, as amended); provided, that, in each case (a) upon and following the 
occurrence of an Event of Default, an Eligible Assignee shall mean any Person other than the 
Borrower or any of its Affiliates and (b) notwithstanding the foregoing, “Eligible Assignee” shall 
not include the Borrower or any of its Affiliates. 

“Environinental Laws” means any and all federal, state and local statutes, laws, 
regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, 
franchises, licenses or other written governmental restrictions relating to the environinent or to 
emissions, discharges or releases of pollutants, containinants, petroleum or petroleum products, 
chemicals or industrial, toxic or Hazardous Substances or wastes into the environment including, 
without limitation, ambient air, surface water, ground water, or land, or otherwise relating to the 
manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of 
pollutants, contaminants, petroleum or petroleum products, chemicals or industrial, toxic or 
Hazardous Substances or wastes. 

“Environmental Liabilities” means all liabilities (including anticipated 
compliance costs) in  connection with or relating to the business, assets, presently or previously 
owned, leased or operated property, activities (including, without limitation, off-site disposal) or 
operations of the Borrower or any of its Subsidiaries which arise under Environmental Laws. 

“Equity-Linked Securities” means any securities of the Borrower or any of its 
Subsidiaries which are convertible into, or exchangeable for, equity securities of the Borrower, 
such Subsidiary or PPL Corporation, including any securities issued by any of such Persons 
which are pledged to secure any obligation of any holder to purchase equity securities of the 
Borrower, any of its Subsidiaries or PPL Corporation. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as 
amended, or any successor statute. 

“ERISA Group” means the Borrower and all irieinbers of a controlled group of 
corporations and all trades or businesses (whether or not incorporated) under cominon control 
which, together with the Borrower, are treated as a single employer under Section 4 I4(b) or (c) 
of the Internal Revenue Code. 
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“Event of Default” has the meaning set forth in Section 7.01. 

“Existing Credit Agreement” - means that certain Revolving Credit Agreement, 
dated as of November 1, 201 0, among the Borrower, the lenders from time to time party thereto 
and Wells Fargo Bank, National Association, as administrative agent, as amended, restated, 
supplemented, replaced or otherwise modified fioin time to time. 

“Existing Pollution Control Bonds” means the tax-exempt pollution control bonds 
of the following series issued on behalf of the Borrower: (i) the County of Carroll, Kentucky, 
Environinerital Facilities Revenue Bonds, 2008 Series A (Kentucky Utilities Company Project), 
(ii) the County of Carroll, Kentucky, Environmental Facilities Revenue Refunding Bonds, 2006 
Series B (Kentucky Utilities Company Project), (iii) the County of Carroll, Kentucky, 
Environmental Facilities Revenue Bonds, 2004 Series A (Kentucky Utilities Company Project) 
and (iv) the County of Mercer, ICentucky, Solid Waste Disposal Facility Revenue Bonds, 2000 
Series A (Kentucky LJtilities Company Project). 

“Facilitv Fee” has the meaning set forth in  Section 2.03(a). 

“FATCA” means Sections I47 1 through 1474 of the Internal Revenue Code as of 
the date hereof (or any amended or siiccessor version that is substantially comparable) and any 
current or future regulations (whether final, temporary or proposed) that are issued thereunder or 
official government interpretations thereof. 

“Federal Funds Rate” means for any day the rate per annuin (rounded upward, if 
necessary, to the nearest 1 /lOOth of 1 %) equal to the weighted average of the rates on overnight 
Federal funds transactions with ineinbers of the Federal Reserve System arranged by Federal 
funds brokers on such day, as published by the Federal Reserve Bank of New York on the 
Business Day next succeeding such day; provided, that (i) if such day is not a Business Day, the 
Federal Funds Rate for such day shall be such rate on such transactions on the next preceding 
Business Day as so published on the next succeeding Business Day, and (ii) if no such rate is so 
published on such next succeeding Business Day, the Federal Funds Rate for such day shall be 
the average of quotations for such day on such transactions received by the Administrative Agent 
fkom three federal fLinds brokers of recognized standing selected by the Administrative Agent. 

“Fee Letter” means, collectively, the (i) mandate letter dated as of March 25, 201 1 
among the Borrower and the Administrative Agent and (ii) administrative agency fee letter dated 
as of April 29, 201 1 among the Borrower and the Administrative Agent, each as amended, 
modified or supplemented fiom time to time. 

“FERC” means the Federal Energy Regulatory Commission. 

“Fronting Fee” has the meaning set forth in Section 2.03(a). 

“GAAP” means United States generally accepted accounting principles applied 
on a consistent basis. 
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“Governmental Authority” means any federal, state or local government, 
authority, agency, central bank, quasi-governmental authority, court or other body or entity, and 
any arbitrator with authority to bind a party at law. 

“Guarantee” of or by any Person means any obligation, contingent or otherwise, 
of such Person guaranteeing or having the economic effect of guaranteeing any Debt of any other 
Person (the “primary obligor”) in any manner, whether directly or indirectly, and including any 
obligation of such Person, direct or indirect, (i) to purchase or pay (or advance or supply funds 
for the purchase or payment of) such Debt or to purchase (or to advance or supply funds for the 
purchase of) any security for payment of such Debt, (ii) to purchase or lease property, securities 
or services for the purpose of assuring the owner of such Debt of the payment of such Debt or 
(iii) to maintain working capital, equity capital or any other financial statement condition or 
liquidity of the primary obligor so as to enable the primary obligor to pay such Debt; provided, 
however, that the term Guarantee shall not include endorsements for collection or deposit in  the 
ordinary course of business. 

“Hazardous Substances” means any toxic, caustic or otherwise hazardous 
substance, including petroleum, its derivatives, by-products and other hydrocarbons, or any 
substance having any constituent elements displaying any of the foregoing characteristics. 

“Hybrid Securities” means any trust preferred securities, or deferrable interest 
subordinated debt with a maturity of at least 20 years issued by the Borrower, or any business 
trusts, limited liability companies, limited partnerships (or similar entities) (i) all of the coininon 
equity, general partner or similar interests of which are owned (either directly or indirectly 
through one or more Wholly Owned Subsidiaries) at all times by the Borrower or any of its 
Subsidiaries, (ii) that have been formed for the purpose of issuing hybrid preferred securities and 
(iii) substantially all the assets of which consist of (A) subordinated debt of the Borrower or a 
Subsidiary of the Borrower, as the case may be, and (B) payments made from time to time on the 
subordinated debt. 

“Indemnitee” has the meaning set forth in Section 9.03(b). 

“Interest Rate Protection Agreements” means any agreement providing for an 
interest rate swap, cap or collar, or any other financial agreement designed to protect against 
fluctuations in interest rates. 

“Internal Revenue Code” means the Internal Revenue Code of 1 986, as amended, 
or any SLiccessor statute. 

‘‘Issuing Lender” means (i) Suinitomo Mitsui Ranking Corporation, New York 
Branch, in its capacity as an issuer of Letters of Credit under Section 3.02, and its respective 
successor or successors in such capacity and (ii) any other L,ender approved as an “Issuing 
Lender” pursuant to Section 3.01. 

“KPSC” means the Kentucky Public Service Commission. 

“Lender” means each bank or other lending institution listed in the Coininitrnent 
Appendix as having a Coininitinent, each Eligible Assignee that becomes a L,ender pursuant to 
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Section 9.06(c) and their respective successors and shall include, as the context may require, 
each Issuing Lender in such capacity. 

“Lender Default” means (i) the failure (which has not been cured) of any Lender 
to make available any reimbursement for a drawing under a Letter of Credit within one Business 
Day fiom the date it is obligated to make such amount available under the t e rm and conditions 
of this Agreement or (ii) a Lender having notified, in writing, the Administrative Agent and the 
Borrower that such L,ender does not intend to comply with its obligations under Article I1 
following the appointment of a receiver or conservator with respect to such Lender at the 
direction or request of any regulatory agency or authority. 

“Letter of Credit” means each letter of credit issued pursuant to Section 3.02 by 
an Issuing Lender. 

“Letter of Credit Liabilities” means, for any Lender at any time, the product 
derived by multiplying (i) the sum, without duplication, of (A) the aggregate amount that is (or 
may thereafter become) available for drawing under all Letters of Credit outstanding at such time 
plus (B) the aggregate unpaid amount of all Reimbursement Obligations outstanding at such time 
by (ii) such Lender’s Coininitinent Ratio. 

“Letter of Credit Request” has the meaning set forth in Section 3.03. 

“LIBOR Market Index Rate” means, for any day, the rate for 1 month U.S. dollar 
deposits as reported on Reuters Screen LIBOR01 as of 1 1 :00 a.m., Lmdon time, for such day, 
provided, if such day is not a London Business Day, the iininediately preceding London Business 
Day (or if not so reported, then as determined by the Administrative Agent from another 
recognized source or interbank quotation). 

““Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, 
security interest or encumbrance intended to confer or having the effect of conferring upon a 
creditor a preferential interest. 

“Loan Documents” means this Agreement, each Reiinburseinent Agreement and 
the Custody Agreement. 

“London Business Day” means a day on which coininercial banks are open for 
international business (including dealings in Dollar deposits) in London. 

“L’ has the meaning set forth in Section 
3.09. 

“Margin Stock” means “margin stock” as such term is defined in Regulation IJ. 

“Material Adverse Effect” means (i) any material adverse effect upon the 
business, assets, financial condition or operations of the Borrower or the Borrower arid its 
Subsidiaries, taken as a whole; (ii) a material adverse effect on the ability of the Borrower to 
perform its obligations under this Agreement or the other Loan Documents or (iii) a material 

8 

(NY) OZX19/131/CA/CA doc 



adverse effect on the validity or enforceability of this Agreement or any of the other Loan 
Documents. 

“Material Debt” means Debt (other than Debt under the Loan Documents) of the 
Borrower in a principal or face amount exceeding $SO,OOO,OOO. 

“Material Plan” inearis at any time a Plan or Plans having aggregate Unfunded 
Liabilities in excess of $SO,OOO,OOO. For the avoidance of doubt, where any two or more Plans, 
which individually do not have IJnfilnded Liabilities in excess of $SO,OOO,OOO, but collectively 
have aggregate IJnfLinded Liabilities in excess of $SO,OOO,OOO, all references to Material Plan 
shall be deemed to apply to such Plans as a group. 

“Moody’s” means Moody’s Investors Service, Inc., a Delaware corporation, and 
its successors or, absent any such successor, such nationally recognized statistical rating 
organization as the Borrower and the Administrative Agent may select. 

“Multiemployer Plan” means at any time an employee pension benefit plan within 
the nieariirig of Section 4001(a)(3) of ERISA to which any member of the ERISA Group is then 
malting or accruing an obligation to make contributions or has within the preceding five plan 
years made contributions. 

“New Lender” means with respect to any event described in Section 2.04(b), an 
Eligible Assignee which becomes a Lender hereunder as a result of such event, and ‘‘New 
Lenders” means any two or inore of such New Lenders. 

“Non-Defaulting Lender” means each Lender other than a Defaulting Lender, and 
“Non-Defaulting Lenders” means any two or more of such Lenders. 

“Non-Recourse Debt” shall mean Debt that is nonrecourse to the Borrower or any 
asset of the Borrower. 

“Noii4.S. Lender” has the meaning set forth in Section 2.09(e). 

“0blig;ations” means: 

(i) all principal of and interest (including, without limitation, any 
interest which accrues after the commencement of any case, proceeding or other action 
relating to the banlcruptcy, insolvency or reorganization of the Borrower, whether or not 
allowed or allowable as a claim in any such proceeding) on any advance, fees payable or 
Reimburseiiient Obligation under any other Loan Document; 

(ii) all other amounts now or hereafter payable by the Borrower and all 
other obligations or liabilities now existing or hereafter arising or incurred (including, 
without limitation, any amounts which accrue after the coinmenceineiit of any case, 
proceeding or other action relating to the bankruptcy, insolvency or reorganization of the 
Borrower, whether or not allowed or allowable as a claim in any such proceeding) on the 
part of the Borrower pursuant to this Agreement or any other Loan Document; 
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(iii) all expenses of the Agent as to which the Agent has a right to 
reimbursement under Section 9.03(a) hereof or under any other similar provision of any 
other Loan Docuinent; and 

(iv) all amounts paid by any Indemnitee as to which such Indemnitee 
has the right to reimbursement under Section 9.03 hereof or under any other similar 
provision of any other Loan Docunient; 

together in each case with all renewals, modifications, consolidations or extensions 
thereof. 

“OFAC” means the U S .  Departi~ent of the Treasury’s Office of Foreign Assets 
Control. 

“Other Pollution Control Bonds” means tax-exempt pollution control bonds 
issued on behalf of the Borrower and/or its Subsidiaries other than the Existing Pollution Control 
Bonds. 

“Other Taxes” has the meaning set forth in Section 2.09(b). 

“Participant” has the meaning set forth in Section 9.06(b). 

“Participant Register” has the meaning set forth in Section 9.06(b). 

“PBGC” means the Pension Benefit Guaranty Corporation or any entity 
succeeding to any or all of its functions under ERISA. 

“Permitted Business” with respect to any Person means a business that is the same 
or similar to the business of the Borrower or any Subsidiary as of the Effective Date, or any 
business reasonably related thereto. 

“Person” means an individual, a corporation, a partnership, an association, a 
limited liability company, a trust or an unincorporated association or any other entity or 
organization, including a government or political subdivision or an agency or instrumentality 
thereof. 

“rn’ means at any time an employee pension benefit plan (including a 
Multiernployer Plan) which is covered by Title IV of ERISA or subject to the minimuin funding 
standards under Section 412 of the Internal Revenue Code and either (i) is maintained, or 
contributed to, by any member of the ERISA Gro~lp for employees of any inember of the ERISA 
Group or (ii) has at any time within the preceding five years been maintained, or contributed to, 
by any Person which was at such time a member of the ERISA Gro~ip for employees of any 
Person which was at such time a nieinber of the ERISA Group. 

“Prime Rate” inearis the rate of interest which is identified as the “Prime Rate” 
and normally published in the Money Rates section of The Wall Street Journal (or, if such rate 
ceases to be so published, as quoted froin such other generally available and recognizable source 
as the Administrative Agent may reasonably select). 
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“Public Reporting Company” ineaiis a company subject to the periodic reporting 
requirements of the Securities and Exchange Act of 1934. 

“Ouai-terly Date” ineans the last Business Day of each of March, June, September 
and December. 

“Rating Agency” means S&P or Moody’s, and “Rating Agencies” means both of 
them. 

“Register” has the meaning set forth in Section 9.06(e). 

“Regulation U” means Regulation IJ of the Board of Governors of the Federal 
Reserve System, as amended, or any successor regulation. 

“Re,wlation X” means Regulation X of the Board of Governors of the Federal 
Reserve System, as amended, or any successor regulation. 

“Reimburseinent Agreeinent” has the meaning set forth in Section 3.01. 

“Reimbursement Obligations” means at any time all obligations of the Borrower 
to reimburse the Issuing Lenders pursuant to Section 3.07 for amounts paid by the Issuing 
Lenders in respect of drawings under Letters of Credit, including any portion of any such 
obligation to which a Lender has become subrogated pursuant to Section 3.09. 

“Replacement Date” has the meaning set forth in Section 2.04(b). 

‘cRedacernent Lender” has the ineaning set forth in Section 2.04(b). 

“Required Lenders” means at any time Non-Defaulting Lenders having at least 
5 1% of the aggregate amount of the Cotninitinents of all Non-Defaulting Lenders at such time, 
but in no event less than two Non-Defaulting L,enders which are not Affiliates of each other 
(unless there is only one Non-Defaulting Lender at such time, in  which case “Required Lenders” 
shall mean such Non-Defaulting Lender). 

“Responsible Officer” means, as to any Person, the chief executive officer, 
president, chief financial officer, controller, treasurer or assistant treasurer of such Person or any 
other officer of such Person reasonably acceptable to the Administrative Agent. Any document 
delivered hereunder that is signed by a Responsible Officer of a Person shall be conclusively 
presumed to have been authorized by all necessary corporate, partnership and/or other action on 
the part of such Person and such Responsible Officer shall be conclusively presumed to have 
acted on behalf of such Person. 

“Retiring Lender” means a L,ender that ceases to be a Lender hereunder pursuant 
to the operation of Section 2.04(b). 

“Sanctioned Entity” shall mean (i) an agency of the government of, (ii) an 
organization directly or indirectly controlled by, or (iii) a Person resident in, a country that is 
subject to a sanctions program identified on the list maintained by OFAC and available at 
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http://www.treas.gov/offices/enforceinent/ofac/sanctions/index.htinl, or as otherwise published 
froin time to time as such program may be applicable to such agency, organization or Person. 

“Sanctioned Person” shall mean a Person named on the list of Specially 
Designated Nationals or Blocked Persons maintained by OFAC available at 
http://www.treas.gov/offices/eiiforceinent/ofac/sdn/iridex.htinl, or as otherwise published from 
time to time. 

“m’ means the Securities and Exchange Commission. 

“s&p” means Standard & Poor’s Ratings Group, a division of McGraw Hill, Inc., 
a New York corporation, and its successors or, absent any such successor, such nationally 
recognized statistical rating organization as the Borrower and the Administrative Agent may 
select. 

“Subsidiarv” means any Corporation, a majority of the outstanding Voting Stock 
of which is owned, directly or indirectly, by the Borrower or one or more other Subsidiaries of 
the Borrower. 

“Synthetic Lease” means any synthetic lease, tax retention operating lease, off- 
balance sheet loan or similar off-balance sheet financing product where such transaction is 
considered borrowed money indebtedness for tax purposes but is classified as an operating lease 
in accordance with GAAP. 

“Taxes” has the meaning set forth in Section 2.09(a). 

“Termination Date” means the earliest to occur of (a) April 29, 2014 and (b) such 
earlier date upon which all Coininitinents shall have been terminated in their entirety in 
accordance with this Agreement. 

“m’ means the Tennessee Regulatory Authority. 

‘‘Unfunded Liabilities” means, with respect to any Plan at any time, the ainount (if 
any) by which (i) the value of all benefit liabilities under such Plan, determined on a plan 
termination basis using the assumptions prescribed by the PBGC for purposes of Section 4044 of 
ERISA, exceeds (ii) the fair market value of all Plan assets allocable to such liabilities under 
Title IV of ERISA (excluding any accrued but unpaid contributions), all determined as of the 
then most recent valuation date for such Plan, but only to the extent that such excess represents a 
potential liability of a member of the ERISA Group to the PBGC or any other Person under Title 
IV of ERISA. 

“United States” means the United States of America, including the States and the 
District of Columbia, but excluding its territories and possessions. 

“Voting; Stock” means stock (or other interests) of a Corporation having ordinary 
voting power for the election of directors, managers or trustees 
only so long as no senior class of stock has such voting power by 

thereof, whether at all times or 
reason of any contingency. 
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“VSCC” means the Virginia State Corporation Coinmission. 

“Wholly Owned Subsidiary” means, with respect to any Person at any date, any 
Subsidiary of such Person all of the Voting Stock of which (except directors’ qualifiing shares) 
is at the time directly or indirectly owned by such Person. 

ARTICLE I1 
THE CREDITS 

Section 2.01. Commitments . Each Lender severally agrees, on the terms and conditions 
set forth in this Agreement, to make advances to the Borrower constituting its share of any 
“Mandatory Letter of Credit Borrowing” pursuant to Section 3.09 fiom time to time during the 
Availability Period in amounts such that its Letter of Credit Liabilities shall not exceed its 
Commitment. Each such advance shall be disbursed directly to the applicable Issuing Lender on 
behalf of the Borrower, pursuant to Section 3.09. Each such advance shall be due and payable 
by Borrower on demand (together with interest) and shall bear interest for each day until paid at 
the Base Rate plus 2% plus the applicable Facility Fee rate. 

Section 2.02. Noteless Agreement; Evidence of Indebtedness. 

(a) Each Lender shall maintain in accordance with its usual practice an 
account or accounts evidencing the indebtedness of the Borrower to such Lender resulting fiom 
each advance made by such Lender froin time to time, including the amounts of principal and 
interest payable and paid to such Lender fiom time to time hereunder. 

(b) The Administrative Agent shall also maintain accounts in which it will 
record (a) the amount of each advance made hereunder, (b) the amount of any principal or 
interest due and payable or to become due and payable fiom the Borrower to each Lender 
hereunder and (c) the amount of any sum received by the Administrative Agent hereunder froin 
the Borrower and each Lender’s share thereof. 

(c) The entries maintained in the accounts maintained pursuant to paragraphs 
(a) and (b) above shall be prima facie evidence of the existence and amounts of the Obligations 
therein recorded; provided, however, that the failure of the Administrative Agent or any Lender 
to maintain such accounts or any error therein shall not in any manner affect the obligation of the 
Borrower to repay the Obligations in accordance with their terms. 

Section 2.03. Fees. 

(a) Facility Fees. The Borrower shall pay to the Administrative Agent a fee 
(the “Facility Fee”) for each day at a rate per annum equal to the Applicable Percentage for the 
Facility Fee for such day. The Facility Fee shall accrue froin and including the Effective Date to 
but excluding the last day of the Availability Period on the aggregate amount of each Lender’s 
Coininitrnent (whether used or unused) on such day. In addition, the Borrower shall pay to each 
Issuing Lender a fee (the “Fronting Fee”) i n  respect of all Letters of Credit issued by such 
Issuing Lender computed at the rate equal to the product of (i) the difference between (a) the 
total average amount available for all of such Issuing Lender’s Letters of Credit outstanding 
hereunder and (b) the product of such Issuing Lender’s Coininitinerit Ratio and the total average 
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amount available for drawing under all Letters of Credit issued by all Issuing Lenders and 
outstanding hereunder and (ii) 0.15% per annum, on the average amount available for drawing 
under such Letter(s) of Credit. Fronting Fees shall be due and payable quarterly in arrears on 
each Quarterly Date and on the Termination Date (or such earlier date as all Letters of Credit 
shall be canceled or expire). In addition, the Borrower agrees to pay to each Issuing Lender, 
upon each issuance of, payment under, and/or amendment of, a Letter of Credit, such amount as 
shall at the time of such issuance, payment or amendment be the administrative charges and 
expenses which such Issuing Lender is customarily charging for issuances of, payments under, or 
ainendinents to letters of credit issued by it. 

(b) Payments. Except as otherwise provided in this Section 2.03, accrued fees 
under this Section 2.03 in respect of Letter of Credit Liabilities shall be payable quarterly in 
arrears on each Quarterly Date, on the last day of the Availability Period and, if later, on the date 
the Letter of Credit Liabilities shall be repaid in their entirety. Fees paid hereunder shall not be 
refundable under any circumstances. 

Section 2.04. Ad-iustments of Commitments. 

(a) Optional Termination or Reductions of Coininitinents (Pro-Rata). The 
Borrower may, upon at least three Business Days’ prior written notice to the Adiriiiiistrative 
Agent, permanently (i) terminate the Coinmitments, if there are no Letter of Credit Liabilities at 
such time or (ii) ratably reduce from tiine to tiine by a minilnuin amount of $10,000,000 or any 
larger integral multiple of $5,000,000, the aggregate amount of the Coininitinents in excess of 
the aggregate Letter of Credit Liabilities. IJpon receipt of any such notice, the Administrative 
Agent shall promptly notify the Lenders. If the Coininitinents are terminated in their entirety, all 
accrued fees shall be payable on the effective date of such termination. 

(b) Optional Termination of Coininitinents @Ion-Pro-Rata). If (i) any Lender 
has demanded coinpensation or indemnification pursuant to Sections 2.08 or 2.09, or (ii) any 
Lender is a Defaulting Lender (each such Lender described in clauses (i) or (ii) being a “Retiring 
Lender”), the Borrower shall have the right, if no Default then exists, to replace such Lender 
with one or inore Eligible Assignees (which may be one or inore of the Continuing Lenders) 
(each a “Redaceixient Lender” and, collectively, the “Replaceinent Lenders”) reasonably 
acceptable to the Administrative Agent. The replacement of a Retiring Lender pursuant to this 
Section 2.04(b) shall be effective on the tenth Business Day (the “Replacement Date”) following 
the date of notice given by the Borrower of such replacement to the Retiring Lender and each 
Continuing L,ender through the Administrative Agent, subject to the satisfaction of the following 
conditions: 

(i) the Replacement Lender shall have satisfied the conditions to 
assignment and assumption set forth in Section 9.06(c) (with all fees payable pursuant to 
Section 9.06(c) to be paid by the Borrower) and, in connection therewith, the 
Replacement L,ender(s) shall pay: 

(A) to the Retiring Lender an amount equal in the aggregate to 
the sum of (x) all unpaid drawings that have been fhnded by (and not 
reimbursed to) the Retiring Lmder under Section 3.09, together with all 
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accrued but unpaid interest with respect thereto and (y) all accrued but 
unpaid fees owing to the Retiring Lender pursuant to Section 2.03; and 

(B) to the Issuing Lenders an amount equal to the aggregate 
arnount owing by the Retiring Lender to the Issuing Lenders as 
reimbursement pursuant to Section 3.09, to the extent such amount was not 
theretofore ftinded by such Retiring Lender; and 

(ii) the Borrower shall have paid to the Administrative Agent for the 
account of the Retiring Lender an ainount equal to all obligations owing to the Retiring 
L,ender by the Borrower pursuant to this Agreement and the other Loan Documents (other 
than those obligations of the Borrower referred to in clause (i)(A) above). 

On the Replacement Date, each Replacement Lender that is a New Lender shall 
become a Lender hereunder and shall succeed to the obligations of the Retiring Lender with 
respect to outstanding Letters of Credit to the extent of the Coniinitment of the Retiring Lender 
assumed by such Replacement Lender, and the Retiring Lender shall cease to constitute a Lender 
hereunder; provided, that the provisions of Sections 2.08, 2.09 and 9.03 of this Agreement shall 
continue to inure to the benefit of a Retiring Lender with respect to any advance made, any 
Letters of Credit issued or any other actions taken by such Retiring Lender while it was a Lender. 

In lieu of the foregoing, subject to Section 2.04(e), upon express written consent 
of Continuing Lenders holding inore than SO% of the aggregate amount of the Coininitinents of 
the Continuing Lenders, the Borrower shall have the right to permanently terminate the 
Commitment of a Retiring Lender in full. Upon payment by the Borrower to the Administrative 
Agent for the account of the Retiring Lender of an amount equal to the sum of (i) the aggregate 
principal ainount of all Reimbursement Obligations owed to the Retiring Lender and (ii) all 
accrued interest, fees and other amounts owing to the Retiring L,ender hereunder, including, 
without limitation, all amounts payable by the Borrower to the Retiring Lender under Sections 
2.08, 2.09 or 9.03, such Retiring Lender shall cease to constitute a Lender hereunder; provided, 
that the provisions of Sections 2.08, 2.09 and 9.03 of this Agreement shall inure to the benefit of 
a Retiring Lender with respect to any advance made, any Letters of Credit issued or any other 
actions taken by such Retiring Lender while it was a Lender. 

(c) Optional Termination of Defaulting Lender Coininitinent Won-Pro-Rata). 
At any time a Lender is a Defaulting Lender, subject to Section 2.04(e), the Borrower may 
terminate in full the Coininitinent of such Defaulting Lender by giving notice to such Defaulting 
Lender and the Administrative Agent, provided, that, (i) at the time of such termination, (A) no 
Default has occurred and is continuing (or alternatively, the Required Lenders shall consent to 
such termination) and (B) no Letter of Credit Liabilities are outstanding; (ii) concurrently with 
such termination, the aggregate Coininitinents shall be reduced by the Commitment of the 
Defaulting Lender; and (iii) concurrently with any subsequent payment of interest or fees to the 
Lenders with respect to any period before the termination of a Defaulting Lender’s Commitment, 
the Borrower shall pay to such Defaulting Lender its ratable share (based on its Commitment 
Ratio before giving effect to such termination) of sucl~ interest or fees, as applicable. The 
termination of a Defaulting Lender’s Commitnient pursuant to this Section 2.04(c) shall not be 
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deemed to be a waiver of any right that the Borrower, Administrative Agent, any Issuing Lender 
or any other Lender may have against such Defaulting Lender. 

(d) Termination Date. The Coininitinents shall terminate on the Termination 
Date. 

(e) Redetermination of Coininitinent Ratios. On the date of termination of the 
Coininitinent of a Retiring Lender or Defaulting Lender pursuant to Section 2.04(b) or (c), the 
Coininitinent Ratios of the Continuing Lenders shall be redetermined after giving effect thereto, 
and the participations of the Continuing Lenders in and obligations of the Continuing Lenders in 
respect of any then outstanding Letters of Credit shall thereafter be based upon such 
redetermined Cotriinitinent Ratios (to the extent not previously adjusted pursuant to Section 
2.10). The right of the Borrower to effect such a termination is conditioned on there being 
sufficient unused availability in the Cominitinents of the Continuing Lenders such that the 
aggregate Letter of Credit Liabilities will riot exceed the aggregate Coininitinents after giving 
effect to such termination and redetermination. 

Section 2.05. Mandatory Prepayments. 

(a) Scheduled Repayments and Prepayments. 

(i) Letter of Credit Liabilities outstanding (together with accrued 
interest thereon and fees in respect thereof) shall be due and payable on the Termination 
Date or, in the case of Letters of Credit, cash collateralized pursuant to Section 
2.05(a)(ii), on such date. 

(ii) If at a time when the Coiriiriitinents have been terminated pursuant 
to this Agreement and any L,etter of Credit Liabilities remain outstanding, then the 
Borrower shall cash collateralize any Letter of Credit Liabilities by depositing into a cash 
collateral account established and maintained (including the investments made pursuant 
thereto) by the Administrative Agent pursuant to a cash collateral agreement in form and 
substance satisfactory to the Administrative Agent an amount in cash equal to the then 
outstanding L,etter of Credit Liabilities. In determining Letter of Credit Liabilities 
outstanding for purposes of this clause (ii), Letter of Credit L,iabilities shall be reduced to 
the extent that they are cash collateralized as contemplated by this Section 2.0S(a)(ii). 

(b) Applications of Prepayments and Reductions. 

(i) Each payment or prepayment of Letter of Credit L,iabilities 
pursuant to this Section 2.05 shall be applied ratably to the respective L,etter of Credit 
Liabilities of all of the Lenders. 

(ii) Each payment of Letter of Credit Liabilities shall be made together 
with interest accrued on the amount repaid to the date of payment. 

Section 2.06. General Provisions as to Payments. 
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(a) Payments by the Borrower. The Borrower shall make each payment of 
principal of and interest on Letter of Credit Liabilities and fees hereunder (other than fees 
payable directly to the Issuing Lenders) not later than 12:00 Noon (New York, NY time) on the 
date when due, without set-off, counterclaim or other deduction, in Federal or other funds 
iininediately available in New York, NY, to the Administrative Agent at its address referred to in 
Section 9.01. The Administrative Agent will promptly distribute to each Lender its ratable share 
of each such payment received by the Administrative Agent for the account of the Lenders. 
Whenever any payment of principal of or interest on the Letter of Credit Liabilities or of fees 
shall be due on a day which is not a Business Day, the date for payment thereof shall be extended 
to the next succeeding Business Day. 

(b) Distributions by the Administrative Agent. Unless the Administrative 
Agent shall have received notice from the Borrower prior to the date on which any payment is 
due to the Lenders hereunder that the Borrower will not make such payment in full, the 
Administrative Agent may assume that the Borrower has made such payment in full to the 
Administrative Agent on such date, and the Administrative Agent may, in reliance upon such 
assumption, cause to be distributed to each Lender on such due date an amount equal to the 
amount then due such Lender. If and to the extent that the Borrower shall not have so made such 
payment, each Lender shall repay to the Administrative Agent foiqhwith on demand such amount 
distributed to such Lender together with interest thereon, for each day from the date such amount 
is distributed to such Lender until the date such Lender repays such amount to the Administrative 
Agent, at the Federal Funds Rate. 

Section 2.07. Computation of Interest and Fees. Facility Fees shall be computed on the 
basis of a year of 36.5 days (or 366 days in a leap year) and paid for the actual number of days 
elapsed. All other interest and fees shall be computed on the basis of a year of 360 days and paid 
for the actual number of days elapsed (including the first day but excluding the last day). 

Section 2.08. Increased Cost and Reduced Return. 

(a) Increased Costs. If after the date hereof, the adoption of any applicable 
law, rule or regulation, or any change in any applicable law, rule or regulation, or any change in 
the interpretation or administration thereof by any Governmental Authority, central bank or 
comparable agency charged with the interpretation or administration thereof, or compliance by 
any Lender with any request or directive (whether or not having the force of law) of any such 
authority, central bank or comparable agency shall impose, modify or deem applicable any 
reserve (including, without limitation, any sLich requirement imposed by the Board of Governors 
of the Federal Reserve System), special deposit, insurance assessment or similar requirement 
against Letters of Credit issued or participated in by, assets of, deposits with or for the account of 
or credit extended by, any Lender or shall impose on any Lender or on the United States market 
for certificates of deposit or the London interbank market any other condition affecting its 
obligations hereunder in respect of Letters of Credit, and the result of any of the foregoing is to 
increase the cost to such Lender of issuing or participating in any L,etter of Credit, or to reduce 
the amount of any sum received or receivable by such Lender under this Agreement, then, within 
fifteen (1.5) days after demand by such Lender (with a copy to the Administrative Agent), the 
Borrower shall pay to such Lender such additional amount or amounts, as determined by such 
Lender in good faith, as will coinpensate such L,ender for such increased cost or reduction, solely 
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to the extent that any such additional ainounts were incurred by the Lender within ninety (90) 
days of such demand. 

(b) Capital Adequacy. If any Lender shall have determined that, after the date 
hereof, the adoption of any applicable law, rule or regulation regarding capital adequacy, or any 
change in any such law, rule or regulation, or any change i n  the interpretation or adininistration 
thereof by any Governmental Authority, central bank or comparable agency charged with the 
interpretation or adininistration thereof, or any request or directive regarding capital adequacy 
(whether or not having the force of law) of any such authority, central hank or comparable 
agency, has or would have the effect of reducing the rate of return on capital of such Lender (or 
any Person controlling such Lender) as a consequence of such Lender’s obligations hereunder to 
a level below that which such Lender (or any Person controlling such Lender) could have 
achieved but for such adoption, change, request or directive (taking into consideration its policies 
with respect to capital adequacy), then from time to time, within fifteen (IS) days after demand 
by such Lender (with a copy to the Administrative Agent), the Borrower shall pay to such 
L,ender such additional amount or amounts as will compensate such Lender (or any Person 
controlling such Lender) for such reduction, solely to the extent that any such additional ainounts 
were incurred by the Lender within ninety (90) days of such demand. 

(c) Notices. Each Lender will promptly notify the Borrower and the 
Administrative Agent of any event of which it has knowledge, occurring after the date hereof, 
that will entitle such Lender to compensation pursuant to this Section. A certificate of any 
Lender claiming compensation under this Section and setting forth in reasonable detail the 
additional amount or amounts to be paid to it hereunder shall be conclusive in the absence of 
manifest error. In determining such amount, such Lender may use any reasonable averaging and 
attribution methods. 

Section 2.09. Taxes. 

(a) Payments Net of Certain Taxes. Any and all payments by or on account 
of any obligation of the Borrower to or for the account of any Lender or the Agent hereunder or 
under any other Loan Document shall be made free and clear of and without deduction for any 
and all present or ftiture taxes, duties, levies, imposts, deductions, charges and withholdings and 
all liabilities with respect thereto, excluding: (i) taxes imposed on or measured by the net income 
of, and gross receipts, franchise or similar taxes imposed on, the Agent or any Lender by the 
jurisdiction (or subdivision thereof) under the laws of which such Lender or Agent is organized 
or in which its principal executive office is located or, in the case of each L,ender, in which its 
Applicable Lending Office is located, (ii) branch profits or similar taxes imposed by reason of 
any present or former connection between such Lender or Agent and the jurisdiction (or 
subdivision thereof) imposing such taxes, other than solely as a result of the execution and 
delivery of this Agreement or the performance of any action provided for hereunder, (iii) in the 
case of each Lender, any United States withholding tax imposed on such payments, but only to 
the extent that such Lender is subject to United States withholding tax at the time such Lender 
first becomes a party to this Agreement or changes its Applicable Liending Office, (iv) any 
backup withholding tax imposed by the United States (or any state or locality thereof) on a 
L,ender or Adiniiiistrative Agent that is a “United States person” within the meaning of Section 
7701(a)(30) of the Internal Revenue Code, and (v) any taxes imposed by FATCA (all such 
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nonexcluded taxes, duties, levies, imposts, deductions, charges, withholdings and liabilities being 
hereinafter referred to as “Taxes”). If the Borrower or Administrative Agent shall be required by 
law to deduct any Taxes froin or ill respect of any sum payable hereunder or under any other 
Loan Document to any Lender or the Agent, (i) the sum payable by the Borrower shall be 
increased as iiecessary so that after malting all such required deductions (including deductions 
applicable to additional suins payable under this Section 2.09(a)) such Lender or Agent (as the 
case may be) receives an amount equal to the sum it would have received had no such deductions 
been made, (ii) the Borrower or Administrative Agent, as applicable, shall male such 
deductions, (iii) the Borrower or Administrative Agent, as applicable, shall pay the full ainount 
deducted to the relevant taxation authority or other authority in accordance with applicable law 
and (iv) if such deduction is made by the Borrower, the Borrower shall furnish to the 
Administrative Agent, for delivery to such L,ender, the original or a certified copy of a receipt 
evidencing payiiierit thereof. 

(b) Other Taxes. In addition, the Borrower agrees to pay any and all present 
or future stamp or documentary taxes and any other excise or property taxes, or similar charges 
or levies, which arise from any payment made pursuant to tliis Agreement or any other Loan 
Document or from the execution, delivery, registration or enforcement of, or otherwise with 
respect to, this Agreement or any other Loan Document (collectively, “Other Taxes”). 

(c) indemnification. The Borrower agrees to indemnify each Lender and the 
Agent for the full amount of Taxes and Other Taxes (including, without limitation, any Taxes or 
Other Taxes imposed or asserted by any jurisdiction on amounts payable under this Section 
2.09(c)), whether or not correctly or legally asserted, paid by such Lender or Agent (as the case 
may be) and any liability (including penalties, interest and expenses) arising therefrom or with 
respect thereto as certified in good faith to the Borrower by each Lender or Agent seelcing 
indemnification pursuant to tliis Section 2.09(c). This indeinnification shall be paid within I5 
days after such Lender or Agent (as the case may be) makes demand therefor. 

(d) Refunds or Credits. If a Lender or the Agent receives a refLind, credit or 
other reduction from a taxation authority for any Taxes or Other Taxes for which it has been 
indemnified by the Borrower or with respect to which the Borrower has paid additional amounts 
pursuant to this Section 2.09, it shall within fifteen ( I  5 )  days from the date of such receipt pay 
over the ainount of such refund, credit or other reduction to the Borrower (but only to the extent 
of indemnity payments made or additional amounts paid by the Borrower under this Section 2.09 
with respect to the Taxes or Other Taxes giving rise to such refund, credit or other reduction), net 
of all reasonable out-of-pocket expenses of such Lender or Agent (as the case may be) and 
without interest (other than interest paid by the relevant taxation authority with respect to such 
refund, credit or other reduction); provided, however, that the Borrower agrees to repay, upon the 
request of such Lender or Agent (as the case may be), the ainount paid over to the Borrower 
(plus penalties, interest or other charges) to such Lender or Agent in the event such Lender or 
Agent is required to repay such refund or credit to such taxation authority. 

(e )  Tax Forins and Certificates. On or before the date it becomes a party to 
this Agreement, from time to time thereafter if reasonably requested by the Borrower or the 
Administrative Agent, and at any time it changes its Applicable Lending Office: (i) each Lender 
that is a “1Jnited States person” within the meaning of Section 7701(a)(30) of the Internal 
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Revenue Code shall deliver to the Borrower and the Administrative Agent two (2) properly 
completed and duly executed copies of Internal Revenue Service Form W-9, or any successor 
form prescribed by the Internal Revenue Service, or such other documentation or information 
prescribed by applicable law or reasonably requested by the Borrower or the Administrative 
Agent, as the case may be, certifying that such Lender is a [Jnited States person and is entitled to 
an exemption from United States backup withholding tax or information reporting requirements; 
and (ii) each Lender that is not a “United States person” within the meaning of Section 
7701(a)(30) of the Internal Revenue Code (a “Non-U.S. Lender”) shall deliver to the Borrower 
and the Administrative Agent: (A) two (2) properly completed and duly executed copies of 
Internal Revenue Service Form W-8 BEN, or any successor form prescribed by the Internal 
Revenue Service, certifying that such Non-U.S. Lender is entitled to the benefits under an 
income tax treaty to which the United States is a party which exempts the Non-U.S. Lender froin 
United States withholding tax or reduces the rate of withholding tax on payments of interest for 
the account of such Non-U.S. Lender; (B) two (2) properly completed and duly executed copies 
of Internal Revenue Service Form W-8 ECI, or any successor form prescribed by the Internal 
Revenue Service, certifying that the income receivable pursuant to this Agreement and the other 
Loan Documents is effectively connected with the conduct of a trade or business in the United 
States; or (C) two (2) properly completed and duly executed copies of Internal Revenue Service 
Form W-8 BEN, or any successor form prescribed by the Internal Revenue Service, together 
with a certificate to the effect that (x) such Non-1J.S. Lender is not (1) a '‘bani<" within the 
meaning of Section 88 1 (c)(3)(A) of the Internal Revenue Code, (2) a “ I  O-percent shareholder” of 
the Borrower within the meaning of Section 871(h)(3)(B) of the Internal Revenue Code, or (3) a 
“controlled foreign corporation’’ that is described in Section 88 l(c)(3)(C) of the Internal Revenue 
Code and is related to the Borrower within the meaning of Section 864(d)(4) of the Internal 
Revenue Code and (y) the interest payments in question are not effectively connected with a U.S. 
trade or business conducted by such Non-1J.S. Lender or are effectively connected but are not 
includible in the Non-1J.S. Lender’s gross income for IJnited States federal income tax purposes 
under an income tax treaty to which the [Jnited States is a party; or (D) to the extent the Non- 
U.S. L,ender is not the beneficial owner, two (2) properly completed and duly executed copies of 
Internal Revenue Service Form W-8 IMY, or any successor form prescribed by the Internal 
Revenue Service, accompanied by an Internal Revenue Service Form W-8 ECI, W-8 BEN, W-9, 
and/or other certification documents froni each beneficial owner, as applicable. If a payment 
made to a Lender under any Laan Document would be subject to lJ.S. Federal withholding tax 
imposed by FATCA if such Lender fails to coinply with the applicable reporting requirements of 
FATCA (including those contained in Section 147 I (b) or 1472(b) of the Internal Revenue Code, 
as applicable), such Lender shall deliver to the Borrower and the Administrative Agent at the 
time or times prescribed by law and at such time or times reasonably requested by the Borrower 
or the Administrative Agent such documentation prescribed by applicable law (including as 
prescribed by Section 1471 (b)(3)(C)(i) of the Internal Revenue Code) arid such additional 
documentation reasonably requested by the Borrower or the Administrative Agent as may be 
necessary for the Borrower and the Administrative Agent to comply with their obligations under 
FATCA and to determine that such Lender has complied with such Lender’s obligations under 
FATCA or to determine the amount to deduct and withhold froin such payment. Solely for 
purposes of this Section 2.09(e), “FATCA” shall include any amendments made to FATCA after 
the date of this Agreement. In addition, each Lender agrees that from time to time after the 
Effective Date, when a lapse in time or change in circumstances renders the previous 
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certification obsolete or inaccurate in any material respect, it will deliver to the Borrower and the 
Administrative Agent two new accurate and complete signed originals of Internal Revenue 
Service Forin W-9, W-8 BEN, W-8 ECI or W-8 IMY or FATCA-related documentation 
described above, or successor forms, as the case inay be, and such other forins as inay be 
required in order to confirm or establish the entitlement of such Lender to a continued exemption 
fioin or reduction in United States withholding tax with respect to payments under this 
Agreement and any other Loan DocLtment, or it shall iininediately notify the Borrower and the 
Administrative Agent of its inability to deliver any such Forin or certificate. 

(f) Exclusions. The Borrower shall not be required to indemnify any Non- 
U.S. Lender, or to pay any additional amount to any Non-U.S. Lender, pursuant to Section 
2.09(a), (b) or (c) in respect of Taxes or Other Taxes to the extent that the obligation to 
indeninifl or pay such additional ainounts would not have arisen but for the failure of such Non- 
U.S. Lender to coinply with the provisions of subsection (e) above. 

(8) Mitigation. If the Borrower is required to pay additional amounts to or for 
the account of any Lender pursuant to this Section 2.09, then such Lender will use reasonable 
efforts to change the jurisdiction of its Applicable Lending Office if, in the good faith judgment 
of such Lender, such efforts (i) will eliminate or, if it is not possible to eliminate, reduce to the 
greatest extent possible any such additional paymnt which may thereafter accrue and (ii) is not 
otherwise disadvantageous, in the sole determination of such Lender, to such Lender. Any 
Lender claiming any indemnity payment or additional amounts payable pursuant to this Section 
shall use reasonable efforts (consistent with legal and regulatory restrictions) to file any 
certificate or document reasonably requested in writing by the Borrower or to change the 
jurisdiction of its Applicable Lending Office if the irialting of such a filing or change would 
avoid the need for or reduce the amount of any such indemnity payment or additional amounts 
that may thereafter accrue and would not, in the sole determination of such Lender, be otherwise 
disadvantageous to such Lender. 

(h) Confidentialitv. Nothing contained in this Section shall require any 
Lender or the Agent to make available any of its tax returns (or any other information that it 
deem to be confidential or proprietary). 

Section 2.10. Defaulting Lenders.Notwithstanding any provision of this Agreement to 
the contrary, if any Lender becomes a Defaulting Lender, then the following provisions shall 
apply for so long as such Lender is a Defaulting Lender: 

(i) the Facility Fee shall cease to accrue on the Corninitinent of such 
Defaulting Lender except to the extent such Defaulting Lender has funded a portion of an 
outstanding Mandatory Letter of Credit Borrowing pursuant to Section 3.09; 

(ii) with respect to any Letter of Credit Liabilities of such Defaulting 
Lender that exists at the time a Lender becomes a Defaulting Lender or thereafter: 

(A) all or any part of such Defaulting Lender’s L,etter of Credit 
Liabilities shall be reallocated aniong the Non-Defaulting Lenders i n  
accordance with their respective Comniitinent Ratios (calculated without 
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regard to such Defaulting Lender’s Commitment) but only to the extent 
that (x) the conditions set forth in Section 4.02, and if applicable, Section 
4.03, are satisfied at such time and (y) such reallocation does not cause the 
Letter of Credit Liabilities of any Non-Defaulting Lender to exceed such 
Non-Defaulting Lender’s Coinmitment; 

(B) if the reallocation described in clause (ii)(A) above cannot, 
or can only partially, be effected, each Issuing Lender, in its discretion inay 
require the Borrower to (i) reimburse all amounts paid by an Issuing 
Lender upon any drawing under a Letter of Credit, and/or (ii) cash 
collateralize (in accordance with Section 2.05(a)(ii)> all obligations of such 
Defaulting Lender in respect of outstanding Letters of Credit in an amount 
at least equal to the aggregate amount of the obligations (contingent or 
otherwise) of such Defaulting Lender in respect of such Letters of Credit 
(after giving effect to any partial reallocation pursuant to Section 
2.1O(a)(ii)(A) above); 

(iii) if the Borrower cash collateralizes any poi-tion of such Defaulting 
Lender’s pursuant to Section 2.lO(a)(ii)(B) then the Borrower shall not be required to pay 
any fees to such Defaulting Lender pursuant to Section 2.03(a) with respect to such 
Defaulting Lender’s Letter of Credit Liabilities during the period such Defaulting 
Lender’s Letter of Credit Liabilities are cash collateralized; 

(iv) if the Letter of Credit Liabilities of the Non-Defaulting Lenders is 
reallocated pursuant to Section 2.1 O(a)(ii)(A) above, then the fees payable to the Lenders 
pursuant to Section 2.03(a) shall be adjusted in accordance with such Non-Defaulting 
Lenders’ Coininitinent Ratios (calculated without regard to such Defaulting Lender’s 
Commitment); and 

(v) if any Defaulting Lender’s Letter of Credit Liabilities is neither 
reimbursed, repaid, cash collateralized nor reallocated pursuant to this Section 2.1 O(a)(ii), 
then, without prejudice to any rights or remedies of the Issuing Lenders or any other 
Lender hereunder, all fees that otherwise would have been payable to such Defaulting 
Lender (solely with respect to the portion of such Defaulting L,ender’s Coininitinent that 
was utilized by such Letter of Credit Liabilities) and Facility Fees payable under Section 
2.03(a) with respect to such Defaulting Lender’s Letter of Credit Liabilities shall be 
payable to the Issuing Lenders, pro rata, until such Letter of Credit L,iabilities is cash 
collateralized, reallocated and/or repaid in fi,rll. 

(b) So long as any Lender is a Defaulting Lender, no Issuing Lender shall be 
required to issue, amend or increase any Letter of Credit, unless it is satisfied that the related 
exposure will be 100% covered by the Coiriinitinents of the Non-Defaulting Lenders and/or cash 
collateral will be provided by the Borrower in accordance with Section 2. I O(a), and participating 
interests in any such newly issued or increased Letter of Credit shall be allocated among Non- 
Defaulting Lenders in a manner consistent with Section 3.05 (and Defaulting Lenders shall not 
participate therein). 
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ARTICLE 111 
LETTERS OF CREDIT 

Section 3 .O I .  Issuing Lenders: Reimbursement Agreement. 

(a) Subject to the t e r m  and conditions hereof, the Borrower may froin time to time 
identify and arrange for one or inore of the L,enders (in addition to Suinitoino Mitsui Banking 
Corporation, New York Branch) to act as Issuing Lenders hereunder. Any such designation by 
the Borrower shall be notified to the Administrathe Agent at least four Business Days prior to 
the first date upon which the Borrower proposes that such Issuing Lender issue its first Letter of 
Credit, so as to provide adequate time for such Issuing Lender to be approved by the 
Administrative Agent hereunder (such approval riot to be unreasonably withheld). Within two 
Business Days following the receipt of any such designation of a proposed Issuing Lender, the 
Administrative Agent shall notify the Borrower as to whether such designee is acceptable to the 
Administrative Agent. Nothing contained herein shall be deemed to require any Lender (other 
than Suinitoino Mitsui Banking Corporation, New York Branch) to agree to act as an Issuing 
Lender, if it does not so desire. 

(b) The Borrower and any Issuing Lender shall enter into a Reimbursement Agreement 
(a “Reimbursement Agreement”) with respect to each L,etter of Credit issued by such Issuiiig 
Lender hereunder in the forin of Exhibit A hereto. Each such Reimbursement Agreement shall 
constitute a Loan Document. 

Section 3.02. Letters of Credit. 

(a) Letters of Credit. Each Issuing Lender agrees, on the t e r m  and conditions 
set forth in this Agreement, to issue Letters of Credit from time to time before the fifth day prior 
to the Termination Date, for the account, and upon the request, of the Borrower; provided, that 
immediately after each Letter of Credit is issued, the aggregate Lener of Credit Liabilities shall 
not exceed the aggregate amount of the Coininitinents . 

Section 3.03. Method of Issuance of Letters of C r m .  The Borrower shall give an 
Issuing Lender notice substantially in the forin of Exhibit D hereto (a “Letter of Credit Request”) 
of the requested issuance, extension or renewal of a Letter of Credit prior to 1:OO P.M. (New 
Yorlc, NY time) on the proposed date of the issuance, extension or renewal of such Letter of 
Credit (which shall be a Business Day) (or such shorter period as may be agreed by such Issuing 
L,ender in any particular instance), and in the case of the issuance of a Letter of Credit, the 
Borrower shall deliver to such Issuing Lender prior to 1:OO P.M. (New York, NY time) on the 
proposed date of the issuance a duly executed and fully coinpleted Reimbursement Agreement. 
The extension or renewal of any Letter of Credit shall be deemed to be an issuance of such Letter 
of Credit. No Letter of Credit shall have a term extending or be so extendible beyond the fifth 
Business Day before the Termination Date. 

Section 3.04. Conditions to Issuance of Letters of Credit. The issuance by an Issuing 
Lender of each Letter of Credit shall, in  addition to the conditions precedent set forth in Article 
IV, be subject to the conditions precedent that (i) sucli Letter of Credit shall be in the forin called 
for by the Reimbursement Agreement with all inforiiiation filled in and verified to the 
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satisfaction of such Issuing Lender, (ii) the Borrower shall have executed and delivered the 
Reiinburseinent Agreement, the Custody Agreement arid such other instruments and agreements 
relating to such Letter of Credit as such Issuing L,ender shall have reasonably requested and 
(iii) such Issuing Lender shall have confirmed on the date of (and after giving effect to) such 
issuance that the aggregate Letter of Credit Liabilities will not exceed the aggregate amount of 
the Commitments. Notwithstanding any other provision of this Section 3.04, no Issuing Lender 
shall be under any obligation to issue any Letter of Credit if any order, judgment or decree of 
any governmental authority shall by its terms purport to enjoin or restrain such Issuing Lender 
from issuing such Letter of Credit, or any requirement of law applicable to such Issuing L,ender 
or any request or directive (whether or not having the force of law) from any governmental 
authority with jurisdiction over such Issuing L,ender shall prohibit, or request that such Issuing 
Lender refrain from, the issuance of letters of credit generally or such Letter of Credit in 
particular or shall impose upon such Issuing Lender with respect to such Letter of Credit any 
restriction, reserve or capital requirement (for which such Issuing Lender is not otherwise 
compensated hereunder) not in effect on the date hereof, or shall impose upon such Issuing 
Lender any unreimbursed loss, cost or expense which was not applicable on the date hereof and 
which such Issuing Lender in good faith deems material to it. 

Section 3.05. Purchase and Sale of Letter of Credit Participations. 1Jpon the issuance by 
an Issuing Lender of a Letter of Credit, such Issuing Lender shall be deemed, without further 
action by any party hereto, to have sold to each Lender, arid each L,ender shall be deemed, 
without further action by any party hereto, to have purchased from such Issuing Lender, without 
recourse or warranty, an undivided participation interest in such Letter of Credit and the related 
Letter of Credit Liabilities in accordance with its respective Coinmittnent Ratio (although the 
Fronting Fee payable under Section 2.03(a) shall be payable directly to the Administrative Agent 
for the account of the applicable Issuing Lender, and the Lenders (other than such Issuing 
Lender) shall have no right to receive any portion of any such Fronting Fee) and any security 
therefor or guaranty pertaining thereto. 

Section 3.06. Drawings under Letters of Credit. IJpon receipt froin the beneficiary of 
any Letter of Credit of any notice of a drawing under such Letter of Credit, the applicable Issuing 
Lender shall determine in accordance with the terms of such Letter of Credit whether such 
drawing should be honored. If such Issuing L,ender determines that any such drawing shall be 
honored, such Issuing Lender shall make available to such beneficiary in accordance with the 
terms of such L,etter of Credit the amount of the drawing and shall notify the Borrower as to the 
amount to be paid as a result of such drawing and the payment date. 

Section 3.07. Reimbursement Obligations. The Borrower shall be irrevocably and 
unconditionally obligated forthwith to reimburse the applicable Issuing Lender for any amounts 
paid by such Issuing L,ender upon any drawing under any Letter of Credit, together with any and 
all reasonable charges and expenses which such Issuing Lender may pay or incur relative to such 
drawing and interest on the amount drawn at tlie Base Rate for each day from and including the 
date such amount is drawn to but excluding tlie date such reimbursement payment is due and 
payable. Such reimbursement payment shall be due arid payable (i) at or before 1 :00 P.M. (New 
York, NY time) on the date the applicable Issuing Lender notifies the Borrower of such drawing, 
if such notice is given at or before 1O:OO A.M. (New York, NY time) on such date or (ii) at or 
before 1O:OO A.M. (New York, NY time) on the next succeeding Business Day; provided, that no 
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payment otherwise required by this sentence to be made by the Borrower at or before 1 :00 P.M. 
(New York, NY time) on any day shall be overdue hereunder if arrangements for such payment 
satisfactory to the applicable Issuing Lender, in its reasonable discretion, shall have been made 
by the Borrower at or before I :00 P.M. (New York, NY time) on such day and such payment is 
actually made at or before 3:00 P.M. (New York, NY time) on such day. In  addition, the 
Borrower agrees to pay to the applicable Issuing Lender interest, payable on demand, on any and 
all amounts not paid by the Borrower to such Issuing Lender when due under this Section 3.07, 
for each day froin and including the date when such ainount becomes due to but excluding the 
date such ainount is paid in full, whether before or after judgment, at a rate per annum equal to 
the sum of 2% plus the Base Rate for such day. Each payment to be made by the Borrower 
pursuant to this Section 3.07 shall be made to the applicable Issuing Lender in Federal or other 
funds iminediately available to it at its address referred to Section 9.01. 

Section 3.08. Duties of Issuing; Lenders to Lenders; Reliance. In determining whether to 
pay under any Letter of Credit, the relevant Issuing Lender shall not have any obligation relative 
to the L,enders participating i n  such Letter of Credit or the related Letter of Credit Liabilities 
other than to determine that any document or docuinents required to be delivered under such 
Letter of Credit have been delivered and that they substantially coinply on their face with the 
requirements of such Letter of Credit. Any action taken or omitted to be taken by an Issuing 
Lender under or in coniiection with any L,etter of Credit shall not create for such Issuing Lender 
any resulting liability if taken or omitted in the absence of gross negligence or willfbl 
misconduct. Each Issuing Lender shall be entitled (but not obligated) to rely, and shall be fully 
protected in relying, on (i) the representation and warranty by the Borrower set forth in the last 
sentence of Section 4.02 to establish whether the conditions specified in clauses (b) and (c) of 
Section 4.02 are met and, (ii) if applicable, the representation and warranty by the Borrower set 
forth in  the last sentence of Section 4.03 to establish whether the condition specified in clause (a) 
of Section 4.03 is met, in connection with any issuance or extension of a Letter of Credit. Each 
Issuing Lender shall be entitled to rely, and shall be fully protected in relying, upon advice and 
statements of legal counsel, independent accountants and other experts selected by such Issuing 
Lender and upon any Letter of Credit, draft, writing, resolution, notice, consent, certificate, 
affidavit, letter, cablegram, telegram, telecopier, telex or teletype message, statement, order or 
other document believed by it in good faith to be genuine and correct and to have been signed, 
sent or made by the proper Person or Persons, and may accept docuinents that appear on their 
face to be in order, without responsibility for further investigation, regardless of any notice or 
information to the contrary unless the beneficiary and the Borrower shall have notified such 
Issuing L,ender that such documents do not coinply with the terms and conditions of the L,etter of 
Credit. Each Issuing Lender shall be ftilly justified in refusing to take any action requested of it 
under this Section in respect of any L,etter of Credit unless it shall first have received such advice 
or concurrence of the Required Lenders as it reasonably deems appropriate or it shall first be 
indemnified to its reasonable satisfaction by the Lenders against any and all liability and expense 
which may be incurred by it by reason of taking or continuing to take, or omitting or continuing 
to omit, any such action. Notwithstanding any other provision of this Section, each Issuing 
Lender shall in all cases be fully protected in acting, or in refraining froin acting, under this 
Section in respect of any Letter of Credit in accordance with a request of the Required Lenders, 
and such request and any action taken or failure to act pursuant hereto shall be binding upon all 
L,enders and all future holders of participations in such Letter of Credit; provided, that this 
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sentence shall not affect any rights the Borrower may have against any Issuing Lender or the 
Lenders that make such request. 

Section 3.09. Obligations of Lenders to Reirnburse Issuing Lender for Unpaid 
Drawings. If any Issuing Lender makes any payment under any Letter of Credit and the 
Borrower shall not have reimbursed such amount in ftill to such Issuing L,ender pursuant to 
Section 3.07, such Issuing Lender shall promptly notify the Administrative Agent, and the 
Administrative Agent shall promptly notify each Lender (other than the relevant Issuing Lender), 
and each such Lender shall proinptly and unconditionally pay to the Administrative Agent, for 
the account of such Issuing L,ender, such Lender’s share of such payinerit (determined in 
accordance with its respective Corninitinent Ratio) in Dollars in Federal or other immediately 
available funds, the aggregate of such payinents relating to each Linreiinbursed amount being 
referred to herein as a ‘ ‘ M C ’ ;  provided, however, that no 
Lmder shall be obligated to pay to the Administrative Agent its pro rata share of such 
unreimbursed amount for any wrongfd payment made by the relevant Issuing Lender under a 
Letter of Credit as a result of acts or omissions constituting willful misconduct or gross 
negligence by such Issuing Lender. If the Administrative Agent so notifies a Lender prior to 
1 1 :00 A.M. (New York, NY time) on any B~isiness Day, such Lender shall make available to the 
Administrative Agent at its address referred to in Section 9.01 and for the account of the relevant 
Issuing Lender such Lmder’s pro rata share of the amount of such payment by 3:00 P.M. (New 
York, NY time) on the Business Day following such Lender’s receipt of notice from the 
Administrative Agent, together with interest on such amount for each day from and including the 
date of such drawing to but excluding the day such payment is due fiom such Lender at the 
Federal Funds Rate for such day (which funds the Administrative Agent shall promptly remit to 
such Issuing Lender). The failure of any Lender to inalie available to the Administrative Agent 
for the account of an Issuing Lender its pro rata share of any unreimbursed drawing under any 
Letter of Credit shall not relieve any other Lender of its obligation hereunder to make available 
to the Administrative Agent for the account of such Issuing Lender its pro rata share of any 
payment made under any L,etter of Credit on the date required, as specified above, but no such 
L,ender shall be responsible for the failure of any other Ltnder to malie available to the 
Administrative Agent for the account of such Issuing Lender such other Lender’s pro rata share 
of any such payment. Upon payment in ftill of all amounts payable by a Lender under this 
Section 3.09, such Lender shall be subrogated to the rights of the relevant Issuing Lender against 
the Borrower to the extent of such Lmder’s pro rata share of the related Letter of Credit 
Liabilities (including interest accrued thereon). If any Lender fails to pay any amount required to 
be paid by it pursuant to this Section 3.09 on the date on which such payrnent is due, interest 
shall accrue on such Lender’s obligation to inalie such payment, for each day from and including 
the date such payment became due to but excluding the date such Lender inaltes such payment, 
whether before or after judgment, at a rate per aiinuni equal to (i) for each day from the date such 
payment is due to the third succeeding Business Day, inclusive, the Federal Funds Rate for such 
day as determined by the relevant Issuing Lender and (ii) for each day thereafter, the sum of 2% 
plus the Base Rate for such day. Any payment made by any Lender after 3:00 P.M. (New York, 
NY time) on any Business Day shall be deemed for purposes of the preceding sentence to have 
been made on the next succeeding Business Day. 

Section 3.10. Funds Received from the Borrower in Respect of Drawn Letters of Credit. 
Whenever an Issuing Lmder receives a payment of a Reimbursement Obligation as to which the 
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Administrative Agent has received for the account of such Issuing L,ender any payments froin the 
other L,enders pursuant to Section 3.09 above, such Issuing Lender shall pay the amount of such 
payment to the Administrative Agent, and the Administrative Agent shall promptly pay to each 
Lender which has paid its pro rata share thereof, in Dollars in Federal or other immediately 
available funds, an amount equal to such Lender’s pro rata share of the principal amount thereof 
and interest thereon for each day after relevant date of payment at the Federal Funds Rate. 

Section 3.1 I .  Obligations in Respect of Letters of Credit Unconditional. The 
obligations of the Borrower under Section 3.07 above shall be absolute, unconditional and 
irrevocable, and shall be performed strictly in accordance with the terms of this Agreement, 
under all circuinstances whatsoever, including, without limitation, the following circumstances: 

(a) any lack of validity or enforceability of this Agreement or any Letter of 
Credit or any document related hereto or thereto; 

(b) ally amendment or waiver of or any consent to departure from all or any of 
the provisions of this Agreement or any Letter of Credit or any document related hereto or 
thereto; 

(c) the use which may be made of the Letter of Credit by, or any acts or 
omission of, a beneficiary of a Letter of Credit (or any Person for whom the beneficiary may be 
acting) ; 

(d) the existence of any claim, set-off, defense or other rights that the 
Borrower may have at any time against a beneficiary of a Letter of Credit (or any Person for 
whom the beneficiary may be acting), any Issuing Lender or any other Person, whether in 
connection with this Agreement or any L,etter of Credit or any document related hereto or thereto 
or any unrelated transaction; 

(e) any statement or any other document presented under a Letter of Credit 
proving to be forged, fraudulent or invalid in any respect or any statement therein being untrue or 
inaccurate in any respect whatsoever; 

(f) payment under a L,etter of Credit against presentation to an Issuing Lender 
of a draft or certificate that does not comply with the terms of such Letter of Credit; provided, 
that the relevant Issuing Lender’s determination that documents presented under such L,etter of 
Credit comply with the t e rm thereof shall not have constituted gross negligence or willful 
misconduct of such Issuing Lender; or 

(g) any other act or omission to act or delay of any kind by any Issuing 
Lender or any other Person or any other event or circumstance whatsoever that might, but for the 
provisions of this subsection (g), constitute a legal or equitable discharge of the Borrower’s 
obligations hereunder. 

Nothing in this Section 3.1 1 is intended to limit the right of the Borrower to make a claim against 
any Issuing L,ender for damages as contemplated by the proviso to the first sentence of Section 
3.12. 
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Section 3.12. lndeinnification in Respect of Letters of Credit. The Borrower hereby 
indemnifies and holds harmless each Lender (including each Issuing Lender) and the 
Administrative Agent froin and against any and all claims, damages, losses, liabilities, costs or 
expenses which such Lender or the Administrative Agent may incur by reason of or in 
connection with the failure of any other Lender to fulfill or comply with its obligations to such 
Issuing Lender hereunder (but nothing herein contained shall affect any rights which the 
Borrower may have against such defaulting Lender), and none of the L,enders (including any 
Issuing Lender) nor the Administrative Agent, their respective affiliates nor any of their 
respective officers, directors, employees or agents shall be liable or responsible, by reason of or 
in connection with the execution and delivery or transfer of or payment or failure to pay under 
any Letter of Credit, including, without limitation, any of the circumstances enumerated in 
Section 3.1 1, as well as (i) any error, omission, interruption or delay in transmission or delivery 
of any messages, by mail, cable, telegraph, telex or otherwise, (ii) any error in interpretation of 
technical terms, (iii) any loss or delay in the transmission of any document required in order to 
make a drawing under a Letter of Credit, (iv) any consequences arising froin causes beyond the 
control of such indemnitee, including without limitation, any government acts, or (v) any other 
circumstances whatsoever in making or failing to make payinent under such Letter of Credit; 
provided, that the Borrower shall not be required to indeinnify any Issuing Lender for any 
claims, damages, losses, liabilities, costs or expenses, and the Borrower shall have a claim 
against such Issuing Lender for direct (but not consequential) damages suffered by it, to the 
extent found by a court of competent jurisdiction in a final, non-appealable judgment or order to 
have been caused by (i) the willful misconduct or gross negligence of such Issuing Lender in 
determining whether a request presented under any Letter of Credit issued by it complied with 
the terms of such L,etter of Credit or (ii) such Issuing Lender’s failure to pay under any Letter of 
Credit issued by it after tlie presentation to it of a request strictly complying with the terms and 
conditions of such Letter of Credit. Nothing in this Section 3.12 is intended to limit the 
obligations of the Borrower under any other provision of this Agreement. 

Section 3.13. ISP98. The rules of the “International Standby Practices 1998” as 
published by the International Chamber of Commerce inost recently at the time of issuance of 
any Letter of Credit shall apply to such Letter of Credit unless otherwise expressly provided in 
such L,etter of Credit. 

ARTICLE IV 
CONDITIONS 

Section 4.01. Conditions to Closing. The obligation of each Issuing Lender to issue a 
Letter of Credit on the occasion of the first Credit Event hereunder is subject to tlie satisfaction 
of the following conditions: 

(a) This Agreement. The Administrative Agent shall have received 
counterparts hereof signed by each of the parties hereto or, in  the case of any party as to which 
an executed counterpart shall not have been received, receipt by the Administrative Agent in 
form satisfactory to it of telegraphic, telex, facsimile or other written confirmation froin such 
party of execution of a counterpart hereof by such party). 
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(b) Officers’ Certificates. The Administrative Agent shall have received a 
certificate dated the Effective Date signed or1 behalf of the Borrower by the Chairman of the 
Board, the President, any Vice President, the Treasurer or any Assistant Treasurer of the 
Borrower stating that (A) on the Effective Date and after giving effect to the Letters of Credit 
being issued on the Effective Date, no Default shall have occurred and be continuing and (B) the 
representations and warranties of the Borrower contained in the Laan Documents are true and 
correct on and as of the Effective Date, except to the extent that such representations and 
warranties specifically refer to an earlier date, in which case they were true and correct as of such 
earlier date. 

(c) Proceedings. On the Effective Date, the Administrative Agent shall have 
received (i) a certificate of the Secretary of State of the Comnionwealth of Kentucky, dated as of 
a recent date, as to the good standing of the Borrower, (ii) a certificate of the Secretary of State 
of the Coininonwealth of Virginia, dated as of a recent date, as to the good standing of the 
Borrower and (iii) a certificate of the Secretary or an Assistant Secretary of the Borrower dated 
the Effective Date and certifying (A) that attached thereto are true, correct and complete copies 
of (AX) the Borrower’s articles of incorporation certified by the Secretary of State of the 
Commonwealth. of Kentucky and the Secretary of State of the Coininonwealth of Virginia and 
(y) the bylaws of the Borrower, (B) as to the absence of dissolution or liquidation proceedings by 
or against the Borrower, (C) that attached thereto is a true, correct and complete copy of 
resolutions adopted by the board of directors of the Borrower authorizing the execution, delivery 
and performance of the Loan Docuinents to which the Borrower is a party and each other 
docuinent delivered in connection herewith or therewith and that such resolutions have not been 
amended and are in full force and effect on the date of such certificate and (D) as to the 
incuinbency and specimen signatures of each officer of the Borrower executing the Loan 
Documents to which the Borrower is a party or any other docuinent delivered in  connection 
herewith or therewith. 

(d) Opinions of Counsel. On the Effective Date, the Administrative Agent 
shall have received fiom counsel to the Borrower, opinions addressed to the Administrative 
Agent and each Lender, dated the Effective Date, substantially in the form of Exhibit C hereto. 

(e) Consents. All necessary governinental (domestic or foreign), regulatory 
and third party approvals, including, without limitation, the orders of the KPSC (the “KPSC 
Order”), TRA (the “TRA Order”), VSCC (the “VSCC Order”) and any required approvals of the 
FERC, authorizing borrowings hereunder in connection with the transactions contemplated by 
this Agreement arid the other Loan Docun-~ents shall have been obtained and remain in full force 
and effect, in each case without any action being taken by any competent authority which could 
restrain or prevent such transaction or impose, in the reasonable judgment of the Administrative 
Agent, materially adverse conditions upon the consumination of such transactions; provided that 
the Borrower may require additional approvals of the KPSC, TRA, VSCC and/or FERC in order 
to incur obligations in respect of Letters of Credit to support issuances of bonds other than the 
Existing Pollution Control Bonds. 

( f )  Payinent of Fees. All costs, fees and expenses due to the Administrative 
Agent and the Lenders on or before the Effective Date shall have been paid. 
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(8) Counsel Fees. The Administrative Agent shall have received fiill payment 
froin the Borrower of the fees and expenses of Davis Polk & Wardwell L,LP described in Section 
9.03 which are billed through the Effective Date and which have been invoiced one Business 
Day prior to the Effective Date. 

Section 4.02. Conditions to All Credit Events. The obligation of any Issuing Lender to 
issue (or renew or extend the term of) any Letter of Credit, is subject to the satisfaction of the 
following conditions: 

(a) receipt by an Issuing Lender of a Letter of Credit Request as required by 
Section 3.03; 

(b) the fact that, immediately before and after giving effect to such Credit 
Event, no Default shall have occurred and be continuing; and 

(c) the fact that the representations and warranties of the Borrower contained 
in this Agreement and the other Loan Documents shall be true and correct on and as of the date 
of such Credit Event, except to the extent that such representations and warranties specifically 
refer to an earlier date, in which case they were true and correct as of such earlier date and except 
for the representations in Section 5.04(b), Section 5.05 and Section 5.13, which shall be deemed 
only to relate to the matters referred to therein on and as of the Effective Date. 

Each Credit Event under this Agreement shall be deemed to be a representation and warranty by 
the Borrower on the date of such Credit Event as to the facts specified in clauses (b) and (c) of 
this Section. 

Section 4.03. Additional Conditions to Credit Events. The obligation of any Issuing 
Lender to issue (or renew or extend the term of) any Letter of Credit to support any issuance of 
Other Pollution Control Bonds, is subject to the satisfaction of the following conditions: 

(a) no authorization, consent or approval froin any Governmental Authority is 
required for the Borrower to incur obligations in respect of Letters of Credit to support such 
issuance of Other Pollution Control Bonds except such authorizations, consents and approvals, 
including, without limitation, the KPSC Order, TRA Order and VSCC Order, as shall have been 
obtained prior to such Credit Event and shall be in fiill force and effect; and 

(b) the Administrative Agent shall have received froin counsel to the 
Borrower, opinions addressed to the Administrative Agent and each Lender, satisfactory in form 
and substance to each of the Administrative Agent and the Issuing Lender each in its sole 
discretion, dated the date of such Credit Event, covering such matters as the Administrative 
Agent and the Issuing Lender shall reasonably request, including, without limitation, that no 
authorization, consent or approval froin any Governmental Authority is required for the 
Borrower to incur obligations in respect of Letters of Credit to support such issuance of Other 
Pollution Control Bonds except such authorizations, consents and approvals, including, without 
limitation, the KPSC Order, TRA Order and VSCC Order, as shall have been obtained prior to 
such Credit Event and shall be in  full force and effect. 
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Each Credit Event with respect to any Letter of Credit to support any issuance of Other Pollution 
Control Bonds shall be deemed to be a representation and warranty by the Borrower on the date 
of such Credit Event as to the facts specified in clause (a) of this Section. 

ARTICLE V 
REPRESENTATIONS ANI) WARRANTIIFS 

The Borrower represents and warrants that: 

Section 5.01. Status. The Borrower is a corporation duly organized, validly existing and 
in good standing under the laws of the Commonwealth of I<entucky and the Commonwealth of 
Virginia and has the corporate authority to make and perform this Agreement and each other 
Loan Document to which it is a party. 

Section 5.02. Authority; No Conflict. The execution, delivery and performance by the 
Borrower of this Agreement and each other Loan Document to which it is a party have been duly 
authorized by all necessary corporate action and do not violate (i) any provision of law or 
regulation, or any decree, order, writ or judgment, (ii) any provision of its articles of 
incorporation or bylaws, or (iii) result in the breach of or constitute a default under any indenture 
or other agreement or instrument to which the Borrower is a party. 

Section 5.03. Legality: Etc. This Agreement and each other Loan Document to which 
the Borrower is a party constitute the legal, valid and binding obligations of the Borrower, in 
each case enforceable against the Borrower in accordance with their terms except to the extent 
limited by (a) bankruptcy, insolvency, fraudulent conveyance or reorganization laws or by other 
similar laws relating to or affecting the enforceability of creditors’ rights generally and by 
general equitable principles which may limit the right to obtain equitable remedies regardless of 
whether enforceinerit is considered in a proceeding of law or equity or (b) any applicable public 
policy on enforceability of provisions relating to contribution and indemnification. 

Section 5.04. Financial Condition. 

(a) Audited Financial Statements. The consolidated balance sheet of the 
Borrower and its Consolidated Subsidiaries as of December 31, 2010 and the related 
consolidated statements of income and cash flows for the fiscal year then ended, reported on by 
PricewaterhouseCoopers LLP, copies of which have been delivered to each of the Administrative 
Agent and the Lenders, fairly present, in conformity with GAAP, the consolidated financial 
position of the Borrower and its Consolidated Subsidiaries as of such date and their consolidated 
results of operations and cash flows for such fiscal year. 

(b) Material Adverse Change. Since December 31, 2010 there has been no 
change in the business, assets, financial condition or operations of the Borrower and its 
Consolidated Subsidiaries, considered as a whole, that would materially and adversely affect the 
Borrower’s ability to perform any of its obligations tinder this Agreement or the other L,oan 
Documents. 

Section 5.05. Litigation. Except as disclosed in or contemplated by the financial 
statements referenced in Section 5.04(a) above, or otherwise furnished in writing to the 
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Administrative Agent and each Lender, no litigation, arbitration or administrative proceeding 
against the Borrower is pending or, to the Borrower’s knowledge, threatened, which would 
reasonably be expected to materially and adversely affect the ability of the Borrower to perform 
any of its obligations under this Agreement or the other Loan Documents. There is no litigation, 
arbitration or administrative proceeding pending or, to the knowledge of the Borrower, 
threatened which questions the validity of this Agreement or the other Loan Documents to which 
it is a party. 

Section 5.06. No Violation. No part of the proceeds of the advances hereunder will be 
used, directly or indirectly by the Borrower for the purpose of purchasing or carrying any 
“margin stocl? within the meaning of Regulation U of the Board of Governors of the Federal 
Reserve System, or for any other purpose which violates, or which conflicts with, the provisions 
of Regulations 1J or X of said Board of Governors. The Borrower is not engaged principally, or 
as one of its important activities, i n  the business of extending credit for the purpose of 
purchasing or carrying any such “margin stock”. 

Section 5.07. ERISA. Each inember of the ERISA Gro~ip has fulfilled its obligations 
under the ininirnutn funding standards of ERISA and the Internal Revenue Code with respect to 
each Material Plan and is in compliance in all material respects with the presently applicable 
provisions of ERISA and the Internal Revenue Code with respect to each Material Plan. No 
inember of the ERISA Group has (i) sought a waiver of the ininiinuin funding standard under 
Section 412 of the Internal Revenue Code in respect of any Material Plan, (ii) failed to make any 
contribution or payment to any Material Plan, or made any amendment to any Material Plan, 
which has resulted or could result in the imposition of a Lien or the posting of a bond or other 
security under ERISA or the Internal Revenue Code or (iii) incurred any inaterial liability under 
Title IV of ERISA other than a liability to the PBGC for premiums under Section 4007 of 
ERISA. 

Section 5.08. Governinental Approvals. No authorization, consent or approval from any 
Governinental Authority is required for the execution, delivery and performance by the Borrower 
of this Agreement and the other Loan Documents to which it is a party and except such 
authorizations, consents arid approvals, including, without limitation, the ICPSC Order, TRA 
Order and VSCC Order, as shall have been obtained prior to the Effective Date and shall be in 
full force and effect; provided that the Borrower may require additional approvals of the KPSC, 
TRA, VSCC and/or FERC in order to incur obligations in respect of Letters of Credit to support 
issuances of bonds other than the Existing Pollution Control Bonds. 

Section 5.09. Investment Company Act. The Borrower is not an “investment company” 
within the meaning of the Investment Company Act of 1940, as amended. 

Section 5.10. Tax Returns and Payments. The Borrower has filed or caused to be filed 
all Federal, state, local and foreign income tax returns required to have been filed by it and has 
paid or caused to be paid all income taxes shown to be due on such returns except income taxes 
that are being contested in good faith by appropriate proceedings and for which the Borrower 
shall have set aside on its boolis appropriate reserves with respect thereto in accordance with 
GAAP or that would not reasonably be expected to have a Material Adverse Effect. 
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Section 5.1 1. CoinDliance with Laws. To tlie knowledge of the Borrower, the Borrower 
is in compliance with all applicable laws, regulations and orders of any Governmental Authority, 
domestic or foreign, in respect of the conduct of its business and the ownership of its property 
(including, without limitation, compliance with all applicable ERISA and Environmental Laws 
and the requirements of any permits issued under such Environmental Laws), except to the 
extent (a) such compliance is being contested in good faith by appropriate proceedings or (b) 
non-compliance would not reasonably be expected to materially and adversely affect its ability to 
perform any of its obligations under this Agreement or any other Loan Document to which it is a 
party. 

Section 5.12. No Default. No Default has occurred and is continuing. 

Section 5.13. Environmental Matters. 

(a) Except (i) as disclosed in tlie financial statements referenced in Section 
5.04(a) above, or otherwise furnished in writing to the Administrative Agent and each Lender, or 
(ii) to the extent that the liabilities of the Borrower and its Subsidiaries, taken as a whole, that 
relate to or could reasonably be expected to result from the matters referred to in clauses (i) 
through (iii) of this Section 5.13(a), inclusive, would not reasonably be expected to result in a 
Material Adverse Effect: 

(i) no notice, notification, citation, suninions, complaint or order has 
been received by the Borrower or any of its Subsidiaries, no penalty has been assessed 
nor is any investigation or review pending or, to the Borrower’s or any of its 
Subsidiaries’ knowledge, threatened by any governmental or other entity with respect to 
any (A) alleged violation by or liability of the Borrower or any of its Subsidiaries of or 
under any Environmental Law, (B) alleged failure by the Borrower or any of its 
Subsidiaries to have any environmental permit, certificate, license, approval, registration 
or authorization required in connection with the conduct of its business or (C) generation, 
storage, treatment, disposal, transportation or release of Hazardous Substances; 

(ii) to the Borrower’s or any of its Subsidiaries’ knowledge, no 
Hazardous Substance has been released (and no written notification of such release has 
been filed) (whether or not in a reportable or threshold planning quantity) at, on or under 
any property now or previously owned, leased or operated by the Borrower or any of its 
Subsidiaries ; and 

(iii) no property now or previously owned, leased or operated by the 
Borrower or any of its Subsidiaries or, to the Borrower’s or any of its Subsidiaries’ 
knowledge, any property to which the Borrower or any of its Subsidiaries has, directly or 
indirectly, transported or arranged for the transportation of any Hazardous Substances, is 
listed or, to the Borrower’s or any of its Subsidiaries’ Itnowledge, proposed for listing, on 
the National Priorities List promulgated pursuant to the Comprehensive Environinerital 
Response, Compensation and Liability Act of 1980, as amended (“CERCLA”), on 
CERCLIS (as defined in CERCLA) or on any similar federal, state or foreign list of sites 
requiring investigation or clean-up. 
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(b) Except as disclosed in the financial statements referenced in Section 
.5.04(a) above, or otherwise ftirnished in writing to the Administrative Agent and each Lender, to 
the Borrower’s or any of its Subsidiaries’ knowledge, there are no Environmental Liabilities that 
have resulted or could reasonably be expected to result in a Material Adverse Effect. 

(c) For purposes of this Section 5.13, the terms “the Borrower” and 
“Subsidiary” shall include any business or business entity (including a corporation) which is a 
predecessor, in whole or in part, of the Borrower or any of its Subsidiaries fiom the time such 
business or business entity became a Subsidiary of PPL Corporation, a Pennsylvania corporation. 

Section 5.14. OFAC. None of the Borrower, any Subsidiary of the Borrower or any 
Affiliate of the Borrower: (i) is a Sanctioned Person, (ii) has more than 10% of its assets in 
Sanctioned Entities, or (iii) derives more than 10% of its operating income from investments in, 
or transactions with Sanctioned Persons or Sanctioned Entities. The proceeds of any advance 
will not be used and have not been used to fund any operations in, finance any investments or 
activities in, or make any paynients to, a Sanctioned Person or a Sanctioned Entity. 

ARTICLE VI 
COVENANTS 

The Borrower agrees that so long as any Lender has any Commitment hereunder 
or any amount payable hereunder or under any other Loan Document remains unpaid or any 
Letter of Credit Liability remains outstanding: 

Section 6.01. Information. The Borrower will deliver or cause to be delivered to each of 
the L,enders (it being understood that the posting of the information required in clauses (a), (b) 
and (f) of this Section 6.01 on the Borrower’s website or PPL Corporation’s website 
(http://www.pplweb.com) or malcing such information available on IntraLinlcs, Syndtrak (or 
similar service) shall be deemed to be effective delivery to the Lenders): 

(a) Annual Financial Statements. Promptly when available and in any event 
within ten (10) days after the date such information is required to be delivered to the SEC (or, if 
the Borrower is not a Public Reporting Company, within one hundred and five (10.5) days after 
the end of each fiscal year of the Borrower), a consolidated balance sheet of the Borrower and its 
Consolidated Subsidiaries as of the end of such fiscal year and the related consolidated 
statements of income and cash flows for such fiscal year and accompanied by an opinion thereon 
by independent public accountants of recognized national standing, which opinion shall state that 
such consolidated financial statements present fairly the consolidated financial position of the 
Borrower and its Consolidated Subsidiaries as of the date of such financial statements and the 
results of their operations for the period covered by such financial statements in conformity with 
GAAP applied on a consistent basis. 

(b) Quarterly Financial statements. Promptly when available and in any 
event within ten (10) days after the date such information is required to be delivered to the SEC 
(or, if the Borrower is not a Public Reporting Company, within sixty (60) days after the end of 
each quarterly fiscal period i n  each fiscal year of the Borrower (other than the last quarterly 
fiscal period of the Borrower)), a consolidated balance sheet of the Borrower and its 
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Consolidated Subsidiaries as of the end of such quarter and the related consolidated statements of 
income and cash flows for such fiscal quarter, all certified (subject to normal year-end audit 
adjustments) as to fairness of presentation, GAAP and consistency by any vice president, the 
treasurer or the controller of the Borrower. 

(c) Officer’s Certificate. Siinultaneously with the delivery of each set of 
financial statements referred to in subsections (a) and (b) above, a certificate of the chief 
accounting officer or controller of the Borrower, (i) setting forth in reasonable detail the 
calculations required to establish coinpliance with the requirements of Section 6.09 on the date 
of such financial statements and (ii) stating whether there exists on the date of such certificate 
any Default and, if any Default then exists, setting forth the details thereof and the action which 
the Borrower is taking or proposes to take with respect thereto. 

(d) Default. Forthwith upon acquiring knowledge of the occurrence of any (i) 
Default or (ii) Event of Default, i n  either case a certificate of a vice president or the treasurer of 
the Borrower setting forth the details thereof and the action which the Borrower is taking or 
proposes to take with respect thereto. 

(e) Change in Borrower’s Ratings. Promptly, upon the chief executive 
officer, the president, any vice president or any senior financial officer of the Borrower obtaining 
Itnowledge of any change in a Borrower’s Rating, a notice of such Borrower’s Rating in effect 
after giving effect to such change. 

(f) Securities Laws Filing. To the extent the Borrower is a Public Reporting 
Company, promptly, when available and in any event within ten (10) days after the date such 
information is required to be delivered to the SEC, a copy of any Form 10-K Report to the SEC 
and a copy of any Form 10-Q Report to the SEC, and proinptly upon the filing thereof, any other 
filiiigs with the SEC. 

(g) ERISA Matters. If and when any member of the ERISA Group: (i) gives 
or is required to give notice to the PBGC of any “reportable event” (as defined in Section 4043 
of ERISA) with respect to any Material Plan which might constitute grounds for a termination of 
such Plan under Title IV of ERISA, or knows that the plan administrator of any Material Plan 
has given or is required to give notice of any such reportable event, a copy of the notice of such 
reportable event given or required to be given to the PBGC; (ii) receives, with respect to any 
Material Plan that is a Multieinployer Plan, notice of any coinplete or partial withdrawal liability 
under Title IV of ERISA, or notice that any Multieniployer Plan is in reorganization, is insolvent 
or has been terminated, a copy of such notice; (iii) receives notice from the PBGC under Title IV 
of ERISA of an intent to terminate, impose inaterial liability (other than for pre~niuins under 
Section 4007 of ERISA) in respect of, or appoint a trustee to administer any Material Plan, a 
copy of such notice; (iv) applies for a waiver of the niinirnu~n funding standard under Section 
412 of the Internal Revenue Code with respect to a Material Plan, a copy of such application; (v) 
gives notice of intent to terininate any Plan under Section 4041(c) of ERISA, a copy of such 
notice and other information filed with the PBGC; (vi) gives notice of withdrawal fiorn any Plan 
pursuant to Section 4063 of ERISA; or (vii) fails to make any payment or contribution to any 
Plan or makes any ainendnient to any Plan which has resulted or could result in the imposition of 
a Lien or the posting of a bond or other security, a copy of such notice, a certificate of the chief 
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accounting officer or controller of the Borrower setting forth details as to such occurrence and 
action, if any, which the Borrower or applicable member of the ERISA Group is required or 
proposes to take. 

(h) Other Information. Froin time to time such additional financial or other 
information regarding the financial condition, results of operations, properties, assets or business 
of the Borrower or any of its Subsidiaries as any Lmder may reasonably request. 

The Borrower hereby acknowledges that (a) the Administrative Agent will inalte 
available to the Lenders and each Issuing Lender materials and/or inforination provided by or on 
behalf of the Borrower hereunder (collectively, “Borrower Materials”) by posting the Borrower 
Materials on IntraLhlts or another similar electronic system (the ‘‘~1atform”) and (b) certain of 
the Lenders inay be “public-side” Lenders (Le., Lenders that do not wish to receive material non- 
public information with respect to the Borrower or its securities) (each, a “Public Lender”). The 
Borrower hereby agrees that it will use coininercially reasonable efforts to identify that portion 
of the Borrower Materials that may be distributed to the Public Lenders and that (w) all such 
Borrower Materials shall be clearly and conspicuously niarlted “PUBLIC” which, at a minilnuin, 
shall mean that the word “PUBL,IC” shall appear proininently on the first page thereof; (x) by 
marlting Borrower Materials “’PIJBLIC,” the Borrower shall be deemed to have authorized the 
Administrative Agent, the Issuing Lenders and the L,enders to treat such Borrower Materials as 
not containing any material non-public information (althougli it inay be sensitive and 
proprietary) with respect to the Borrower or its securities for purposes of IJnited States Federal 
and state securities laws (provided, however, that to the extent such Borrower Materials 
constitute Information (as defined below), they shall be treated as set forth in Section 9.12); (y) 
all Borrower Materials marked “PI.IBLIC” are permitted to be made available through a portion 
of the Platform designated “Public Investor;” and (z) the Adininistrative Agent shall be entitled 
to treat any Borrower Materials that are not inarlted “PUBLIC” as being suitable only for posting 
(subject to Section 9.12) on a portion of the Platform not designated “Public Investor.” 
“Inforination” means all information received fioin the Borrower or any of its Subsidiaries 
relating to the Borrower or any of its Subsidiaries or any of their respective businesses, other 
than any such inforination that is available to the Administrative Agent, any Lender or any 
Issuing Lender on a noncorifidential basis prior to disclosure by the Borrower or any of its 
Subsidiaries; provided that, in  the case of information received from the Borrower or any of its 
Subsidiaries after the Effective Date, such information is clearly identified at the time of delivery 
as confidential. Any Person required to inaintain the confidentiality of Information as provided 
i n  this Section shall be considered to have coinplied with its obligation to do so if such Person 
has exercised the same degree of care to maintain the confidentiality of such Information as such 
Person would accord to its own confidential information. 

Section 6.02. Maintenance of Property; Insurance. 

(a) Maintenance of Properties. The Borrower will keep all property useful 
and necessary in its businesses in good working order and condition, subject to ordinary wear 
and tear, unless the Borrower determines in good faith that the continued maintenance of any of 
such properties is no longer economically desirable and so long as the failure to so maintain such 
properties would not reasonably be expected to have a Material Adverse Effect. 
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(b) Insurance. The Borrower will maintain, or cause to be maintained, 
insurance with financially sound (determined in the reasonable judgment of the Borrower) and 
responsible companies in such amounts (and with such risk retentions) and against such risks as 
is iisually carried by owners of similar b~isinesses and properties in the same general areas in 
which the Borrower operates. 

Section 6.03. Conduct of Business arid Maintenance of Existence. The Borrower will (i) 
continue to engage in businesses of the same general type as now conducted by the Borrower and 
its Subsidiaries and businesses related thereto or arising out of such businesses, except to the 
extent that the failure to inaintain any existing business would not have a Material Adverse 
Effect and (ii) except as otherwise permitted in Section 6.07, preserve, renew and keep in full 
force and effect, and will cause each of its Subsidiaries to preserve, renew and keep in full force 
and effect, their respective corporate (or other entity) existence and their respective rights, 
privileges and franchises necessary or material to the nornial conduct of business, except, in each 
case, where the failure to do so could not reasonably be expected to have a Material Adverse 
Effect. 

Section 6.04. Coinpliance with Laws. Etc. The Borrower will coinply with all 
applicable laws, regulations and orders of any Governmental Authority, domestic or foreign, in 
respect of the conduct of its business and the ownership of its property (including, without 
limitation, compliance with all applicable ERISA and Environmental Laws and the requirements 
of any permits issued under such Environmental Laws), except to the extent (a) such compliance 
is being contested in good faith by appropriate proceedings or (b) non-compliance could not 
reasonably be expected to have a Material Adverse Effect. 

Section 6.0.5. Books and Records. The Borrower (i) will keep, and will cause each of its 
Subsidiaries to keep, proper books of record and account in conformity with GAAP and (ii) will 
permit representatives of the Administrative Agent and each of the L,enders to visit and inspect 
any of their respective properties, to examine and make copies fioin any of their respective books 
and records and to discuss their respective affairs, finances and accounts with their officers, any 
employees and independent public accountants, all at such reasonable times and as often as may 
reasonably be desired; provided, that, the rights created in this Section 6.0.5 to “visit”, “inspect”, 
“discuss” and copy shall not extend to any matters which the Borrower deems, in good faith, to 
be confidential, unless the Administrative Agent and any such Lender agree in writing to keep 
such matters confidential. 

Section 6.06. Use of Proceeds. The Borrower will request the issuance of Letters of 
Credit solely to support issuances of tax-exempt pollution control bonds issued on behalf of the 
Borrower and/or its Subsidiaries. 

Section 6.07. Merger or Consolidation. The Borrower will not merge with or into or 
consolidate with or into any other corporation or entity, unless (i) immediately after giving effect 
thereto, no event shall occur and be continuing which constitutes a Default, (ii) the surviving or 
resulting Person, as the case may be, assumes and agrees in writing to pay and perform all of the 
obligations of the Borrower under this Agreement, (iii) substantially all of the consolidated assets 
and consolidated revenues of the surviving or resulting Person, as the case may be, are 
anticipated to come fiom the utility or energy businesses and (iv) the senior long-term debt 
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ratings fi-om both Rating Agencies of the surviving or resulting Person, as the case may be, 
iininediately following the merger or consolidation is equal to or greater than the senior long- 
term debt ratings from both Rating Agencies of the Borrower imniediately preceding the 
announcement of such consolidation or merger. 

Section 6.08. Asset Sales. Except for the sale of assets required to be sold to conform 
with governmental requirements, the Borrower shall not consuininate any Asset Sale, if the 
aggregate net book value of all such Asset Sales consummated during the four calendar quarters 
iininediately preceding any date of determination would exceed 2.5% of the total assets of the 
Borrower and its Consolidated Subsidiaries as of the beginning of the Borrower’s most recently 
ended full fiscal quarter; provided, however, that any such Asset Sale will be disregarded for 
purposes of the 25% limitation specified above: (a) if any such Asset Sale is in the ordinary 
course of business of the Borrower (b) if the assets subject to any sucli Asset Sale are worn out 
or are no longer useful or necessary in connection with the operation of the businesses of the 
Borrower; (c) if the assets subject to any such Asset Sale are being transferred to a Wholly 
Owned Subsidiary of the Borrower; (d) if the proceeds fi-om any such Asset Sale (i) are, within 
twelve (12) inontlis of such Asset Sale, invested or reinvested by the Borrower in a Permitted 
Business, (ii) are used by the Borrower to repay Debt of the Borrower, or ( 5 )  are retained by the 
Borrower; or (e) if, prior to any such Asset Sale, both Rating Agencies confirm the then-current 
Borrower Ratings after giving effect to any such Asset Sale. 

Section 6.09. Consolidated Debt to Consolidated Capitalization Ratio. The ratio of 
Consolidated Debt of the Borrower to Consolidated Capitalization of the Borrower shall not 
exceed 70%, measured as of the end of each fiscal quarter. 

Section 6.10. Limitation on Liens. Without the consent of the Administrative Agent, the 
Borrower shall not grant any Lien upon any of its property or assets in favor of the lenders under 
the Existing Credit Agreement in order to secure its obligations under the Existing Credit 
Agreement, unless the Obligations are secured on an equal and ratable basis with the obligations 
so secured; provided, however, that nothing in this Section 6.10 shall prohibit the Borrower from 
cash collateralizing letters of credit pursuant to Section 2.09 of the Existing Credit Agreement or 
similar provisions. For the avoidance of doubt, the limitation on liens and the requirement to 
secure the Obligations pursuant to this Section 6.10 shall not apply to (i) the granting of any 
Liens on the Borrower’s accounts receivable in connection with any accounts receivable sale 01‘ 
financing program and (ii) entering into credit agreements, standby bond purchase agreements or 
similar facilities in support of pollution control bonds issued on behalf of the Borrower and 
securing obligations of the Borrower thereunder, including pursuant to arrangements similar to 
the Custody Agreement or otherwise. 

ARTICLE VI1 
DEFAIJLTS 

Section 7.0 1. Events of Default. If one or more of the following events (each an “Event 
of Default”) shall have occurred and be continuing: 
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(a) the Borrower shall fail to pay when due any principal on any 
Reiinbursernent Obligations; or 

(b) the Borrower shall fail to pay when due any interest on Reiinburseinent 
Obligations, any fee or any other amount payable hereunder or tinder any other Loan Document 
for five ( 5 )  days following the date such payment becomes due hereunder; or 

(c) the Borrower shall fail to observe or perform any covenant or agreement 
contained i n  clause (ii) of Section 6.05, or Sections 6.06, 6.07, 6.08 or 6.09; or 

(d) the Borrower shall fail to observe or perform any covenant or agreement 
contained in Section 6.OI(d)(i) for 30 days after any such failure or in Section 6.0l(d)(ii) for ten 
(1 0) days after any such failure; or 

(e) the Borrower shall fail to observe or perform any covenant or agreement 
contained in this Agreement or any other Loan Document (other than those covered by clauses 
(a), (b), (c) or (d) above) for thirty (30) days after written notice thereof has been given to the 
defaulting party by the Administrative Agent, or at the request of the Required Lenders; or 

(f) any representation, warranty or certification made by the Borrower in this 
Agreement or any other Loan Docuinent or in any certificate, financial statement or other 
document delivered pursuant hereto or thereto shall prove to have been incorrect in any inaterial 
respect when made or deemed made; or 

(g) the Borrower shall (i) fail to pay any principal or interest, regardless of 
ainount, due in respect of any Material Debt beyond any period of grace provided with respect 
thereto, or (ii) fail to observe or perform any other term, covenant, condition or agreement 
contained in any agreement or instrument evidencing or governing any such Material Debt 
beyond any period of grace provided with respect thereto if the effect of any failure referred to in 
this clause (ii) is to cause, or to permit the holder or holders of such Debt or a trustee on its or 
their behalf to cause, such Debt to become due prior to its stated maturity; or 

(h) the Borrower shall commence a voluntary case or other proceeding 
seeking liquidation, reorganization or other relief with respect to itself or its debts under any 
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment 
of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial part of 
its property, or shall consent to any such relief or to the appointment of or taking possession by 
any such official in an involuntary case or other proceeding commenced against it, or shall make 
a general assignment for the benefit of creditors, or shall fail generally to pay, or shall admit in 
writing its inability to pay, its debts as they become due, or shall take any corporate action to 
authorize any of the foregoing; or 

(i) an involuntary case or other proceeding shall be commenced against the 
Borrower seeking liquidation, reorganization or other relief with respect to it or its debts under 
any banlcruptcy, insolvency or other similar law now or hereafter in  effect or seeking the 
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any 
substantial part of its property, and such involuntary case or other proceeding shall remain 
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undisniissed and Linstayed for a period of 60 days; or an order for relief shall be entered against 
the Borrower under the Bankruptcy Code; or 

(j) any member of the ERISA Group shall fail to pay when due an ainount or 
amounts aggregating in excess of $S0,000,000 which it shall have become liable to pay under 
Title IV of ERISA; or notice of intent to terminate a Material Plan shall be filed under Title IV of 
ERISA by any member of the ERISA Group, any plan administrator or any combination of the 
foregoing; or the PBGC shall institute proceedings under Title IV of ERISA to terminate, to 
impose liability (other than for preiniuins under Section 4007 of ERISA) in respect of, or to 
cause a trustee to be appointed to administer any Material Plan; or a condition shall exist by 
reason of which the PBGC would be entitled to obtain a decree adjudicating that any Material 
Plan inust be terminated; or there shall occur a complete or partial withdrawal from, or default, 
within the meaning of Section 4219(c)(5) of ERISA, with respect to, one or inore Multiemployer 
Plans which could reasonably be expected to cause one or inore members of the ERISA Gro~ip to 
incur a current payment obligation in excess of $SO,OOO,OOO; or 

(k) the Borrower shall fail within sixty (60) days to pay, bond or otherwise 
discharge any judgment or order for the payment of money in excess of $20,000,000, entered 
against the Borrower that is not stayed on appeal or otherwise being appropriately contested in 
good faith; or 

(I) a Change of Control shall have occurred; 

then, and in every such event, while such event is continuing, the Adrninistrative Agent may (A) 
if requested by the Required Lenders, by notice to the Borrower terminate the Commitments, and 
the Comrnitinents shall thereupon terminate, and (B) if requested by the Lenders holding more 
than 50% of the sum of the aggregate outstanding principal amount of the Letter of Credit 
Liabilities at such time, by notice to the Borrower declare the L,etter of Credit Liabilities 
(together with accrued interest and accrued and unpaid fees thereon and all other amounts due 
hereunder) to be, and the Letter of Credit Liabilities shall thereupon become, iininediately due 
and payable without presentment, demand, protest or other notice of any kind (except as set forth 
in clause (A) above), all of which are hereby waived by the Borrower and require the Borrower 
to, and the Borrower shall, cash collateralize (in accordance with Section 2.0S(a)(ii)) all Letter of 
Credit Liabilities theii outstanding; provided, that, in the case of any Default or any Event of 
Default specified in Section 7.01(h) or 7.01(i) above with respect to the Borrower, without any 
notice to the Borrower or any other act by the Administrative Agent or any L,ender, the 
Coininitinents shall thereupon terminate and the Letter of Credit Liabilities (together with 
accrued interest and accrued and unpaid fees thereon and all other amounts due hereunder) shall 
become immediately due and payable without presentment, demand, protest or other notice of 
any kind, all of which are hereby waived by the Borrower, and the Borrower shall cash 
collateralize (in accordance with Section 2.05(a)(ii)) all Letter of Credit Liabilities then 
outstanding. 

40 

(NY) 02819/131/CA/CA doc 



THE AGENT 

Section 8.0 1. Appointment and Authorization. Each Lender hereby irrevocably 
designates and appoints the Administrative Agent to act as specified herein and in the other Loan 
Documents and to take such actions on its behalf under the provisions of this Agreeiiient and the 
other Loan Documents and perform such duties as are expressly delegated to the Administrative 
Agent by the terms of this Agreement and the other Loan Documents, together with such other 
powers as are reasonably incidental thereto. The Administrative Agent agrees to act as such 
upon the express conditions contained in this Article VIII. Notwithstanding aiiy provision to the 
contrary elsewhere in this Agreement or in any other Loan Document, the Administrative Agent 
shall not have any duties or responsibilities, except those expressly set forth herein or in the other 
Loan Documents, or any fiduciary relationship with any Lender, and no implied covenants, 
functions, responsibilities, duties, obligations or liabilities shall be read into this Agreement or 
otherwise exist against the Administrative Agent. The provisions of this Article VI11 are solely 
for the benefit of the Administrative Agent and Lenders, and no other Person shall have any 
rights as a third party beneficiary of any of the provisions hereof. For the sale of clarity, the 
Lenders hereby agree that no Person other than the Administrative Agent shall have, in such 
capacity, any duties or powers with respect to this Agreement or the other L,oan Documents. 

Section 8.02. Individual Capacity. The Administrative Agent and its Affiliates inay 
make loans to, accept deposits from and generally engage in any kind of business with the 
Borrower and its Affiliates as though the Administrative Agent were not the Administrative 
Agent. With respect to the advances made by it and all obligations owing to it, the 
Administrative Agent shall have the same rights and powers under this Agreement as any Lmder 
and inay exercise the same as though it were not the Administrative Agent, and the term 
“Required Lenders”, “Lender” and “Lenders” shall include the Administrative Agent in its 
individual capacity. 

Section 8.03. Delegation of Duties. The Administrative Agent may execute aiiy of its 
duties under this Agreement or any other Loan Document by or through agents or attorneys-in- 
fact. The Adininistrative Agent shall not be responsible for the negligence or inisconduct of any 
agents or attorneys-in-fact selected by it with reasonable care except to the extent otherwise 
required by Section 8.07. 

Section 8.04. Reliance by the Administrative Agent. The Administrative Agent shall be 
entitled to rely, and shall be fully protected in relying, upon aiiy note, writing, resolution, notice, 
consent, certificate, affidavit, letter, telecopy or other electronic facsiinile transmission, telex, 
telegram, cable, teletype, electronic transmission by modem, computer disk or any other 
message, statement, order or other writing or conversation believed by it to be genuine and 
correct and to have been signed, sent or made by the proper Person or Persons and upon advice 
and statements of legal counsel (including, without limitation, counsel to the Borrower), 
independent accountants and other experts selected by the Administrative Agent. The 
Administrative Agent shall be fully justified in failing or refiising to take any action under this 
Agreement or any other Loan Document unless it shall first receive such advice or concurrence 
of the Required Lenders, or all of the Lenders, if applicable, as it deeins appropriate or it shall 
first be indemnified to its satisfaction by the Lenders against any and all liability and expense 
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which inay be incurred by it by reason of taking or continuing to take any such action. The 
Administrative Agent shall in all cases be fully protected in acting, or in refiaining from acting, 
under this Agreement and the other Loan Dociiinents in accordance with a request of the 
Required Lenders or all of the Lenders, if applicable, and such request and any action talten or 
failure to act pursuant thereto shall be binding upon all of the Lenders. 

Section 8.0.5. Notice of Default. The Administrative Agent shall not be deemed to have 
knowledge or notice of the occurrence of any Default hereunder unless the Administrative Agent 
has received notice froin a Lender or the Borrower referring to this Agreement, describing such 
Default and stating that such notice is a “notice of default”. If the Administrative Agent receives 
such a notice, the Administrative Agent shall give prompt notice thereof to the Lenders. The 
Administrative Agent shall take such action with respect to such Default as shall be reasonably 
directed by the Required Lenders; provided, that, unless and until the Administrative Agent shall 
have received such directions, the Administrative Agent may (but shall not be obligated to) take 
such action, or refiain from taking such action, with respect to such Default as it shall deem 
advisable iii the best interests of the Lenders. 

Section 8.06. Non-Reliance on the Agent and Other Lenders. Each Lender expressly 
acknowledges that neither the Agent nor any officer, director, employee, agent, attorney-in-fact 
or affiliate of the Agent has made any representations or warranties to it and that no act by the 
Agent hereafter taken, including any review of the affairs of the Borrower, shall be deemed to 
constitute any representation or warranty by the Agent to any Lender. Each Lender 
acknowledges to the Agent that it has, independently and without reliance upon the Agent or any 
other Lender, and based on such documents and information as it has deemed appropriate, made 
its own appraisal of and investigation into the business, assets, operations, property, financial arid 
other condition, prospects and creditworthiness of the Borrower and made its own decision to 
make advances hereunder and to enter into this Agreement. Each Lender also acknowledges that 
it will, independently and without reliance upon the Agent or any other Lender, and based on 
such documents and information as it shall deem appropriate at the time, continue to malie its 
own credit analysis, appraisals and decisions in taking or not taking action under this Agreement, 
and to make sucli investigation as it deems necessary to inforin itself as to the business, assets, 
operations, property, financial and other condition, prospects and creditworthiness of the 
Borrower. The Agent shall not have any duty or responsibility to provide any Lender with any 
credit or other information concerning the business, operations, assets, property, financial arid 
other condition, prospects or creditworthiness of the Borrower which inay come into the 
possession of the Agent or any of its officers, directors, employees, agents, attorneys-in-fact or 
affi 1 iates. 

Section 8.07. ExculDatory Provisions. The Administrative Agent shall not, and no 
officers, directors, employees, agents, attorneys-in-fact or affiliates of the Administrative Agent, 
shall (i) be liable for any action lawfully taken or omitted to be taken by it under or in connection 
with this Agreement or any other Loan Document (except for its own gross negligence, willful 
misconduct or bad faith) or (ii) be responsible in any manner to any of the Lenders for any 
recitals, statements, representations or warranties made by the Borrower or any of its officers 
contained in this Agreement, i n  any other Loan Document or in any certificate, report, statement 
or other document referred to or provided for in, or received by the Administrative Agent under 
or in connection with, this Agreement or any other Loan Document or for any failure of the 
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Borrower or any of its officers to perform its obligations hereunder or tliereunder. The 
Administrative Agent shall not be under any obligation to any Lmder to ascertain or to inquire as 
to the observance or performance of any of the agreements contained in, or conditions of, this 
Agreement or any other Loan Document, or to inspect the properties, boolts or records of the 
Borrower. The Administrative Agent shall not be responsible to any Lender for the 
effectiveness, genuineness, validity, enforceability, collectibility or sufficiency of this 
Agreement or any other Loan Document or for any representations, warranties, recitals or 
statements made by any other Person herein or therein or made by any other Person in any 
written or oral stateinent or in any financial or other statements, instruments, reports, certificates 
or any other documents in connection herewith or therewith f h i s h e d  or made by the 
Administrative Agent to the Lenders or by or 011 behalf of the Borrower to the Administrative 
Agent or any Lender or be required to ascertain or inquire as to the performance or observance of 
any of the terms, conditions, provisions, covenants or agreements contained herein or therein or 
as to the use of the proceeds of the advances or of the existence or possible existence of any 
De fau 1 t . 

Section 8.08. Indemnification. To the extent that the Borrower for any reason fails to 
indefeasibly pay any amount required under Sections 9.03(a), (b) or (c) to be paid by it to the 
Administrative Agent (or any sub-agent thereof), the Lenders agree to indemnify the 
Administrative Agent, in its capacity as such, and hold the Administrative Agent, in its capacity 
as such, harmless ratably according to their respective Commitments from and against any and 
all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs and 
reasonable expenses or disbursements of any kind whatsoever which may at any time (including, 
without limitation, at any time following the fbll payment of the obligations of the Borrower 
hereunder) be imposed on, incurred by or asserted against the Administrative Agent, in its 
capacity as such, in any way relating to or arising out of this Agreement or any other L,oan 
Document, or any documents contemplated hereby or referred to herein or the transactions 
contemplated hereby or any action talteri or omitted to be taken by the Administrative Agent 
under or in connection with any of the foregoing, but only to the extent that any of the foregoing 
is not paid by the Borrower; provided, that no Lender shall be liable to the Administrative Agent 
for the payment of any portion of such liabilities, obligations, losses, damages, penalties, actions, 
judgments, suits, costs or expenses or disbursements resulting froin the gross negligence, willfill 
misconduct or bad faith of the Administrative Agent. If any indemnity furnished to the 
Administrative Agent for any purpose shall, in the reasonable opinion of the Administrative 
Agent, be insufficient or become impaired, the Administrative Agent inay call for additional 
indemnity and cease, or not commence, to do the acts indemnified against until such additional 
indemnity is furnished. The agreement in this Section 8.08 shall survive the payment of all 
Letter of Credit L,iabilities, fees and other obligations of the Borrower arising hereunder. 

Section 8.09. Resignation; Successors. The Adiniiiistrative Agent inay resign as 
Administrative Agent upon twenty (20) days notice to the Lmders. Upon the resignation of the 
Administrative Agent, the Required Lenders shall have the right to appoint froin among the 
Lenders a sticcessor to the Administrative Agent, subject to prior approval by the Borrower (so 
long as no Event of Default exists) (such approval not to be unreasonably withheld), whereupon 
such successor Administrative Agent shall succeed to and become vested with all the rights, 
powers and duties of the retiring Administrative Agent, and the term “Administrative Agent” 
shall iriclude such successor Administrative Agent effective upon its appointment, and the 
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retiring Administrative Agent’s rights, powers and duties as Administrative Agent shall be 
terminated, without any other or further act or deed on the part of such former Administrative 
Agent or any of the parties to this Agreement or any other Loan Document. If no successor shall 
have been appointed by the Required Lenders arid approved by the Borrower and shall have 
accepted such appointment within thirty (30) days after the retiring Administrative Agent gives 
notice of its resignation, then the retiring Administrative Ageiit may at its election give notice to 
the Lenders and the Borrower of the iinmediate effectiveness of its resignation and S L I C ~  

resignation shall thereupon become effective and the Lenders collectively shall perform all of the 
duties of the Administrative Agent hereunder and under the other Loan Documents until such 
time, if any, as the Required Lenders appoint a successor agent as provided for above. After the 
retiring Administrative Agent’s resignation hereunder as Administrative Agent, the provisions of 
this Article VI11 shall inure to its benefit as to any actions taken or omitted to be taken by it while 
it was Administrative Agent under this Agreement or any other L,oan Document. 

Section 8.10. Administrative Agent’s Fees. The Borrower shall pay to the 
Administrative Ageiit for its own account fees in the amount and at the times agreed upon 
between the Borrower and the Administrative Agent pursuant to the Fee L,etter referenced in 
clause (ii) of the definition thereof. 

ARTICLE IX 
MISCELLANEOUS 

Section 9.0 1. Notices. Except as otherwise expressly provided herein, all notices and 
other coininunications hereunder shall be in writing (for purposes hereof, the term “writing” shall 
include information in electronic format such as electronic inail and internet web pages) or by 
telephone subsequently confirmed in writing; provided that the foregoing shall not apply to 
notices to any Lender or Issuing Lender pursuant to Article I1 or Article 111, as applicable, if such 
Lender or Issuing Lender, as applicable, has notified the Administrative Agent that it is incapable 
of receiving notices under such Article in electronic format. Any notice shall have been duly 
given and shall be effective if delivered by hand delivery or sent via electronic mail, telecopy, 
recognized overnight courier service or certified or registered mail, return receipt requested, or 
posting on an internet web page, and shall be presumed to be received by a party hereto (i) on the 
date of delivery if delivered by hand or sent by electronic inail, posting on an internet web page, 
or telecopy, (ii) on the Business Day following the day on which the same has been delivered 
prepaid (or on an invoice basis) to a reputable national overnight air courier service or (iii) on the 
third Business Day followiiig the day on which the same is sent by certified or registered mail, 
postage prepaid, in each case to the respective parties at the address or telecopy nuinbers, in the 
case of the Borrower and the Administrative Agent, set forth below, and, in the case of the 
L,enders, set forth on signature pages hereto, or at such other address as such party may specify 
by written notice to the other parties hereto: 
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if to the Borrower: 

Kentucky Utilities Company 
One Quality Street 
Lexington, Kentucky 40507 
Attention: Treasurer 
Telephone: 502-627-4956 
Facsimile: 502-627-4742 

with a copies to: 

Kentucky Uti 1 ities Company 
One Quality Street 
Lexington, Kentucky 40.507 
Attention: General Counsel 
Telephone: 502-627-3665 
Facsimile: 502-627-4622 

PPL Services Corporation 
Two North Ninth Street (GENTW4) 
Allentown, Pennsylvania I81 01-1 179 
Attention: Frederick C. Paine, Esq. 
Telephone: 6 10-774-7445 
Facsimile: 61 0-774-6726 

PPL Services Corporation 
Two North Ninth Street (GENTW 14) 
Allentown, Pennsylvania 1 8 I 0 1 - 1 I 79 
Attention: Russell R. Clellaiid 
Telephone: 6 10-774-5 1 5 1 
Facsimile: 6 10-774-5235 

if to the Administrative Agent: 

BANCO RILBAO VIZCAYA ARGENTARIA S.A., NEW YORK BRANCH 
Global Lending IJSA & Canada 
1345 Avenue of the Americas, 45th Floor 
New York, NY I O  I O S  
Attention: Anne-Maureen Sarfati, Head of Portfolio Management & Monitoring 
Email: pnlsf@bbvany.com 
Facsimile No.: (212) 258-2216 

with a copy to: 

Davis Polk & Wardwell LLP 
450 Lexington Avenue 
New York, New York I 00 1 7 
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Attention: Jason Kyrwood 
Telephone: 2 12-450-4653 
Facsimile: 2 12-450-5653 

Section 9.02. No Waivers; Non-Exclusive Remedies. No failure by the Agent or any 
Lender to exercise, no course of dealing with respect to, and no delay in exercising any right, 
power or privilege hereunder or under any other Loan Document shall operate as a waiver 
thereof nor shall any single or partial exercise thereof preclude any other or further exercise 
thereof or the exercise of any other right, power or privilege. The rights and remedies provided 
herein and in the other Loan Documents shall be cumulative and not exclusive of any rights or 
remedies provided by law. 

Section 9.03. Expenses; Indemnification. 

(a) Expenses. The Borrower shall pay (i) all out-of-pocket expenses of the 
Agent, including legal fees and disbursements of Davis Polk & Wardwell LLP and any other 
local counsel retained by the Agent, in its reasonable discretion, in connection with the 
preparation, execution, delivery and administration of the Loan Documents, any waiver or 
consent thereunder or any aniendment thereof or any Default or alleged Default thereunder and 
(ii) all reasonable out-of-pocket expenses incurred by the Agent and each Lender, including 
(without duplication) the fees and disbursements of outside counsel, in connection with any 
restructuring, workout, collection, bankruptcy, insolvency and other enforceinent proceedings in 
connection with the enforcement and protection of its rights; provided, that the Borrower shall 
not be liable for any legal fees or disbursements of any counsel for the Agent and the Lenders 
other than Davis Polk Rr. Wardwell LLP associated with the preparation, execution and delivery 
of this Agreement and the closing documents conteiiiplated hereby. 

(b) Indemnity in Respect of Loan Documents. The Borrower agrees to 
indemnify the Agent and each Lender, their respective Affiliates and the respective directors, 
officers, trustees, agents, employees, trustees and advisors of the foregoing (each an 
“Indeinnitee”) and hold each Indemnitee harmless from and against any and all liabilities, 
obligations, losses, damages, penalties, actions, judgments, suits, costs and expenses or 
disburseinents of any kind whatsoever (including, without limitation, the reasonable fees and 
disbursements of counsel and any civil penalties or fines assessed by OFAC), which may at any 
time (including, without limitation, at any time following the payment of the obligations of the 
Borrower hereunder) be imposed on, incurred by or asserted against such Indemnitee in 
connection with any investigative, administrative or judicial proceeding (whether or not such 
Indeinnitee shall be designated a party thereto) brought or threatened (by any third party, by the 
Borrower or any Subsidiary of the Borrower) in any way relating to or arising out of this 
Agreement, any other Loan Document or any documents contemplated hereby or referred to 
herein or any actual or proposed use of proceeds of advances hereunder; provided, that no 
Indemnitee shall have the right to be indemnified hereunder for such Indemnitee’s own gross 
negligence or willfbl misconduct as determined by a court of competent jurisdiction in a final, 
non-appealable judgment or order. 

(c) Indemnitv in Respect of Environinental Liabilities. The Borrower agrees 
to indemnify each Indemnitee and hold each Indemnitee harmless from and against any and all 
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liabilities, obligations, losses, damages, penalties, actions, judgments, suits, clainis, costs and 
expenses or disbursements of any kind whatsoever (including, without limitation, reasonable 
expenses of investigation by engineers, environmental consultants and similar technical 
personnel and reasonable fees and disbursements of counsel) which may at any time (including, 
without limitation, at any time following the payment of the obligations of the Borrower 
hereunder) be imposed on, inc~rrred by or asserted against such Indemnitee in respect of or in 
connection with any actual or alleged presence or release of Hazardous Substances on or from 
any property now or previously owned or operated by the Borrower or any of its Subsidiaries or 
any predecessor of the Borrower or any of its Subsidiaries, or any and all Environmental 
Liabilities. Without limiting the generality of the foregoing, the Borrower hereby waives all 
rights of contribution or any other rights of recovery with respect to liabilities, obligations, 
losses, damages, penalties, actions, ,judgments, suits, costs and expenses and disbursements in 
respect of or in connection with Environmental Liabilities that it might have by statute or 
otherwise against any Indemnitee. 

(d) Waiver of Damages. To the fullest extent permitted by applicable law, the 
Borrower shall not assert, and hereby waives, any claim against any Indeinnitee, on any theory of 
liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual 
damages) arising out of, in connection with, or as a result of, this Agreement, any other Loan 
Document or any agreement or instrument contemplated hereby, the transactions contemplated 
hereby or thereby, any Letter of Credit or the use of the proceeds thereof. No Indemnitee 
referred to in clause (b) above shall be liable for any damages arising froin the use by unintended 
recipients of any information or other materials distributed by it through telecoininunications, 
electronic or other information transmission systems in connectiori with this Agreement or the 
other Loan Documents or the transactions contemplated hereby or thereby; provided that nothing 
in this Section 9.03(d) shall relieve any Lender froin its obligations under Section 9.12. 

Section 9.04. Sharing of Set-Offs. Each Lender agrees that if it shall, by exercising any 
right of set-off or counterclaim or otherwise, receive payment of a proportion of the aggregate 
ainount of principal and interest due with respect to any Letter of Credit Liabilities which is 
greater than the proportion received by any other Lender in respect of the aggregate ainount of 
principal and interest due with respect to any Letter of Credit Liabilities made or held by such 
other Lender, the Lender receiving such proportionately greater payment shall purchase such 
participations in the Letter of Credit Liabilities held by the other Lenders, and such other 
adjustments shall be made, in each case as inay be required so that all such payments of principal 
and interest with respect to Letter of Credit Liabilities made or held by the Lenders shall be 
shared by the Lenders pro rata; provided, that nothing in this Section shall impair the right of any 
Lender to exercise any right of set-off or counterclaim it inay have for payment of indebtedness 
of the Borrower other than its indebtedness hereunder. 

Section 9.05. Ainendtnents and Waivers. Any provision of this Agreement may be 
amended or waived if, but only if, such amendment or waiver is in  writing and is signed by the 
Borrower and the Required Lenders (and, if the rights or duties o f  the Administrative Agent or 
any Issuing Lenders are affected thereby, by the Administrative Agent or such Issuing Lender, as 
relevant); provided, that no such amendment or waiver shall, (a) unless signed by each L,ender 
adversely affected thereby, (i) increase the Coinmitinent of any Lender or subject any Lender to 
any additional obligation (it being understood that waivers or modifications of conditions 
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precedent, covenants, Defaults or of mandatory reductions in the Coininitinents shall not 
constitute an increase of the Coniinitinent of any Lmder, and that an increase in the available 
portion of any Coininitnient of any Lmider as in effect at any time shall not constitute an increase 
in such Coininitnient), (ii) reduce the amount to be reimbursed in respect of any Letter of Credit 
or any interest thereon or any fees hereunder, (iii) postpone the date fixed for any payment of the 
amount to be reimbursed in respect of any Letter of Credit or any interest thereon or any fees 
hereunder or for any scheduled reduction or termination of any Coininitnient or (except as 
expressly provided in Article 111) expiration date of any Letter of Credit, (iv) ainend Section 
2.01, (v) change any provision hereof in a manner that would alter the pro rata sharing of 
payments required by Sections 2.06(a), 2.05(b) or 9.04 or the pro rata reduction of Coininitinents 
required by Section 2.04(a) or (vi) change the currency in which Letters of Credit are to be 
issued or payment under the Loan Docuinents is to be made, or add additional borrowers or (b) 
unless signed by each Lender, change the definition of Required L,ender or this Section 9.05 or 
Section 9.06(a). 

Section 9.06. Successors and Assigns. 

(a) Successors and Assigns. The provisions of this Agreement shall be 
binding upon and inure to the benefit of the parties hereto and their respective successors and 
assigns, except that the Borrower may not assign or otherwise transfer any of its rights under this 
Agreeinent without the prior written consent of all of the Lenders, except to the extent any such 
assignment results froin the consumination of a merger or consolidation permitted pursuant to 
Section 6.07 of this Agreement. 

(b) Particiuations. Any Lender inay at any time grant to one or more banks or 
other financial institutions or special purpose funding vehicle (each a “Participant”) participating 
interests in its Coininitinents and/or any or all of its Letter of Credit Liabilities. In the event of 
any such grant by a Lender of a participating interest to a Participant, whether or not upon notice 
to the Borrower and the Administrative Agent, such Lender shall remain responsible for the 
performance of its obligations hereunder, and the Borrower, the Issuing Lenders and the 
Administrative Agent shall continue to deal solely and directly with such Lender in connection 
with such Lender’s rights and obligations under this Agreement. Any agreement pursuant to 
which any Lender may grant such a participating interest shall provide that such Lender shall 
retain the sole right and responsibility to enforce the obligations of the Borrower hereunder 
including, without limitation, the right to approve any amendment, modification or waiver of any 
provision of this Agreement; provided, that such participation agreement inay provide that such 
L,ender will not agree to any modification, arnendinent or waiver of this Agreeinent which would 
(i) extend the Termination Date, reduce the rate or extend the time of payment of principal, 
interest or fees on any Letter of Credit Liability in which such Participant is participating (except 
in connection with a waiver of applicability of any post-default increase in interest rates) or 
reduce the principal amount thereof, or increase the amount of the Participant’s participation 
over the amount thereof then in effect (it being understood that a waiver of any Default or of a 
mandatory reduction in the Conimitmeiits shall not constitute a change in the t e rm of such 
participation, and that an increase in any Coniinitinent or Letter of Credit Liability shall be 
permitted without the consent of any Participant if the Participant’s participation is not increased 
as a result thereof) or (ii) allow the assignment or transfer by the Borrower of any of its rights 
and obligations under this Agreement, without the consent of the Participant, except to the extent 
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any such assignment results fiom the consuinination of a merger or consolidation permitted 
pursuant to Section 6.07 of this Agreement. The Borrower agrees that each Participant shall, to 
the extent provided in its participation agreement, be entitled to the benefits of Article 11 with 
respect to its participating interest to the same extent as if it were a Lender, subject to the same 
limitations, and in no case shall any Participant be entitled to receive any amount payable 
pursuant to Article I1 that is greater than the amount the Lender granting such Participant’s 
participating interest would have been entitled to receive had such Lender not sold such 
participating interest. An assignment or other transfer which is not permitted by subsection (c) 
or (d) below shall be given effect for purposes of this Agreement only to the extent of a 
participating interest granted in accordance with this subsection (b). Each Lender that sells a 
participation shall, acting solely for this purpose as an agent of the Borrower, maintain a register 
(solely for tax purposes) on which it enters the name and address of each Participant and the 
principal amounts (and stated interest) of each Participant’s interest in the obligations under the 
Loan Documents (the “Participant Reaister”); provided, that no Lender shall have any obligation 
to disclose all or any portion of the Participant Register to any Person (including the identity of 
any Participant or any information relating to a Participant’s interest in any obligations under the 
Loan Documents) except to the extent that such disclosure is necessary to establish that such 
obligation is in  registered forin under Section Sf.lO3-l(c) of the [Jnited States Treasury 
Regulations.. The entries in the Participant Register shall be concl~isive absent manifest error, 
and such Lender shall treat each Person whose name is recorded in the Participant Register as the 
owner of such participation for all purposes of this Agreement notwithstanding any notice to the 
contrary. 

(c) Assianinents Generally. Any Lender may at any time assign to one or 
inore Eligible Assignees (each, an “Assignee”) all, or a proportionate part (equivalent to an 
initial ainount of not less than $5,000,000 or any larger integral multiple of $l,OOO,OOO), of its 
rights and obligations under this Agreement and, if still in existence, its Commitment, and such 
Assignee shall assume such rights and obligations, pursuant to an Assigninerit and Assumption 
Agreement in substantially the forin of Exhibit C attached hereto executed by such Assignee and 
such transferor, with (and subject to) the consent of (i) the Borrower, which shall not be 
unreasonably withheld or delayed, (ii) the Administrative Agent, which shall not be 
unreasonably withheld or delayed, and (iii) each Issuing Lender, in its sole discretion; provided, 
that if an Assignee is an Affiliate of such transferor Lender or was a Lender immediately prior to 
such assignment, no such consent of the Borrower or the Administrative Agent shall be required; 
provided, fLirtkier, that if at the time of such assignment a Default or an Event of Default has 
occurred and is continuing, no such consent of the Borrower shall be required; provided, further, 
that the provisions of Sections 2.08, 2.09 and 9.03 of this Agreement shall inure to the benefit of 
a transferor with respect to any Letters of Credit issued or any other actions taken by such 
transferor while it was a Lender. Upon execution and delivery of such instrument and payment 
by such Assignee to such transferor of an ainount equal to the purchase price agreed between 
such transferor and such Assignee, such Assignee shall be a Lender party to this Agreement and 
shall have all the rights and obligations of a Lender with a Commitment, if any, as set forth in 
such instrument of assumption, and the transferor shall be released from its obligations hereunder 
to a corresponding extent, and no further consent or action by any party shall be required. In 
connection with any such assignment, the transferor shall pay to the Administrative Agent an 
administrative fee for processing such assignment in the ainount of $3,500; provided that the 
Administrative Agent may, in its sole discretion, elect to waive such administrative fee in the 
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case of any assignment. Each Assignee shall, on or before the effective date of such assignment, 
deliver to the Borrower and the Administrative Agent certification as to exemption froin 
deduction or withholding of any IJnited States Taxes in accordance with Section 2.09(e). 

(d) Assignments to Federal Reserve Banks. Any Lender inay at any time 
assign all or any portion of its rights under this Agreement to a Federal Reserve Bank. No such 
assignment shall release the transferor L,ender from its obligations hereunder. 

(e) Register. The Borrower hereby designates the Administrative Agent to 
serve as the Borrower’s agent, solely for purposes of this Section 9.06(e), to (i) maintain a 
register (the “Register”) on which the Administrative Agent will record the Coininitinents from 
time to time of each Lender, the advances made by each Lender and each repayment in respect of 
the principal amount of such advances of each L,ender and to (ii) retain a copy of each 
Assignment and Assumption Agreement delivered to the Administrative Agent pursuant to this 
Section. Failure to make any S U C ~  recordation, or any error in such recordation, shall not affect 
the Borrower’s obligation in respect of SLICII advances. The entries in the Register shall be 
conclusive, in the absence of manifest error, and the Borrower, the Administrative Agent, the 
Issuing Lenders and the other Lenders shall treat each Person in whose name an advance is 
registered as the owner thereof for all purposes of this Agreement, notwithstanding notice or any 
provision herein to the contrary. With respect to any Lender, the assignment or other transfer of 
the Coiiiinittnents of such Lender and the rights to the principal of, and interest on, any advance 
made pursuant to this Agreement shall not be effective until such assignnient or other transfer is 
recorded on the Register and, except to the extent provided in this subsection 9.06(e), otherwise 
complies with Section 9.06, and prior to such recordation all amounts owing to the transferring 
Lender with respect to such Cointnitinents shall remain owing to the transferring Lender. The 
registration of assignment or other transfer of all or part of any Coininitrnents for a Lender shall 
be recorded by the Administrative Agent on the Register only upon the acceptance by the 
Administrative Agent of a properly executed and delivered Assignment and Assumption 
Agreement and payment of the administrative fee referred to in Section 9.06(c). The Register 
shall be available for inspection by each of the Borrower and each Issuing Lender at any 
reasonable time and from time to time upon reasonable prior notice. In addition, at any time that 
a request for a consent for a material or substantive change to the Loan Documents is pending, 
any Lender wishing to consult with other Lenders in connection therewith inay request and 
receive from the Administrative Agent a copy of the Register. The Borrower inay not replace 
any Lender pursuant to Section 2.04(b), unless, with respect to any Notes held by such Lender, 
the requirements of subsection 9.06(c) and this subsection 9.06(e) have been satisfied. 

Section 9.07. Governing Law: Submission to Jurisdiction. This Agreement shall be 
governed by and construed ill accordance with the internal laws of the State of New York. The 
Borrower hereby submits to the nonexclusive jurisdiction of the IJnited States District Court for 
the Southern District of New York and of any New York State court sitting in New York City for 
purposes of all legal proceedings arising out of or relating to this Agreement or the transactions 
contemplated hereby. The Borrower irrevocably waives, to the fullest extent permitted by law, 
any objection which it may now or hereafter have to the laying of the venue of any such 
proceeding brought in such court and any claim that any such proceeding brought it]  any such 
court has been brought in an inconvenient forum. 
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Section 9.08. Counterparts; Integration; Effectiveness. This Agreement shall become 
effective on the Effective Date. This Agreement may be signed in any number of counterparts, 
each of which shall be an original, with the same effect as if the signatures thereto and hereto 
were ripon the same instrument. On and after the Effective Date, this Agreement, the other Loan 
Docuinents and the Fee Letter constitute the entire agreement and understanding among the 
parties hereto and supersede any and all prior agreements and understandings, oral or written, 
relating to the subject matter hereof and thereof. 

Section 9.09. Generallv Accepted Accounting Principles. IJnless otherwise specified 
herein, all accounting t e rm used herein shall be interpreted, all accounting determinations 
hereunder shall be made and all financial statements required to be delivered hereunder shall be 
prepared in accordance with GAAP as in effect from time to time, applied on a basis consistent 
(except for changes concurred in by the Borrower’s independent public accountants) with the 
audited consolidated financial statements of the Borrower and its Consolidated Subsidiaries most 
recently delivered to the Lmders; provided, that, if the Borrower notifies the Administrative 
Agent that the Borrower wishes to amend any covenant in Article VI to eliminate the effect of 
any change in GAAP on the operation of such covenant (or if the Adiniiiistrative Agent notifies 
the Borrower that the Required L,enders wish to amend Article VI for such purpose), then the 
Borrower’s compliance with such covenant shall be determined on the basis of GAAP in effect 
iminediately before the relevant change in GAAP became effective, until either such notice is 
withdrawn or such covenant is amended in a manlier satisfactory to the Borrower and the 
Required Lenders. 

Section 9.10. Usage. The following rules of construction and usage shall be applicable 
to this Agreement and to any instrument or agreement that is governed by or referred to in this 
Agreement. 

(a) All terms defined in this Agreement shall have the defined meanings when 
used i n  any instrument governed hereby or referred to herein and in any certificate or other 
docuinent made or delivered pursuant hereto or thereto unless otherwise defined therein. 

(b) The words “hereof ’, “lierein”, “liereunder” and words of similar import 
when used in this Agreement or in any instrument or agreement governed here shall be construed 
to refer to this Agreement or such instrument or agreement, as applicable, in its entirety and not 
to any particular provision or subdivision hereof or thereof. 

(c) References i n  this Agreement to “Article”, “Section”, “Exhibit”, 
“Schedule” or another subdivision or attachment shall be construed to refer to an article, section 
or other subdivision of, or an exhibit, schedule or other attachment to, this Agreement unless the 
context otherwise requires; references in any instruinent or agreement governed by or referred to 
in this Agreement to “Article”, “Section”, “Exhibit”, “Schedule” or another subdivision or 
attachment shall be construed to refer to an article, section or other subdivision of, or an exhibit, 
schedule or other attachment to, such instruinent or agreement unless the context otherwise 
requires. 

(d) The definitions contained in this Agreement shall apply equally to the 
singular and plural forins of such terms. Whenever the context may require, any pronoun shall 
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include the corresponding masculine, feminine and neuter forms. The word “will” shall be 
construed to have the same meaning as the word “shall”. The term “including” shall be 
construed to have the same meaning as the phrase “including without limitation”. 

(e )  Unless the context otherwise requires, any definition of or reference to any 
agreeinent, instrument, statute or document contained in this Agreement or in any agreement or 
instrument that is governed by or referred to in this Agreement shall be construed (i) as referring 
to such agreement, instrument, statute or docunient as the same may be ainended, supplemented 
or otherwise modified fiom time to time (subject to any restrictions on such amendments, 
supplements or modifications set forth in this Agreement or in  any agreement or instrunient 
governed by or referred to in this Agreement), including (in the case of agreements or 
instruments) by waiver or consent and (in the case of statutes) by succession of comparable 
successor statutes and (ii) to include (in the case of agreeinents or instruinents) references to all 
attachmnts thereto and instriinients incorporated therein. Any reference to any Person shall be 
construed to include such Person’s successors and permitted assigns. 

(f) Unless the context otherwise requires, whenever any statement is qualified 
by “to the best ltnowledge of’ or “known to” (or a similar phrase) any Person that is not a natural 
person, it is intended to indicate that the senior management of such Person has conducted a 
coinniercially reasonable inquiry and investigation prior to malting such statement arid no 
member of the senior inanageinent of such Person (including managers, in the case of limited 
liability companies, and general partners, in  the case of partnerships) has current actual 
Itnowledge of the inaccuracy of such statement. 

Section 9. I 1 .  WAIVER OF JURY TRIAL. THE BORROWER HEREBY 
IRREVOCABL,Y WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL 
PROCEEDING ARISING OIJT OF OR RELATING TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED IHEREBY. 

Section 9.12. Confidentialitv. Each Lender agrees to hold all non-public information 
obtained pursuant to the requirements of this Agreement in accordance with its customary 
procedure for handling confidential information of this nature and in accordance with safe and 
sound banking practices; provided, that nothing herein shall prevent any Lender fiorn disclosing 
such information (i) to any other Lender or to the Agent, (ii) to any other Person if reasonably 
incidental to the administration of the Letter of Credit Liabilities, (iii) upon the order of any court 
or administrative agency, (iv) to the extent requested by, or required to be disclosed to, any 
rating agency or regulatory agency or similar authority (including any self-regulatory authority, 
such as the National Association of Insurance Commissioners), (v) which had been publicly 
disclosed other than as a result of a disclosure by the Agent or any Lender prohibited by this 
Agreement, (vi) in connection with any litigation to which the Agent, any Lender or any of their 
respective Subsidiaries or Affiliates may be party, (vii) to the extent necessary in connection 
with the exercise of any remedy hereunder, (viii) to such Lender’s or Agent’s Affiliates and their 
respective directors, officers, employees and agents including legal counsel and independent 
auditors (it being understood that the Persons to whom such disclosure is made will be informed 
of the confidential nature of such information and instructed to keep such information 
confidential), (ix) with the consent of the Borrower, (x) to Gold Sheets and other similar bank 
trade publications, such information to consist solely of deal terms and other information 
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customarily found in such publications and (xi) subject to provisions substantially similar to 
those contained in this Section, to any actual or proposed Participant or Assignee or to any actual 
or prospective counterparty (or its advisors) to any securitization, swap or derivative transaction 
relating to the Borrower’s Obligations hereunder. Notwithstanding the foregoing, the Agent, any 
Lender or Davis Polk & Wardwell LLP inay circulate promotional materials and place 
advertisements in financial and other newspapers and periodicals or on a home page or similar 
place for dissemination of information on the Internet or worldwide web, in each case, after the 
closing of the transactions contemplated by this Agreement in the form of a ‘“tombstone” or other 
release limited to describing the names of the Borrower or its Affiliates, or any of them, and the 
amount, type and closing date of such transactions, all at their sole expense. 

Section 9.13. USA PATRIOT Act Notice. Each Lender that is subject to the Patriot Act 
(as hereinafter defined) and the Administrative Agent (for itself and not on behalf of any Lender) 
hereby notifies the Borrower that pursuant to the requirements of the USA PATRIOT Act (Title 
111 of PL1b.L. 107-56 (signed into law October 26, 2001)) (the “Patriot Act”), it is required to 
obtain, veri@ and record information that identifies the Borrower, which information includes 
the name and address of the Borrower and other information that will allow such Lender or the 
Adininistrative Agent, as applicable, to identify the Borrower in accordance with the Patriot Act. 

Section 9.14. No Fiduciary Duty. The Agent, each Lender and their respective 
Affiliates (collectively, solely for purposes of this paragraph, the “Lender Parties”), inay have 
economic interests that conflict with those of the Borrower, its Affiliates and/or their respective 
stockholders (collectively, solely for purposes of this paragraph, the “Borrower Parties”). The 
Borrower agrees that nothing in the Loan Documents or otherwise will be deemed to create an 
advisory, fiduciary or agency relationship or fiduciary or other implied duty (other than any 
implied duty of good faith) between any Lender Party, on the one hand, and any Borrower Party, 
on the other. The Lender Parties acltnowledge and agree that (a) the transactions contemplated 
by the Loan Documents (including the exercise of rights and remedies hereunder and thereunder) 
are arm’s-length coininercial transactions between the Lender Parties, on the one hand, and the 
Borrower, on the other and (b) in connection therewith and with the process leading thereto, (i) 
no Lender Party has assumed an advisory or fiduciary responsibility in favor of any Borrower 
Party with respect to the transactions contemplated hereby (or the exercise of rights or remedies 
with respect thereto) or the process leading thereto (irrespective of whether any L,ender Party has 
advised, is currently advising or will advise any Borrower Party on other matters) or any other 
obligation to any Borrower Party except the obligations expressly set forth in the L,oan 
Documents and (ii) each Lender Party is acting solely as principal and not as the agent or 
fiduciary of any Borrower Party. The Borrower acknowledges and agrees that the Borrower has 
consulted its own legal and financial advisors to the extent it deemed appropriate and that it is 
responsible for making its own independent judgment with respect to such transactions and the 
process leading thereto. The Borrower agrees that it will not claim that any Lender Party has 
rendered advisory services of any nature or respect, or owes a fiduciary or similar duty to any 
Borrower Party, in connection with such transaction or the process leading thereto. 

[Signature Pages to Follow] 
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IN WITNESS WHEREOF, the parties hereto b e  caused this Agreement to be 
duly executed by their respecrive auth0rk.M officers as ofthe day and year first above WFitten. 



BANCO R E B A 0  VIZCAY ARGENTARIA, 
S.A., NEW YO= BRANCH, as 
Administrative.Agent and Lender 

Name: Nietzsche Rodricks 
Title: Senior Banker 

Name: Matias Cruces 
Title: Senior Banker 

[Signature Page to Letter of Crcdit Agreement] 
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G 
ORK BRANCH, 

[Signature Page IO Letter of Credit Agreement] 
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Commitment Appendix 

Lender 
Banco Bilbao Vizcaya Argentaria, S.A., New York Branch I Sutnitomo Mitsui Banking: Coruoration. N&h'ork Branch 

Commitment 
$105,000,000 

$93.309.583.05 
I Total I $198,309,583.05 I 
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EXHIBIT A 

[FORM OF REIMRIJRSEMENT AGREEMENT] 

[Insert Date] 

c/o [insert name of Issuing Bank], 

[Address] 
as Issuing Bank 

Re: Letter of Credit Facility 

Reference is hereby made to the $198,309,583.05 Letter of Credit Agreement (the 
“Letter of Credit Agreement”) dated as of April 29, 20 1 1 , among Kentucky Utilities Company 
(the “Borrower”), the lending institutions party thereto from time to time and Banco BiIbao 
Vizcaya Argentaria, S.A., New York Branch, as Administrative Agent. Terms used herein and 
not otherwise defined herein have, as used herein, the respective meanings provided for in 
Section 18. 

SECTION I .  Issztnnce of Letter of Credit. The Borrower hereby requests that [insert 
riame of Issuing Bank], in its capacity as an “Issuing Lender” under the Letter of Credit 
Agreement (the “Issuing Bank’) and upon the terms, subject to the conditions and relying upon 
the representations, warranties and covenants of the Borrower set forth in the L,etter of Credit 
Agreement, issue a letter of credit to the Bond Trustee on the date hereof substantially in the 
form of Appendix I hereto (the “Letter o f  Credit”). The Letter of Credit constitutes a “Letter of 
Credit” for purposes of the Letter of Credit Agreement and an Issuing Bank is the “Issuing 
L,ender” under the Letter of Credit Agreement with respect thereto, entitled to all of the rights, 
benefits and indeinnities of an “Issuing Lender” under the L,etter of Credit Agreement (including, 
without limitation, Article 111 and Section 9.03 of the Letter of Credit Agreement). This 
Agreement constitutes a “Reimbursement Agreement” for purposes of the Indenture. 

SECTION 2. Letter of Credit Drmvings. 

(a) As set forth in the Letter of Credit, the Bond Trustee is authorized to make 
drawings under the Letter of Credit in the manner and for the purposes specified in the Letter of 
Credit. 

(11) All drawings to be made under the Letter of Credit shall be made by telecopier or 
other facsimile telecommunication in the form of the appropriate certificate submitted by the 
Bond Trustee addressed to the Issuing Bank pursuant to the terms of the Letter of Credit and no 
fbrther presentation of documentation, including the original Letter of Credit, need be made; it 
being understood that the telecopier or other facsimile teleconimtunication shall, in all events, be 
considered to be the sole operative instrument of drawing. The Issuing Bank may rely upon any 
such telecopy or other facsimile telecoinmunication which it reasonably believes to have been 
dispatched by the Bond Trustee or its authorized agent. 
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(c) In  the event that the Issuing Bank fails to honor, or elects not to honor, any drawing 
under the Letter of Credit requested by the Bond Trustee, the Issuing Bank shall transmit to the 
Borrower, by electronic mail or facsimile in  accordance with Section 12, written notification 
thereof on the same day such failure or decision occurs or, if such day is not a Business Day, 
then it shall transmit such written notification on the first Business Day iininediately following 
such day, provided that the Issuing Bank shall, simultaneously with the transmission of any 
written notification to the Bond Trustee, send to the Borrower a copy of such written notification. 

SECTION 3. Reimbzrrsenient of Drawings Under the Letter of Cyedit; Reii~il7aii”senient; 
Bond Custody Arrangements. (a) If the Issuing Bank shall pay a Drawing under the Letter of 
Credit the Borrower shall reimburse the Issuing Bank the fill1 amount of such Drawing in 
accordance with Section 3.07 of the Letter of Credit Agreement (together with interest if, as and 
to the extent provided in the Letter of Credit Agreement). 

(b) Upon each Liquidity Drawing there shall be delivered to the Custodian, as agent for 
the Issuing Bank, registered in the name of the Borrower but with the Issuing Bank registered as 
pledgee, in  duly transferable form, the Bonds purchased with the proceeds of such Liquidity 
Drawing, i.e. the Custody Bonds (or in the alternative, as provided in the Custody Agreement for 
certificated Bonds held by The Depository Trust Company or its nominee or a similar securities 
depository, the Custodian shall cause its records in its capacity as a “DTC participant” or similar 
capacity with respect to another depository, to reflect beneficial ownership of the Custody Bonds 
by the Borrower subject to the lien and security interest of the Issuing Bank). As security for the 
obligations of the Borrower to reimburse the Issuing Bank for each Liquidity Drawing (but 
without in any way limiting the obligation of the Borrower to reimburse the Issuing Bank for 
such Drawing as required by the Letter of Credit Agreement), the Borrower is pledging to the 
Issuing Bank pursuant to the Custody Agreement, and granting to the Issuing Bank, a first 
priority security interest in, all of its right, title and interest in  and to all Custody Bonds arising in 
connection with a Liquidity Drawing and any proceeds of the foregoing. 

(c) Upon reiinburseinent to the Issuing Bank of any Liquidity Drawing (together with 
all accrued interest thereon and any other amounts owed to the Issuing Bank related thereto as 
provided in the L,etter of Credit Agreement (collectively, the “Obligations”)), the Issuing Bank 
(or the Custodian at the direction of the Issuing Bank) shall release froin the pledge and security 
interest described herein the Custody Bonds purchased with the proceeds of such Liquidity 
Drawing. In the event of a partial repayment of a Liquidity Drawing, the Issuing Bank (or the 
Custodian at the direction of the Issuing Bank) shall release from the pledge and security interest 
described herein the Custody Bonds in an amount equal to such partial repayment. 

(a) In the event Custody Bonds are remarketed pursuant to the Bond Indenture, the 
Issuing Bank (or the Custodian in accordance with the terms of the Custody Agreement) shall 
also release from the pledge and security interest evidenced by the Custody Agreement a 
principal amount of Custody Bonds equal to the principal ainount of Bonds so remarketed. The 
Custody Bonds shall be released only upon receipt by the Issuing Bank or by the Bond Trustee 
for the account of the Issuing Bank as provided for in the Bond Indenture, of remarketing 
proceeds with respect to such remarketed Custody Bonds in an amount not less than the principal 
ainount of the Custody Bonds, plus accrued interest thereon to the date of remarketing and any 
other amounts owed to the Issuing Rank related thereto. 
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(e) Any interest or any principal received by the Issuing Bank in respect of Custody 
Bonds shall be credited against the Obligations arid applied by the Issuing Bank to any 
Obligations in accordance with the terms of the Letter of Credit Agreement. 

SECTION 4. Szihstitzition ofLdter of Credit; Transfer of L,etter of Credit. (a) If the 
Bond Trustee shall partially reduce the Stated Amount pursuant to its notice to the Issuing Bank 
in the form of Exhibit G to the Letter of Credit, the Issuing Bank will deliver to the Borrower a 
copy of such notice. In addition, the Issuing Bank, in  its sole discretion or at the direction of the 
Borrower (with which the Issuing Bank agrees to comply), shall then have the right to require the 
Bond Trustee to surrender the outstanding Letter of Credit to the Issuing Bank on the effective 
date of such partial reduction of the Stated Amount and to accept on such date, in substitution for 
the then outstanding Letter of Credit, a substitute irrevocable direct pay Letter of Credit, dated 
such date, for an amount equal to the amount to which the Stated Amount shall have been so 
reduced but otherwise having terms identical to the then outstanding Letter of Credit. 

(b) The Borrower shall pay to the Issuing Bank, (i) upon the transfer of the Letter of 
Credit to any successor Bond Trustee, a $2,000.00 transfer fee and (ii) upon demand, any cost or 
expense incurred in connection with such transfer. Receipt of such amounts shall not constitute 
consent by the Issuing Bank to effect such transfer. 

SECTION 5.  Electronic Trar~sn~issions. (a) All directions and correspondence which 
includes coininunicatioiis relating to applications and requests shall be sent at the risk of the 
Borrower. The Issuing Bank does not assuine any responsibility for any inaccuracy, interruption 
error or delay in transmission or delivery by post, telefax (including any transmission permitted 
as a Telefax under Section S(b), below), except to the extent resulting from its gross negligence, 
willfd misconduct or bad faith. 

(b) In addition, the Borrower authorizes the Issuing Bank to accept and act upon any 
and all communications which may be received by the Issuing Bank fiom time to time by telefax, 
telecopier or digital image of an original document transmitted by eniail (including, without 
limitation, digital image in portable file document or imaging file document format; but 
excluding specifically any einail coinmunication or portion thereof not coiiiprising a digital 
image of an original document) (any such communication hereinafter referred to as a “Telefax” 
or as “telefaxed”) purporting to be signed by a person(s) authorized to enter into letter of credit 
financiiigs on the Borrower’s behalf (“Authorized Signator(y)(ies)”), otlier than to the extent 
constituting gross negligence, willful inisconduct or bad faith. Specifically (but without 
limitation), the Issuing Bank is hereby authorized to accept and act upon Telefaxes of the 
following: 

(i) applications for standby letters of credit; and 

(ii) requests for any amendments to the foregoing. 

Any application referred to in item (i) above, as amended, is referred to herein as an 
“application”, any request referred to i n  item (ii) above, as amended, is referred to herein as a 
“request”. 
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(c) The Borrower agrees to indemnify the Issuing Bank for, and hold the Issuing Bank 
harmless from and against, any and all liabilities, claims, suits, actions, damages, losses, 
judgments, reasonable expenses (including reasonable attorneys’ fees and expenses) or any other 
consequence paid or incurred by, or imposed ~ipon, the Issuing Bank to the extent arising out of, 
or based upon, or in any way relating to, any telefaxed application or request, proving not to have 
been given by the Borrower’s Authorized Officers, absent the Issuing Bank’s gross negligence, 
willfd ~nisconduct, or bad faith. 

The Borrower further agrees that in the event of a dispute (including a dispute which is 
litigated or arbitrated) concerning any telefaxed correspondence, application or request by an 
Authorized Officer, any signature purporting to be that of an Authorized Officer on the telefaxed 
correspondence, application or request shall conclusively be deemed to be genuine and the 
Borrower waives the right to assert that any signature on a telefaxed correspondence, application 
or request is a forgery, has been altered or is otherwise not genuine absent the Issuing Bank’s 
gross negligence, willful inisconduct or bad faith. The Issuing Bank shall have no responsibility 
to check any inail confirmations against any telefaxed correspondence, application or request 
transmitted to the Issuing Bank and may disregard such confirmations. Without limiting the 
foregoing i n  any manner, the Issuing Bank may, but shall not be obligated to, require 
authentication of such electronic transmission or to require that the Issuing Bank receive original 
documents prior to acting on such electronic transmission. 

SECTION 6. Remedies. IJpon the occurrence and continuation of any Event of Default, 
the Issuing Bank may: 

(a) exercise its rights and remedies under the Letter of Credit Agreement; 

(b) pursuant and subject to the terms of tlie Bond Indenture, give written notice thereof 
to the Bond Trustee (which notice shall trigger the eventual occurrence of the Expiration Date as 
defined in the Letter of Credit), directing an acceleration of the Bonds pursuant to Section 9.02 
of the Bond Indenture; 

(c) pursuant and subject to the terms of the Bond Indenture, direct the Bond Trustee to 
exercise its rights under the Bond Indenture; and 

(a) pursue any other action available at law or in equity. 

SECTION 7. Ameridnierits, Waivers and Consents. Neither this Agreement, nor any 
otlier Security Document nor any of the terms hereof or thereof may be amended, changed, 
waived, discharged or terminated unless such amendment, change, waiver, discharge or 
termination is in writing and signed by the Issuing Bank and the Borrower. 

SECTION 8. Presewalion of Rights. No delay or omission of the Issuing Bank to 
exercise any right under any Transaction Document shall impair such right or be construed to be 
a waiver of any Event of Default or an acquiescence thereto, and it is understood that the funding 
of a Drawing notwithstanding tlie existence of an Event of Default does not constitute any 
waiver or acquiescence. Any single or partial exercise of any such right shall not preclude other 
or further exercise thereof or the exercise of any other right, and no waiver, amendment or otlier 
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variation of the terms, conditions or provisions of this Agreement or any Security Document 
whatsoever shall be valid unless in writing signed by the parties thereto (or consented to in 
writing by the Issuing Bank), and then only to the extent in  such writing specifically set forth. 
All remedies contained in the Transaction Documents or by law afforded shall be cuinulative and 
all shall be available to the Issuing Bank until the Obligations have been paid in full. 

SECTION 9. Headings. Section headings in this Agreement are for convenience of 
reference only, and shall riot govern the interpretation of any of the provisions hereof. 

SECTION 10. Sever*ability qf Provisions. Any provision in  this Agreement or any 
Security Document that is held to be inoperative, unenforceable, or invalid in any jurisdiction 
shall, as to that jurisdiction, be inoperative, unenforceable, or invalid without affecting the 
remaining provisions in that jurisdiction or the operation, enforceability, or validity of that 
provision in any other jurisdiction, and to this end the provisions of this Agreement and the 
Security Documents are declared to be severable. 

SECTION 1 1. Nonliabili~y of Issziii?g Bank. The relationship between the Borrower on 
the one hand and the Issuing Bank on the other hand shall be solely that of borrower and lender. 
The Issuing Bank shall have no fiduciary responsibilities to the Borrower except as contemplated 
hereunder. The Issuing Bank undertakes no responsibility to the Borrower to review or inforin 
the Borrower of ally matter in connection with any phase of the Borrower’s business or 
operations except as contemplated hereunder. The Borrower agrees that the Issuing Bank shall 
have no liability to the Borrower (whether sounding in tort, contract or otherwise) for losses 
suffered by the Borrower in connection with, arising out of, or in any way related to, the 
transactions contemplated and the relationship established by the Transaction Documents, or any 
act, omission or event occurring in connection therewith, unless it is determined in a final non- 
appealable judgment by a court of competent jurisdiction that such losses resulted froin the 
breach of the Transaction Documents by, or the gross negligence, willfLil misconduct or bad faith 
of, the party from which recovery is sought. Each party hereto shall have no liability with 
respect to, and the other party hereto hereby waives, releases and agrees not to sue for, and no 
indeinnified party hereunder shall be entitled to, any special, indirect, consequential or punitive 
damages suffered by the other party or indemnified party in connection with, arising out of, or in 
any way related to the Transaction Documents or the transactions contemplated thereby. 

SECTION 12. Notices; Effectiveness. 

(a) Norices Generally. Except in the case of notices and other coininunications 
expressly permitted to be given by telephone, all notices and other coininunications provided for 
herein shall be in writing and shall be delivered by hand or overnight courier service, inailed by 
certified or registered inail or sent by fadtelecopier as follows: 

(i) if to the Borrower: 
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Kentucky Utilities Company 
One Quality Street 
Lexington, Kentucky 40507 
Attention: Treasurer 
Telephone: (859) 367-1200 
Facsimile: (859) 367-5839 

With copies to: 

Kentucky Utilities Coinpany 
One Quality Street 
Lexington, Kentucky 40507 
Attention: General Counsel 
Telephone: 502-627-3665 
Facsimile: 502-627-4622 

PPL Services Corporation 
Two North Ninth Street (GENTW4) 
Allentown, Pennsylvania 18 101 -1 I79 
Attention: Frederick C. Paine, Esq. 
Telephone: 6 10-774-7445 
Facsimile: 61 0-774-6726 

PPL Services Corporation 
Two North Ninth Street (GENTW 14) 
Allentown, Pennsylvania 1 8 10 1 - 1 179 
Attention: Russell R. Clelland 
Telephone: 6 10-774-5 15 I 
Facsimile: 61 0-774-5235 

(ii) if to the Issuing Bank: 

Regarding credit matters : 

Regarding L,/C matters: 

(iii) if to the Remarketing Agent: 

(iv) if to the Bond Trustee: 
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(v) if to the Custodian, to the same address as specified for the Bond Trustee. 

Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall 
be deeined to have been given when received; notices sent by fadtelecopier shall be deeined to 
have been given when sent (except that, if not given during normal business hours for the 
recipient, shall be deeined to have been given at the opening of business on the next Business 
Day for the recipient). The Issuing Bank shall provide the Borrower with a copy of any notice, 
certificate or other non-confidential coininunication sent by the Issuing Bank to the Bond Trustee 
or the Reinarketing Agent. 

(b) Change ofAddress; Etc. Any party hereto may change its address or fax/telecopier 
number for notices and other coininunications hereunder by notice to the other parties hereto. 

SECTION 1.3. Cozin/erpnrts; Eflectiveness. This Agreement may be executed in 
counterparts (and by different parties hereto in different counterparts), each of which shall 
constitute an original, but all of which when taken together shall constitute a single contract. 
This Agreement shall become effective wheii it shall have been executed by the Borrower and 
the Issuing Bank and when the Issuing Bank sliall have received counterparts hereof which, 
when taken together, bear the signatures of each of the parties hereto, and thereafter shall be 
binding upon and inure to the benefit of the parties hereto and their respective successors and 
assigns. Delivery of an executed counterpart of a signature page of this Agreement by 
fadtelecopy shall be as effective as delivery of a manually executed counterpart of this 
Agreement. 

SECTION 14. Sz/miva/ of Agreement. Anything herein to the contrary notwithstanding, 
this Agreement and the covenants, representations and warranties contained herein shall survive 
and remain in full force and effect so long as any Obligations remain outstanding hereunder and 
despite the surrender or termination of the Letter of Credit. 

SECTION 15. Choice ofLmv. THIS AGREEMENT SHAL,L BE DEEMED TO BE A 
CONTRACT IJNDER, AND FOR ALL PURPOSES SHALL RE GOVERNED BY, AND 
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE 
STATE OF NEW YORIL 

SECTION 16. Consent to Jztrisdiction. THE BORROWER HEREBY IRREVOCABLY 
(i) AGREES THAT ANY SUIT, ACTION OR OTHER PROCEEDING ARISING OUT OF OR 
RELATING TO THIS AGREEMENT MAY BE BROUGHT IN ANY FEDERAL OR STATE 
COURT LOCATED IN NEW YORK, NEW YORK AND CONSENT TO THE 
JIJRISDICTION OF SUCH COURT IN ANY SUCH SUIT, ACTION OR PROCEEDING AND 
(ii) WAIVES, TO THE FIJLLEST EXTENT PERMITTED BY LAW, ANY OBJECTION 
WHICH IT OR THEY MAY HAVE TO THE LAYING OF VENUE OF ANY SUCH SUIT, 
ACTION OR PROCEEDING IN ANY SUCH COURT AND ANY CLAIM THAT ANY SUCH 
SUIT, ACTION OR PROCEEDING HAS BEEN BROIJGHT IN AN INCONVENIENT 
FORIJM. 

SECTION 17. Waiver of Jury Trial. THE PARTIES HERETO HEREBY WAIVE 
TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOL,VING, DIRECTLY OR 
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INDIRECTLY, ANY MATTER (WHETHER SOUNDING IN TORT, CONTRACT OR 
OTHERWISE) IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH 
THIS AGREEMENT OR ANY REL,ATED DOCLJMENT OR ANY SECURITY DOC‘CJMENT 
OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY OR THE 
RELATIONSHIP ESTABLISHED THEREUNDER. 

SECTION 18. DeJil7itions. As used in this Agreement: 

“Agreement” means this letter agreement, as the same may hereafter be amended, 
supplemented or restated and in effect froin time to time. 

“Appendix” refers to an Appendix to this Agreement unless another document is 
specifically referenced. 

“Authorized Officer” means, with respect to the Borrower, any of its Executive Officers 
or any other person designated as an Authorized Officer by a certificate of the Borrower, signed 
by an Executive Officer and filed with the Issuing Bank. 

“Bond Documents” means (collectively or any of the following individually as the 
context may require) the Bond Indenture, any Supplemental Indenture (as defined in the Bond 
Indenture), the Custody Agreement, the Loan Agreement (as defined in the Bond Indenture), the 
Bonds and the Remarketing Agreement (as defined in the Bond Indenture). 

“Bonds” means the County of [Carroll, Kentucky, Environinental Facilities][Mercer, 
Kentucky, Solid Waste Disposal Facility] Revenue Bonds, [insert series designation] (“Kentucky 
IJtilities Company Project”). 

“Bond Indenture” means the Indenture of Trust between the County of 
[Carroll][Mercer], Kentucky as issuer and the Bond Trustee dated as of [insert date], as the same 
may be amended, supplemented, or restated froin time to time, under which the Bonds have been 
issued. 

“Bond Trustee” means the trustee at the time serving as such under the Bond Indenture, 
which as of the date of issuance of the Letter of Credit is [insert name of Trustee]. 

“Business Day” ineans any day except a Saturday, Sunday or other day on which 
coininercial banks in New York, New York are authorized by law to close; provided, that, when 
used with respect to any action taken by or with respect to any Issuing Lender, the term 
“Business Day” shall not include any day on which coininercial banks are authorized by law to 
close in the jurisdiction where the office at which such Issuing Lender books the Letter of Credit 
is located. 

“Code” ineans the Internal Revenue Code of 1986, as amended, reformed or otherwise 
modified from time to time, and any successor statute thereof and any regulations promulgated 
thereunder. 

“Custodian” means the Custodian with respect to Custody Bonds as designated pursuant 
to the Custody Agreement, which initially is the Bond Trustee. 
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[insert 
Bonds 

“Custody Agreement” means the Custody, Pledge and Security Agreement dated as of 
date] among the Custodian, the Borrower and the Issuing Bank with respect to Custody 
in the form of Appendix I1 to this Agreement, as ainended fiorn time to time. 

“Custody Bond” means any Bond during the period froin and including the date of its 
purchase with amounts realized under a Liquidity Drawing to but excluding the date on which 
such Bond is purchased by any Person as a result of a remarlteting of such Bond pursuant to the 
Reinarlteting Agreement (as defined in the Bond Indenture) and the Bond Indenture. 

“Drawing” means a drawing under the Letter of Credit resulting fioin the presentation of 
a certificate in the requisite form attached to the Letter of Credit. 

“Event of Default” means an “Event of Default” as defined in the Letter of Credit 
Agreement. 

“Expiration Date” has the meaning assigned to such term in the Letter of Credit. 

“Issuing Bank’ has the meaning assigned such term in the recitals hereto and shall 
include such Person’s successors and assigns. 

“Letter of Credit” means the irrevocable transferable direct pay letter of credit issued by 
the Issuing Bank for the account of the Borrower in favor of the Bond Trustee in the form of 
Appendix I to this Agreement with appropriate insertions, as amended froin time to time. 

“Liquidity Drawing” means a drawing under the L,etter of Credit resulting froin the 
presentation of a certificate in the form of “Exhibit D” to the Letter of Credit. 

“Remarketing Agent” means, initially, [insert name of Remarketing Agent], and 
thereafter any remarlteting agent at the time serving as such under the Remarketing Agreement 
(as defined in the Bond Indenture) and designated as the Remarketing Agent with respect to the 
Bonds for purposes of the Bond Indenture. 

“Section” means a numbered section of this Agreement, unless another docuinent is 
specifically referenced. 

“Security Documents’’ means the Custody Agreement. 

“Stated Amount” shall have the same meaning herein as in the Letter of Credit. 

“Transaction Documents” means, collectively, this Agreeinent, the Bond Documents, 
the Security Documents and all other operative documents relating to the issuance, sale and 
securing of the Bonds (including without limitation any document(s) or instrument(s) through 
which the Bonds are now or hereafter collateralized, such as mortgages, security agreements, 
etc.). 

The foregoing definitions shall be equally applicable to both the singular and plural f o r m  
of the defined terms. Other capitalized terms used herein but not defined herein shall have the 
meaning set foi-th in the Bond Indenture. 
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SECTION 19. Conpitation of Time Periods. In this Agreement, in the computation of a 
period of time froin a specified date to a later specified date, the word “from” means “from and 
including” and the words “to” and “iintil~’ each mean “to but excluding”. 

SECTION 20. Accounting Ternu. All accounting terms not specifically defined herein 
shall be construed i n  accordance with GAAP consistently applied, except as otherwise stated 
herein. 

SECTION 2 1. Interpretalion. The following rules shall apply to the construction of this 
Agreement unless the context requires otherwise: (a) the singular includes the plural and the 
plural, the singular; (b) words itnpoi-ting any gender include the other gender; (c) references to 
statutes are to be construed as including all statutory provisions consolidating, amending or 
replacing the statute to which reference is made; (d) references to “writing” include printing, 
photocopy, typing, lithography and other means of reproducing words in a tangible visible form; 
(e) the words “including” “includes” and “include” shall be deenied to be followed by the words 
“without limitation”; (0 references to articles, sections (or sub-divisions of sections), exhibits, 
appendices, annexes or schedules are to those of this Agreement unless otherwise indicated; (g) 
references to agreements and other contractual instruments shall be deemed to include all 
subsequent ainendinents and other inodifications to such instruments, but only to the exteiit that 
such ainendinents and other modifications are permitted or not prohibited by the terms of this 
Agreement; (h) references to Persons include their respective permitted successors and assigns; 
and (i) headings herein are solely for the convenience of reference and shall not constitute a part 
of this Agreement nor shall they affect its meaning, construction or effect. 

All references in this Agreement to times of day shall be references to New York, New 
York time unless otherwise specified. 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

KENTUCKY UTILITIES COMPANY 

By: 
Name: 
Title: 
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[ISSUING BANK], as Issuing Bank 

By: 
Name: 
Title: 
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APPENDIX 1 

FORM OF IRREVOCABLX TRANSFERABLE DIRECT PAY LETTER OF CREDIT 
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APPENDIX I 
TO REIMBIJRSEMENT AGREEMENT 

FORM OF 
IRREVOCABLE TRANSFERABLE IRECT PAY LETTER OF CRE 

[Insert Date] 

Stated Ainount: ”“1J.S. $[insert ainount]”” 

Letter of Credit No. [insert nuniber] 

[Insert name of Trustee], as Trustee (the 
“Bond Trustee”) under the Indenture of 
Trust (the “‘Indenture”) dated as of 
[Insert date], between the County of 
[Carroll][Mercer], Kentucky and the 
Bond Trustee 

[Insert Address] 
Attn: [Insert Naine/Departinent] 

Ladies and Gentlemen: 

We SUMITOMO MITSlJI BANKING CORPORATION, NEW YORK 
BRANCH (the “Issuing Bank”) hereby establish in your favor as Bond Trustee for the benefit of 
the holders of the Bonds (as hereinafter defined), our irrevocable transferable direct pay Letter of 
Credit No. [insert number] (this “Letter of Credit”) for the account of KENTUCKY IJTILITIES 
COMPANY, a corporation organized under the laws of the Coininonwealths of Kentucky and 
Virginia (the “Borrower” or the “Auplicant”). Capitalized t e rm used herein, including those in 
the attached Exhibits, and not otherwise defined herein shall have the same meanings herein as in 
the $ I  98,309,S83.OS L,etter of Credit Agreement (the “Letter of Credit Agreeinent”) dated as of 
April 29, 20 1 1 among Kentucky Utilities Company, the lending institutions party thereto from 
tiine to tiine and Banco Bilbao Vizcaya Argentaria, S.A., New York Branch, as Administrative 
Agent. We hereby irrevocably authorize you to draw on us from tiine to time, froiri and after the 
date hereof to and includiiig the earliest to occur of (the “Expiration Date”): 

(i) our close of business on [insert first anniversary of issue date] (such date, 
as extended froin tiine to time in accordance herewith pursuant to a Notice of Extension 
in the forin set forth as Exhibit I hereto, the “Stated Expiration Date”), 

(ii) our close of business on the date which is five Business Days following 
our receipt from you of a certificate in the forin set forth as Exhibit A-1 hereto 
accompanied by the original of this Letter of Credit (including any ainendineiits thereto), 
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(iii) our close of business on the date of our receipt fiom you of a certificate in 
the form set forth as Exhibit A-2 hereto accompanied by the original of this L,etter of 
Credit (including any amendments thereto), 

(iv) the date upon which an Acceleration Drawing Certificate in the form of 
Exhibit E hereto is received and honored by us, and 

(iv) our close of business on the date which is thirty (30) days after your 
receipt of written notice fiom us ill the form set forth as Exhibit A-3 hereto, 

a maxiinuin aggregate amount not exceeding [FACE AMOUNT OF LETTER OF CREDIT 
WRITTEN OUT] (1J.S. $[Insert amount]) (the “Orirzinal Stated Amount”; such Original Stated 
Amount, as reduced or reinstated froin time to time in accordance herewith, being the “Stated 
Ainount”) to pay principal of arid accrued interest on, or the purchase price of, the $[Insert 
amount] outstanding principal ainount of County of [Carroll, Kentucky, Environmental 
Facilities] [Mercer, ICentucky, Solid Waste Disposal Facility] Revenue Bonds, [Insert Series] 
(Kentucky Utilities Company Project) (the “Bonds”), which Bonds were issued pursuant to the 
Indenture (said 1I.S. $[Insert ainount] having been initially calculated to be equal to 1J.S. $[Insert 
ainount], the principal ainount of the Bonds outstanding as of the date hereof, plus U.S. $[Insert 
amount], which is 45 days’ accrued interest on said principal ainount of the Bonds calculated at 
an interest rate of [ ] percent ([ 1%) per annum calculated on the basis of actual days elapsed in 
a year of three hundred sixty-five (365) days); provided that no drawings shall be made under 
this Letter of Credit for any payment of any amount arising, directly or indirectly, under, 
pursuant to or in connection with any Bond (A) during the period from and including the date of 
its purchase with amounts realized under a Liquidity Drawing (as defined herein) to but 
excluding the date on which such Bond is purchased by a Person as a result of a reinarlteting of 
such Bond pursuant to the Reinarlteting Agreement and the Indenture (a “Custodv Bond”) or (B) 
which is held by or on behalf of the Borrower or any Affiliate of the Borrower (each of (A) and 
(B), an “Ineligible Bond”). 

Funds under this Letter of Credit are available to the Bond Trustee against the 
Bond Trustee’s presentation of the following certificates which shall be made by telecopier at 
(2 12) 224-4566, Attention: ATTENTION: TRADE CREDIT SERVICES DEPARTMENT, 
without further need of documentation (including the original of this Letter of Credit), it being 
understood that each certificate so submitted is to be the sole operative instrument of drawing. 
You shall use your best efforts to give telephonic notice of a drawing to the Issuing Bank at: 
[Insert Number], on the Business Day preceding the day of such drawing (but such notice shall 
not be a condition to drawing hereunder and you shall have no liability for not doing so) or at 
any other office or offices or number or numbers which may be designated by the Issuing Bank 
by written notice delivered to the Bond Trustee. Each demand for payment under this Letter of 
Credit shall be made under: 

(i) a certificate in the forin attached as Exhibit B hereto 
to pay accrued interest on the Bonds as provided for under Section 
2.02 of the Indenture (an “Interest Drawing”), 
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(ii) a certificate in the forin attached as Exhibit C hereto 
to pay the principal amount of and, in the event the redemption 
date does not coincide with the regularly scheduled interest 
payment date for the Bonds, accrued interest on the Bonds in 
respect of any redemption of the Bonds, as provided for in Section 
4.0 1 of the Indenture (a “Redemption Drawing”), 

(iii) a certificate i n  the forin attached as Exhibit D hereto, 
to pay the purchase price of Bonds for which you have received a 
notice fiom the Remarlteting Ageiit of a failed remarlteting, or for 
which you have not timely received actual remarlceting proceeds 
by the Business Day iininediately preceding the applicable 
Purchase Date (as such term is defined in Exhibit D) as required 
pursuant to Section 3.02 of the Indenture (a “Liquidity Drawing”), 

(iv) a certificate in  the forin attached as Exhibit E hereto, 
to pay the principal of, and accrued interest in respect of, any 
Bonds the payment of which has been accelerated pursuant to 
Section 9.02 of the Indenture (an “A-’), or 

(v) a certificate in the form attached as Exhibit F hereto 
to pay the principal amount of the Bonds on the stated maturity 
date specified in such Bonds as the date on which the principal of 
such Bonds is due and payable (a “Stated Maturity Drawing”), 

each such certificate to be executed by your duly authorized officer and be dated the date such 
certificate is presented hereunder. 

We agree to honor and pay the amount of any Interest, Redemption, Liquidity, 
Acceleration and Stated Maturity Drawing if presented in compliance with all of the t e rm of this 
Letter of Credit. If such drawing is presented at or prior to 4:OO pin., prevailing New Yorlc City 
time, on a Business Day, payment shall be made to the account nuinber or address designated by 
you of the amount specified, i n  iininediately available funds, not later than 12:OO Noon, 
prevailing New York City time, on the following Business Day. If such drawing is presented 
after 4:OO p.m., prevailing New York City time, on a Business Day, payinent shall be made to the 
account nuinber or address designated by you of the ainount specified, in iininediately available 
fiinds, not later than 5:OO p.m., prevailing New York City time, on the following Business Day. 
As used herein, “Business Day” means any day other than (i) a Saturday or Sunday, (ii) a day on 
which coininercial banks located in New York, New Yorlt or the city or cities in which are 
located the corporate trust office or payment office of the Bond Trustee, the Borrower, the 
Issuing Bank or the Reinarlceting Agent are authorized by law to close and (iii) a day on which 
the New York Stock Exchange is closed. 

The Available Amount (as hereinafter defined) will be reduced automatically by 
the amount of any drawing hereunder; provided, hoivever-, that the amount of any Interest 
Drawing hereunder shall be automatically reinstated effective on the earlier of (x) receipt by the 
Issuing Bank from the Borrower of reiinburseinent of any Interest Drawing in full or (y) at the 
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opening of business on the eleventh ( I  1 th) calendar day after the date we honor such drawing, 
unless, in the case of clause (y), you shall have received written notice froin us (which notice 
may be by facsimile transmission), given in the Issuing Bank’s sole discretion, not later than the 
close of business on the tenth (10th) calendar day after the date we lionor such drawing that the 
Issuing Bank is not so reinstating the Available Amount due to the Borrower’s failure to 
reimburse us for such Interest Drawing in full, or that an event of default has occurred and is 
continuing under the Letter of Credit Agreement and, in either case, directing, an acceleration of 
the Bonds pursuant to the Indenture. After payment by Lis of a Liquidity Drawing, the obligation 
of the Issuing Bank to honor drawings under this Letter of Credit will be autoinatically reduced 
by an ainouiit equal to the Original Purchase Price (as defined below) of any Bonds (or portions 
thereof) purchased pursuant to said drawing. In addition, in the event of the reinarlteting of the 
Bonds (or portions thereof) previously purchased with the proceeds of a Liquidity Drawing, our 
obligation to honor drawings hereunder shall be automatically reinstated concurrently upon 
receipt by the Issuing Bank, or the Bond Trustee on the Issuing Bank’s behalf, of an amount 
equal to the Original Purchase Price of such Bonds (or portion thereof) plus accrued interest 
thereon as required under the Reimbursement Agreement dated as of [Insert date of 
Reiinbursement Agreement] between Borrower and the Issuing Bank as specified in a certificate 
in the form of Exhibit J hereto (a “Reinstateinent Certificate”); the amount of such reinstatement 
shall be equal to the Original Purchase Price of such Bonds (or portions thereof) so received by 
the Issuing Bank, or the Bond Trustee on the Issuing Bank’s behalf. It is understood that the 
Bond Trustee is obligated to remit such proceeds to the Issuing Bank concurrently with the 
presentation of the Reinstatement Certificate. 

As used herein: 

“Original Purchase Price” shall mean the principal amount of any Bond purchased 
with the proceeds of a Liquidity Drawing plus the amount of accrued interest on such 
Bond paid with the proceeds of a Liquidity Drawing (and not pursuant to an Interest 
Drawing) upon such purchase. 

“Available Amount” shall mean the Original Stated Amount (i) less the amount of 
all prior reductions pursuant to Interest, Redemption, L,iquidity, Acceleration or Stated 
Maturity Drawings, (ii) less the amount of any reduction thereof pursuant to a 
Redemption Drawing or reduction certificate in the form of Exhibit G hereto (a 
“Reduction certificate”), respectively, to the extent such reduction is not already 
accounted for by a reduction in the Available Amount pursuant to (i) above, (iii) plus the 
amount of all reinstatements as above provided. 

The Stated Aniount of this Letter of Credit shall be automatically and 
permanently reduced froin time to time as of the second Business Day following the date of our 
receipt of a Reduction Certificate froin the Bond Trustee to the amount specified in such 
Reduction Certificate as the amount to which the Stated Amount is to be so reduced. IJpon our 
receipt of such Reduction Certificate, we may deliver to you a substitute letter of credit in 
exchange for this L,etter of Credit. If we deliver to you such a substitute letter of credit, you shall 
simultaneously surrender to LIS for cancellation this original Letter of Credit and any amendment 
thereto then in your possession. 
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Prior to the Expiration Date, we may (but are not obligated to) extend the Stated 
Expiration Date from time to time at the request of the Borrower by delivering to you an 
amendment to this Letter of Credit in the forin of Exhibit I hereto (a “Notice of Extension”) 
(appropriately completed) designating the date to which the Stated Expiration Date is being 
extended. Each such extension of the Stated Expiration Date shall become effective on the issue 
date of such notice, and thereafter all references in this Letter of Credit to the Stated Expiration 
Date shall be deemed to be references to the date designated as such in such notice. Any date to 
which the Stated Expiration Date has been extended as herein provided may itself be extended in 
a like manner. 

Upon our close of business on the Expiration Date this Letter of Credit shall 
automatically terminate, arid (if not fully drawn) you agree to promptly deliver the same to the 
Issuing Bank for cancellation. Failure to deliver said Letter of Credit (including any 
amendments thereto) will have no effect on such termination, and the Letter of Credit will still be 
considered terminated upon our close of business on the Expiration Date. 

This Letter of Credit is transferable in its entirety (but not in part) to any 
transferee who has succeeded you as Bond Trustee under the Indenture, and may be successively 
transferred. Any transfer request must be affected by presenting to LIS the attached forin of 
Exhibit H hereto signed by the transferor and the transferee together with the original of this 
Letter of Credit and amendments hereto, if any. Transfers to designated foreign nationals and/or 
specially designated nationals are riot permitted as being contrary to the U.S. Treasury 
Department statutory rules including its Foreign Assets Control Regulations. Upon our 
endorsement of such transfer on the L,etter of Credit or, at our discretion, the issuaiice to the 
transferee of a replacement Letter of Credit with terms and conditions similar hereto, the 
transferee instead of the transferor, without the necessity of further action, shall be entitled to all 
the benefits of and rights under this Letter of Credit in  the transferor’s place; provided that, in 
such case, any certificates of the Bond Trustee to be provided hereunder shall be signed by one 
who states therein that he is a duly authorized officer of the transferee. 

Coinmunications with respect to this Letter of Credit shall be addressed to us at 
SlJMITOMO MITSUI BANKING CORPORATION, NEW YORK BRANCH, Attention: 
TRADE CREDIT SERVICES DEPARTMENT 
the number of this Letter of Credit. For telephone assistance, please contact Antoinette 
Pontecorvo at (2 12) 224-4856, and have this Letter of Credit nuinber available. Any 
coininunication to the Issuing Bank which is made by telecopier as perinitted hereby shall be 
deemed operative without the necessity to provide written confirmation of such transmission by 
telecopier. 

, specifically referring to 

Except as expressly stated herein, this Letter of Credit is governed by, and 
construed in accordance with the International Standby Practices, ICC Publication No. 590 (the 
“ISP98”). As to matters not governed by the ISP98, this Letter of Credit shall be goveriied by 
and construed in accordance with the laws of the State of New York, including without limitation 
the 1Jniforin Commercial Code as in effect in the State ofNew York, without regard to principles 
of conflict of laws. 
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All payments made by us hereunder shall be made froin our own funds; in no 
event shall such payment be made with funds obtained fioin the Borrower. 

This Letter of Credit sets forth in f i l l  the terms of our undertaking, and such 
undertaking shall not in any way be modified or amended by reference to any other document 
whatsoever, except for ISP98. 

[signature pages follow] 
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SUMITOMO MITSlJI BANKING 
CORPORATION, NEW YORK BRANCH 

By: MASAKAZU HASEGAWA 
Title: GENERAL, MANAGER 

[Signature Page to Letter of Credit] 
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EXHIBIT A-1 
to 

[ISSUING BANK] 
L,ETTER OF CREDIT 

No. 

CERTIFICATE OF TERMINATION 

SUMITOMO MITSIJI BANKING CORPORATION, NEW YORK BRANCH 
as Issuing Lender 
277 Park Avenue 
New York, NY 10172 
ATTENTION: TRADE CREDIT SERVICES DEPARTMENT 
Telephone: (2 12) 224-43 I 0 
Facsimile: (212) 224-4566 

Dear Sirs: 

Letter of Credit No. 
established by you for the account of Kentucky Utilities Company in favor of the Bond Trustee 
(as defined in the Letter of Credit). 

The undersigned hereby certifies and confirms that [no Bonds (as defined in the 
Letter of Credit) remain Outstanding within the meaning of the Indenture (as defined in the 
Letter of Credit)] [all drawings required to be made under the Indenture (as defined in the Letter 
of Credit) and available under the Letter of Credit have been made and honored] [an Alternate 
Credit Facility (as defined in the Indenture referred to in and defined in the Letter of Credit) has 
been delivered to the Bond Trustee in accordance with Section 14.03 of the Indenture to replace 
the Letter of Credit] [all of the outstanding Bonds (as defined in the L,etter of Credit) were 
converted to Bonds bearing interest at a rate other than the Daily Rate or the Weekly Rate (as 
defined in the Indenture referred to in and defined in the Letter of Credit)] and, accordingly, said 
Letter of Credit shall be terminated in accordance with its terms. 

Reference is hereby made to that certain Irrevocable Transferable Direct Pay 
dated [date] (the “Letter of Credit”), which has been 

The original Letter of Credit (including all amendinents thereto) is returned 
herewith for cancellation. 

IN WITNESS WHEREOF, this Certificate has been executed this - day of 
7 

[Signature Page to Letter of Credit] 
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EXHlBIT A- 1 
to 

[ISSUING BANK] 
LETTER OF CREDIT 

No. 

[TRUSTEE], 
as Bond Trustee 

By: 
[Title of Authorized Officer] 
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EXHIBIT A-2 
to 

[ISSIJING BANK] 
LETTER OF CREDIT 

No. - 

CERTIFICATE OF TERMINATION 

SUMITOMO MITSUI BANKING CORPORATION, NEW YORK BRANCH 
as Issuing Lender 
277 Park Avenue 
New York, NY 10 172 
ATTENTION: TRADE CREDIT SERVICES DEPARTMENT 
Telephone: (2 12) 224-43 10 
Facsiinile: (2 12) 224-4566 

Dear Sirs: 

Reference is hereby made to that certain Irrevocable Transferable Direct Pay 
Letter of Credit No. 
established by you for the account of Kentucky IJtilities Company in favor of the Bond Trustee 
(as defined in the Letter of Credit ). 

The undersigned hereby certifies and confirins that the Bond Trustee is required 
to terminate the Letter of Credit in accordance with the terms of the Indenture (as defined in the 
L,etter of Credit) and, accordingly, said Letter of Credit shall be terminated in accordance with its 
terms. 

herewith for cancellation. 

dated [date] (the “Letter of Credit”), which has been 

The original Letter of Credit (including all aineridinents thereto) is returned 

IN WITNESS WHEREOF, this Certificate has been executed this - day of 

[TRUSTEE], 
as Bond Trustee 

By: 
[Title of Authorized Officer] 

[Signature Page to Letter of Credit] 
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EXHIBIT A-3 
to 

[ISSLJING BANK] 
LETTER OF CREDIT 

No. 

NOTICE OF EVENT OF DEFAULT 

[Trustee], as Trustee (the “Bond Trustee”) 
under the Indenture of Trust (the 
“Indenture”) dated [date], between the 
County of [Carroll][Mercer], Kentucky 
and the Bond Trustee 

[Address] 
Attn: 

Ladies and Gentlemen: 

Reference is hereby made to that certain Irrevocable Transferable Letter of Credit No. 

defined in the Letter of Credit) in your favor as Bond Trustee under the Indenture. We hereby 
noti@ you that an Event of Default under the terms of that certain $198,309,583.05 Letter of 
Credit Agreement (the “Letter of Credit A~reeinent”) dated as of April 29, 201 1 among 
Kentucky Utilities Company, the lending institutions pa@ thereto fiom time to time and Banco 
Bilbao Vizcaya Argentaria, S.A., New York Branch, as Administrative Agent has occurred. 

dated [date] (the “Letter of Credit”), established by the Issuing Bank (as 

We hereby direct you to draw the entire Available Amount of (and as defined in) the 
Letter of Credit as an acceleration of the Bonds in accordance with Section 9.02 of the Indenture. 

All capitalized terms used hereiri and riot otherwise defined herein shall have the same 
meanings herein as in the L,etter of Credit. 

IN WITNESS WHEREOF, this Certificate has been executed this - day of 
7 

SUMITOMO MITSUI BANKING 
CORPORATION, NEW YORK BRANCH 

By: 
[Title of Authorized Officer] 

[Signature Page to Letter of Credit] 
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EXHIBIT B 
to 

[ISSUING BANK] 
LETTER OF CREDIT 

No. 

INTEREST DRAWING CERTIFICATE 

SUMITOMO MITSIJI BANKING CORPORATION, NEW YORK BRANCH 
as Issuing Lender 
277 Park Avenue 
New York, NY 10 172 
ATTENTION: TRADE CREDIT SERVICES DEPARTMENT 
Telephone: (2 12) 224-43 10 
Facsimile: (2 12) 224-4566 

[Trustee], as Bond Trustee (the “Beneficiarv”), hereby CERTIFIES as follows 
with respect to (i) that certain Irrevocable Transferable Direct Pay L,etter of Credit No. 

Beneficiary; (ii) those certain Bonds (as defined in the Letter of Credit); and (iii) that certain 
Indenture (as defined in the Letter of Credit): 

dated [date] (the “Letter of Credit”), issued by [Issuing Bank] in favor of the 

1. The Beneficiary is the Bond Trustee under the Indenture. 

2. The Beneficiary is entitled to inale this drawing in the amount of 
$ under the Letter of Credit pursuant to the Indenture with respect to the 
payment of interest due on all Bonds outstanding on the Interest Payment Date occurring on 
[insert applicable date] other than Ineligible Bonds (as such term is defined in the Letter of 
Credit). 

3 .  The amount of this drawing is equal to the amount required to be drawn by 
the Beneficiary pursuant to Section 6.02 of the Indenture. 

4. The amount of this drawing was computed in compliance with the t e r m  
of the Indenture and, when added to the amount of any other drawing under the Letter of Credit 
made simultaneously herewith, does not exceed the Available Amount of (and as defined in) the 
Letter of Credit as presently in effect. 

5. Payment by SIJMITOMO MITSUI BANKING CORPORATION, NEW 
YORK BRANCH pursuant to this drawing shall be made to 

, ABA Number , Account Number 
, Attention: , Re: 

6. The amount hereby demanded will not be applied to any payment in 
respect of Ineligible Bonds. 

[Signature Page to Letter of Credit] 
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IN WITNESS WHEREOF, this Certificate has been executed this 
day of 9 

[TRUSTEE], as Bond Trustee 

By: 
[Title of Authorized Officer] 
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EXHIBIT C 
to 

[ISSUING BANK] 
LETTER OF CREDIT 

No. 

REDEMPTION DRAWING CERTIFICATE 

SLJMITOMO MITSUI BANKING CORPORATION, NEW YORK BRANCH 
as Issuing Lender 
277 Park Avenue 
New York, NY 10 172 
ATTENTION: TRADE CREDIT SERVICES DEPARTMENT 
Telephone: (2 12) 224-43 1 0 
Facsimile: (2 12) 224-4566 

[Trustee], as Bond Trustee (the “Beneficiaryyy), hereby CERTIFIES as follows 
with respect to (i) that certain Irrevocable Transferable Direct Pay Letter of Credit No. 

Bank”) in favor of the Beneficiary; (ii) those certain Bonds (as defined in the Letter of Credit); 
and (iii) that certain Indenture (as defined in the Letter of Credit): 

dated [date] (the “Letter of Credit”), issued by [Issuing Bank] (the “Issuing 

1. The Beneficiary is the Bond Trustee under the Indenture. 

2. The Beneficiary is entitled to inale this drawing in the amount of 
$ under the Letter of Credit pursuant to Section 4.0 1 of the Indenture. 

3. (a) The amount of this drawing is equal to (i) the principal amount of 
Bonds other than Ineligible Bonds (as such term is defined in the Letter of Credit) to be 
redeemed by the Borrower pursuant to Section 4.04 of the Indenture on [insert applicable date] 
(the “Redemption Date”), plus (ii) in the event such redemption date does not coincide with a 
regularly scheduled Interest Payinent Date (as defined in the Indenture), interest accrued on such 
Bonds from the iininediately preceding Interest Payment Date to the redemption date. 

(b) Of the amount stated in paragraph 2 above: 

(i) $ is demanded in respect of the principal amount of the 
Bonds referred to in subparagraph (a) above; and 

(ii) $ is demanded in respect of accrued interest on such Bonds. 

4. The amount of this drawing was computed in compliance with the terms 
and conditions of the Indenture and, when added to the ainount of any other drawing under the 
L&er of Credit made simultaneously herewith, does not exceed the Available Amount of (and as 
defined in) the Letter of Credit. 

5.  The Issuing Bank is hereby instructed following the honor of this drawing, 
and in accordance with the terms of the Letter of Credit, to reduce the Stated Ainount by 

[Signature Page to Letter of Credit] 
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$ 
coverage under the Letter of Credit (computed in respect of the outstanding principal amount of 
the Bonds at an assumed interest rate of fifteen percent (1 5%) per annum for a period of 45 days 
based on a year of 365 days) no longer necessary as a result of the redemption of Bonds with the 
proceeds of this drawing, and, if applicable, taking into account any permanent reduction in the 
Stated Amount occasioned by the payment of accrued interest on such redeemed Bonds through 
an Interest Drawing (as defined in the Letter of Credit) and not through the drawing effected by 
this Certificate. 

[insert applicable amount] which amount represents the amount of excess interest 

6 .  Payment by SUMITOMO MITSIJI BANKING CORPORATION, NEW 
YORK BRANCH, pursuant to this drawing shall be made to 

, ABA Number , Account Number 
, Attention: ~ , Re: 

IN WITNESS WHEREOF, this Certificate has been executed this 
day of 3 -* 

[TRIJSTEE], as Bond Trustee 

By: 
[Title of Authorized Officer] 
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EXHIBIT D 
to 

[ISSUING BANK] 
LETTER OF CREDIT 

No. 

LIQIJIDITY DRAWING CERTIFICATE 

SIJMITOMO MITSIJI BANKING CORPORATION, NEW YON< BRANCH 
as Issuing Lender 
277 Park Avenue 
New Yorlt, NY 10 172 
ATTENTION: TRADE CREDIT SERVICES DEPARTMENT 
Telephone: (2 12) 224-43 1 0 
Facsimile: (2 12) 224-4566 

[Trustee], as Bond Trustee (the “Beneficiary”), hereby CERTIFIES as follows 
with respect to (i) that certain Irrevocable Transferable Direct Pay Letter of Credit No. 

dated [date] (tlie “Letter of Credit”), issued by [Issuing Bank] (the “w 
Bank”) in favor of the Beneficiary; (ii) those certain Bonds (as defined in the Letter of Credit); 
and (iii) that certain Indenture (as defined in the Letter of Credit): 

1. The Beneficiary is the Bond Trustee under the Indenture. 

2. The Beneficiary is entitled to make this drawing under the Letter of Credit 
in the amount of $ with respect to Bonds tendered pursuant to Section 3.01 
of the Indenture, reinarlteting proceeds for which were not timely received by the Bond Trustee 
by the Business Day iininediately preceding (the “Purchase Date”). 

3 .  (a) The amount of this drawing is equal to (i) the principal amount of 
Bonds, other than Ineligible Bonds (as such term is defined in the Letter of Credit), for which the 
Bond Trustee has not timely received actual reinarlteting proceeds by the Business Day 
inmediately preceding tlie applicable Purchase Date as provided for in Section 3.03 of the 
Indenture, plus (ii) interest on such Bonds accrued from the immediately preceding Interest 
Payment Date to the Purchase Date. 

(b) Of the amount stated in paragraph 2 above: 

( 0  $ is demanded in respect of the principal 
portion of the purchase price of the Bonds referred to in subparagraph (a) 
above; and 

(ii) $ is demanded in respect of payment of 
the interest portion of the purchase price of such Bonds. 

4. The amount of this drawing was computed in compliance with the t e r m  
and conditions of the Indenture and, when added to the amount of any other drawing under the 
L,etter of Credit made simultaneously herewith, does not exceed the Available Atnount of (and as 
defined in) the Letter of Credit as presently in effect. 
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5.  The Beneficiary will register or cause to be registered in the name of the 
Borrower or the Bond Trustee, but with the Issuing Bank registered as pledgee, upon payment of 
the amount drawn hereunder, Bonds in the principal amount of the Bonds being purchased with 
the amounts drawn hereunder and will deliver such Bonds to the Beneficiary, in its capacity as 
Custodian under (and as defined in) the Custody, Pledge and Security Agreement dated as of 
[date], among Kentucky Utilities Company, as pledgor, [Issuing Rank], as Issuing Rank and 
pledgee, and the Beneficiary, as custodian; provided, however, if The Depository Trust Company 
or its nominee, or a similar securities depository, is the registered owner of all Bonds, the 
Beneficiary acknowledges that it will cause the security interest of the Issuing Bank to be 
recorded by such depository on its books or, if the Beneficiary is a participant with respect to 
such depository, on its own books. 

6. Payment by SIJMITOMO MITSUI BANKING CORPORATION, NEW 
YORK BRANCH pursuant to this drawing shall be made to 

, ABA Number , Account Number 
, Attention: , Re: 

IN WITNESS WHEREOF, this Certificate has been executed this 
day of 3 -* 

[TRUSTEE], as Bond Trustee 

By: 
[Title of Authorized Officer] 
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EXHIBIT E 
to 

[ISSUING BANK] 
LETTER OF CREDIT 

No. 

ACCELERATION DRAWING CERTIFICATE 

SUMITOMO MITSUI BANKING CORPORATION, NEW YORK BRANCH 
as Issuing Lender 
277 Park Avenue 
New Y ork, NY 1 0 1 72 
ATTENTION: TRADE CREDIT SERVICES DEPARTMENT 
Telephone: (2 12) 224-43 10 
Facsimile: (2 12) 224-4566 

[Trustee], as Bond Trustee (the “Beneficiarv”), hereby CERTIFIES as follows 

dated [date] (the “Letter of Credit”), issued by [Issuing Bank] in favor of the 
with respect to (i) that certain Irrevocable Transferable Direct Pay L,etter of Credit No. 

Beneficiary; (ii) those certain Bonds (as defined in the Letter of Credit); and (iii) that certain 
Indenture (as defined in the Letter of Credit): 

1. The Beneficiary is the Bond Trustee under the Indenture. 

2. An Event of Default has occurred under Section 9.01 (J of the Indenture, 
and the Bond Trustee has declared the principal of and accrued interest on all Bonds then 
outstanding immediately due and payable. The Beneficiary is entitled to make this drawing in 
the amount of $ 
Indenture. 

under the L,etter of Credit pursuant to Section 9.02 of the 

3. (a) The amount of this drawing is equal to (i) the principal amount of 
Bonds, other than Ineligible Bonds (as such term is defined in the L,etter of Credit), outstanding 
on (the “Acceleration Date”) plus (ii) interest on such Bonds accrued from the 
immediately preceding Interest Payment Date (as defined in the Letter of Credit) to the 
Acceleration Date. 

(b) Of the amount stated in paragraph 2 above: 

( 0  $ is demanded in respect of the principal of the 
Bonds referred to in subparagraph (a) above; and 

(ii) $ is demanded in respect of accrued interest on 
such Bonds. 

4. The amount of this drawing was computed in compliance with the t e rm 
and conditions of the Indenture and does not exceed the Available Amount of (and as defined in) 
the Letter of Credit. 
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5 .  Payment by SLJMITOMO MITSUI BANKING CORPORATION, NEW 
YORIC BRANCH pursuant to this drawing shall be made to 

, ABA Nuinber , Account Number 
, Attention: , Re: 

6. The original L,etter of Credit (including any amendments thereto) is being 
delivered to you by overnight inail for cancellation. Failure to deliver said Letter of Credit will 
have no effect on its termination, and the Letter of Credit will still be considered terminated upon 
our receipt of the amount demanded in paragraph 2 above. 

IN WITNESS WHEREOF, this Certificate has been executed this 
day of 9 -* 

[TRUSTEE], as Bond Trustee 

By: 
[Title of Authorized Officer] 
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EXHIBIT F 
to 

[ISSUING BANK] 
LETTER OF CWDIT 

No. 

STATED MATURITY DRAWING CERTIFICATE 

SIJMITOMO MITSIJI BANKING CORPORATION, NEW YORK BRANCH 
as Issuing Lender 
277 Park Avenue 
New Yorlc, NY 10172 
ATTENTION: TRADE CREDIT SERVICES DEPARTMENT 
Telephone: (2 12) 224-43 10 
Facsimile: (212) 224-4566 

[Trustee], as Bond Trustee (the “Beneficiarv”), hereby CERTIFIES as follows 

dated [date] (the “Letter of Credit”), issued by [Issuing Bank] in favor of the 
with respect to (i) that certain Irrevocable Transferable Direct Pay Letter of Credit No. 

Beneficiary; (ii) those certain Bonds (as defined in the Letter of Credit); and (iii) that certain 
Indenture (as defined in  the Letter of Credit): 

I .  The Beneficiary is the Bond Trustee under the Indenture. 

2. The Beneficiary is entitled to make this drawing in the amount of 
$ 
drawing is equal to the principal amount of Bonds (excluding any Ineligible Bonds (as such term 
is defined in the Letter of Credit)) with a Stated Maturity (under and as set forth in such Bonds) 
on 

under the Letter of Credit pursuant to the Indenture. The amount of this 

3. The amount of this drawing was computed in compliance with the terms 
and conditions of the Indenture and, when added to the amount of any other drawing under the 
Letter of Credit made simultaneously herewith, does not exceed the Available Amount of (and as 
defined in) the Letter of Credit. 

4. Payment by SIJMITOMO MITSIJI BANKING CORPORATION, NEW 
YORK BRANCH pursuant to this drawing shall be made to 

, ABA Nuinber , Account Number 
, Attention: , Re: 
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IN WITNESS WHEREOF, this Certificate has been executed this 
day of 9 -- 

[TRUSTEE], as Bond Trustee 

By: 
[Title of Authorized Officer] 
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EXHIBIT G 
to 

[ISSUING BANK] 
LETTER OF CREDIT 

No. 

REDUCTION CERTIFICATE 

STJMITOMO MITSLJI BANKING CORPORATION, NEW YORK BRANCH 
as Issuing Lender 
277 Park Avenue 
New York, NY 101 72 
ATTENTION: TRADE CREDIT SERVICES DEPARTMENT 
Telephone: (2 12) 224-43 10 
Facsimile: (2 12) 224-4566 

Deutsche Bank Trust Company Americas, as Bond Trustee (the “Beneficiary”), 
hereby CERTIFIES as follows with respect to (i) that certain Irrevocable Transferable Direct Pay 
Letter of Credit No. 
(the “Issuing Bank”) in  favor of the Beneficiary; (ii) those certain Bonds (as defined in the Letter 
of Credit); and (iii) that certain Indenture (as defined in the Letter of Credit): 

dated [date] (the “Letter of Credit”), issued by [Issuing Bank] 

1. The Beneficiary is the Bond Trustee under the Indenture. 

2. Effective on 7 (which shall be at least two (2) 
Business Days (as defined in the Letter of Credit) following receipt by the Issuing Bank of this 
Certificate, the Stated Ainount (as defined in the Letter of Credit) shall be reduced by 
$ 
amount $ 
applicable to interest on the Bonds (as described in the Letter of Credit), all in accordance with 
the provisions of the Indenture. 

, and the Stated Amount shall thereupon equal $ , of which 
is applicable to principal on the Bonds and of which amount $ is 

In WITNESS WHEREOF, this Certificate has been executed this 
day of 7 -* 

[TRUSTEE], as Bond Trustee 

By: 
[Title of Authorized Officer] 
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EXHIBIT H 
to 

[ISSUING BANI<] 
LETTER OF CREDIT 

No. 

REQUEST FOR TRANSFER 

SUMITOMO MITSUI BANKING CORPORATION, NEW YORK BRANCH 
as Issuing Lender 
277 Park Avenue 
New York, NY 10172 
ATTENTION: TRADE CREDIT SERVICES DEPARTMENT 
Telephone: (212) 224-43 10 
Facsimile: (212) 224-4566 

Re: Irrevocable Standby Letter of Credit No. 

We. tlie undersigned “Transferor”, Iiereby irrevocably transfer all of our rights to draw under tlie above referenced Letter of 
Credit (“Credit”) in its entirety to: 

NAME OF TRANSFEREE 
(Print Name and complete address of tlie Transferee) “Transferee” 

ADDRESS OF TRANSFEREE 

CITY, STATE/COUNTRY ZIP 

In accordance with ISP98, Rule 6, regarding transfer of drawing rights, all rights of tlie undersigned Transferor in such Credit are 
transfemd to the Transferee, who shall have tlie sole rights as beneficiary thereof, including sole rights relating to any 
aniendnients whether increases or extensions or other ainendinents and whether now existing or hereafter made. All ainendments 
are to be advised directly to the Transferee without necessity of any consent of or notice to tlie undersigned Transferor 

Tlie original Credit, including aniendments to this date, if  any, are attached and tlie undersigned Transferor requests that you 
endoise an acknowledgment of this transfer on the reverse tliereof or, at your discretion, issue a replacement Lctter of Credit with 
teniis and conditions similar thereto. Tlie undersigned Transferor requests tliat you notify tlie Transferee of this Credit in such 
form and inanner as you deeni appropriate, and tlie tenns and conditions of tlie Credit as transferred. The undersigned Transferor 
acknowledges tliat you incur no obligation hereunder and tliat the tiansfer shall not be effective until you have expressly 
consented to effect the transfer by notice to tlie Transferee. 

I f  you agree to these instmctions, please advise the Transferee of tlie teniis and conditions of this transferred Credit and these 
instructions. 

Transferor represents and warrants to Transferring Bank that our execution, deliveiy, and perforniance of this request to Transfer 
(a) are within our powers, (b) have been duly autliorized, (c) constitute our legal, valid, binding and enforceable obligation, (d) do 
not contravene any charter provision, by-law, resolution, material contract or other undertaking binding on or affecting us or any 
of our properties, ( e )  do not require any notice, filing or other action to, with, or by any governmental authority ( f )  the enclosed 
Credit is original and complete, (g) there is no outstanding demand or request for payment or transfer under the Credit affecting 
the rights to be transfeued, and (11) the Transferee’s name and address are correct and complete ant the Transferee’s use of the 
Credit as transferred and the transactions underlying tlie Credit and the requested Transfer do not violate any Unites States or 
other law, rule or regulation. 

The Effective Date shall be tlie date hereafter on which Transferring Bank effects tlie requested transfer by acknowledging this 
request and giving notice thereof to Transferee. 
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WE WAIVE ANY RIGHT TO TRIAL, BY JURY THAT WE MAY HAVE IN ANY ACTION OR PROCEEDING RELATING 
TO OR ARISING OUT OF THIS TRANSFER. 

This Request is made subject to ISP98 and is subject to and shall be governed by the law of the State of New York, without 
regaid to principles of conflict of laws 

Sincerely yours, 

(Print Name of Transferor) 

(Transferor’s Authorized Signature) 

(Print Authorized Signers Name and Title) 

(Telephone Number/Fas Number) 

Acknowledged: 

(Print Name of Transferee) 

(Transferee’s Authorized Signature) 

(Print Authorized Signers Name and Title) 

(Telephone NumberEax Number) 

SIGNATURE GUARANTEED 

Signature(s) with title(s) conforin(s) with 

that/those on file with us for this individual, entity or 

company and signer(s) is/are authorized to execute this 

agreement We attest that the individual, company or entity 

has been identified by LIS in compliance with USA PATRIOT 

Act procedures of our bank 

(Print Name of Bank) 

(Address of Bank) 

(City, State, Zip Code) 

(Print Name and Title of Authorized Signer) 

(Authorized Signature) 

SIGNATURE GUARANTEED 

Signature(s) with title(s) conforni(s) with 

that/those on file with us for this individual, entity or 

company and signer(s) idare authorized to execute this 

agreement We attest that the individual, company or entity 

has been identified by LIS in compliance with USA PATRIOT 

Act procedures of ow bank 

(Print Name of Bank) 

(Address of Bank) 

(City, State, Zip Code) 

(Print Name and Title of Authorized Signer) 

(Autliorized Signature) 
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EXHIBIT I 
to 

[ISSIJING BANK] 
L,ETTER OF CREDIT 

No. 

NOTICE OF EXTENSION 

[trustee], as Trustee (the “Bond Trustee”) 
under the Indenture of Trust (the 
“Indenture”) dated as of [date], between 
the County of [Carroll][Mercer], 
Kentucky and the Bond Trustee 

[Address] 
Attn: 

Dear Sirs: 

Reference is hereby made to that certain Irrevocable Transferable Direct Pay 
Letter of Credit No. 
your favor as Beneficiary. We hereby notify you that, in accordance with the terms of the L,etter 
of Credit, the Stated Expiration Date of the Letter of Credit has been extended to 

dated [date] (the “Letter of Credit”), established by LIS in 

This letter should be attached to the L,etter of Credit and made a part thereof. 

SUMITOMO MITSUI BANKING 
CORPORATION, NEW YOFX BRANCH 

By: 
[Title of Authorized Officer] 
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EXHIBIT J 
to 

[ISSlJING BANK] 
LETTER OF CREDIT 

No. 

REINSTATEMENT CERTIFICATE 

SIJMITOMO MITSUI RANKING CORPORATION, NEW YORK BRANCH 
as Issuing Lender 
277 Park Avenue 
New York, NY 10172 
ATTENTION: TRADE CREDIT SERVICES DEPARTMENT 
Telephone: (2 12) 224-43 10 
Facsimile: (212) 224-4566 

The undersigned hereby certifies to [Issuing Rank] (the “Issuina Bank”), with 
reference to Irrevocable Transferable Direct Pay Letter of Credit No. 
“Letter of Credit”) issued by the Issuing Bank in favor of the Bond Trustee (as such terin and all 
other t e r m  used but not otherwise defined herein are defined in the Letter of Credit), that: 

(the 

I .  The undersigned is the Bond Trustee under the Indenture. 

2. 
Credit on 
$ 
price of Bonds which are now held as Custody Bonds in accordance with the Indenture. 

The Bond Trustee has previously made a Liquidity Drawing under the Letter of 
in the ainount of 1J.S. $ (representing LJ .S. 

of interest) with respect to the purchase of principal and U.S. $ 

3. The Bond Trustee has received, on behalf of the Issuing Bank, proceeds (the 
“Reinarltetin~! Proceeds”) froin the sale of reinarlteted Custody Bonds originally purchased with 
the proceeds of the above described L,iquidity Drawing and as of the date hereof holds, on behalf 
of the Issuing Bank, in the Reinarlteting Proceeds Subaccount established under the Indenture the 
ainount of IJ.S. $ 
$ 

(representing U S .  $ of principal and U.S. 
of interest) with respect to the sale of such Custody Bonds. 

4. 
same day as the Reinarlteting Proceeds are received by the Bond Trustee (on behalf of the 
Issuing Bank) in iininediately available funds by depositing such Reinarlteting Proceeds with 
[Issuing Bank] SIJMITOMO MITSUI BANKING COWORATION, NEW YORK BRANCH 
through the Fedwire to Citibank, N.A., New York, ABA 021-000-089, in favor of SIJMITOMO 
MITSUI BANKING CORPORATION, NEW YORK BRANCH A/C #36023837. Ref: Kentucky 
Utilities, Reference: Letter of Credit No. 
Issuing Bank. 

Letter of Credit is deemed autoinatically reinstated in an ainount equal to [$ 1 (total 
ainount of paragraph 3 above). 

The Bond Trustee shall deliver the Reinarlteting Proceeds to the Issuing Bank on the 

, or as otherwise directed by the 

5 .  In accordance with the terms of the Letter of Credit, the Stated Ainount under the 
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IN WITNESS WHEREOF, the undersigned has executed and delivered this Certificate 
this day of Y-. 

[TRIJSTEE], as Bond Trustee 

By: 
[Title of Authorized Officer] 
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APPENDIX 11 

FORM OF CUSTODY, PLEDGE AND SECURITY AGREEMENT 
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APPENDIX II TO 
REIMBURSEMENT AGREEMENT 

[FORM OF CUSTODY, PLEDGE AND SECURITY AGREEMENT] 

This CUSTODY, PLEDGE AND SECURITY AGREEMENT (together with all 
exhibits, schedules, attachments and appendices hereto, as amended froin time to time, this 
“Pledge Agreement”), dated as of 
UTILITIES COMPANY (the “Pledgor”), [CUSTODIAN], as Custodian (the “Custodian”), and 
[ISSUING BANK], as Issuing Bank (the “Issuing Bank”), pursuant to that certain 
Reimbursement Agreement dated as of 
Bank (hereinafter, together with all schedules, attachments and appendices thereto, as from time 
to time amended or supplemented, the “Reimbursement Agreement”). Any capitalized term used 
herein, and not defined elsewhere in this Agreement, shall have the meaning set forth in the 
Reimbursement Agreement. 

, is entered into by and among KENTUCKY 

, between the Pledgor and the Issuing 

RECITALS: 

A. The County of [Carroll][Mercer], Kentucky (the “Issuer”) has issued 
$ aggregate principal ainount of its County of [Carroll, Kentucky, Environmental 
Facilities][Mercer, Kentucky, Solid Waste Disposal Facility] Revenue [Refunding] Bonds, 
[Insert Series] (Kentucky Utilities Company Project) (the “Bonds”), pursuant to a certain 
Indenture of Trust dated as of [date], [as amended and restated as of September 1, 2008 and] as 
[further] amended and supplemented pursuant to Supplemental Indenture No. 1 to [Amended and 
Restated] Indenture of Trust dated as of September 1, 2010 (the “Bond Indenture”), between the 
Issuer and [Trustee], as trustee (in such capacity, the “Bond Trustee”). 

B. The Bond Indenture requires that the Bonds be purchased under certain 
circumstances from the owners thereof in accordance with the t e r m  and conditions of the Bond 
Indenture. 

C. The Pledgor has entered into that certain Remarketing and Bond Purchase 
Agreement dated as of [date] (together with all exhibits, schedules, attachments and appendices 
thereto, as amended, supplemented or restated from time to time, the “Reinarlteting Agreenie&’) 
between [Remarketing Agent], as the initial rernarlteting agent (“Remarketing Agent”), and the 
Pledgor, pursuant to which Remarlteting Agent has agreed to use its reasonable best efforts to 
reinarltet the Bonds under specified terms and conditions as provided in the Remarketing 
Agreement. 

D. The Pledgor has agreed to enter into the Reimbursement Agreement in 
order to cause the Issuing Bank to issue its Letter of Credit (as defined in the Reimbursement 
Agreement) which may be used to pay principal of and interest on and the purchase price of the 
Bonds pledged to the Issuing Bank in accordance with the Bond Indenture (the “Pledged 
Bonds”). 

NOW, THEREFORE, in  consideration of the premises and in  order to induce the 
Issuing Bank to enter into the Reimbursement Agreement and the Issuing Bank to issue its Letter 
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of Credit thereunder and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto agree as follows: 

1. Pledge and Security Interest. The Pledgor hereby pledges, grants, assigns, 
conveys, hypothecates, transfers, and delivers to the Issuing Bank, all of the Pledgor’s right, title 
and interest in and to the Pledged Bonds and hereby grants to the Issuing Bank, a first lien on, 
and security interest in, its right, title and interest in and to the Pledged Bonds, the interest 
thereon and all proceeds thereof, as collateral security for the prompt and complete payment and 
satisfaction when due of all indebtedness, obligations, liabilities and amounts fiom time to time 
owing by the Pledgor to the Issuing Bank under or in connection with the Reiinburseinent 
Agreement, including, without limitation, interest thereon (all of the foregoing indebtedness, 
obligations, liabilities and amounts fioin time to time owing to the Issuing Bank by the Pledgor 
being hereinafter called the “Bank Obligations”). 

2. Notation of Pledge. (a) The Issuing Bank hereby appoints the Custodian 
as its agent to receive and hold Pledged Bonds for the benefit of the Issuing Bank. Upon the 
application of any drawing under the Letter of Credit to pay the purchase price of Bonds, such 
Boiids shall constitute Pledged Bonds, shall be owned by the Pledgor and registered in the name 
of the Issuing Bank or its designee or nominee as pledgee and delivered to the Custodian to be 
held for the benefit of the Issuing Bank. The Custodian shall release such Pledged Bonds only in 
accordance with Section 5 hereof. 

(b) The parties hereby acknowledge and agree that if the ownership of the 
Bonds or a portion thereof is maintained as a fully registered Bond registered in the name of The 
Depository Trust Company, New York, New York (“my), or its nominee (“Book-Entry 
Form”), all references herein to the “holding” and “release” of Pledged Bonds shall relate to the 
recording of beneficial ownership of Pledged Bonds. 

(c) The Custodian shall be responsible for instructing the Bond Trustee or 
other bond registrar under the Bond Indenture to effect any changes on the bond registration 
books necessary for recording of ownership and pledging of Pledged Bonds or beneficial 
interests in Pledged Bonds. 

3 .  Pavinents on the Bonds: Voting Rights. (a) If, while this Pledge 
Agreement is in effect, the Pledgor shall become entitled to receive or shall receive any payment, 
including, without limitation, any payment of interest, principal or proceeds of sale in respect of 
the Pledged Bonds, the Pledgor agrees to accept the same as the Issuing Bank’s agent and to hold 
the same in trust on behalf of the Issuing Bank and to deliver the same forthwith to the Custodian 
for payinent to the Issuing Bark  All sums of money so paid in respect of the Pledged Bonds 
which are received by the Pledgor and paid to the Issuing Bank shall be first credited as set forth 
in (and subject to the provisions of) the Reiinburseinent Agreement. 

(b) During such time as the Bonds are pledged to the Issuing Bank under the 
terms of this Pledge Agreement, the Iss~iing Bank shall be entitled to exercise all of the rights of 
an owner of Bonds with respect to voting, consenting and directing DTC, as if the Issuing Bank 
were the owner of such Bonds, and the Pledgor hereby grants and assigns to the Issuing Bank all 
such rights. 

2 
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4. Collateral. All Pledged Bonds, and all income therefrom and proceeds 
thereof, are herein collectively soinetiines called the “Collateral.” 

5.  Release of Pledged Bonds. (a) IJpon payment (full or partial) to the 
Issuing Bank, or the Bond Trustee on behalf of the Issuing Bank, of any Obligations, other than 
payments fiom the proceeds of a reniarlieting of the Bonds, and otherwise when required 
pursuant to Section 3 of the Reimbursement Agreement, the Issuing Bank agrees to release fiom 
the lien of this Pledge Agreement the Pledged Bonds fiom the pledge and security interest 
created herein, and to instruct the Custodian in  writing to release and transfer to the order of the 
Pledgor, Pledged Bonds in a principal amount equal to the amount of the repayment allocable to 
principal of such drawing; provided, however, that the Issuing Bank shall not be obligated to 
release Pledged Bonds in an amount less than the miniinurn denomination permitted under the 
Bond Indenture for the Bonds (except in a situation in which the total amount of Pledged Bonds 
held by the Issuing Bank is less than such inininiuin denomination). Upon payment to the 
Issuing Bank (or the Bond Trustee on behalf of the Issuing Bank) as aforesaid, any notation on 
the book-entry records of the Bonds evidencing the pledge of such Bonds to the Issuing Bank 
shall be removed. If the Pledged Bonds have been remarketed pursuant to the Bond Indenture, 
so long as no Event of Default or Default then exists, the Issuing Bank shall also release to the 
purchaser of the Bonds from the pledge and security interest created by this Pledge Agreement a 
principal amount of Pledged Bonds equal to the principal amount of Bonds purchased by such 
purchaser. Bonds shall be released under this Pledge Agreement (i) upon notice from the 
Pledgor or the Reniarlteting Agent to the Issuing Bank specifying the principal amount of Bonds 
purchased or to be delivered to such purchaser, and (ii) upon receipt by the Bond Trustee (on 
behalf of the Issuing Bank) of remarketing proceeds with respect to such remarketed Bonds, all 
in accordance with the Bond Indenture. The proceeds of any such remarketing shall be delivered 
to the Issuing Bank on the same day as the Pledged Bonds are released from the lien and security 
interest of this Pledge Agreement in immediately available funds by depositing such proceeds 
with 

Attn: , Account No. , RE: Kentucky IJtilities, Reference: 
Letter of Credit No. 

through the Federal Reserve Wire System to ABA No. 
at the Federal Reserve Bank of New Yorli for credit of , 

, or as otherwise directed by the Issuing Bank. 

(b) Upon an acceleration of all Bonds pursuant to the Bond Indenture and 
payment to the Issuing Bank of all amounts due on the Pledged Bonds, upon the request of the 
Issuing Bank, the Custodian shall be authorized to, and shall, cancel all Pledged Bonds held 
hereunder; provided, however, that such cancellation shall not constitute a release of the 
Pledgor’s obligations to the Issuing Bank with respect to the Bank Obligations. 

6. Event of Default. The term “Event of Default” shall mean an Event of 
Default as defined in the Reimbursement Agreement. 

7. Rights of the Issuing Bank. The Issuing Bank shall not be liable for 
failure to collect or realize upon the Bank Obligations, the Collateral or any collateral security or 
guaranty therefor, or any part thereof, or for any delay in so doing, nor shall the Issuing Bank be 
under any obligation to take any action whatsoever with regard thereto or in respect of 
preserving rights against prior parties. If an Event of Default or event which with notice or lapse 
of time or both would become an Event of Default has occurred and is continuing, the Issuing 
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Bank may thereafter, without notice, exercise all rights, privileges or options pertaining to the 
Pledged Bonds as if it were the absolute owner thereof, upon such terms and conditions as it inay 
determine, all without liability except to account for property actually received by it, but the 
Issuing Bank shall not have any duty to exercise any of the aforesaid rights, privileges or options 
nor shall the Issuing Bank be responsible for any failure to do so or delay in so doing. 

8. Reinedies. At any time that an Event of Default has occurred and is 
continuing as a result of all or any portion of the Bank Obligations owing to the Issuing Bank not 
being paid when due, the Issuing Bank, without demand of performance or other demand, 
advertisement or notice of any kind (except the notice specified below of time and place of 
public or private sale) to or upon the Pledgor or any other person (each of which demands, 
advertiseinents or notices are hereby expressly waived), inay forthwith instruct the Custodian to 
transfer to the Issuing Bank all or any portion of the Collateral relating to the Pledged Bonds, or 
inay forthwith collect, receive, appropriate and realize upon the Collateral relating to the Pledged 
Bonds, or any part thereof, and may forthwith sell, assign, give option or options to purchase, 
contract to sell or otherwise dispose of and deliver said Collateral, or any part thereof, in one or 
inore parcels at public or private sale or sales, at any exchange, broker’s board or at any of the 
Issuing Bank’s offices or elsewhere upon such ternis and conditions and at such prices as it inay 
deein advisable in its discretion, exercised in a coininercially reasonable manner, for cash or on 
credit or for future delivery without assumption of any credit risk, with the right to the Issuing 
Bank upon any such sale or sales, public or private, to purchase the whole or any part of said 
Collateral so sold, fiee of any right or equity of redemption in the Pledgor, which right or equity 
is hereby expressly waived and released to the fullest extent permitted under law. The Issuing 
Bank shall apply all the net proceeds of any such collection, recovery, receipt, appropriation, 
realization or sale, after deducting all reasonable costs and expenses of every kind incurred 
therein or incidental to the care, safekeeping or otherwise of any and all of the Collateral in any 
way relating to the rights of the Issuing Bank hereunder, including reasonable attorneys’ fees and 
legal expenses, to the payment in whole or in part, of the Bank Obligations owing to the Issuing 
Bank in such order as prescribed in the Reiinburseinent Agrement (with the Pledgor remaining 
liable for any deficiency remaining unpaid after such application), and only after so applying 
such net proceeds and after the payment by the Issuing Bank of any other ainourit required by 
any provision of Law, including, without limitation Section 9-S04( l)(c) (or any SLiccessor section 
thereto) of the Uniform Coiiitnercial Code of the State of New Yorlt, shall the Issuing Bank 
apply the surplus, if any, to the account of the Pledgor. The Pledgor agrees that the Issuing Bank 
need not give inore than ten (1 0) business days’ notice of the time and place of any public sale or 
of the tiine after which a private sale or other intended disposition is to take place and that such 
notice is reasonable notification of such matters. In addition to the rights and remedies granted 
to the Issuing Bank in this Pledge Agreement and in any other instruinent or agreement securing, 
evidencing or relating to any of the Bank Obligations, the Issuing Bank shall have all the rights 
and remedies of a secured party, and the Pledgor shall have all the rights of a debtor, under the 
Uniform Coininercial Code of the State of New York. The Pledgor fttrther agrees that the 
Pledgor shall be liable for the deficiency if the proceeds of any sale or other disposition of the 
Collateral relating to the Pledged Bonds are insufficient to pay all ainounts to which the Issuing 
Bank is entitled, and the reasonable fees of any attorneys reasonably employed by the Issuing 
Rank to collect such deficiency. The parties liereto acltriowledge that, following any such sale or 
other disposition of Collateral relating to the Pledged Bonds which is not accompanied by a 
reinstatement in full of the Letter of Credit (to the extent necessary to provide the required 
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principal and interest coverage of such Pledged Bonds), the then rating assigned by any Rating 
Agency on the Bonds inay be withdrawn and inay not apply to such Pledged Bonds. 

9. Representations and Warranties of the Pledgor. The Pledgor hereby 
represents and warrants that: 

(a) on the date of notation of the pledge to the Issuing Bank of any Pledged 
Bonds on the records of DTC and the deposit of the Pledged Bonds via book-entry into an 
account maintained by the Issuing Bank at DTC (the “Pledge Date”), neither the Pledgor, the 
Remarketing Agent, the Bond Trustee nor any other Person will have any right, title or interest 
in and to the Pledged Bonds (other than those rights described herein and in the Bond Indenture); 

(b) it has, and on the Pledge Date will have, fhll power, authority and legal 
right to pledge all of its rights, title and interest in and to the Pledged Bonds pursuant to this 
Pledge Agreement; and 

(c) assuming compliance by the Custodian with Section 2 hereof, the pledge 
and assignment of the Pledged Bonds pursuant to this Pledge Agreement will create a valid first 
lien on and a first perfected security interest in, all right, title or interest of the Pledgor in or to 
such Pledged Bonds, and the proceeds thereof, subject to no prior pledge, lien, mortgage, 
hypothecation, security interest, charge, option or encumbrance or to any agreement purporting 
to grant to any third party a security interest in  the property or assets of the Pledgor which would 
include the Pledged Bonds. 

10. No Disposition. Etc. Subject to the provisions of Section 5 hereof and 
subject to the Bond Indenture and Reinarlteting Agreement, without the prior written consent of 
the Issuing Bank, the Pledgor agrees that it will not sell, assign, transfer, exchange or otherwise 
dispose of, or grant any option with respect to, the Collateral relating to the Pledged Bonds, nor 
will it create, incur or permit to exist any pledge, lien, mortgage, hypothecation, or security 
interest therein, or any proceeds thereof, except for the lien and security interest provided for by 
this Pledge Agreement. The Pledgor hereby covenants and agrees that it will defend the Issuing 
Bank’s right, title and security interest in and to the Pledged Bonds relating to the Letter of 
Credit and the proceeds thereof against the claims and demands of all persons whomsoever. 

1 1 .  Sale of Collateral. (a) The Pledgor recognizes that the Issuing Bank may 
be unable to effect a public sale of any or all of its Pledged Bonds by reason of certain 
prohibitions contained in the Securities Act of 1933, as amended (the “Securities Act”), and 
applicable state securities laws, but may be compelled to resort to one or inore private sales 
thereof to a restricted group of purchasers who will be obliged to agree, among other things, to 
acquire such securities for their own account for investinent and not with a view to the 
distribution or resale thereof. The Pledgor acknowledges and agrees that any such private sale 
may result in prices and other t e r m  less favorable to the seller than if such sale were a public 
sale and, notwithstanding such circumstances, agrees that any such private sale shall be deemed 
to have been made in a coininercially reasonable manner provided that the private sale is made in 
a coininercially reasonable iiiaiiiier for private sales. The Issuing Bank shall be under no 
obligation to delay a sale of any of the Pledged Bonds for the period of time necessary to permit 
the Pledgor to register such securities for public sale under the Securities Act, or under 

5 

(NY) 028 1911 3 IiCAlnppendis I I  to exhibit n doc 



applicable state securities laws, even if the Pledgor would agree to do so. Notwithstanding 
anything contained in this Section 11, the Pledgor shall not be required to register such securities 
for public sale under the Securities Act or any applicable state securities laws. 

(b) Subject to the other terms of this Pledge Agreement, the Pledgor further 
agrees to do or cause to be done all such other acts and things as may be reasonably necessary to 
inalte such sale or sales of any portion or all of the Pledged Bonds valid and binding and in 
compliance with any and all applicable laws, regulations, orders, writs, injunctions, decrees or 
awards of any and all courts, arbitrators or governmental instrumentalities, domestic or foreign, 
having jurisdiction over any such sale or sales, all at the Pledgor’ expense. The Pledgor further 
agrees that a breach of any of the covenants contained in this Section 1 1 will cause irreparable 
injury to the Issuing Bank, that the Issuing Bank has no adequate remedy at law in respect of 
such breach and, as a coiisequence, agrees that each and every covenant contained in this Section 
shall be specifically enforceable against the Pledgor. The Pledgor fiii-ther acknowledges the 
impossibility of ascertaining the amount of damages which would be suffered by the Issuing 
Bank by reason of a breach of any of such covenants and, consequently, agrees that, if the 
Issuing Rank shall sue for damages for breach, it shall pay, as liquidated damages and not as a 
penalty, an amount equal to the par value plus accrued interest oil the Pledged Bonds relating to 
the Issuing Bank on the date the Issuing Bank shall demand compliance with this Section (less an 
amount equal to the par value plus accrued interest on any Pledged Bonds sold between the date 
the Issuing Bank shall have demanded compliance with this Section and the date of payment of 
such liquidated damages), and the Issuing Bank agrees to release its lien on all of its unsold 
Pledged Bonds to the Pledgor upon payment of such liquidated damages; i n  no event shall such 
liquidated damages exceed the amount of the then outstanding Bank Obligations owing to the 
Issuing Bank plus all amounts which remain available for draw under its Letter of Credit (it 
being agreed that any such liquidated damages in respect of the undrawn Letter of Credit shall be 
held in trust for the parties hereto for payment as such losses in  respect thereof are incurred by 
the Issuing Bank and shall be returned to the Pledgor to the extent a loss in respect thereof is not 
incurred by the Issuing Bank prior to the expiration of the Letter of Credit). 

(c) The Pledgor and the Issuing Bank acknowledge that, following any such 
sale or other disposition of Collateral relating to the Pledged Bonds which is not accompanied by 
a reinstatement in full of the Letter of Credit (to the extent necessary to provide the required 
principal arid interest coverage of such Pledged Bonds), the then rating assigned by any Rating 
Agency on the Bonds may be withdrawn and may not apply to such Pledged Bonds. 

12. Further Assurances. The Pledgor agrees that at any tiine and from time to 
time upon the written request of the Issuing Bank, the Pledgor will execute and deliver such 
ftirther documents and do such fi-irther acts and things as the Issuing Bank may reasonably 
request in order to effect the purposes of this Pledge Agreement. 

13. Severabilitv. Any provision of this Pledge Agreement which is prohibited 
or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of 
such prohibition or unenforceability without invalidating the remaining provisions hereof, and 
any such prohibition or unenforceability in any jurisdiction shall not invalidate or render 
unenforceable such provision in any other jurisdiction. 
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14. No Waiver: Cumulative Remedies. The Issuing Bank shall not by any act, 
delay, omission or otherwise be deemed to have waived any of its rights or remedies hereunder 
and no waiver shall be valid unless in writing, signed by the Issuing Bank, and then only to the 
extent therein set forth. A waiver by the Issuing Bank of any right or remedy hereunder on any 
one occasion shall not be construed as a bar to any right or remedy which the Issuing Bank 
would otherwise have on any future occasion. No failure to exercise nor any delay in exercising 
on the part of the Issuing Bank, of any right, power or privilege hereunder, shall operate as a 
waiver thereof; nor shall any single or partial exercise of any right, power or privilege hereunder 
preclude any other or further exercise thereof or the exercise of any other right, power or 
privilege. The rights and remedies herein provided are cumulative and inay be exercised singly 
or concurrently, and are not exclusive of any rights or remedies provided by law. Time is of the 
essence in the interpretation and performance of this Pledge Agreement. 

15. Amendments: Applicable Law. None of the terms or provisions of this 
Pledge Agreement inay be altered, modified or aniended except by an instrument in writing, duly 
executed by the Issuing Bank, the Custodian and the Pledgor. This Pledge Agreement and all 
obligations of the Pledgor hereunder shall be binding upon the successors and assigns of the 
Pledgor, and shall, together with the rights and remedies of the Issuing Rank hereunder, inure to 
the benefit of the Issuing Bank and its successors and assigns. This Pledge Agreement shall be 
governed by, and be construed, enforced and interpreted in accordance with, the internal laws of 
the State of New Yorlt. 

16. Term. This Pledge Agreement shall remain in fiill force and effect for so 
long as the Letter of Credit is in  effect or any amount is owed to the Issuing Bank under the 
Reimbursement Agreerrient or any amount is owed pursuant to the Reimbursement Agreement. 

17. The Custodian. (a) The Custodian shall not be subject to any liability 
hereunder with respect to Collateral held in its custody, except for its gross negligence or willftil 
misconduct. 

(b) To the extent permitted by law fiom legally available funds, the Pledgor 
agrees to indeinnify the Custodian and its officers, agents, directors and employees against any 
loss, claim, liability or expense, reasonably incurred without gross negligence or willful 
misconduct on the part of the Custodian or such person, arising out of or in connection with this 
Pledge Agreement, including any of its duties as Custodian hereunder, including the reasonable 
costs and expenses of defending itself fiom any claim or liability in connection herewith. 
Notwithstanding the foregoing, the Custodian shall have all of the rights (including 
indemnification rights), benefits, privileges and iininunities granted to the Bond Trustee under 
the Bond Indenture, all of which are incorporated herein iiitttatis nuitandis. The provisions of 
this paragraph shall survive the termination of this Pledge Agreement or the resignation or 
reinoval of the Custodian. At the reasonable request and expense of the Pledgor, the Custodian 
shall cooperate in malting any investigation and defense of any indemnified claim or demand and 
shall assert appropriately the rights, privileges and defenses which are available to the Custodian 
in connection therewith. 

(c) In the event of its resignation or reinoval as the Bond Trustee under the 
Bond Indenture, the Custodian shall resign or be removed under this Pledge Agreement, and the 
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successor trustee appointed under the Bond Indenture shall be appointed by the Issuing Bank as 
the successor Custodian under this Pledge Agreement. Upon the acceptance of any appointment 
as Custodian hereunder by a successor Custodian, such successor Custodian shall thereupon 
succeed to and become invested with all the rights, powers, privileges arid duties of the retiring 
Custodian, and the resignation or reinoval of the retiring Custodian shall be effective as of such 
date. After the effective date of any retiring Custodian’s resignation or reinoval as Custodian 
hereunder, the provisions of this Section 17 shall remain applicable to it as to any actions talcen 
or omitted to be talcen by it while it was Custodian under this Pledge Agreement. 

(d) The Custodian has executed this Pledge Agreement solely as Custodian 
for the Issuing Bank in accordance with the terms hereof and hereby agrees not to exercise any 
right or remedy, including a right of set-ofc it may have at any time with respect to any of the 
Collateral, except in accordance with the provisions of this Pledge Agreement or the written 
instructions of the Issuing Rank. 

(e) The Custodian has executed this Pledge Agreement solely in connection 
with its role as Bond Trustee under the Bond Indenture, and in the event of any conflict between 
the terms of the Bond Indenture and this Pledge Agreement as to the duties of the Custodian, the 
terms of the Bond Indenture shall control. 

18. Notices. Notices given to the Pledgor or the Issuing Bank pursuant to this 
Pledge Agreement shall be delivered to such address and through such means as shall be 
provided in the Reiinburseinent Agreement or to such other address as any party may specify in a 
notice to the other parties. Notwithstanding anything herein to the contrary, notices to release 
Pledged Bonds may be made by telecopy and each such notice shall be promptly confirmed in 
writing. Notices given to the Custodian pursuant to this Pledge Agreement shall be addressed as 
follows: 

[TRUSTEE] 
[Address] 
Attn: 

[SIGNATURE PAGES IMMEDIATELY FOLLOW] 
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IN WITNESS WHEREOF, the parties hereto have executed this Cwtody, Pledge 
and Security Agreement as of the date first above written. 

KENTUCKY [JTILITIES COMPANY, as the 
Pledgor 

By: 
Name: 
Title: 

[Signature Page to Custody Agreement] 
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[ISSUING RANK], as Issuing Bank 

By: 
Name: 
Title: 

[Signature Page to Custody Agreement] 
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[CUSTODIAN], as Custodian 

By: 
Name: 
Title: 

[Signature Page to Custody Agreeinent] 
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EXHIBIT B 

Form of Assignment and Assumption Agreement 

This Assignment and Assumption (the “Assignment and AsstiinUtion”) is dated as of the 
Effective Date set forth below and is entered into by and between- [the] [each]’ Assignor 
identified on the Schedules hereto as “Assignor” [or “Assignors” (collectively, the “Assignors” 
and each] an “Assi~nor”) and [the] [eachI2 Assignee identified on the Schedules hereto as 
“Assignee” or “Assignees” (collectively, the “Assignees” and each an “Assignee”). [It is 
understood and agreed that the rights and obligations of [the Assignors] [the  assignee^]^ 
hereunder are several and not joint.]‘ Capitalized terms used but not defined herein shall have 
the meanings given to them in the Credit Agreement identified below (the “Credit Agreement”), 
receipt of a copy of which is hereby acknowledged by [the] [each] Assignee. The Standard 
Terms and Conditions set forth in Annex 1 attached hereto are hereby agreed to and incorporated 
herein by reference and made a part of this Assignment and Assumption as if set forth herein in 
filll.  

For an agreed consideration, [the] [each] Assignor hereby irrevocably sells and assigns to 
[the Assignee] [the respective Assignees], and [the] [each] Assignee hereby irrevocably 
purchases and assuines from [the Assignor] [the respective Assignors], subject to and in 
accordance with the Standard Terms and Conditions and the Credit Agreement, as of the 
Effective Date inserted by the Administrative Agent as contemplated below (a) all of [the 
Assignor’s] [the respective Assignors’] rights and obligations in [its capacity as a Lender] [their 
respective capacities as Lenders] under the Credit Agreement and any other documents or 
instruments delivered pursuant thereto to the extent related to the amount and percentage interest 
identified below of all of such outstanding rights and obligations of [the Assignor] [the 
respective Assignors] under the letter of credit facility identified below (including any 
letters of credit included in such facilities) and (b) to the extent permitted to be assigned under 
applicable law, all claiins, suits, causes of action and any other right of [the Assignor (in its 
capacity as a L,ender)] [the respective Assignors (in their respective capacities as Lenders)] 
against any Person, whether known or unltnown, arising under or in connection with the Credit 
Agreement, any other documents or instruments delivered pursuant thereto or the loan 
transactions governed thereby or in any way based on or related to any of the foregoing, 
including, but not limited to, contract claims, tort claims, malpractice claims, statutory claiins 
and all other claiins at law or in equity related to the rights and obligations sold and assigned 
pursuant to clause (a) above (the rights and obligations sold and assigned by [the] [any] 
Assignor to [the] [any] Assignee pursuant to clauses (a) and (b) above being referred to herein 
collectively as, the “Assigned Interest”). Each such sale and assignment is without recourse to 

’ For bracketed language here and elsewhere in this form relating to the Assignor(s), if the assignment is from a 
single Assignor, choose the first bracketed language. If the assigninent is from inultiple Assignors, choose the 
second bracketed language. 
For bracketed language here and elsewhere in this forni relating to the Assignee(s), if the assignment is to a 
single Assignee, choose the first bracketed language. If the assignment is to iniiltiple Assignees, choose the 
second bracketed language. 

Select as appropriate. 
Include bracketed language if there are either multiple Assignors or multiple Assignees. 
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[the] [any] Assignor and, except as expressly provided in this Assignment and Assumption, 
without representation or warranty by [the] [any] Assignor. 

1. Assignor: See Schedule attached hereto 

2. Assignee: See Schedule nttached hereto 

3. Borrower: I<entucliy Utilities Company 

4. 
administrative agent under the Credit Agreement 

Administrative Agent: Banco Bilbao Vizcaya Argentaria, SA.,  New Yorli Branch, as the 

5. Credit Agreement: The $198,309,583.05 Letter of Credit Agreement dated as of April 
29, 201 1 by and among Kentucky Utilities Company, as Borrower, the Lenders party thereto 
and Banco Rilbao Vizcaya Argentaria, S.A., New York Branch, as Administrative Agent (as 
amended, restated, supplemented or otherwise modified) 

6. Assigned Interest: See Schedaile attached hereto 

[7. Trade Date: f 

REMAINDER OF PAGE INTENTIONALL,Y LEFT BLANK] 

* To be completed if the Assignor(s) and the Assignee(s) intend that the minimum assignnient amount is to be 
determined as of the Trade Date. 
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Effective Date: Y 20- 

[TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHAL,L, BE THE 
EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.] 

The terms set forth in this Assignment and Assumption are hereby agreed to: 

ASSIGNOR 

[NAME OF ASSIGNOR] 

By: 
Title: 

ASSIGNEE 

See Schedule attached hereto 
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[Consented to and]' Accepted: 

BANCO BIL,BAO VIZCAYA ARGENTARIA, S.A., NEW YON< BRANCH, 
as Administrative Agent 

BY 
Title: 

[Consented to:I7 

KENTUCKY UTILITIES COMPANY 

BY 
Title: 

[Consented to]: 

SIJMITOMO MITSUI BANKING CORPORATION, NEW YORK BRANCH 
as Issuing Lender 

BY 
Title: 

[Consented to]:' 

[ISSUING LENDER] 
as Issuing Lender 

BY 
Title: 

' To be added only if the consent of the Administrative Agent is required by the terms of the Credit Agreement. 

* To be added only if there are additional Issuing Lenders. 
To be added only if the consent of the Borrower is required by the terms of the Credit Agreement. 
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SCHEDULE 

Aggregate Amount of 
Commitment for all L,enders' Assigned" 

Amount of Coinniitment 

To Assignment and Assumption 

Percentage Assigned of 
Coin in i t me n t1 

By its execution of this Schedule, the Assignee(s) agree(s) to the t e r m  set forth in the attached 
Assignment and Assumption. 

Assigned Interests: 

I I 

ti I$ I % 

P A M E  OF ASSIGNEE]12 [and is an Affiliate of [identifi Lender]li3 

Amount to be ad,justed by tlie counterparties to take into account any payments or prepayments made between the 
Trade Date and the Effective Date. 

lo  Amount to be adjusted by the counterparties to take into account any payments or prepayments made between tlie 
Trade Date and the Effective Date. 

" Set forth, to at least 9 decimals, as a percentage of the Coininitment of all Lenders thereunder. 
l 2  Add additional signature blocks, as needed. 
l 3  Select as applicable. 



ANNEX 1 to Assignment and Assumption 

LETTER OF CREDIT AGREEMENT DATED AS OF April 29,201 1 
BY AND AMONG 

KENTIJCKY UTILITIES COMPANY, AS BORROWER, 
THE LENDERS PARTY THERETO 

BANCO BILBAO VIZCAYA ARGENTARIA, S.A., NEW YORK BRANCH, 
AS ADMINISTRATIVE AGENT 

STANDARD TERMS AND CONDITIONS FOR ASSIGNMENT AND ASSUMPTION 

1. Representations and Warranties. 

1.1 Assignor. [The] [Each] Assignor (a) represents and warrants that (i) it is 
the legal and beneficial owner of [the] [the relevant] Assigned Interest, (ii) [the] [such] Assigned 
Interest is free and clear of any lien, encumbrance or other adverse claim and (iii) it has ftrll 
power and authority, and has taken all action necessary, to execute and deliver this Assignment 
and Assumption and to consummate the transactions contemplated hereby; and (b) assumes no 
responsibility with respect to (i) any statements, warranties or representations made in or i n  
connection with the Credit Agreement or any other Loan Document, (ii) the execution, legality, 
validity, enforceability, genuineness, sufficiency or value of the Loan Documents or any 
collateral thereunder, (iii) the financial condition of the Borrower, any of its Subsidiaries or 
Affiliates or any other Person obligated in respect of any L,oan Document or (iv) the performance 
or observance by the Borrower, any of its Subsidiaries or Affiliates or any other Person of any of 
their respective obligations under any Loan Document. 

1.2. Assignee. [The] [Each] Assignee (a) represents and warrants that (i) it has 
full  power and authority, and has taken all action necessary, to execute and deliver this 
Assignment and Assumption and to consummate the transactions contemplated hereby and to 
become a Lender under the Credit Agreement, (ii) it meets all requirements of an Eligible 
Assignee under the Credit Agreement (subject to receipt of such consents as may be required 
under the Credit Agreement), (iii) from and after the Effective Date, it shall be bound by the 
provisions of the Credit Agreement as a Lender thereunder and, to the extent of the Assigned 
Interest, shall have the obligations of a L,ender thereunder, (iv) it has received a copy of the 
Credit Agreement, together with copies of the most recent financial statements delivered 
pursuant to Section 6.01 thereof, as applicable, and such other documents and information as it 
has deemed appropriate to make its own credit analysis and decision to enter into this 
Assignment and Assumption and to purchase [the] [the relevant] Assigned Interest on the basis of 
which it has made such analysis and decision independently and without reliance on the 
Administrative Agent or any other Lender, and (b) agrees that (i) it will, independently and 
without reliance on the Administrative Agent, [the] [any] Assignor or any other Lender, and 
based on such documents and information as it shall deem appropriate at the time, continue to 
make its own credit decisions in taking or not taking action under the Laan Documents, and (ii) it 
will perform in accordance with their terms all of the obligations that by the terms of the Loan 
Documents are required to be performed by it as a Lender. 
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2. Pavinents. From and after the Effective Date, the Administrative Agent shall 
make all payments in respect of the Assigned Interest (including payments of principal, interest, 
fees and other amounts) to the Assignor for amounts that have accrued to but excluding the 
Effective Date and to the Assignee for amounts that have accrued from and after the Effective 
Date. 

I 

3. General Provisions. This Assignment and Assumption shall be binding upon, 
and inure to the benefit of, the parties hereto and their respective successors and assigns. This 
Assignment and Assumption may be executed in any number of counterparts, which together 
shall constitute one instrument. Delivery of an executed counterpart of a signature page of this 
Assignment and Assumption by telecopy shall be effective as delivery of a manually executed 
counterpart of this Assignment and Assumption. This Assignment and Assumption shall be 
governed by and construed in accordance with the internal laws of the State of New York. 
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Forms of Opinions of Counsel for the Borrower 

To the Administrative Agent 
and each of the Lenders party to 
the Credit Agreement referred to below 

Re: $I  98,309S83.OS Letter of Credit Agreement 

Ladies and Gentlemen: 

We have acted as special counsel to Kentucky [Jtilities Company, a Kentucky corporation and a 
Virginia Corporation (the “Borrower”), in connection with the $198,309,583.05 Letter of Credit 
Agreement, dated as of April 29, 201 1, among the Borrower, Banco Bilbao Vizcaya Argentaria, 
S.A., New York Branch, as Administrative Agent and the Lenders party thereto from time to 
time (the “Agreement”). Capitalized terms used but not defined herein have the meaiiings 
assigned to such terms in the Agreement. 

We have reviewed the Agreement and the other documents executed and delivered by the 
Borrower in connection with the Agreement. As to various questions of fact relevant to the 
opinions set forth below, we have relied, with your consent, upon certificates of public officials 
and officers or other employees of the Borrower and its affiliates, representations and agreements 
of the Borrower in the Agreement and the other transaction documents, and other oral and 
written assurances by officers or other employees of the Borrower and its affiliates. We have 
assumed that the Agreement and instruments referred to in this opinion have been duly 
authorized, executed and delivered by all parties. In addition, we have examined such other 
documents and satisfied ourselves as to such other matters as we have deemed appropriate in 
order to render this opinion. 

Based on the foregoing, and subject to the qualifications hereafter mentioned, we are of the 
opinion that: 

Borrower, enforceable against the Borrower in accordance with its terms, except to the extent 
limited by (a) bankruptcy, insolvency, reorganization or other similar laws relating to or 
affecting the enforceability of creditors’ rights generally, or general equitable principles that may 
limit the right to obtain equitable remedies regardless of whether enforcement is considered in a 
proceeding of law or equity or (b) any applicable public policy on enforceability of provisions 
relating to indemnification, contribution, waivers arid exculpatory provisions. 

1. The Agreement constitutes the legal, valid and binding obligation of the 

2. The Borrower is not an “investment company” within the meaning of the 
Irivestinent Company Act of 1940, as amended. 
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3.  The borrowings under the Agreement and the use of proceeds thereof as 
contemplated by the Agreement do not violate Regulation U or X of the Board of Governors of 
the Federal Reserve System. 

In rendering the opiilion set forth in paragraph I above, we have assumed that the letters of credit 
to be issued under the Agreement will be solely to support the Borrower’s obligations with 
respect to the Existing Pollution Control Bonds. We note that any issuance of letters of credit to 
support the Borrower’s obligations with respect to tax-exempt pollution control bonds issued on 
behalf of the Borrower and/or its Subsidiaries other than the Existing Pollution Control Bonds 
may require additional authorization by the KPSC, the VSCC, the TRA and/or the Federal 
Energy Regulatory Commission. 

This opinion is limited to the facts and the law as they exist on the date hereof. This opinion is 
limited to the laws of the State of New York arid the federal laws of the United States of 
America. Insofar as the opinions set forth herein are dependent upon or affected by the laws of 
the Coininonwealth of Kentucky, the Commonwealth of Virginia or the State of Tennessee, we 
have relied upon the opinions of even date addressed to you by [John R. McCall, Esq., General 
Counsel of the Borrower and 1, and assumed without investigation the 
correctness of the conclusions therein. 

This opinion is not being delivered for the benefit of, nor may it be relied upon by, any person to 
which it is not specifically addressed or to which reliance has not been expressly authorized in 
writing. 

Very truly yours, 
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To the Administrative Agent 
and each of the Lenders party to 
the Credit Agreement referred to below 

Re: $198,309.583.05 Letter of Credit Agreement 

Ladies and Gentlemen: 

I am [General] Counsel of Kentucky IJtilities Company (the “Borrower”), and have acted 
as counsel to the Borrower in connection with the $198,309,583.05 L,etter of Credit Agreement 
dated as of April 29, 201 1, among the Borrower, Banco Bilbao Vizcaya Argentaria, S A . ,  New 
York Branch, as Administrative Agent and the Lenders party thereto from time to time (the 
“Agreement”). Capitalized terms used but not defined herein have the meanings assigned to 
such t e r m  in the Agreement. 

I am familiar with the Agreement and other documents executed and delivered by the 
Borrower in connection with the Agreement. I also have examined such other documents and 
satisfied myself as to such other matters as I have deemed necessary in order to render this 
opinion. 

documents and instruments (other than the signatures of officers of the Borrower), the 
authenticity of all documents submitted as originals, the conformity to originals of all documents 
submitted as photostatic or certified copies, and the accuracy and completeness of all corporate 
records made available to me by the Borrower; (b) the due execution and delivery of the 
Agreement by the Lenders party thereto; and (c) that the Agreement constitutes the legal, valid 
and binding obligation of the Lenders party thereto. 

In rendering this opinion, I have assumed: (a) the genuineness of the signatures on all 

Based on the foregoing, I am of the opinion that: 

1. The Borrower is duly incorporated, validly existing and in good standing under 
the laws of the Coininonwealth of Kentucky and the Coininonwealth of Virginia, and has the 
corporate power to make and perform the Agreement. 

2. The execution, delivery and performance by the Borrower of the Agreement have 
been duly authorized by the Borrower and do not violate any provision of law or regulation, or 
any decree, order, writ or judgment applicable to the Borrower, or any provision of the 
Borrower’s certificate of incorporation, by-laws or board or shareholder resolutions, or result in 
the breach of or constitute a default iirider any indenture or other agreement or instrument known 
to me to which the Borrower is a party. 

3. The Agreement has been duly executed and delivered by the Borrower. 



4. Except as disclosed in or contemplated by the Agreement or the Borrower’s 
financial statements referred to in Section 5.04(a) of the Agreement, or otherwise furnished in 
writing to the Administrative Agent and the Lenders, no litigation, arbitration or administrative 
proceeding or inquiry is pending, or to my Icnowledge, threatened, which would reasonably be 
expected to materially adversely affect the ability of the Borrower to perforin any of its 
obligations under the Agreement. To my knowledge, there is no litigation, arbitration or 
administrative proceeding pending or threatened that questions the validity of the Agreement. 

5.  There have not been any “reportable events,” as that term is defined in Section 
4043 of the Employee Retirement Income Security Act of 1974, as amended, which would result 
in a material liability of the Borrower. 

6. Each of the 
Coininission (the “I<PSC”), the 
Coininission (the “VSCC”) and the 
Authority (the “TRA”), relating to the Agreement, is in f d l  force and effect, and no fiirther 
authorization, consent or approval from any Governmental Authority is required for the 
execution, delivery arid performance of the Agreement by the Borrower or for the borrowings by 
the Borrower tliereunder, except such authorizations, consents and approvals as have been 
obtained prior to the date hereof, which authorizations, consents and approvals are in full force 
and effect. 

, 20- Order of the Kentucky Public Service 
, 20- Order of the Virginia State Corporation 

, 20- Order of the Tennessee Regulatory 

In rendering the opinions set forth in paragraphs 2, 3 and 6 above, I note that any 
issuance of Letters of Credit to support issuances of tax-exempt pollution control bonds issued 
on behalf of the Borrower and/or its Subsidiaries other than the Existing Pollution Control Bonds 
inay require additional approvals of the KPSC, TRA, VSCC and/or FERC at that time. 

I am licensed to practice law only in the Coininonwealth of Kentucky and, accordingly, 
for purposes of my opinions in paragraphs 1 through 2 and 6 above (with respect to Virginia and 
Tennessee law), I have relied without independent investigation upon the opinion of 
[ and the opinion of 
opinions are in  form and substance satisfactory to me and I believe that you and I are justified in 
relying thereon. 

In rendering its opinion to the addressee hereof, Dewey & LeBoeuf LLP inay rely as to 
matters of ICentucky law, [Virginia law and Tennessee law] addressed herein upon this letter as if 
it were addressed directly to them. Except as aforesaid, without iny prior written consent, this 
opinion may not be fhrnished or quoted to, or relied upon by, any other person or entity for any 
purpose. 

(copies of which are attached)], which 

Very truly yours, 
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[Form of Virginia Opinions] 

1.  The Company is duly incorporated, validly existing and in good standing as a 
corporation under the laws of the Coininonwealth of Virginia and has corporate power to execute 
and deliver, and to carry out and perform its obligations under, the Agreement. 

2. The execution, delivery and performance by the Company of the Agreement have 
been duly authorized by the Company. 

3. The Company’s entrance into its obligations in connection with the Agreement 
has been authorized by an order duly entered by the Virginia State Corporation Coniinissiori 
(“VSCC”), which order is in full force and effect, and no further authorization, consent or 
approval of any Governmental Authority of the Commonwealth of Virginia is required for the 
execution, delivery and performance of the Agreement by the Borrower or for the borrowings by 
the Borrower thereunder, except for such authorizations, consents and approvals as have been 
obtained prior to the date hereof and which are in full force and effect. In rendering our opinion, 
we have assumed that the Agreement and any letters of credit issued pursuant thereto for the 
account of the Borrower will be used solely to support the Borrower’s obligations with respect to 
the County of Carroll, Kentucky, Environmental Facilities Revenue Bonds, 2008 Series A 
(Kentucky Utilities Company Project), the County of Carroll, Kentucky, Environmental 
Facilities Revenue Refunding Bonds, 2006 Series B (Kentucky Utilities Company Project), the 
County of Carroll, Kentucky, Environmental Facilities Revenue Bonds, 2004 Series A 
(Kentucky LJtilities Company Project) and the County of Mercer, Kentucky, Solid Waste 
Disposal Facility Revenue Bonds, 2000 Series A (Kentucky IJtilities Company Project). Our 
opinion with respect to Borrower’s authorization is expressly limited to such use. 

(NU) 028 I9/ I3 1 K A K A  doc 



[Form of Tennessee Opinion] 

1. The Company is qualified to do business as a foreign corporation in the State of 
Tennessee. 

2. The Company’s entrance into its obligations in connection with the Agreement 
has been authorized by [an] order[s] duly entered by the Tennessee Regulatory Authority 
(“TRAY’), which Order(s) idare in full force and effect, and no further authorization, consent or 
approval of any Governmental Authority of the State of Tennessee is required for the execution, 
delivery and performance of the Agreement by the Borrower or for the borrowings by the 
Borrower thereunder, except for such authorizations, consents and approvals as have been 
obtained prior to the date hereof and which are in full force and effect. In rendering our opinion, 
we have assumed that the Agreement and any letters of credit issued pursuant thereto for the 
account of the Borrower will be used solely to support the Borrower’s obligations with respect to 
the County of Carroll, Kentucky, Environmental Facilities Revenue Bonds, 2008 Series A 
(Kentucky LJtilities Company Project), the County of Carroll, Kentucky, Environmental 
Facilities Revenue Reftinding Bonds, 2006 Series B (Kentucky Utilities Company Project), the 
County of Carroll, Kentucky, Environmental Facilities Revenue Bonds, 2004 Series A 
(Kentucky Utilities Company Project), and the County of Mercer, Kentucky, Solid Waste 
Disposal Facility Revenue Bonds, 2000 Series A (Kentucky IJtilities Company Project). Our 
opinion with respect to Borrower’s authorization is expressly limited to such use. 
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Form of Letter of Credit Request 
EXHIBIT D 

9- 

[Insert details of Issuing Lender] 

Ladies and Gentlemen: 

This notice shall constitute a “Letter of Credit Request” pursuant to Section 3.03 
of the $198,309,583.05 Letter of Credit Agreement dated as of April 29, 2011 (the “Credit 
Agreement”) among Kentucky Utilities Company, the lending institutions party thereto from time 
to time and Banco Bilbao Vizcaya Argentaria, S.A., New York Branch, as Administrative 
Agent. Terms defined in the Credit Agreement and not otherwise defined herein have, as used 
herein, the respective meanings provided for therein. 

The undersigned hereby requests that l 4  issue a [Standby] Letter of 

[This request is to extend a Letter of Credit previously issued under the Credit Agreement; 
Credit on Y l 5  in the aggregate amount of $ 

Letter of Credit No. -1 
16 The beneficiary of the requested Standby Letter of Credit will be Y 

l 7  and will and such Standby L,etter of Credit will be in support of 
have a stated termination date of 18 

Copies of all documentation with respect to the supported transaction are attached hereto. 

Insert name of Issuing Lender. 

Insert name and address of beneficiaty. 
Insert a description of the obligations, the name of each agreement and/or a description of the commercial 

transaction to which this Letter of Credit Request relates. 
Insert the last date upon which drafts may be presented (which may not be later than the fifth Business Day prior to 
the Termination Date). 

14 

l 5  Must be a Business Day. 
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KENTUCKY UTILITIES COMPANY 

By: 
Name: 
Title: 

APPROVED: 

[ISSUING LENDER] 

By: 
Name: 
Title: 
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AMENDED LITE H -1TY M 03 EY POOL A&: RE E ?vi 3: Y’i. 
- 

Thjs SECQP?i5? ABSEKDblEN?’ dated as of rhe ;4’ day of !kcember, 
20 10 (this “Amendmcnt”) Gmcnds the Amended IJtilit!. M o n q  i’ool Agrc‘cincnt (the 
“Agrcement“) as ofnecentber 17, 2007, by and betwccn EON 1J.S. L1,C (“ 1: !)X IJS”), 
E.ON 1J.S. Services Inc. (” E O N  1:s Services”), Louisville G;!s and Electric Company 
and Kcniucky lltilitics Company (each a ”Party” and collectively~ the ”Pai<ies“ 1. 

WBIEW,AS, the Parties desire ro amend certain provisions of thc Amended 
Utility Money Pool Agreement to reflect their recent name changes; 

NOW, THIEREFORE. in consideration of the pren~iscs and the mutual 
agreements, covenants and provisions contained herein, the Parties hereto ngree as 
follows: 

1. As used in the Agreement, the name “E.ON U.S. LLC” shall bc replaced 
with the name “LG&E and JSU Energy EI,C” and the name “E.ON V.S. 
Sen-ices Inc.“ shall be replaced with “LG&E i?nd K l l  Services Company’’ 

IN W3Tla;’lESS !VHEIwIEgPlF, this Ancndment has been duly executed and 
delivered by the duly authorized officer of each Party hereto as of ?he date first above 
written. 

LG&E AND MU ESERG’E’ LLC ( W a  E.ON US. LLC) 
LG&E AND KU SERVICES COYIPANY (frKja E ON 1I.S. SERVICES INC.) 

Title: Chief Financial Officer 

!’ Title: Treasurcr !/ 



,,' '? 



AMENDED uTrury MONEY POOL AGREEMENT 

This Amended Utility Money Pool Agrceinent (the “Agreenient”), dated as of December 
17,2007, is made and entered into by and among E O N  IJS. LLC (” E O N  IIS”), a Kentucky 
limited liability company and a holding company undcr the Fcdcral Powcr Act (“FPA”) and the 
Public Utility Holding Company Act of 2005 (“PUHCA 2005”), each as amended, E.ON U S .  
Serviccs Inc. (” E O N  IJS Services”), a Kentucky corporation and ;t non-utility subsidiary of 
E O N  US and a service company undei PUHCA 2005, (in its role as administrator of the money 
pool), Louisville Gas and Electric Company (“LG&F’) and Kentucky Utilities Company 
(“KU”) (each a “Party” and collectively, the “Parties”). 

WlTiNESSETH: 

WHEREAS, pursuant to an Utility Money Pool Agreement dated September 1,2002, (the 
“Prior Agreement”) the Parties previously established a Money Pool (the “IJtility Money Pool”) 
to coordinate and provide for certain of their s h o ~  t-term cash and working capital requirements; 
and 

WHEREAS, in  accordance with recent changes i n  law and regulations under the FPA and 
PUHCA 2005, the parties desire to terminate the Prior Agreement and cntcr into this Agreement 
to govern the IJtility Money Pool; and 

WHEREAS, the utility subsidiaries that will parricipate in the Utility Money Pool (each a 
“IJtility Subsidiary” and collectively, the “Utility Subsidiaries”) will from time to tiiiie have need 
to borrow funds on a short tern) basis, and certain of the Parties will from time to time have 
funds available to loan on a short-term basis; 

NOW, THEREFCIRT3, in consideration of the premises and the mutual agreements, 
covenants and provisions contained herein, the Parties hereto agree as follows: 

ARTICLE I 
CONTRIBUTIONS AND BORROWINGS 

Sccrion 1.01 Contributions to Utility Moticy Pool. 

Each Party will determine each day, on the basis of cash flow projections arid other 
relevant factors, i n  such Party’s sole discretion, the amount of funds i t  has available for 
contribution to thc ‘CJtiljty Money Pool, and will  contribute siicli funds to [lie Utility Money Pool. 
The deteimination of whcther a Party at any time has surplus funds to lcnd to the IJtility Money 
Pool or shall lend funds to the Utility Money Pool will be made by such Party’s chief financial 
officer or ticasurei, or by ;1 designee thereor, on the basis of cash flow projections and other 
relevant factors, in such Party‘s sole discretion. Each Party may withtlraw any of its funds at 
any time upon notice to EON US Services as adniinistralive agent of the Utility Moncy Pool. 



Section 1.02 Rights to Borrow. 

Subject lo the provisions of Section 1.04(c) of this Agreement, short-tenn borrowing 
needs of the Utility Subsidiaries will be met by funds in the 1Jtility Money Pool to the extent 
such funds are available. Each Utility Subsidiary shall have the right to make  short^ teim 
bonowings from the lltility Money Pool from time to time, subject to the availability of funds 
and the limitations and conditions set forth herein, in the FPA and PUHCA 2005 and in thc 
applicable orders of the Federal Energy Rcgulatory Commission ("FERC") thereunder. Each 
Utility Subsidiary may request loans from the Utility Money Pool from time to time during the 
period from the date hereof until this Agreement is terminated by written agreement of the 
Parties; provided, howcver, that the aggregate amount of all loans requested by any Utility 
Subsidiary Iiercunder shall not exceed the applicable borrowing limits set forth in applicable 
orders of the FERC and other regulatory authorities, resolutions of such TJtility Subsidiary's 
Board of Dircctors, such Utility Subsidiary's governing corporate documents, and agreernents 
binding upon such Utility Subsidiary. No loans thiough the Utility Money Pool will be madc to, 
and no borrowings through the 1Jtility Money Pool will be madc by, E.ON IJS or E.ON US 
Services. 

Section 1.03 Source of Funds. 

Funds \vi11 be available through the TJtility Money Pool from the following sources for 
use by the Parties from lime to time: (1) surplus funds in the treasuries of the Utility Subsidiaries, 
(2) surplus funds in the treasuries of E.ON US, (3) intercompany short-tern1 loans, and (4) 
proceeds from bank borrowings andlor the sale of commercial paper by each of the Parties (other 
than E O N  IJS Services) ("External Funds"), in  each case to the extent permitted by applicable 
laws and regulatory orders. Funds wi l l  be made available from such sources in such other order 
as E.ON US Services, as administrator of the Ulility Money Pool, may deterniine will result in  a 
lower cost of bon-owing to companies borrowing from the Utility Money Pool, consistent with 
the individual boirowing needs and financial standing of the Parties providing funds to the 
Utility Money Pool. 

Section 1.04 Authorization. 

(a) Each loan shall be authorized by the lending Party's chief financial officcr or 
treasurer, or by a designee thereof. 

(b) E.ON US Services, as administrator of the Utility Money Pool, will  provide each 
Party with periodic activity and cash accounting reports that include, among other things, rcpoi-ts 
of cash activity, the daily balance of loans outstanding and the calculation of interest charged. 

(c) All borrowings from (lie Utility Money Pool sliall be authorized by the borrowing 
Party's chief financial officer or treasurer, or by a designee thereof. No Party shall be required 
to effect a boi-rowing through the Utility Moncy Pool i f  such Party determines that i t  can (and is 
authorized to) effect such borrowing at lowcr cost djrcctly from banks or through the sale of its 
own commei cia1 paper. 
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Section 1.05 Interest. 

The daily outstanding balance of all loans to any [Jtility Subsidiary during a calendar 
nionth shall accive interest at the iates for- high-gade unsecurcd 30-day commercial paper of 
major corporations sold through dealers as quoted in  The Wall Stieet Journal (the “Average 
Composite”) on the last business day of the Friar calendar month. E.ON US Services will not 
charge interest or fees for managing the Utility Money Pool. 

Section 1.06 Certain Costs. 

The cost of compensating balances and fees paid to banks to maintain credit lines by 
Parties lending External Funds to the Ulility Money Pool shall be paid by the Party maintaining 
such line. 

Section 1.07 Repaymenl. 

Each Utility Subsidiary ixceiving a loan from the Utility Money Pool hereunder shall 
repay the principal ainount of such loan, together with all interest accrued thereon, on demand 
and in any event within 365 days of the date on which such loan was made. All loans made 
through the lltility Money Pool may be prepaid by the borrower without premium or penalty. 

Section 1.08 Form of Loans to lltility Subsidiaiies. 

L,oans to the Utility Subsidiaries from the Utility Money Pool shall be made as open- 
account advances, pursuant to the terms of this Agreement. A separate promissory note will not 
be required far each individual transaction. Instead, a promissory note evidencing the terms of 
the transactions shall be signed by the Parties to the transaction. Any such note shall: (a) be i n  
substantially the form attached hereto as Exhibit A; (b) be dated as of the date of the initial 
borrowing; (c) be payable on demand; and (d) be repayable in  whole at any time or in part from 
time to time, without premium or penalty. 

ARTICLE I1 
OPERATION OF UTILITY MONEY POOL 

Section 2.01 Operation 

Operalion of the Utility Money Pool, including iecord keeping arid coordination at.‘ loans, 
wi l l  be handled by E.ON US Scivices under the authority of the appropriate ofticeIs of the 
Parties. E.ON TJS Scririccs shall be rcsponsiblc for the determination of all applicable intercst 
rates and charges to be applied to advances outstanding at  any time liereunder, shall maintain 
records of a11 balances, udvarices, interest charges and accnials, inatirrity dates, interest and 
principal payments, sccurity, restrictions, andor methods or Parties’ duties regarding the above 
(all, as and if  applicable) for purposes hereof, mid shall piepare periodic reports thereof for the 
Partics. E O N  TJS Sci vices will not charge for managing (he Utilily Money Pool Such 
tlocunientation shall bc maintained i n  accordance with the applicable documentation 
requircments of the FERC’!: I Inifoni System of Acrorrnts Scparaie records shall be kept by 



E.ON US Services for the IJtility Money Pool established by this Agreement and any other 
money pool administered by E.ON US Services. 

Section 2.02 Investment of Sriiplus Funds in &he Utility Money Pool. 

Funds not required for the Utility Money Pool loans (with the exception of funds required 
Lo satisfy the IJtility Money Pool's liquidity requirements) will ordinarily be invested in one or 
more short-leim investments, including (i) interest-bcaiing accounts with banks; (ii) obligations 
issued or guaranteed by the U.S. government and/or its agencies and instrumentalities, including 
obligations under iepurcliase agreements; (iii) obligations issued or guaranteed by any state or 
political subdivision thereof, provided that such obligations are rated not less than A by a 
nationally rccognizcd rating agency; (iv) commercial paper rated not less than A-I by S&P or P- 
I by Moody's, or their equivalent by a nationally recognized Fating agency; (v) maney market 
funds; (v i )  bank ccrtificates of deposit; (vii) Eurodollar funds and (viii) such other investments as 
are permitted by Section 203 of Lhe FPA and Rule 33 thereunder. 

Section 2.03 Allocation of Interest Income and Investment Earnings. 

The interest income and other investment income earned by the IJtility Money Pool on 
loans and investment of surplus funds will be allocated among the Parties in accordance with the 
proportion each Party's contribution of funds in  the Utility Money Pool bears to the total amount 
of funds in the [Jtility Money Pool. Interest and other investment earnings will be computed on a 
daily basis and settled once per month. 

Seclion 2.04 Event of Default. 

If any lJtility Subsidiary shall generally not pay its debts as such debts become due, or 
shall admit in writing its inability to [my its debts generally, or sliall make a general assignment 
for the benefit of creditors, or any prncceding shall be instituted by or against any Party seeking 
to adjudicate i t  banki-upt or insolvent, then E O N  US Services, on behalf of the Utility Money 
Pool, may, by notice to the Utility Siibsidisliy, terminate the Utility Money Pool's commitment to 
the Utility Subsidi;iry and/or declare the principal amount then outstanding of, and t h e  accrued 
interest on, the loans and all other amounts payable to [he Utility Money Pool by the Utility 
Subsidiary hereunder to be forthwith due and payable, whereupon such amounts shall be 
immediately due and payable without presentment, dernand, protest or other formalities of any 
kind, a11 of which are hereby expressly waived by each Iltility Subsidiary. 

ARTICLE TCI 
MIS CELLA NEOUS 

Section 3.01 Amendments. 

No anicndnient to this Agreement shall be adopted except in :i writing executed by a duly 
authorized officer of ench of the Pal ties hereto anti subject to a11 applicable approvals by the 
FERC and the applicable state uti l i ty regulatory commission 
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Section 3.02 Legal Responsibility. 

Nothing herein contained shall render any Party liabIe for the obligations of' any othcr 
Party hereunder and the rights, obligations and liabilities of tlic Parties are several in  accordance 
with their respective obligations, and not joint. 

Section 3.03 Rules for Iniplementation. 

The Parties may develop a set of guidelines for irnplemcnting the provisions of this 
Agreement, provided that the guidelines are consistent with all of the provisions of this 
AD Ureernent. 

Section 3.03 Governing L.aw. 

This Agreement shall be governed by and construed in accordance with, the laws of the 
Common~veal th of Kentucky. 

Section 3.05 Teiminatiori of Prior Agreement 

Upon the effectiveness of this Agreement, including applicable FERC or state utility 
commission approvals, the Prior Agreement shall be deemed terminated and no further effect. 

IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the 
duly authorized officer of each Party hereto as of the date first above written. 

E.ON U.S. LLC 
E.ON U.S. SERVICES INC. 

Nhmc: S .  Bradford Rives 
Title: Chief Financial Ofricer 

I,OUISVILI,E GAS AND ELECTRIC COMPANY 
KENTUCKY UTILITIES COMPANY 
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