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Dr. Talina R. Mathews PUBLIC SERVICE
Executive Director COMMISSION
Kentucky Public Service Commission

211 Sower Boulevard

Frankfort, Kentucky 40602-0615

September 19, 2016

Re: Application of Louisville Gas and Electric Company for an Order
Authorizing the Restructure and Refinancing of Unsecured Debt and
the Assumption of Obligations and for Amendment of Existing
Authority - Case No. 2010-00205

Dear Dr. Mathews:

Pursuant to Ordering Paragraph No. 9 of the Kentucky Public Service
Commission’s Order, dated September 30, 2010, in the aforementioned case,
attached is a form 8-K filed with the Securities and Exchange Commission
(“SEC”) on September 15, 2016.

Please confirm your receipt of this filing by placing the File Stamp of your
Office with date received on the extra copy and returning it to me in the
enclosed envelope. Should you have any questions regarding the information
filed herewith, please call me or Don Harris at (502) 627-2021.

Sincerely,

GO e

Rick E. Lovekamp

1)1

Louisville Gas and Electric
Company

State Regulation and Rates
220 West Main Street

PO Box 32010

Louisville, Kentucky 40232
www.lge-ku.com

Rick E. Lovekamp
Manager - Regulatory
Affairs/Tariffs

T 502-627-3780

F 502-627-3213
rick.lovekamp @lge-ku.com
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1-11459

333-173665

1.2893

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 8-K
CURRENT REPORT
Pursuant to Section [3 or 1 5(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): September 15,2016

Registrant; State of Incorporation;
Address and Telephone Number

PPL Corporation

(Exact name of Registrant as specified in its charter)
(Pennsylvania)

Two North Ninth Street

Allentown, PA 18101-1179

(610)774-5151

LG&E and KU Energy LLC

(Exact name of Registrant as specified in its charter)
(Kentucky)

220 West Main Street

Louisville, KY 40202-1377

(502)627-2000

Louisville Gas and Electric Company

(Exact name of Registrant as specified in its charter)
(Kentucky)

220 West Main Street

Louisville, KY 40202-1377

(502)627-2000

IRS Employer
Identification No.

23-2758192

20-0523163

61-0264150

Check the appropriate box below if the Form 8- filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following

provisions:

[1 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[1 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[1 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[1] Pre-commencement communications pursuant to Rule 13e-4{c) under the Exchange Act (17 CFR 240.13e-4(c))
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Section 2 — Financial Information

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Qff-Balance Sheet Arrangement of a Registrant
and

Section 8§ - Other Events

Item 8.01 Other Events

On September [5,2016, the County of Timble, Kentucky (the "Issuer”) issued $125,000,000 aggregate principal amount of its Pollution Control Revenue
Refunding Bonds, 2016 Series A (Louisville Gas and Electric Company Project) (the "Issuer Bonds") on behalfof Louisville Gas and Electric Company
("LG&E"). The proceeds of the Issuer Bonds are being used to pay and discharge $83,335,000 in outstanding principal amount of Pollution Control Revenue
Bonds, 2000 Series A (Louisville Gas and Electric Company Project) and $41,665,000 in outstanding principal amount of Pollution Control Revenue Bonds,
2002 Series A (Louisville Gas and Electric Company Project), each previously issued by the Issuer on behalf of LG&E to refinance certain pollution control
facilities (the "Project”} owned by LG&E. The Issuer Bonds mature on September 1, 2044, and are subject to mandatery purchase on any date on which the
Issuer Bonds are converted to a different interest rate mode, as described below.

The Issuer Bonds were issued underan Indenture of Trust, dated as of September {, 20146 (the "Indenture”), by and between the Issuer and U.S. Bank National
Association, as trustee (the "Issuer Bond Trustee”). The Issuerhas loaned the proceeds of the Issuer Bonds to LG&E pursnant to a Loan Agreement dated as of
September 1, 2016 between LG&E and the Issuer (the "Loan Agreement™. Pursuant to the Loan Agreement, LG&E is obligated to make payments in such
amounts and at such times as will be sufficient to pay, when due, the principal or redemption price and interest on the Issuer Bonds.

To secure its obligations to make payments with respect to the Issuer Bonds, LG&E has delivered to the Issuer Bond Trustee its First Mortgage Bonds,
Collateral Series 2016 TCA (the "Company Mortgage Bonds"), in each case, issued pursvant to LG&E's Indenture, dated as of October 1, 2010, to The Bank of
New York Mellon, as trustee, as supplemented by Supplemental Indenture No. 5 ("Supplemental Indenture No. 5") dated as of September 1, 2016 (the "2010
Indenture”). The principal amount, maturity date and interest rate provisions on the Company Mortgage Bonds correspond to the principal amount and
maturity date of, and the interest rates on, the Issuer Bonds. So long as LG&ZE makes the required payments under the Loan Agreement, it will not be
obligated to make additional payments on the Company Mortgage Bonds.

The Issuer Bonds initially were issued bearing interest at a weekly rate as determined by a remarketing agent in accordance with the Indenture tzking into
account then prevailing market conditions. The method of determining the interest rate on the Issuer Bonds may be converted from time to time at LG&E's
option in accordance with the Indenture to a daily rate, a weekly rate, a semi-annual rate, an annual rate, a long term rate, rates based on a2 London Interbank
Offered (LIBOR) rate, a term rate based on the Securities Industry and Financial Markets Association Municipal Swap Index or an agreed flexible rate
determined by a remarketing agent based on prevailing market conditions.

On any business day while the Issuer Bonds bear interest at the weekly rate, the [ssuer Bonds are subject to optional redemption at the option of the Issuer
upon the written direction of LG&E, in whole or in part, at a redemption price of 100% of the principal amount thereof, plus accrued interest, ifany, to the
redemption date. The optional redemption provisions may be changed in connection with a conversion to a different interest rate mode. The Issuer Bonds are
also subject to extraordinary optional redemption at a redemption price of 100% of the principal amount thereof plus accrued interest to the redemption date
upon the exercise by LG&E of an option under the Loan Agreement to prepay the loan upon the occurrence of certain events, including the imposition of
unreasonable burdens or excessive liabilities upon LG&E with respect to the Project, specified damage to or destruction of the Project, changes in the
sconomic availability of materials or supplies necessary for the efficient operation of the generating station served by the Project, condemnation ofthe
Project, certain changes in law rendering the Loan Agreement void or unenforceable or an order requiring cessation of a substantial part of LG&E's operations
at the generating
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station served by the Project that would prevent LG&E from carrying on its normal operations at such station for a period of six months. The Issuer Bonds are
also subject to mandatory redemption upon a determination that the interest on the Issuer Bonds would be included in the gross income of the owners thereof
for federal income tax purposes. Any such mandatory redemption would be at a redemption price of 100% ofthe principal amount thereof, without
redemption premium, plus accrued interest, if any, to the redemption date.

The Loan Agreement, Supplemental Indenture No. 5 and the Officer's Certificate under the 2010 Indenture relating to the Company Mortgage Bonds are filed
with this report as Exhibits 4(a), 4(b) and 4(c), respectively.

Section 9 — Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit No, Description

4(a) Loan Agreement dated as of September I, 2016 between Louisville Gas and Electric Company and the County of Trimble,
Kentucky.

4(b} Supplemental Indenture No. 5, dated as of September 1, 2016, of Louisville Gas and Electric Company to The Bank of New
York Mellon, as Trustee.

4(c) Officer’s Certificate, dated September 15, 2016, pursuant to Section 201 and Section 301 of the Indenture, dated as of October
1, 2010, of Louisville Gas and Electric Company to The Bank of New York Mellon.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrants have duly caused this report to be signed on their behalf by the
undersigned hereunto duly authorized.

PPL CORPORATION
By: /s/ Stephen K. Breininger
Stephen K_ Breininger

Vice President and Controller

LG&E AND KU ENERGY LLC
By: /s/ Kent W, Blake
Kent W, Blake

ChiefFinancial Officer

LOUISVILLE GAS AND ELECTRIC COMPANY

By: /s/ Kent W. Blake
Kent W. Blake
ChiefFinancial Officer
Dated: September 15,2016
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Exhibit 4(a)

COUNTY OF TRIMBLE, KENTUCKY

And

LOUISVILLE GAS AND ELECTRIC COMPANY

A Kentucky Corporation

* k * k k

LOAN AGREEMENT

# & kK ok

Dated as September 1, 2016

* % ok kK

NOTICE: The interest of the County of Trimble, Kentucky, in and to this Loan Agreement has been assigned to U.S. Bank
National Association, as Trustee, under the Indenture of Trust dated as of September 1, 2016
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LOAN AGREEMENT

This LOAN AGREEMENT (this “Agreement”), dated as of September 1, 2016, by and between the COUNTY OF
TRIMBLE, KENTUCKY (the “Issuer”), a public body corporate and politic duly created and existing as a county and political
subdivision under the Constitution and laws of the Commonwealth of Kentucky, and LOUISVILLE GAS AND ELECTRIC
COMPANY, a corporation organized and existing under the laws of Kentucky (the “Company”);

PREAMELE

WHEREAS, all capitalized terms not otherwise defined in this preamble shall have the meanings set forth in ARTICLE 1
hereof, unless the context or use clearly indicates another meaning or intent; and

WHEREAS, pursuant to the Act, the Issuer has the power to enter into the transactions contemplated by this Agreement and to
carry out its obligations hereunder; and

WHEREAS, the Issuer is authorized pursuant to the Act to issue negotiable bonds and lend the proceeds from the sale of such
bonds to a utility company to finance and refinance the acquisition of “pollution control facilities,” as defined by the Act; and

WHEREAS, the Issuer is further authorized pursuant to the Act to enter into a loan agreement, which may include such
provisions as the Issuer shall deem appropriate to effect the securing of a financing or refinancing undertaken in respect of Pollution
Control Facilities, including the securing of a letter of credit, other credit facilities, or collateral; and

WHEREAS, the Act further provides that title 1o the Pollution Control Facilities shall not be acquired by the Issuer in the case
of a loan transaction; and

WHEREAS, the Issuer previously issued the Refunded 2000 Series A Bonds for the purpose of financing and refinancing the
costs of the Project constituting certain Pollution Control Facilities located within Trimble County, Kentucky at the Company’s
Trimble County Generating Station consisting of air and water pollution control facilities. The Issuer entered into the 2000 Series A
Indenture with The Bank of New York, as Trustee, Paying Agent, and Bond Registrar thereunder and it is provided in ARTICLE VIII
of the 2000 Series A Indenture that the Refunded 2000 Series A Bonds, or any of them, shall be deemed to have been paid within the
meaning of such 2000 Seres A Indenture when there shall have been irrevacably deposited with the Prior 2000 Series A Trustee,
either cash or Govemmental Obligations, as defined in the 2000 Series A Indenture, maturing as to principal and interest in such
amounts and at such times as will insure the availability of sufficient moneys to pay the principal and the applicable redemption
premium, if any, on the Refinded 2000 Series A Bonds plus interest thereon to the date of payment and discharge thereof (whether at
maturity, upon redemption, or otherwise), plus sufficient moneys to pay all necessary and proper fees, compensation, and expenses of
the Prior 2000 Series A Trustee, authenticating agent, bond registrar, and any paying agent; together with irrevocable instructions to
call and redeem the Refunded 2000 Series A Bonds; and
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WHEREAS, the Issuer previously issued the Refunded 2002 Series A Bonds for the purpose of financing and refinancing the
costs of the Project constituting certain Pollution Control Facilities located within Trimble County, Kentucky at the Company’s
Trimble County Generating Station consisting of air and water pollution control facilities. The Tssuer entered into the 2002 Series A
Indenture with U.S. Bank National Association (successor to Deutsche Bank Trust Company Americas), as Trustee, Paying Agent,
and Bond Registrar thereunder and it is provided in ARTICLE VIII of the 2002 Series A Indenture that the Refunded 2002 Series A
Bonds, or any of them, shall be deemed to have been paid within the meaning of such 2002 Series A Indenture when there shall have
been irrevocably deposited with the Prior 2002 Series A Trustee, either cash or Governmental Obligations, as defined in the 2002
Series A Indenture, maturing as to principal and interest in such amounts and at such times as will insure the availability of sufficient
moneys to pay the principal and the applicable redemption premium, if any, on the Refunded 2002 Series A Bonds plus interest
thereon to the date of payment and discharge thereof (whether at maturity, upon redemption, or otherwise), plus sufficient moneys to
pay all necessary and proper fees, compensation, and expenses of the Prior 2002 Series A Trustee, authenticating agent, bond registrar,
and any paying agent; together with irrevocable instructions to call and redeem the Refunded 2002 Series A Bonds; and

WHEREAS, the Company has heretofore, by the issuance of the Refunded 2000 Series A Bonds and the Refunded 2002
Series A Bonds, financed or refinanced all or a portion of the qualified costs of the construction and acquisition of certain air and water
pollution conirol facilities and facilities functionally related and subordinate to such facilities to serve the Trimble County Generating
Station of the Company, which facilities constitute the Project, as defined in the Indenture and as described in Exhibit A hereto, which
Project is located within the corporate boundaries of the Issuer and consists of certain air and water pollution control facilities and
facilities functionally related and subordinate to such facilities in furtherance of the regulations of the Department for Environmental
Protection of the Energy and Environmental Cabinet of the Commonwealth of Kentucky and which Project qualifies for financing and
refinancing within the meaning of the Act; and

WHEREAS, (i) construction of the Project began before September 26, 1985; completion of the Project occurred after
September 26, 1985 and original use of the Project commenced with the Company, (ii) a binding contract to incur significant (i.c., 10%
of the then reasonably anticipated cost of construction of the Project) expenditures for construction of the Project was entered into
before September 26, 1985 and some of such expenditures were incurred on or afier September 26, 1985 and (iii} with respect to both
(i) and (i) above, the Project was described in an inducement resolution or other comparable approval adopted by the Fiscal Court of
the Issuer before September 26, 1985 (i.e., on February 29, 1980); and

WHEREAS, the Project has been completed and placed in operation in whole or in part and has contributed to the control,
containment, reduction, and abatement of atmospheric pollution and contamination and water pollution in the Commonwealth of
Kentucky; and

WHEREAS, in connection with the issuance of the Refunded 2000 Series A Bonds and the Refunded 2002 Series A Bonds,
the right was reserved to the Issuer, upon direction by the Company, to redeem the Refunded 2000 Series A Bonds and the Refunded
2002 Series A Bonds in advance of their respective maturities; and the Refunded 2000 Series A Bonds and the Refunded 2002 Series
A Bonds are by their terms each currently subject to redemption at the option of the Issuer in whole or in part at certain specified dates,
at the price of 100% of their respective principal amounts thereof and accrued interest, if any, to their respective redemption dates, as
provided in the 2000 Series A
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Indenture and the 2002 Series A Indenture, respectively; and the immediate redemption and discharge of the Refunded 2000 Series A
Bonds and the Refunded 2002 Series A Bonds will result in benefits to the general public and the Company and should be carried out
forthwith in the public interest by the issuance by the Issuer of the 2016 Series A Bonds, and the application of the proceeds of the
2016 Series A Bonds, together with funds to be provided by the Company, for, among other things, the refunding, payment, and
discharge of the Refunded 2000 Series A Bonds and the Refunded 2002 Series A Bonds on or before the 90th day from the Issuance
Date of the 2016 Series A Bonds; and

WHEREAS, pursuant to and in accordance with the provisions of the Act and an Ordinance duly adopted by the Fiscal Court
of the Issuer on May 16, 2016, and in furtherance of the purposes of the Act, Issuer proposes to issue, sell, and deliver its 2016 Series
A Bonds, the proceeds of which will be lent to the Company to cause the respective outstanding principal amounts of the Refunded
2000 Series A Bonds and the Refunded 2002 Series A Bonds to be refunded, paid, and discharged in full on or before the 90 th day
from the Issuance Date; and

WHEREAS, the 2016 Series A Bonds are to be issued under and pursuant to and are to be secured by the Indenture of Trust
dated as of September 1, 2016 by and between the Issuer and U.S. Bank National Association, as trustee (the “Trustee”);

NOW, THEREFORE for and in consideration of the premises and the mutual covenants and agreements hereinafter
contained, the parties herelo agree each with the other, as follows:

ARTICLEI
DEFINITIONS

Section 1.1. Definitions. The tenms used in this Loan Agreement, except as otherwise defined herein and unless the context
requires otherwise, have the meanings set forth in the Indenture. All accounting terms not otherwise defined in the Indenture or herein
have the meanings assigned to them in accordance with generally accepted accounting principles then in effect.

ARTICLE I .
REPRESENTATIONS, WARRANTIES, AND COVENANTS

Section 2.1. Representations, Warranties, And Covenants By The Issuer. The Issuer represents, warrants, and covenants
that:

(&)  The Issuer is a public body corporate and politic duly created and existing as a county and de jure political
subdivision under the Constitution and laws of the Commonwealth of Kentucky and, pursuant to the Act, the Issuer has the power and
duty to issue the 2016 Series A Bonds, to enter into this Agreement, the Indenture, and the transactions contemplated hereby, and to
carry out its obligations hercunder and thereunder. The Issuer is not in default under or in violation of the Constitution or any of the
laws of the Commonwealth of Kentucky relevant to the issuance of the 2016 Series A Bonds or the consummation of the transactions
contemplated hereby or in connection with such issuance, and has been duly authorized to issue the 2016 Series A Bonds and to
execute and deliver this Agreement and the Indenture. The Issuer agrees that it will do or cause to be done in timely manner all things
necessary to preserve and keep in full force and effect its existence, and to carry out the terms of this Agreement.

(b) The Issuer agrees to loan funds derived from the sale of the 2016 Series A Bonds to the Company to provide for
the refunding, payment, and discharge of the respective
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outstanding principal amounts of the Refunded 2000 Series A Bonds and the Refunded 2002 Series A Bonds and to the end that air
and water pollution be abated and controlled at the Project Site.

(c) To accomplish the foregoing, the Issuer agrees to issue $125,000,000 aggregate principal amount of its 2016
Series A Bonds following the execution of this Agreement on the terms and conditions set forth in the Indenture. The proceeds from
the sale of the 2016 Series A Bonds shall be allocated and applied exclusively and in whole to refund, pay, and discharge the
respective outstanding principal amounts of the Refunded 2000 Series A Bonds and the Refunded 2002 Series A Bonds on or before
the 90th day from the Issuance Date.

(d)  The Issuer will cooperate with the Company and take all actions necessary for the Company to comply with
Section 2.2(m), (q) and (t) hereof and take other actions reasonably requested by the Cempany in furtherance of this Agreement.

(&) The Project Site is located within the Issuer’s jurisdictional boundaries.

Section 2.2.  Representations, Warranties, And Covenants By The Company. The Company represents, warrants, and
covenants that:

(2) The Company (1} is a corporation duly incorporated, validly existing, and in good standing under the laws of the
Commonwealth of Kentucky; (2) is duly qualified, autherized, and licensed to transact business in each jurisdiction wherein failure to
qualify would have a material adverse effect on the conduct of its business; and (3) is not in violation of any provision of its Articles of
Incorporation, its Bylaws, or any laws of the Commonwealth of Kentucky relevant to the transactions contemplated hereby or in
connection with the issuance of the 2016 Series A Bonds.

{t) The Company has full and complete legal power and authority to execute and deliver this Agreement, the First
Mortgage Indenture Supplement, and the First Mortgage Bonds to be issued pursuant thereto, and has by proper corporate action duly
authorized the execution and delivery of this Agreement, the First Mortgage Indenture Supplement, and the First Mortgage Bonds.

(c) The Project currently refinanced by application of the proceeds of the Refunded 2000 Series A Bonds and the
Refunded 2002 Series A Bonds and Company funds was designed and constructed to control, contain, reduce, and abate air and water
pollution at the Project Site. The Project was and is necessary for the public health and welfare and has been designed solely for the
purposes of controlling air and waler pollution and the Project constitutes air and water pollution control facilities and facilities
functionally related and subordinate to such facilities under Section 103(b)(4)(F) of the Internal Revenue Code of 1954, as amended.

(d) All of the proceeds of the 2016 Series A Bonds, exclusive of accrued interest, if any, shall be used on or before
the 90th day from the Issuance Date exclusively and only to redeem, pay, and discharge the principal of the Refunded 2000 Series A
Bonds and the Refunded 2002 Series A Bonds, not less than substantially all of the net proceeds of each series of the Refunded 2000
Series A Bonds and the Refunded 2002 Series A Bonds (i.e., at least 95% of the net proceeds thereof, including investment income
thereon) were used to refinance the Cost of Construction of air and water pollution control facilities originally financed using the
proceeds of the Refunded 1990 Series A Bonds and the Refunded 1990 Series B Bonds, respectively, and subsequently refinanced
using the proceeds of the Refunded 2000 Series A Bonds and the Refunded 2002 Series A Bonds, respectively, together with facilities
functionally related and subordinate to such facilities, and all of such air and water pollution control facilities consist either of land or of
property of a character subject to the allowance for depreciation provided in Code Section 167. The Company will provide
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any additional moneys required to pay and discharge the Refunded 2000 Series A Bonds and the Refunded 2002 Series A Bonds
within 90 days following the Issuance Date. \

(e} The Project is of the type authorized and permitted by the Act, and the Cost of Construction of the Project was not
less than $125,000,000. All statements of fact contained herein respecting the Trimble County Generating Station, including the
Project, which is an integral component of the Trimble County Generating Station, and the Issuer’s authorization of the Project,
including the Project’s construction, Trimble County Generating Station expenditures, including Project expenditures, and construction
and acquisition contracts and related matters are true and correct in all respects and are incorporated herein.

(f} No Event of Default, and no event of the type described in clauses (a) through (¢) of Section 9.1 hereof, has
occurred and is continuing and no condition exists which, with the giving of notice or the lapse of time, or both, would constitute an
Event of Default or a default under any agreement or instrument to which the Company is a party or by which the Company is or may
be bound or to which any of the property or assets of the Company is or may be subject which would impair in any material respect its
ability to camry out its obligations under this Agreement, the First Mortgage Indenture Supplement, the First Mortgage Bonds, or the
transactions contemplated hereby or thereby. Neither the execution and delivery of this Agreement, the First Mortgage Indenture
Supplement, the First Mortgage Bonds, the consummation of the transactions contemplated hereby or thereby or by the Indenture, nor
the fulfillment of or compliance with the terms and conditions hereof or thereof conflicts with or results in a breach of the terms,
conditions, or provisions of any corporate restriction or any agreement or instrument to which the Company is now a party or by which
it is bound, or constitutes a default under any of the foregoing, or results in the creation or imposition of any prohibited lien, charge, or
encumbrance whatsoever upon any of the property or assets of the Company under the terms of any instrument or agreement.

(g) The Company intends to continue to operate or cause the Project to be operated as air and water pollution control
facilities and facilities functionally related and subordinate thereto until all of the 2016 Series A Bonds are paid and discharged,

(h) No portion of the proceeds of 2016 Series A Bonds will be invested at a yield in excess of the yield on the 2016
Series A Bonds except: (1) during any permitted temporary period provided by the Code; (2) proceeds of a reasonably required reserve
or replacement fund; and (3) as part of a minor portion of the proceeds of the 2016 Series A Bonds, not in excess of the lesser of 5% of
the proceeds of the 2016 Series A Bonds or $100,000. As used herein, “yield” shall have the meaning assigned to it for purposes of
Code Section 148.

(It No portion of the proceeds from the sale of the 2016 Series A Bonds will be deposited to the account of any
reasonably required reserve or replacement fund or used to pay any costs of issuance of the 2016 Series A Bonds or any redemption
premium or accrued interest on the Refunded 2000 Series A Bonds or the Refunded 2002 Series A Bonds, but such proceeds will be
applied and used solely and exclusively to refund, pay, and discharge the outstanding principal amount of the Refunded 2000 Series A
Bonds and the Refunded 2002 Series A Bonds on or before the 90th day after the Issuance Date.

(® The Company will provide any additional moneys, including investment proceeds of the 2016 Series A Bonds,
required for the respective payment and discharge of the Refunded 2000 Series A Bonds and the Refunded 2002 Series A Bonds,
payment of redemption premium, if any, and accrued interest in respect thereto and payment of all underwriting discount and costs of
issuance of the 2016 Series A Bonds. Any investment proceeds of the 2016 Series A
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Bonds allocated to the Project shall be used exclusively to pay interest or redemption premium due, if any, on the Refunded 2000
Series A Bonds and the Refunded 2002 Series A Bonds on the their respective Redemption Dates.

() The Company will cause no investment of 2016 Series A Bond proceeds to be made and will make no other use
of or omit to take any action with respect to the proceeds of the 2016 Series A Bonds or any funds reasonably expected to be used to
pay the 2016 Series A Bonds which will cause the 2016 Series A Bonds or any of them to be “arbitrage bonds™ within the meaning of
Code Section 148 or would otherwise result in the loss or impairment of the exclusion of the interest on such 2016 Series A Bonds
from gross income for federal income tax purposes.

()  The average maturity of the 2016 Series A Bonds does not exceed one hundred twenty percent (120%) of the
average reasonably expected remaining economic life (as of the Issuance Date) of the Project refinanced by the proceeds of the 2016
Series A Bonds.

(m) The Company will provide all information requested by the Issuer necessary to evidence compliance with the
requirements of the Code, including the information in United States Intemal Revenue Service Form 8038 to be filed by the Issuer with
respect to the 2016 Series A Bonds and the air and water pollution contro! facilities constituting the Project, and such information will
be true and correct in all material respects.

(n) Within the meaning of Code Section 149, no portion of the payment of the principal or interest on the 2016 Series
A Bonds, the Refunded 2000 Series A Bonds, or the Refunded 2002 Series A Bonds was or shall be guaranteed directly or indirectly
by the United States or any agency or instrumentality thereof.

(0) All of the proceeds of the Refunded 1990 Series A Bonds, the Refunded 1990 Series B Bonds, the Refunded
2000 Series A Bonds, and the Refunded 2002 Series A Bonds have been fully expended and the Project has been completed. All of
the actual Cost of Construction of the Project represent amounts paid or incurred which were properly chargeable to the capital account
of the Project or would have been so chargeable either with a proper election by the Company or but for a proper election by the
Company to deduct such amounts. Substantially all (i.e. at least 95%) of the net proceeds of the sale of the Refunded 1990 Series A
Bonds and the Refunded 1990 Series B Bonds (including investment income therefromy), were used to finance and refinance Costs of
Construction of the Project as described above, pay costs and expenses of issuing the Refunded 1990 Series A Bonds and the 1990
Series B Bonds, within then applicable Code limits, and pay interest and carrying charges on the Refunded 1990 Series A Bonds and
the 1990 Series B Bonds during the period of construction of the Project and before the date the Project was placed in service,

(p) All of the depreciable properties which were taken into account in determining the qualifying costs of the Project
constitute properties either: (1) used for the control, containment, reduction, and abatement of atmospheric pollution and contamination
and water pollution; or (2) facilities which are functionally related and subordinate to the facilities constituting the Project. All of such
functionally related and subordinate facilities are of a size and character commensurate with the size and character of the facilities
constituting the Project,

(@) The Company will cause the Issuer to comply in all respects with the requirements of Code Section 148 in respect
of the rebate of Excess Earnings with respect to the 2016 Series A Bonds to the United States of America.
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(r) None of the proceeds of the 2016 Series A Bonds will be applied and none of the proceeds of the Refunded 1990
Series A Bonds, the Refunded 1990 Series B Bonds, the Refunded 2000 Series A Bonds, and the Refunded 2002 Series A Bonds
were applied to provide any: (1) working capital; (2) office space (other than office space located on the premises of the Project where
not more than a de minimus amount of the functions to be performed are not directly related to the day-to-day operations of the
Project); (3) airplane; (4) skybox or other private luxury box; (5) health club facility; (6) facility primarily used for gambling; or (7)
store, the principal business of which is the sale of alcoholic beverages for consumption off premises.

(s) Less than twenty-five percent (25%) of the net proceeds of the 2016 Series A Bonds will be applied and less than
twenty-five percent (25%) of the net proceeds of the Refunded 1990 Series A Bonds, the Refunded 1990 Series B Bonds, the
Refunded 2000 Series A Bonds, and the Refunded 2002 Series A Bonds were applied directly or indirectly to acquire land or any
interest therein and no portion of such land, if acquired, was or is to be used for farming purposes. No portion of the proceeds of the
2016 Series A Bonds will be used and no portion of the proceeds of the Refunded 1990 Series A Bonds, the Refunded 1990 Series B
Bonds, the Refunded 2000 Series A Bonds, and the Refunded 2002 Series A Bonds were used to acquire existing property or any
interest therein with respect to which the Company was not the first user for federal income tax purposes.

{t Upon the Issuance Date, the Company will have caused the Issuer to comply with the public approval
requirements of Code Section 147; and at or following the issuance of the 2016 Series A Bonds, the Company will cause the Issuer to
comply with the information reporting requirements of Code Section 149 by the filing of Internal Revenue Service Form 8038 with the
United States Internal Revenue Service.

(u) All of the docurnents, instruments, and written information fumnished by the Company on behalf of the Company
to the Issuer or the Trustee in connection with the issuance of the 2016 Series A Bonds are true and correct in all material respects as of
the date of delivery thereof and did not, as of the date of delivery thereof, omit or fail to state any material facts necessary to be stated
therein to make the information provided not misleading.

(v) The proceeds derived from the sale of the 2016 Series A Bonds will be used exclusively and solely to refund the
outstanding principal amounts of the Refunded 2000 Series A Bonds and the Refunded 2002 Series A Bonds. The principal amount of
the 2016 Series A Bonds does not exceed the combined outstanding principal amounts of the Refunded 2000 Series A Bonds and the
Refunded 2002 Series A Bonds. The redemption of the outstanding principal amount of the Refunded 2000 Series A Bonds and the
Refunded 2002 Series A Bonds with proceeds of the 2016 Series A Bonds will occur not later than 90 days after the Issuance Date.
Any earnings derived from the investment of proceeds of the 2016 Series A Bonds will be fully needed and used on such redemption .
date to pay a portion of the interest accrued and payable on the Refunded 2000 Series A Bonds and the Refunded 2002 Series A
Bonds on such date, but no such eamings and no such payments are expected.

(w) Tt is not anticipated, as of the date hercof, that there will be created any “replacement proceeds”, within the
meaning of Treasury Regulation Section 1.148-1(c) with respect to the 2016 Series A Bonds; however, if any such replacement
proceeds are deemed to have been created, such amounts will be invested in compliance with Code Section 148,

(x) The Company will not use or cause to be used any of the funds provided by the Issuer hereunder (including the
earnings on any of such funds} in such a manner as to, or take
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or omit to take any action with respect to the use of such funds which would, impair the exclusion of the interest on any of the 2016
Series A Bonds from gross income for federal income tax purposes.

() The Company covenants to perform and observe all provisions of the Indenture required to be performed or
observed by it.

(z) The Refunded 1990 Series A Bonds and the Refunded 1990 Series B Bonds were issued on November 20, 1990,

(aa)  No construction, reconstruction, or acquisition of the Project, of which the Project is an integral part, was
commenced before the taking of official action by the Issuer with respect thereto except for preparation of plans and specifications and
other preliminary engineering work.

The Company need not comply with the covenants or representations in this Section 2.2 if and to the exlent that the Issuer and
the Company receive a Favorable Opinion of Bond Counsel regarding such noncompliance.

ARTICLE 11
COMPLETION AND OWNERSHIP OF THE PROJECT

Section 3.1. Completion And Equipping Of The Project. The Company represents that it has previously caused
components of the Project to be financed, constructed, in whole or in part, and placed in service, as applicable, as herein provided on
the Project Site as previously evidenced by the filing of a completion certificate by the Company with Citizens Fidelity Bank and Trust
Company (now known as The Bank of New York Mellon Trust Company, N.A.), as Trustee for the Refunded 1990 Series A Bonds
and the Refinded 1990 Series B Bonds.

Section 3.2. Agreement As To Ownership Of The Project. The Issuer and the Company agree that title to and ownership
of the Project shall remain in and be the sole property of the Company in which the Issuer shall have no interest. The Project is
acknowledged to be subject to the lien of the First Mortgage Indenture. Notwithstanding any other provision hereof, the Company
shall be permitted to sell or otherwise dispose of all or any portion of the Project, provided that the Company first receives a Favorable
Opinion of Bond Counsel regarding such sale or disposition and provided further that upon any assignment, in whole or in part, of this
Agreement, such assignment shall be in accordance with Section 8.1 hereof.

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

Section 3.4. Financing Of Additional Facilities. The Company and the Issuer hereby recognize that additional air or water
pollution control facilities at the Project Site (other than the air and water pollution control facilities that constitute the Project) have in
the past been and may in the future be acquired, constructed, installed, and equipped at the Project Site, and that same may be financed
with proceeds of one or more series of the Issuer’s revenue bonds issued in addition to the 2016 Series A Bonds issued pursuant to the
Indenture, to the extent permitted by law.
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ARTICLE IV
ISSUANCE OF 2016 SERIES A BONDS; APPLICATION OF PROCEEDS

Section 4.1.  Agreement To Issue 2016 Series A Bonds; Application OF 2016 Series A Bond Proceeds . In order to
provide funds to make the Loan, the Issuer will issue, sell, and deliver the 2016 Series A Bonds to the initial purchasers thereof and
deposit the proceeds thereof with the Trustee into the (i) Prior 2000 Series A Bond Fund held by the Prior 2000 Series A Trustee, for
the benefit and payment of the Refunded 2000 Series A Bonds, in an amount equal to the then outstanding principal amount of the
Refunded 2000 Series A Bonds; and (ii) Prior 2002 Series A Bond Fund held by the Prior 2002 Series A Trustee, for the benefit and
payment of the Refunded 2002 Series A Bonds, in an amount equal to the then outstanding principal amount of the Refunded 2002
Series A Bonds.

Section 4.2. Payment And Discharge Of Refunded 2000 Series A Bonds . The Company covenants and agrees with the
Issuer that it will, on or before the Issuance Date, give irrevocable instructions to the Prior 2000 Series A Trustee to call and redeem the
Refunded 2000 Series A Bonds in accordance with their terms and on or before the Issuance Date will deposit into the Prior 2000
Series A Bond Fund cash or Governmental Obligations (as defined in the 2000 Series A Indenture) sufficient on the Issuance Date, to
fully defease and discharge the Refunded 2000 Series A Bonds on the Issuance Date in accordance with ARTICLE VIII of the 2000
Series A Indenture, without reference to any interest earnings to be accrued during the period from the Issuance Date to the redemption
date of the Refunded 2000 Series A Bonds. Such matters shall be confirmed by issuance of an appropriate written certificate of the
Prior 2000 Series A Trustee confirming defeasance and full discharge of the Refunded 2000 Series A Bonds upon the Issuance Date.

Section 4.3. Payment And Discharge Of Refunded 2002 Series A Bonds . The Company covenants and agrees with the
Issuer that it will, on or before the Issuance Date, give irevocable instructions to the Prior 2002 Series A Trustee to call and redeem the
Refunded 2002 Series A Bonds in accordance with their terms and on the Issuance Date will deposit into the Prior 2002 Series A
Bond Fund cash or Govemnmental Obligations (as defined in the 2002 Series A Indenture) sufficient on the Issuance Date, to fully
defease and discharge the Refunded 2002 Series A Bonds on the Issuance Date in accordance with ARTICLE VI of the 2002 Series
A Indenture, without reference to any interest earnings to be accrued during the period from the Issuance Date to the redemption date
of the Refunded 2002 Series A Bonds. Such matters shall be confirmed by issuance of an appropriate written certificate of the Prior
2002 Series A Trustee confirming defeasance and full discharge of the Refunded 2002 Series A Bonds upon the Issuance Date,

Section 4.4. Investment Of Moneys In The Bond Fund And The Rebate Fund. Moneys held as a part of the Bond Fund
or the Rebate Fund shall be invested or reinvested by the Trustee, at the written request of and as specifically directed by the Company,
in one or more Permitted Investments. If the Trustee is not provided with written investment instructions, the Trustee shall hold such
amounts uninvested in cash, without liability for interest. The written investment directions provided to the Trustee shall constitute a
certification of the Company that such investments constitute Permitted Investments. The Trustee may make any and all such
investments through its own investment department.

Any such investments shall be held by or under the control of the Trustee, All moneys invested shall be deemed at all times a
part of the fund for which such investments were made. The interest accruing thercon and any profit realized from such investments
shall be credited pro rata to such fund, and any loss resulting from such investments shall be charged pro rata to such find. The Trustee
shall sell and reduce to cash a sufficient amount of applicable investments whenever
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the cash balance in the Bond Fund is insufficient to pay the principal of, premium, if any, and interest on the 2016 Series A Bonds or
any other amount payable from the Bond Fund when due or upon any required disbursement from the Rebate Fund, respectively. The
Trustee will not be liable for any investment loss (including any loss upon a sale of any investment) or any fee, tax, or other charge in
respect of any investments, reinvestments, or any liquidation of investments made pursuant to this Agreement or the Indenture. The
Rebate Fund shall never be commingled with any other fund or account.

To the extent permitted by applicable law, the Company and the Issuer each specifically waives compliance with 12 C.F.R. §
12 and hereby notify the Trustee that no brokerage confirmations need to be sent relating to the security transactions as they occur.
Notwithstanding the foregoing, to the extent the Trustee receives and invests amounts in the Bond Fund and the Rebate Fund, the
Trustee shall provide the Company and the Issuer with periodic cash transaction statements which shall include details for all
investment transactions made by the Trustee with respect to such accounts.

Section 4.5, Special Arbitrage Certifications.

(@) The Company covenants and agrees that it will not take or authorize or permit any action to be taken and has not
taken or authorized or permitted any action to be taken which results or would result in interest paid on any of the 2016 Series A
Bonds being included in gross income of any owner thereof for purposes of federal income taxation (other than an owner who is a
“substantial user” of the Project or a “related person™ within the meaning of Code Section 147(a)) or adversely affects the validity of
the 2016 Series A Bonds.

(b) The Company warrants, represents, and certifies to the Issuer that the proceeds of the 2016 Series A Bonds will
not be used in any manner that would cause the 2016 Series A Bonds to be “arbitrage bonds” under Code Sections 103(b)(2) and 148
and other applicable sections thereof. To the best knowledge and belief of the Company, there are no facts, estimates, or circumstances
that would materially change the foregoing conclusion.

(c) The Company hereby covenants that it will at all times comply and cause the Issuer to comply with the provisions
of Section 148 and other applicable sections of the Code and will restrict the use of the proceeds of the 2016 Series A Bonds, in such
manner and to such extent, if any, as may be necessary, and remit Excess Earnings with respect to all of the 2016 Series A Bonds, if
any, to the United States of America pursuant to Code Section 148(f)(2) and carry out such actions so that the 2016 Series A Bonds
will not constitute “arbitrage bonds” under Code Sections 103(b)(2) and 148. An officer or officers of the Issuer having responsibility
with respect to the issuance of the 2016 Series A Bonds is or are hereby authorized and directed to give an appropriate certificate of the
Issuer, for inclusion in the transcript of proceedings for the 2016 Series A Bonds, setting forth the reasonable expectations of the Issuer
regarding the amount and use of the proceeds of the 2016 Series A Bonds and the facts, estimates, and circumstances on which they
are based and related matters, all as of the date of delivery of and payment for the 2016 Series A Bonds pursuant to said Code Section
148. The Company shall provide the Issuer, and the Issuer’s certificate may be expressly based on, a certificate of the Company setting
forth the facts, estimates, circumstances, and reasonable expectations of the Company on the date of delivery of and payment for the
2016 Series A Bonds regarding the amount and use of the proceeds of the 2016 Series A Bonds and related matters. If any such
representation of the Company relied upon by the Issuer is untrue or inaccurate and the Issuer thereby suffers costs or damages, the
Company shall indemnify the Issuer for any such costs or damages.
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(@) Consistent with the foregoing, the Company covenants and certifies to the Issuer and to and for the benefit of the
purchasers of the 2016 Series A Bonds, that no use will be made of the proceeds of the sale of the 2016 Series A Bonds which would
cause the 2016 Series A Bonds to be classified as “arbitrage bonds™ within the meaning of Code Sections 103(b}(2) and 148 and that
the Company and the Issuer will, after issuance of the 2016 Series A Bonds, comply with the provisions of the Code at alt times,
including afier the 2016 Series A Bonds are discharged, to the extent Excess Eamings with respect to the 2016 Series A Bonds are
required to be rebated to the United States of America pursuant to Code Section 148(f)(2). Pursuant to such covenant, the Issuer and
the Company obligate themselves throughout the term of this Agreement and thereafier not to violate the requirements of Code Section
148.

(&) The Company warrants, represents, and certifies to the Issuer that the proceeds of the 2016 Series A Bonds will be
applied and invested in compliance with the current requirements of Code Section 149(g) and that consequently the 2016 Series A
Bonds will not be “hedge bonds™ under such Code Section 149(g).

() The Company hereby covenants and agrees that it will at all times comply with the provisions of Code Section
148, including Section 148(f) and with Section 6.07 of the Indenture. Specifically, the Company shall carry out, do, and perform all
acts stipulated to be performed by the Cornpany pursuant to Section 6.07 of the Indenture. The Company shall further undertake to
assure and cause rebate payments, if any, to be calculated and made to the United States of America in accordance with Code Section
148(f){2) from moneys on deposit in the Rebate Fund from time to time afier the end of each Computation Period and following
discharge of the 2016 Series A Bonds. The Company also covenants to take all necessary acts and steps as required to cause the Issuer
to comply with the provisions of Sections 7.02 and 7.03 of the Indenture.

Section 4.6. Opinion Of Bond Counsel. The Company need not comply with the covenants or representations in Section
4.5 hereof if and to the extent that the Issuer and the Company (with a copy to the Trustee) receive a Favorable Opinion of Bond
Counsel regarding such noncompliance. .

Section 4.7,  First Mortgage Bonds. The Company covenants and agrees with the Issuer that it will, for the purpose of
providing security for the 2016 Series A Bonds, execute and deliver to the Trustee the First Mortgage Bonds in aggregate principal
amount equal to the aggregate principal amount of the 2016 Series A Bonds. The First Mortgage Bonds shall mature as to principal
identically as in the case of the 2016 Series A Bonds and, upon the giving of 2 Redemption Demand to the First Mortgage Trustee and
completion of other conditions precedent set forth in the First Morigage Indenture Supplement, shall bear interest as provided in the
First Mortgage Indenture Supplement.

Upon the occurrence of an Event of Default under ARTICLE IX of this Agreement, that has resulted in a default in payment of
the principal of, premium, if any, or interest on the 2016 Series A Bonds as and when the same come due, whether at maturity,
redemption, acceleration, or otherwise, or a default in payment of the purchase price of any 2016 Series A Bond tendered for purchase,
the acceleration of the maturity date of the 2016 Series A Bonds (to the extent not already due and payable) as a consequence of such
Event of Default and the receipt by the First Mortgage Trustee of a Redemption Demand from the Trustee, the First Mortgage Bonds
shall bear interest, and principal and interest thereon will be payable, in accordance with the provisions specified in the First Morlgage
Indenture Supplement.
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Upon payment of the principal of, premium, if any, and interest on any of the 2016 Series A Bonds, whether at maturity or
before maturity by redemption or otherwise, and the surrender thereof to, and cancellation thereof by, the Trustee, or upon provision
for the payment thereof having been made in accordance with the provisions of ARTICLE VIII of the Indenture, First Mortgage
Bonds in an amount equal to the aggregate principal amount of the 2016 Series A Bonds so surrendered and cancelled or for the
payment of which provision has been made shall be deemed fully paid and the obligations of the Company thereunder terminated and
such First Mortgage Bonds shall be surrendered by the Trustee to the First Mortgage Trustee, and shall be cancelled by the First
Mortgage Trustee. All of the First Mortgage Bonds shall be registered in the name of the Trustee and shall be non-transferable, except
to effect transfers to any successor trustee under the Indenture.

ARTICLEV
PROVISIONS FOR PAYMENT

Section 5.1. Loan Payments And Qther Amounts Payable.

(@) The Company hereby covenants and agrees to repay the Loan, as follows: on or before any Interest Payment Date
for the 2016 Series A Bonds or any other date that any payment of interest, premium, if any, purchase price, or principal is required to
be made in respect of the 2016 Series A Bonds at the times specified in accordance with the more specific provisions and requirements
of the Indenture, until the principal of, premium, if any, and interest on the 2016 Series A Bonds shall have been fully paid or provision
for the payment thereof shall have been made in accordance with the Indenture, it will pay to the Trustee, for disbursement by the
Trustee, as Paying Agent, or for disbursement by any Paying Agent such sums which will enable the Paying Agent to pay the amounts
payable on such date, in immediately available funds, as principal of (whether at purchase, maturity, or upon redemption, acceleration,
or otherwise), premium, if any, and interest on the 2016 Series A Bonds as provided in the Indenture; provided that such payments by
the Company to enable the Tender Agent to pay the purchase price of 2016 Series A Bonds shall be made within the times required by
Section 3.06 of the Indenture. It is understood and agreed that all payments payable by the Company under this Section 5.1(a) are
assigned by the Issuer to the Trustee, the Paying Agent, and the Tender Agent, as applicable, for the benefit of the Holders. The
Company assents to such assignment. The Issuer hereby directs the Company and the Company hereby agrees to pay to the Trustee or
the Paying Agent or the Tender Agent, as appropriate, at the Designated Office of the Trustee or the Paying Agent or the Tender
Agent, as appropriate, all payments payable by the Company pursuant to this Section 5.1(a).

(b) The Company will also pay the reasonable expenses of the Issuer related to the issuance of the 2016 Series A
Bonds and incurred upon the request of the Company.

() The Company will also pay the agreed upon fees and expenses of the Trustee (including those referred to in
Section 10.02 of the Indenture), the Bond Registrar, the Tender Agent, and the Paying Agent under the Indenture and all other
amounts which may be payable to the Trustee, the Bond Registrar, the Paying Agent, and the Tender Agent, as applicable from time to
time, under the Indenture, such amounts to be paid directly to the Trustee, the Bond Registrar, the Paying Agent, and the Tender Agent
for their respective own accounts as and when such amounts become due and payable.

{d) The Company further agrees 1o hold harmless the Trustee, the Bond Registrar, and the Paying Agent against any
loss, liability, or expense, including reasonable attorneys’ fees and expenses, incurred by it without negligence or bad faith on its part in
connection with the issuance of the 2016 Series A Bonds or the acceptance or administration of the trusts under the

Source: PPL COAP, 8-K, September 15, 2016 Powered by Mormningstar® Document Research™

Tha lnformatian contained hereln may not be copied, adapted or dlsidbured 2nd i3 nat warranted o b acrurate, completeor timely. The user assumes 21l risks for any damages or losses arising from any use of this information,
exeepl fo the extent such damages or fosses cannof be limited or faw. Past fi I performenée Is no guarantee of fulure resulis




Indenture, including the costs of defending itself against any claim or liability in connection therewith.

(¢) The Company covenants, for the benefit of the Holders, if applicable, to pay or cause to be paid, to the Tender
Agent for deposit in the Purchase Fund, such amounts as shall be necessary to enable the Tender Agent to pay the Purchase Price of
2016 Series A Bonds delivered to it for purchase, all as more particulatly described in Sections 3.04 and 3.06 of the Indenture, and, in
that regard, it will maintain an account with the Tender Agent and will pay in immediately available funds, a sum which will enable the
Tender Agent to pay the purchase price of 2016 Series A Bonds delivered to it for purchase, as provided in the Indenture.

(f) 1If the Company should fail to make any of the payments required in this Section 5.1, the item or installment so in
default shall continue as an obligation of the Company until the amount in default shall have been fully paid, and the Company agrees
to pay the same with interest thereon, to the extent permitted by law, from the date when such payment was due to the date of payment.

Section 5.2. Payments Assigned. As set forth in Section 5.1 hereof, it is understood and agreed that this Agreement and all
payments made by the Company pursuant to this Agreement (except payments pursuant to Section 5.1(b) and (c) hereof or pursuant to
Section 8.2 hereof) are assigned by the Issuer to the Trustee. The Company assents to such assignment and hereby agrees that, as to the
Trustee, the Paying Agent, and the Tender Agent, as applicable from time to time, its obligation to make such payments shall be
absolute, irrevocable, and unconditional and shall not be subject to cancellation, termination, or abatement or to any defense or any
right of set-off, counterclaim, or recoupment arising out of any breach by any party, whether hereunder or otherwise, or out of any
indebtedness or liability at any time owing by any party. Except as provided above, the Issuer hereby directs the Company and the
Company hereby agrees to pay directly to the Trustee, the Paying Agent, the Bond Registrar, the Tender Agent, and the Issuer, as
appropriate, all said payments payable by the Company pursuant to Section 5.1 hereof.

Section 5.3. Taxes And Other Governmental Charges. The Company agrees to pay during the term of this Agreement, as
the same respectively become due, all taxes, assessments, and other govemnmental charges of any kind whatsoever that may at any time
be lawfully assessed, levied, or charged against or with respect to the Project; provided, that with respect to special assessments or
other governmental charges that may lawfully be paid in installments over a period of years, the Company shall be obligated to pay
only such installments as may have become due and provided further that nothing herein shall be construed as obligating the Company
to pay taxes on any interest or principal on the 2016 Series A Bonds disbursed to the Holders.

The Company may, at its expense and in its own name, in good faith contest any such taxes, assessments, and other
governmental charges and, upon any such contest, may permit the taxes, assessments, or other governmental charges so contested to
remain unpaid during the period of such contest and any appeal therefrom unless, in the opinion of its counsel, by nonpayment of any
such items the security provided pursuant to the provisions of the Indenture will be materially endangered, in which event such taxes,
charges for payments in lieu of taxes, assessments, or other governmental charges shall be paid forthwith, The Issuer will cooperate
fully with the Company in any such contest. If the Company shall fail to pay any of the foregoing items required by this Section 5.3 to
be paid by the Company, the Issuer or the Trustee may (but shall be under no obligation to) pay the same and any amounts so
advanced therefor by the Issuer or the Trustee shall become an additional obligation of the Company to the one making the
advancement, which amounts, together with interest thereon the Company agrees to pay at a rate which shall be one percent above the
lowest
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minimum lending rate publicly quoted at such time as being charged by any commercial bank which is a member of the New York
Clearing House on 90-day commercial loans to its prime commercial borrowers or the maximum rate permitted by law, whichever is
lesser, until paid; but no such advancement shall operate to relieve the Company from any default hereunder. The Company may at its
expense and in its own name and behalf apply for any tax exemption or exemption from payments in lieu of taxes allowed by the
Commonwealth of Kentucky, or any political or taxing subdivision thereof under any existing or future provision of law which grants
or may grant any such tax exemption or exemption from payments in lieu of taxes.

Section 5.4. Obligations Of The Company Unconditional. The obligation of the Company to make the payments pursuant
to this Agreement and to make any payments required in respect of the Rebate Fund as provided in Section 6.07 of the Indenture shall
be absolute and unconditional. Until such time as the principal of, premium, if any, and interest on the 2016 Series A Bonds shall have
been fully paid or provision for the payment thereof shall have been made in accordance with the Indenture, the Company (a) will not
suspend or discontinue any payments pursuant to this Agreement; and (b) except as provided in ARTICLE X hereof, will not
terminate this Agreement for any cause including failure of title to the Project or any part thereof, any acts or circumstances that may
constitute failure of consideration, destruction of, or damage to the Project, commercial frustration of purpose, any change in the tax or
other laws of the United States of America or of the Commonwealth of Kentucky or any political subdivision thereof or any failure of
the Issuer or the Trustee to perform and observe any agreement, whether express or implied, or any duty, liability, or obligation arising
out of or connected with this Agreement. Nothing contained in this Section 5.4 shall be construed to release the Issuer from the
performance of any of the agreements on its part herein contained; and if the Issuer should fail to perform any such agreement on its
part, the Company may institute such action against the Issuer as the Company may deem necessary to compel performance so long as
such action shall be in accordance with the agreements on the part of the Company contained in the preceding sentence. The Company
may, however, at its own cost and expense and in its own name or in the name of the Issuer, prosecute or defend any action or
proceeding or take any other action involving third persons which the Company deems reasonably necessary in order to secure or
protect its right of ownership, possession, occupancy, and use of the Project, and in such event the Issuer hereby agrees to cooperate
fully with the Company.

Section 5.5. Rebate Fund. The Company agrees to make all payments to the Trustee and rebate all amounts to the United
States of America as are required of it under the Code and the Indenture. The obligation of the Company to make such payments shall
remain in effect and be binding upon the Company notwithstanding the release and discharge of the Indenture.

Section 5.6. Redemption Of The 2016 Series A Bonds In Advance of Scheduled Maturity. Under the terms of the
Indenture, the 2016 Series A Bonds are and will be subject to redemption before their scheduled maturity. The Issuer and the

‘Company agree that, if and when the Company shall direct the Trustee to redeem and call 2016 Series A Bonds, it shall do so on
behalf of the Issuer.

Section 5.7. Cancellation Of 2016 Series A Bonds. The cancellation by the Bond Registrar of any 2016 Series A Bond or
Bonds purchased by the Company and delivered to the Bond Registrar for cancellation or of any 2016 Series A Bond or Bonds
redeemed or purchased by the Issuer through funds other than funds received as Loan payments hereunder shall constitute a Loan
payment equal to the principal amount of the 2016 Series A Bond or Bonds so cancelled.
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ARTICLE VI
MAINTENANCE; DAMAGE, DESTRUCTION, AND
CONDEMNATION; USE OF NET PROCEEDS; INSURANCE

Section 6.1. Maintenance. So long as any 2016 Series A Bond is Outstanding, the Company will maintain, preserve, and
keep the Project, or cause the Project to be maintained, preserved, and kept, in good repair, working order, and condition and will from
time to time make or cause to be made all proper repairs, replacements, and renewals necessary to continue to constitute the Project as
Pollution Control Facilities; provided, however, that the Company will have no obligation to maintain, preserve, keep, repair, replace,
or renew any element or portion of the Project (a) the maintenance, preservation, keeping, repair, replacement, or renewal of which
becomes uneconomical to the Company because of damage or destruction by a cause not within the control of the Company, or
condecmnation of all or substantially all of the Project or the generating facilities to which the element or unit of the Project is an
adjunct, or obsolescence (including economic obsolescence), or change in povernment standards and regulations, or the termination by
the Company of the operation of the generating facilities to which the element or unit of the Project is an adjunct, and (b) with respect
to which the Company has furnished to the Issuer and the Trustee a certificate executed by the Company Representative certifying that
the maintenance, preservation, keeping, repair, replacement, or renewal of such element or unit of the Project is being discontinued for
one of the foregoing reasons, which shall be stated therein, and that the discontinuance of such element or unit will not adversely affect
the exclusion of interest on any of the 2016 Series A Bonds from gross income for federal income tax purposes under Code Section
103(a).

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

If, before full payment of all 2016 Series A Bonds outstanding (or provision for payment thereof having been made in
accordance with the provisions of the Indenture}, the Project or any portion thereof is destroyed or damaged in whole or in part by fire
or other casualty, or title to, or the temporary use of], the Project or any portion thereof shall have been taken by the exercise of the
power of eminent domain, and the Issuer, the Company, or the First Mortgage Trustee receives Net Proceeds from insurance or any
condemnation award in connection therewith, the Company (unless it shall have exercised its option to prepay the Loan pursuant to
provisions of Section 10.1(b) or (c) hereof) shall, subject to compliance with the terms of the First Mortgage Indenture, either (i) cause
such Net Proceeds to be used to repair, reconstruct, restore, or improve the Project; (ii) take any action, including causing the
redemption of the 2016 Series A Bonds, in whole or in part, on any date which is a Business Day, which, in the opinion of Bond
Counsel, will not adversely affect the exclusion of interest on any of the 2016 Series A Bonds from gross income for federal income
tax purposes under Code Section 103(a) provided that if a Credit Facility is then in effect with respect to the 2016 Series A Bonds, the
Company shall reimburse the applicable Credit Facility Issuer for drawings under such Credit Facility for such redemption; provided
further that if the 2016 Series A Bonds bear interest at the Flexible Rate or the Semi-Annual Rate, such redemption must occur on a
date on which the 2016 Series A Bonds are otherwise subject to optional redemption.

Section 6.2. Insurance. The Company agrees to insure the Project at all times in accordance with the First Mortgage
Indenture. '
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ARTICLE VII
SPECIAL COVENANTS

Section 7.1. No Warranty Of Condition Or Suitability By The Issuer. The Issuer makes no warranty, either express or
implied, as to the Project or that it will be suitable for the Company’s purposes or needs.

Section 7.2. The Company To Maintain Its Corporate Existence; Conditions Under Which Exceptions Are
Permitted. The Company agrees that during the term of this Agreement it will maintain its existence and good standing, will continue
to be a corporate entity organized under the laws of the Commonwealth of Kentucky or qualified and admitted to do business in the
Commonwealth of Kentucky, and will neither dispose of all or substantially all of its assets nor consolidate with nor merge into another
entity unless the acquirer of its assets or the entity with which it shall consolidate or into which it shall merge, (a) shall be a corporation
or other business organization organized and existing under the laws of the United States or one of the states of the United States of
America or the District of Columbia; (b) shall be qualified and admitted to do business in the Commonwealth of Kentucky; (c) shall
assume in writing all of the obligations and covenants of the Company herein; and (d) shall deliver a copy of such assumption to the
Issuer and the Trustee.

Section 7.3.  Financial Statements. The Company agrees to furnish the Trustee (within 120 days after the close of each
fiscal year) with an audited balance sheet and statements of income, retained earnings, and changes in cash flows showing the financial
condition of the Company and its consolidated subsidiary or subsidiaries, if any, at the close of such fiscal year and the results of
operations of the Company and its consolidated subsidiary or subsidiaries, if any, for such fiscal year, accompanied by an opinion of its
regular independent certified public accountants that such statements fairly represent the financial condition of the Company in
accordance with generally accepted accounting principles. The requirements of this Section 7.3 shall be satisfied by the submission to
the Trustee of the Company’s annual report on Form 10-K. The information so provided to the Trustee shall be kept in its files and is
not required to be distributed to any Holder or other Person. Delivery of such reports, information, and documents to the Trustee is for
informational purposes only and the Trustee’s receipt of such shall not constitute constructive notice of any information contained
therein or determinable from information contained therein, including the Company’s compliance with any of its covenants hereunder
(as to which the Trustee is entitled to rely exclusively on certifications of the Company).

Section 7.4. Furiher Assurances And Corrective Instruments. The Issuer and the Company agree that they will, from
time to time, execute, acknowledge, and deliver, or cause to be executed, acknowledged, and delivered, such supplements hereto and
such further instruments as may reasonably be required for camrying out the intention of or facilitating the performance of this
Agreement.

Section 7.5.  The Issuer Representative. Whenever under the provisions of this Agreement the approval of the Issuer is
required or the Tssuer is required to take some action at the request of the Company, such approval shall be made or such action shall
be taken by the Issuer Representative and the Company or the Trustee shall be authorized to act on any such approval or action, and
the Issuer shall have no redress against the Company or the Trustee as a result of any such action taken.

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

Section 7.7. Financing Statements. The Company shall, to the extent required by law, file and record, refile and rerecord, or
cause to be filed and recorded, refiled and rerecorded, all documents or notices, including financing statements and continuation
statements, required by law in order to perfect, or maintain the perfection of] the lien of the Indenture. The Issuer shall cooperate fully
with the Company in taking any such action. Concurrently with the execution and delivery of the 2016 Series A Bonds, the Company
shall cause to be delivered to the Trustee an opinion of counsel (2) stating that in the opinion of such counsel, cither; (i) such action has
been taken, as set forth therein, with respect to the recording and filing of such docurents, notices, and financing statements as is
necessary to perfect the lien of the Indenture under the Uniform Commercial Code of the Commonwealth of Kentucky; or (ii) no such
action is necessary to so perfect such liens; and (b) stating the requirements for the filing of continuation statements or other
documentation or notices in order to maintain the perfection of the lien of the Indenture, which filings the Company agrees to
undertake.

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

ARTICLE VIII
ASSIGNMENT; INDEMNIFICATION; REDEMPTION

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

(&) No assignment (other than pursuant to Section 7.2 hereof) shall relieve the Company from primary liability for any
of its obligations hereunder, and upon any such assignment the Company shall remain primarily liable for payments of the amounts
specified in Section 5.1 hereof and for performance and observance of the other covenants or agreements on its part herein provided to
be performed and observed to the same extent as though no assignment had been made;

(b) The assignee shall assume the obligations of the Company hereunder to the extent of the interest assigned;

(c) The Company shall, within 30 days after the delivery thereof, furnish or cause to be fumnished to the Issuer and to
the Trustee a true and complete copy of each such assignment and assumption of obligation; and

(d) Before such assignment, the Company shall have obtained a Favorable Opinion of Bond Counsel regarding the
assignment.

Section 8.2. Release And Indemnification Covenants. The Company releases the Issuer from and covenants and agrees
that the Issuer shall not be liable for, and agrees to indemnify and hold the Issuer harmless against, any expense or liability incurred by
the Issuer, including attorneys’ fees, resulting from any loss or damage to property or any injury to or death of any person occurring on
or about or resulting from any defect in the Project or from any action commenced in connettion
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with the financing thereof. If any such claim is asserted, the Isstier agrees 10 give prompt notice to the Company and the Company will
assurne the defense thereof, with full power to litigate, compromise, or to settle the same in its sole discretion, it being understood that
the Issuer will not settle or consent to the settlement of the same without the consent of the Company.

Section 8.3, Assignment Of Interest In Agreement By The Issuer. Any assignment by the Issuer to the Trustee pursuant
to the Indenture or this Agreement of any moneys receivable under this Agreement shall be subject and subordinate to this Agreement.

Section 8.4. Redemption Of 2016 Series A Bonds. Upon the agreement of the Company to deposit moneys in the Bond
Fund in an amount sufficient to redeem 2016 Series A Bonds subject to redemption, the Issuer, at the request of the Company, shall
forthwith take all steps (other than the payment of the money required for such redemption) necessary under the applicable redemption
provisions of the Indenture to effect redemption of all or part of the 2016 Series A Bonds outstanding, as may be specified by the
Company, on the redemption date specified by the Company.

Section 8.5. Reference To 2016 Series A Bonds Ineffective After 2016 Series A Bonds Paid. Upon payment in full of the
2016 Series A Bonds (or provision for payment thercof having been made in accordance with the provisions of the Indenture) and
payment of all amounts required to be paid to the United States of America via the Trustee pursuant to Section 5.5 hereof and payment
of all fees and charges of the Trustee (including reasonable attorneys’ fees and expenses), the Bond Registrar, the Authenticating
Agent, and any Paying Agent, all references in this Agreement to the 2016 Series A Bonds, the First Mortgage Bonds, and the Trustee
shall be ineffective and neither the Trustee nor the Holders thereafter have any rights hereunder except as set forth in Section 11.1
hereof.

ARTICLE IX
EVENTS OF DEFAULT AND REMEDIES

Section 9.1.  Events Of Default Defined. The following shall be “Events of Default” under this Agreement and the term
“Events of Default” shall mean, whenever it is used in this Agreement, one or more of the following events:

(a) Failure by the Company to pay any amount required to be paid under subsections (a) and () of Section 5.1 hereof
which results in failure to pay principal of, premium, or interest on or the purchase price of the 2016 Senes A Bonds, and such failure
shall cause an Event of Default under the Indenture.

(b) Failure by the Company to observe and perform any covenant, condition, or agreement on its part to be observed
or performed, other than as referred to in subsection (a) of this Section 9.1, for a period of 30 days after written notice, specifying such
failure and requesting that it be remedied, is given to the Company by the Issuer or the Trustee, unless the Issuer and the Trustee shall
agree in writing to an extension of such time before its expiration; provided, however, if the failure stated in the notice cannot be
corrected within the applicable period, the Issuer and the Trustee will not unreasonably withhold their consent to an extension of such
time if such failure is capable of being cured and corrective action is instituted by the Company within the applicable period and is
being diligently pursued.

(c) An involuntary proceeding shall be commenced or an involuntary petition shall be filed in a court of competent
jurisdiction seeking: (1} relief in respect of the Company, or of a substantial part of the property or assets of the Company, under Title
11 of the United States
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Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership, or similar law; (2)
the appointment of a receiver, trustee, custodian, sequestrator, conservator, or similar official for the Company or for a substantial part
of the property or assets of the Company; or (3) the winding-up or liquidation of the Company; and such proceeding or petition shall
continue undismissed or unstayed for 90 days or an order or decree approving or ordering any of the foregoing shall be entered.

(d) The Company shall: (1) voluntarily commence any proceeding or file any petition seeking relief under Title 11 of
the United States Code, as now constituted or hereafter amended, or any other federal or state bankruptcy, insolvency, receivership, or
similar law; (2) consent to the institution of, or fail to contest in a timely and appropriate manner, any proceeding or the filing of any
petition described in Section 9.1(c) above; (3) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator,
conservator, or similar official for the Company or for a substantial part of the property or assets of the Company; (4) file an answer
admitting the material allegations of a petition filed against it in any such proceeding; (5) make a general assignment for the benefit of
creditors; (6) become unable, admit in writing its inability, or fail generally to pay its debts as they become due; or (7) take any action
for the purpose of effecting any of the foregoing.

(e) All bonds outstanding under the First Mortgage Indenture shall, if not already due, have become immediately due
and payable, whether by declaration of the First Mortgage Trustee or otherwise, and such acceleration shall not have been rescinded or
annulled by the First Mortgage Trustee.

(f) The occurrence of an Event of Default under the Indenture.

The provisions of Section 9.1(b) hereof are subject to the following limitations: If by reason of force majeure the Company is
unable in whole or in part to carry out its agreements on its part herein contained, other than the obligations on the part of the Company
contained in Section 2.2(j), Section 2.2(k), Section 4.2, Section 4.5, Section 4.7, or Section 7.2 or ARTICLE V hereof and the general
covenant and obligation of the Company to take all necessary actions for the continued exclusion of interest on the 2016 Series A
Bonds from gross income for federal and Kentucky income taxes, the Company shall not be deemed in default during the continuance
of such inability. The term “force majeure” as used herein shall mean any cause or event not reasonably within the control of the
Company, including acts of God, strikes; wars or national police actions, lockouts or other industrial disturbances; acts of public
encmies, including terrorists; orders of any kind of the govemment of the United States or of the Commonwealth of Kentucky or any
of their departments, agencies, or officials, or any civil or military authority; evacuations and quarantines; insurrections; riots;
epidemics; plague; famine; landslides; lightning; earthquakes; fire; hurricanes; tornadoes; storms; typhoons; cyclones; volcanic
eruptions; floods; washouts; droughts; arrests; restraints of government and people; civil disturbances; explosions; breakage or accident
to machinery and transmission lines or pipes; or partial or entire failure of utility services. The Company agrees, however, to remedy
with all reasonable dispatch the cause or causes preventing the Company from carrying out its agreements; provided, that the settlement
of strikes, lockouts, and other industrial disturbances shall be entirely within the discretion of the Company, and the Company shall not
be required to make settlement of strikes, lockouts, and other industrial disturbances by acceding to the demands of the opposing party
or parties when such course is in the judgment of the Company unfavorable to the Company.
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Section 9.2.  Remedies On Default. Whenever any Event of Default referred to in Section 9,1 hereof shall have happened
and be continuing, the Trustee may take any one or more of the following remedial steps:

(@) By written notice to the Company, the Trustee, on behalf of the Issuer, may declare an amount equal to the
principal and accrued interest on the 2016 Series A Bonds then Outstanding to be immediately due and payable under this Agreement,
whereupon the same shall become immediately due and payable.

{b) The Trustee, on behalf of the Issuer, may have access to and inspect, examine, and make copies of the books and
records and any and all accounts, data, and income tax and other tax retums of the Company.

(©)  The Trustee, on behalf of the Issuer, may take whatever action at law or in equity may appear necessary or
desirable to collect the amounts then due and thereafter to become due, or to enforce performance and observance of any obligation,

agreement, or covenant of the Company under this Agreement, including any remedies available in respect of the First Mortgage
Bonds.

In case there shall be pending a proceeding of the nature described in Section 9. 1(c) or (d} hereof, the Trustee shall be entitled
and empowered, by intervention in such proceeding or otherwise, to file and prove a claim or claims for the whole amount owing and
unpaid pursuant to this Agreement and, in case of any judicial proceedings, to file such proofs of claim and other papers or documents
as may be necessary or advisable in order to have the claims of the Trustee allowed in such judicial proceedings relative to the
Company, its creditors, or its property, and to collect and receive any moneys or other property payable or deliverable on any such
claims, and to distribute the same after the deduction of its charges and expenses; and any custodian (including a receiver, trustee, or
liquidator) of the Company appointed in connection with such proceedings is hereby authorized to make such payments to the Trustee,
and to pay to the Trustee any amount due it for compensation and expenses, including reasonable counsel fees and expenses incurred
by it up to the date of such distribution.

Any amounts collected pursuant to action taken under this Section 9.2 (other than the compensation and expenses referred to in
the immediately prior sentence) shall be paid into the Bond Fund and applied in accordance with the provisions of the Indenture or, if
the 2016 Series A Bonds have been fully paid (or provision for payment thereof has been made in accordance with the provisions of
the Indenture) and all reasonable and necessary fees and expenses of the Trustee and any paying agents accrued and to accrue through
final payment of the 2016 Series A Bonds, and all other liabilities of the Company accrued and to accrue hereunder or under the
Indenture through final payment of the 2016 Series A Bonds have been paid, such amounts so collected shall be paid to the Company.

Section 9.3. No Remedy Exclusive. No remedy herein conferred upon or reserved to the Issuer is intended to be exclusive
of any other available remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition to every other
remedy given under this Agreement or now or hereafler existing at law or in equity or by statute. No delay or omission to exercise any
right or power accruing upon default shall impair any such right or power or shall be construed to be a waiver thereof, but any such
right or power may be exercised from time to time and as often as may be deemed expedient. In order to entitle the Issuer to exercise
any remedy reserved to it in this ARTICLE IX, it shall not be necessary to give any notice other than such notice as may be herein
expressly required. Such rights and remedies as are piven the Tssuer hereunder
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shall also extend to the Trustee, and the Trustee and the Holders, subject to the provisions of the Indenture, shall be entitled to the
benefit of all covenants and agreements herein contained.

Section 9.4. Agreement To Pay Reasonable Attorneys’ Fees And Expenses . If the Company should default under any of
the provisions of this Agreement and the Issuer or the Trustee should employ attorneys or incur other expenses for the collection of
amounts payable hereunder or the enforcement of performance or observance of any obligation or agreement on the part of the
Cotnpany herein contained, the Company agrees that it will on demand therefor pay to the Issuer or the Trustee the reasonable fees and
expenses of such attomeys and such other reasonable expenses so incurred by the Issuer or the Trustee.

Section 9.5. Waiver Of Events Of Default. If, after the acceleration of the maturity of the outstanding 2016 Series A Bonds
by the Trustee pursuant to the Indenture, and before any judgment or decree for the appointment of a receiver or for the payment of the
moneys due shall have been obtained or entered, the Company shall cause to be deposited with the Trustee a sum sufficient to pay all
matured installments of interest upon all 2016 Series A Bonds and the principal of, and premium, if any, on any and all 2016 Series A
Bonds which shall have become due otherwise than by reason of such declaration (with interest upon such principal and premium, if
any, and overdue installments of interest, at the rate per annum which is one percent above the highest rate borne by any 2016 Series A
Bond, until paid), and such amounts as shall be sufficient to cover all expenses of the Trustee in connection with such default, and all
defaults under the Indenture and this Agreement, other than nonpayment of principal of 2016 Series A Bonds which shall have
become due by said declaration, shall have been remedied, and such Event of Default under the Indenture shall be deemed waived by
the Trustee in accordance with Section 9.11 of the Indenture with the consequence that under the Indenture such acceleration is
rescinded, then the Company’s default hereunder shall be deemed to have been waived by the Issuer and no further action or consent
by the Trustee or the Issuer shall be required. If any agreement or covenant contained in this Agreement should be breached by either
party and thereafter waived by the other party, such waiver shall be limited to the particular breach so waived and shall not be deemed
to waive any other breach hereunder.

ARTICLE X
PREPAYMENT OF LOAN

Section 10.1.  Options To Prepay Loan. The Company shall have, and is hereby granted, options to prepay the Loan in
whole and to cancel or terminate this Agreement on any Business Day at any time the Company so elects, if certain events shall have
occurred within the 180 days preceding the giving of written notice by the Company to the Trustee of such election, as follows:

(a) Ifin the judgment of the Company, unreasonable burdens or excessive liabilities shall have been imposed after the
issuance of the 2016 Series A Bonds upon the Company with respect to the Project or the operation thereof, including without
limitation federal, state, or other ad valorem, property, income, or other taxes not imposed on the date of this Agreement other than ad
valorem taxes presently levied upon privately owned property used for the same general purpose as the Project;

(b) If the Project or a portion thereof or other property of the Company in connection with which the Project is used
shall have been damaged or destroyed to such an extent so as, in the judgment of the Company, to render the Project or other property
of the Company in connection with which the Project is used unsatisfactory to the Company for its intended use and such condition
shall continue for a period of six months;
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(c) There shall have occurred condemnation of all or substantially all of the Project or the taking by eminent domain
of such use or control of the Project or other property of the Company in connection with which the Project is used so as, in the
judgment of the Company, to render the Project or other property of the Company in connection with which the Project is used
unsatisfactory to the Company for its intended use;

(d) If changes, which the Company cannot reasonably control, in the economic availability of materials, supplies,
labor, equipment, or other properties or things necessary for the efficient operation of the Trimble County Generating Station of the
Company shall have occumred which, in the judgment of the Company, render the continued operation of the Trimble County
Generating Station or any generating unit at such station uneconomical; or changes in circumstances, after the issuance of the 2016
Series A Bonds including but not limited to changes in clean air or water or other air and water pollution control requirements, shall
have occurred such that the Company shall determine that use of the Project is no longer required or desirable;

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

(f) ~ A final order or decree of any court or administrative body after the issuance of the 2016 Series A Bonds shall
require the Company to cease a substantial part of its operations at the Trimble County Generating Station to such extent that the
Company will be prevented from carrying on its normal operations at such location for a period of six months.

In the case of prepayment pursuant to this Section 10.1 (or if any 2016 Series A Bonds be redeemed in whole or in part
pursuant to Section 6.1 hereef), the Loan prepayment price shall be a sum sufficient, together with other funds deposited with the
Trustee and available for such purpose, to redeem all 2016 Series A Bonds then outstanding {or, in the case any 2016 Series A Bonds
are redeemed in part pursuant to Section 6.1 hereof, such portion of the 2016 Series A Bonds then outstanding) under the Indenture at
a price equal to 100% of the principal amount thereof plus interest accrued and to accrue to the date of redemption of the 2016 Series A
Bonds and to pay all reasonable and necessary fees and expenses of the Trustee and any Paying Agents and all other Habilities of the
Company accrued and to accrue hereunder to the date of redemption of the 2016 Series A Bonds. In order to exercise any option to
prepay the Loan and to cancel or terminate this Agreement by reason of the occurrence of any of the events mentioned in (a) through
(f) above, the Company is required to give written notice to the Trustee of its election to prepay the Loan within 180 days of the
occurrence of any of the events mentioned in (a) through (f) above.

Section 10.2. Additional Option To Prepay Loan. The Company shall have, and is hereby granted, further options, to the
extent that the 2016 Series A Bonds are, from time fo time, subject to optional redemption, during any period of optional redemption,
to prepay all, or any poriion, of the relevant and applicable Loan payments due or to become due hereunder by depositing with the
Trustee moneys sufficient to pay, together with other funds deposited with the Trustee and available for such purpose, the principal of
and applicable premium, if any, and accrued interest, through the date of redemption (which must be a Business Day), on all or any
portion of the 2016 Series A Bonds then outstanding under the Indenture and, upon depositing with the Trustee moneys sufficient to
pay the principal, applicable premium, if any, and accrued interest, through the date of redemption, on all 2016 Series A Bonds then
outstanding under the Indenture, as well as all reasonable and
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necessary expenses of the Trustee and any Paying Agents and all other liabilities of the Company accrued and to accrue hereunder, to
cancel or terminate the term of this Agreement.

Section 10.3. Obligations To Prepay Loan.

(a) Mandatory Redemption Upon Determination Of Taxability. The Company shall be obligated to prepay the
entire Loan or any part thereof, as provided below, before the required full payment of the 2016 Series A Bonds (or before making
provision for payment thereof in accordance with the Indenture) on the 180th day (or such earlicr date as may be designated by the
Company), which, in every case, must be a Business Day, upon the occurrence of a Determination of T: axability. The Issuer and the
Company shall take ali actions required to mandatorily redeem the 2016 Series A Bonds at the cost of the Company upon the terms
specified in this Agreement and in ARTICLE IV of the Indenture following the occurrence of a Determination of Taxability, including
prepaying appropriate amounts due on the 2016 Series A Bonds in order to effect such redemption. The 2016 Series A Bonds shall be
redeemed by the Issuer, in whole, or in such part as described below, at a redemption price equal to 100% of the principal amount
thereof, without redemption premium, plus accrued interest, if any, to the redemption date, within 180 days following a Determination
of Taxability. For purposes of this Section 10.3, a “Determination of Taxability” shall mean the receipt by the Trustee of wrilten
notice from a current or former registered owner of a 2016 Series A Bond or from the Company or the Issuer of: (1) the issuance of a
published or private ruling or a technical advice memorandum by the Intemal Revenue Service in which the Company participated or
has been given the opportunity to participate, and which ruling or memorandum the Company, in its discretion, does not contest or
from which no further right of administrative or judicial review or appeal exists; or (2) a final determination from which no further right
of appeal exists of any court of competent jurisdiction in the United States in a proceeding in which the Company has participated or
has been a party, or has been given the opportunity to participate or be a party, in each case, to the effect that as a result of a failure by
the Company to perform or observe any covenant or agreement or the inaccuracy of any representation contained in this Agreement or
any other agreement or certificate delivered in connection with the 2016 Series A Bonds, the interest on the 2016 Series A Bonds is
included in the gross income of the owners thereof for federal income tax purposes, other than with respect to a person who is a
“substantial user” or a “related person” of a substantial user within the meaning of Code Section 147; provided, however, that no such
Determination of Taxability shall be considered to exist as a result of the Trustee receiving notice from a current or former registered
owner of a 2016 Series A Bond or from the Issuer unless (i) the Issuer or the registered owner or former registered owner of the 2016
Series A Bond involved in such proceeding or action (A) gives the Company and the Trustee prompt notice of the commencement
thereof; and (B) (if the Company agrees to pay all expenses in connection therewith) offers the Company the opportunity to control
unconditionally the defense thereof, and (ii) either (A) the Company does not agree within 30 days of receipt of such offer to pay such
expenses and liabilities and to control such defense; or (B) the Company shall exhaust or choose not to exhaust all available
proceedings for the contest, review, appeal, or rehearing of such decree, judgment, or action which the Company determines to be
appropriate. No Determination of Taxability described above will result from the inclusion of interest on any 2016 Series A Bond in
the computation of minimum or indirect taxes. All of the 2016 Series A Bonds shall be redeerned upon a Determination of Taxability
as described above unless, in the opinion of Bond Counsel, redemption of a portion of the 2016 Series A Bonds of one or more series
or one or more maturities would have the result that interest payable on the remaining 2016 Series A Bonds outstanding afier the
redemption would not be so included in any such gross income.
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If the Issuer, the Company, or the Trustee has been put on notice or becomes aware of the existence or pendency of any
inquiry, audit, or other proceedings relating to the 2016 Series A Bonds being conducted by the Internal Revenue Service, the party so
put on notice shall give immediate written notice to the other parties of such matters.

Promptly upon leaming of the occurrence of a Determination of Taxability (whether or not the same is being contested), or any
of the events described in this Section 10.3(a), the Company shall give notice thereof to the Trustee and the Tssuer.

() In the case of the mandatory obligation of the Company to prepay the Loan or any part thereof afier the
occurrence of a Determination of Taxability, pursuant to Section 10.3(a) hereof, the Company shall be obligated to prepay such Loan
or such part thereof not later than 180 days afier any such final determination as specified in Section 10.3(a) hereof and to provide to
the Trustee for deposit in the Bond Fund an amount sufficient, together with other funds deposited with the Trustee and available for
such purpose, to redeem such 2016 Series A Bonds at the price of 100% of the principal amount thereof in accordance with Section
5.1 hereof plus interest accrued and to accrue to the date of redemption of the 2016 Series A Bonds and to pay all reasonable and
necessary fees and expenses of the Trustee and any paying agents and all other liabilities of the Company accrued and to accrue
hereunder to the date of redemption of the 2016 Series A Bonds.

(c} If a Determination of Taxability occurs when all or any portion of the 2016 Series A Bonds are owned by any
Purchaser, the Company hereby agrees to pay to such Purchaser, in addition to the redemption price of the 2016 Series A Bonds
owned by such Purchaser, the following additional amounts:

(1) an additional amount equal to the difference between (A) the amount of interest paid on the 2016 Series A
Bonds during the Taxable Period and (B) the amount of interest that would have been paid on the 2016 Series A Bonds during
the Taxable Period had the 2016 Series A Bonds bome interest at the Taxable Rate; and

{2) an amount equal to any interest, penalties on overdue interest, and additions to tax (as referred to in
Subchapter A of Chapter 68 of the Code) owed by such Purchaser as a result of occurrence of a Determination of Taxability.

Section 10.4. Notice Of Prepayment; Redemption Procedures. It is understood and agreed by the parties hereto that in
order to exercise an option granted in, or to consummate a mandatory prepayment required by, this ARTICLE X, the Company shall
give written notice to the Issuer and the Trustee which notice shall (a) contain the agreement of the Company to deposit moneys in the
Bond Fund on or before the redemption date in an amount sufficient to redeem a principal amount of the 2016 Series A Bonds equal to
the amount of the prepayment, including, in the case of a prepayment under Section 10.2 hereof, any applicable redemption premium
in respect of such 2016 Series A Bonds, and any other amounts required under this Agreement; (b) specify the prepayment date (which
must be a Business Day and which shall also be the redemption date); and (c) comply with Section 4.07 of the Indenture regarding the
number of days’ notice the Company is required to give the Issuer and the Trustee for the redemption of 2016 Series A Bonds bearing
interest in the then applicable Interest Rate Mode.

Section 10.5. Relative Position Of This Article And Indenture. The rights and options granted to the Company in this
ARTICLE X, except the option granted to the Company pursuant to Section 10.2 to prepay less than all of the Loan payments, shall
be and remain prior and superior to the Indenture and may be exercised whether or not the Company is otherwise in default hereunder;
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provided that such default will not result in nonfulfillment of any condition to the exercise of any such right or option.

Section 10.6. Concurrent Discharge Of First Mortgage Bonds. If any 2016 Series A Bond shall be paid and discharged
pursuant to any provision of this Agreement, so that the 2016 Series A Bond is not thereafter Outstanding, a like principal amount of
First Mortgage Bonds shall be deemed fully paid and the obligations of the Company thereunder terminated. Thereupon, the Trustee
shall deliver to the First Mortgage Trustee such like principal amount of First Mortgage Bonds for cancellation pursuant to Section 2.22
of the Indenture.

ARTICLE XI
MISCELLANEOQOUS

Section 11.1. Term Of Agreement. This Agreement shall remain in full force and effect from the date hereof to and
including the later of the Maturity Date, or until such earlier or later time as all of the 2016 Series A Bonds shall have been fully paid
(or provision made for such payment pursuant to the Indenture); provided, however, that this Agreement may be cancelled and
terminated before said date if the Company shall prepay all of the Loan pursuant to ARTICLE X hereof; and provided further,
however, that all obligations of the Company under ARTICLE V and Section 8.2 hereof: (a) to pay the agreed fees and expenses of
the Trustee, the Tender Agent, the Bond Registrar, and any Paying Agent; and (b) to pay any amount required by Section 5.5 hereof
shall continue in effect even though 2016 Series A Bonds may no longer be outstanding and this Agreement may otherwise be
terminated. All representations and certifications by the Company as to all matters affecting the tax-exempt status of interest on the
2016 Series A Bonds shall be for the equal and ratable benefit, protection, and security of the Holders of the 2016 Series A Bonds and
shall survive the termination of this Agreement and all cbligations of the Company contained herein relating to indemnification of the
Issuer, the Trustee, the Bond Registrar, the Authenticating Agent, the Tender Agent, and any Paying Agent shall survive the
termination of this Agreement.

Section 11.2. Notices. All notices, certificates, or other communications hereunder shall be sufficiently given and shall be
deemed given when delivered or mailed by registered or certified mail, postage prepaid, addressed as follows:

To the Issuer: County of Trimble, Kentucky
P. 0. Box 251
123 Church Street
Bedford, Kentucky 46006
Attention: County Judge/Executive
Telephone: (502) 255 - 7196
Facsimile: (502) 255 - 4618
Email: jp@tcfegov.com

To the Trustee: U.S. Bank National Association
One Financial Square
Louisville, Kentucky 40202
Attention: Corporate Trust Department
Telephone: (502) 562-6259
Facsimile: (502) 562-6371
Email: amy.anders@usbank.com
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To the Company:

Ifto the Remarketing Agent:

With a Copy to:

If to First Morigage Trustee:

If to the Tender Agent:

If to the Paying Agent:

If to the Bond Regisﬁ*ar:

Louisville Gas and Electric Company
220 West Main Street

Louisville, Kentucky 40202
Attention: Treasurer

Telephone: (502) 627-4956
Facsimile: (502) 627-4742

Email: Dan.Arbough@lge-ku.com

I.P. Morgan Securities LLC

383 Madison Avenue, 8% Floor
New York, New York 10179
Attn: Municipal Short Term Desk
Telephone: (212) 834-7224
Facsimile: (917) 456-3541

Email: peter.mccarthy(@chase.com

J.P, Morgan Securitics LLC

383 Madison Avenue, 8% Floor
New York, New York 10179

Attn: Tvan Naguit

Telephone: (212) 270-1584
Facsimile; (212) 270-9665

Email: ivan.Lnaguit@jpmorgan.com

The Bank of New York Mellon

500 Ross Street, 2% Floor

Pittsburgh, Pennsylvania 15262

Attn: Corporate Trust Administration
Telephone: (412) 236-1215

Facsimile: (412) 234-8377

Email: leslie.lockhart@bnymellon.com

U.S. Bank National Association

One Financial Square

Louisville, Kentucky 40202

Attention: Corporate Trust Department
Telephone: (502) 562-6259

Facsimile: (502) 562-6371

Email: amy.anders@usbank.com

U.S. Bank National Association

One Financial Square

Louisville, Kentucky 40202

Attention: Corporate Trust Department
Telephone: (502) 562-6259

Facsimile: (502) 562-6371

Email: amy.anders(@usbank.com

U.S. Bank National Association

One Financial Square

Louisville, Kentucky 40202

Attention: Corporate Trust Department
Telephone: (502) 562-6259

Facsimile: (502) 562-6371

Email: amy.anders{@usbank.com

A duplicate copy of each notice, certificate, or other communication given hereunder by either the Issuer or the Company to the other
shall also be given to the Trustee. The Issuer, the Company, and the Trustee may by notice given hereunder designate any further or
different addresses to which subsequent notices, certificates, or other communications shall be sent.
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Section 11.3.  Binding Effect; Bond Counsel Opinions. This Agreement shall inure to the benefit of and shall be binding
upon the Issuer, the Company, and their respective successors and assigns, subject, however, to the limitations contained in Section
7.2, Section 8.1, and Section 8.3 hereof,

Section 11.4.  Severability. If any provision of this Agreement shall be held invalid or unenforceable by any court of
competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof.

Section 11.5. Amounts Remaining In Bond Fund And Rebate Fund . It is agreed by the parties hereto that any amounts
remaining in the Bond Fund upon expiration or sooner termination of the term of this Agreement, as provided in this A greement, after
payment in full of the 2016 Series A Bonds (or provision for payment thereof having been made in accordance with the provisions of
the Indenture) and the reasonable and necessary fees and expenses of the Trustee (including reasonable attormeys’ fees and expenses)
and any Paying Agent in accordance with the Indenture and the payment in full of all other amounts required to be paid under this
Apgreement or the Indenture, shall belong to and be paid to the Company by the Trustee. Any amounts remaining in the Rebate Fund at
such time shall be held, applied, and disbursed strictly and only in accordance with the provisions of Section 6.07 of the Indenture.
Following the payment and discharge of the Refunded 2000 Series A Bonds on their redemption date and the making of provision for
payment of the Refunded 2000 Series A Bonds not presented for payment, any remaining moneys in the Prior 2000 Series A Bond
Fund shall belong to and be paid to Company by the Prior 2000 Series A Trustee. Following the payment and discharge of the
Refunded 2002 Series A Bonds on their redemption date and the making of provision for payment of the Refunded 2002 Series A
Bonds not presented for payment, any remaining moneys in the Prior 2002 Series A Bond Fund shall belong to and be paid to the
Company by the Prior 2002 Series A Trustee.

Section 11.6. Amendments, Changes, And Modifications . Afier the issuance of the 2016 Series A Bonds and before
payment in full of all 2016 Serics A Bonds (or provision for the payment thereof having been made in accordance with the provisions
of the Indenture), except as otherwise provided in this Agreement or in the Indenture, this Agreement may not be effectively amended,
changed, modified, altered, or terminated, and no provision hereof waived, without the written consent of the Trustee, given in
accordance with the Indenture.

Section 11.7. Execution In Counterparts. This Agreement may be simultaneously executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same instrument.

Section 11.8. Applicable Law. This Agreement shall be construed, and the obligations, rights, and remedies of the parties
under this Agreement are to be determined, in accordance with the laws of the Commonwealth of Kentucky without regard to conflicts
of laws principles, except to the extent that the laws of the United States of America may prevail.

Section 11.9. Interpretation. The captions or headings in this Agreement are for convenience only and in no way define,
limnit, or describe the scope or intent of any provisions or sections of this Agreement. The words “hereof”, “herein”, “hereto”, “hereby”
and “hereunder” refer to this entire Agreement. Unless otherwise noted, all Section and Article references are to sections and articles in
this Agreement. Unless the context of this Agreement clearly requires otherwise, references to the plural include the singular,
references to the singular include the plural, the term “including”™ is not limiting, and the term “or” has, except where otherwise

indicated, the inclusive meaning represented by the phrase “and/or.”
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Section 11.10.  No Pecuniary Liability Of The Issuer. No provision, covenant, or agreement contained in this Agreement
or breach thereof shall constitute or give rise to a pecuniary liability of the Issuer or a charge upon its general credit or taxing powers.
In making such covenants, agreements, or provisions, the Issuer has not obligated itself, except with respect to the Project and the
application of the revenues of this Agreement, as hereinabove provided.

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

(Signature page to foilow)
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[SIGNATURE PAGE TO LOAN AGREEMENT]

IN WITNESS WHEREOF, the Issuer and the Company have caused this Agreement to be executed in their respective
corporate names and their respective corporate seals to be hereunto affixed and attested by their duly authorized officers, all as of the

date first written above.

(SEAL)
Attest:
/s/ Susan Barnes
Fiscal Court Clerk
(SEAL)
Attest:

/s/ Gerald A. Reynolds

Gerald A. Reynolds
Secretary

COUNTY OF TRIMBLE, KENTUCKY

By /s/ Jerry L. Powell

Jerry L. Powell
County Judge/Executive

LOUISVILLE GAS AND ELECTRIC COMPANY

By /s/ Daniel K. Arhough
Daniel K. Arbough
Treasurer
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COMMONWEALTH OF KENTUCKY )
) SS
COUNTY OF TRIMBLE )

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on the 6th day of September,
2016, the foregoing instrument was produced to me in said County by Jerry L. Powell and Susan Bames, personally known to me and
personally known by me to be the County Judge/Executive and the Fiscal Court Clerk, respectively, of the COUNTY OF TRIMBLE,
KENTUCKY, and acknowledged before me by them and each of them to be their free act and deed as County Judge/Executive and
Fiscal Court Clerk of such County, and the act and deed of said County as authorized by an Ordinance of the Fiscal Court of such
County.

Witness my hand and seal this 6th day of September, 2016, My commission expires February 26, 2018,

(Seal)
/s/ Mark S. Franklin
Notary Public
State at Large, Kentucky
COMMONWEALTH OF KENTUCKY )
) S8
COUNTY OF JEFFERSON )

1, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on the 6th day of September,
2016, the foregoing instrument was produced to me in said County by Daniel K. Arbough and Gerald A. Reynolds, personally known
to me and personally known by me to be the Treasurer and the Secretary, respectively, of LOUISVILLE GAS AND ELECTRIC
COMPANY, a corporation incorporated under the laws of the Commonwealth of Kentucky, who being by me duly sworm, did say that
the seal affixed to said instrument is the corporate seal of said corporation, and that said instrument was signed and sealed in behalf of
said corporation by authority of its Board of Directors, and said respective persons acknowledged before me said instrument to be the
free act and deed of said corporation and to be their free act and deed as such officers of such corporation.

Witness my hand and seal this 6th day of September, 2016. My commission expires June 21, 2018,

(Seal)

/s/ Betty L. Brinly

Notary Public

State at Large, Kentucky
This Instrument Prepared by:
STOLL KEENON OGDEN PLLC
2000 PNC Plaza
500 West Jefferson Street
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Louisville, Kentucky 40202

{s/ Mark S, Franklin
Mark 8. Franklin
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EXHIBIT A
DESCRIPTION OF PROJECT

[See attachment]
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TRIMBLE COUNTY GENERATING STATION

LOUISVILLE GAS AND ELECTRIC COMPANY

PARTI

THE PROJECT

DESCRIPTION OF CERTAIN POLLUTION CONTROL FACILITIES
TO SERVE UNIT NO. 1 AND UNITNO. 2 AT THE TRIMBLE COUNTY

GENERATING STATION OF LOUISVILLE GAS AND ELECTRIC COMPANY

Electrostatic Precipitators

Two electrostatic precipitators will be installed to serve Units 1 and 2 of the Trimble County Generating Station. Units 1 and 2
of the Trimble County Generating Station will be new coal-fired steam electric generating units, and the precipitators will be installed
simultaneously with construction and installation of the generating units themselves. The electrostatic precipitators, together with
associated structural supports, ductwork and flue-gas duct system, are solely designed and intended for the removal of flyash and
particulates from flue gases exiting the Unit 1 and Unit 2 steam boilers. Ductwork incident to Units 1 and 2 of the Trimble County
Generating Station will be designed for the purpose of connecting the coal-fired steam boilers to the precipitators, and thereafter to
transport flue gases to a sulphur dioxide removal system following flyash and particulate removal. The precipitators are designed to
remove over 99% of particulate emissions and flyash when the steam boilers are being operated. The precipitators operate upon the
principle of creation of electromagnetic fields which attract and capture particulate matter (flyash) from the flue gases. The flyash is
then removed and conveyed by the water sluice effluent system to either the emergency flyash and sludge storage pond, the ash storage
pond or the solid waste processing facilities for ultimate disposal.

Cooling Tower

A natural draft cooling tower with closed-loop cooling water systems will be provided to serve Units 1 and 2 of the Trimble
County Generating Station. The purpose of the cooling tower is to transfer to the atmosphere the heat absorbed by water circulating
through the condensers of
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Generating Units 1 and 2, which condense low pressure steam discharged from steam-driven turbines. The closed-loop system with
cooling tower is designed to minimize the release of heated waters (thennal pollution) to the Ohio River and is required to be installed
in order to conform to applicable water poliution control regulations. The described water pollution control and abatement facility
consists of the natural draft cooling tower, pumps, circulating water systems, water pipes, motors, blow-down system, structural
supports and functionally related and subordinate equipment and facilities.

Effluent Drain Systems and
Sedimentation and Holding Basins

The effluent drainage system consists of a sedimentation basin equipped with monitoring devices and skimmers to remove oil,
and an extensive plant arca drain and runoff system which carries polluted liquids into the sedimentation basin, Certain chemical
wastes will be diverted to the ash storage and disposal pond. Additionally, to provide holding and treatment of liquid effluents created
by coal storage areas and limestone storage areas, a limestone and coal pile run-off retention basin is situated between the plant sewage
treatment systems and the fuel oil storage area on the one side and the reactant chemical (limestone) storage area and active coal pile
storage area on the other side. The purpose of the limestone and coal pile run-off retention basin is to capture liquid wastes emanating
from the reactant chemical piles and active coal piles, together with any effluents emanating from the filel oil storage area and the
sewage treatment systems. The retention basin holds and neutralizes such liquid wastes pending their further treatment and disposal.
Following neutralization and treatment, polluted liquids from the limestone and coal pile retention basin flow to the sedimentation basin
for further neutralization. The sedimentation retention basin is situated between the limestone and coal pile retention basin and the Ohio
River. The sedimentation retention basin prevents the discharge of pollutants into the Ohio River by holding and neutralizing such
pollutants pending their final disposal.

Sludge Processing and Disposal Facilities

The operation of sulphur dioxide removal systems at the Trimble County Generating Stations will create a substantial amount
of sludge wastes. These sludge wastes must be processed by a sludge processing facility into a suitable waste material for landfill
disposal. The sludge processing facility will include a flyash collection system which will transport flyash in a dry state from the
particulate removal systems (precipitators) to various holding facilities and processing facilities incident to the sludge processing. The
sludge wastes from the sulphur dioxide removal systems will be conveyed by pumping from thickener tanks to holding facilities
incident to the sludge processing. Thereafter, following dewatering, the sludge wastes will be mixed with flyash waste and a lime
catalyst, forming an acceptable solid waste landfill material. The sludge processing facility will be composed of vacuum filters, waste
holding silos and facilities, compressors, blowers, mixers, conveyors, structural elements, land, hardening pads, pumps, electrical
components, piping, control systems, and functionally related and subordinate facilities and equipment.

A disposal site for the solid waste landfill material resulting from operation of the scrubber sludge processing facility will be
developed on property adjacent to the sludge processing facility. The disposal site, consisting of 1,230 acres, is composed of land, a
rain water runoff collection basin and diversion system, water monitoring system, water treatment facility, piping, pumps, electrical
components, structural elements, control systems, loading, hauling, spreading, and compaction equipment and functionally related and
subordinate facilities and equipment.
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Ash Storage and Disposal Pond

A large ash storage pond will be constructed and installed, together with appropriate dikes, impervious pond lining, monitoring
equipment and other facilities for the purpose of receiving flyash generating by electrostatic precipitators and bottomn ash generated by
the operation of the coal-fired steam operated generators. The purpose of the ash storage pond is to receive flyash and bottom ash from
the operation of the Trimble County Generating Station in order to prevent such air pollutants and solid wastes from being discharged
into the environment, including the Ohio River. The ash storage pond will be constantly monitored in order to determine that the
impermeability of the ash storage pond remains unimpaired and that no wastes therein are being discharged other than in a controlled
manner. Ash wastes in the ash storage pond will be periodically recovered for processing by the sludge processing and disposal
facilities or for disposal in the solid waste disposal area adjacent to the Trimble County Generating Plant, consisting of approximately
1,230 acres. The ash storage pond as well as the emergency sludge and flyash storage pond consist of elements including land,
transmission facilities to and from the ponds, skimmers, pumps, reclaiming equipment, monitoring equipment and functionally related
and subordinate equipment.

Emergency Flyash and Sludge Storage Pond

The emergency flyash and sludge storage pond will be provided for the receipt and collection of scrubber sludge and flyash on
an emergency basis. This material will be reclaimed on an intermittent basis for processing by the sledge processing facility and for
disposal in the solid waste disposal areas adjacent to the Trimble County Generating Plant. The principal components of the emergency
flyash and sludge storage pond will be land, facilities for the transmission of sludge and flyash to and from the pond, reclaiming
equipment and functionally related and subordinate equipment.

Sulphur Diexide Removal Systems;
Reactant Reception, Transmission and Preparation Facilities

Two complete sulphur dioxide removal systems (scrubbers) will be provided for Trimble County Generating Station, Units 1
and 2, Following electrostatic precipitation, flue gases will be transmitted from the electrostatic precipitators directly to the scrubbers,
where they will be reacted with a liquefied sodium hydroxide solution utilized in the scrubbing process as a reactive agent. Sulphur
dioxide contained in flue gases undergoes chemical reaction upon contact with the reactant chemical, with resultant formation of non-
commercial sodium sulfite and sodium sulfate waste sludges. The sulphur dioxide scrubbers are designed to remove over 85% of
airbome sulphur dioxide, together with a portion of any particulate matter remaining after electrostatic precipitation, before emission of
the cleansed gases to the atmosphere. The sulphur dioxide scrubber systems will be composed of the scrubbers themselves, associated
ductwork, structural supports and piping, electric elements, reactive tanks to contain the reactive agents and recycling and thickening
tanks from which the resulting sludge wastes are withdrawn for final disposal. There will also be acquired and installed certain facilities
to prepare reactant materials for use in scrubbers by reducing reactant materials to uniform reactant size, together with pumps, mixers,
holding and transport tanks and piping.

The reactant chernical is an integral element in the operation of the sulphur dioxide removal systemns. The scrubbers will include
facilities designed solely for the receipt, transportation and preparation of reactant chemicals for use in the sulphur dioxide removal
systems, which are functionally related and subordinate to such sulphur dioxide removal systems. Such facilities consist of river
docking and unloading facilities which will be dedicated to and used only in respect of the
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receipt of reactant chemicals for use in the sulphur dioxide removal systems, together with conveyor facilities to convey the reactant
chemicals in a dry state to both the reactant chemical storage area and to the reactant slury preparation area. Crushing and grinding
mechanisms designed to prepare the reactant chemicals for use in the sulphur dioxide removal systems will also constitute a part of the
systems.

Ash Sluice and Waste Transmission Facilities

A complete system of above-ground piping will be provided for the purpose of conveying flyash, bottom ash and sludge
effluents from the operation of precipitators, boilers and sulphur dioxide removal systems to the ash storage pond, the emergency flyash
and sludge storage pond or to dewatering facilities. The waste transmission system is water motivated and will consist of piping,
pumps, water transmission and sluice facilities and will be connected to and constitute a fanctional element of the sulphur dioxide
removal systems, the electrostatic precipitators, the ash storage pond and the emergency flyash and sludge storage pond. Water used in
the ash sluice systems will be recycled from the disposal ponds to eliminate discharge to the Ohio River. Excess water in the system
will be treated, as required by applicable regulations. The purpose of the effluent transmission system is to convey sludge wastes,
flyash wastes and bottom ash wastes from the facilities where they are generated to neutralization and disposal basins. As such, the ash
sluice and waste transmission system is functionally related and subordinate to the air pollution and water pollution control devices
consisting of the sulphur dioxide removal systems and the electrostatic precipitators as well as the ash storage pond, the emergency
flyash and sludge storage pond and the solid waste processing and disposal facilities.

Contaminated Liquids Transmission and Disposal System

A complete system of underground piping will be constructed and installed for the purpose of capturing all contaminated
liquids created as a result of operations of the Trimble County Generating Plant, including contaminations created by oil spillages,
metal cleaning, chemical wastes, chemical spills and other liquid pollutants. The liquid waste transmission and disposal system will
convey the liquid wastes to one of the sedimentation and ash storage ponds which will be equipped with monitoring devices and
skimmers to remove oil. The principal components of the contaminated liquids effluent drain system includes piping, basins, motors,
controls and other functionally related and subordinate facilities.

Oil Elimination Systems

Units 1 and 2 of the Trimble County Generating station will include concrete or other appropriate subterranean pits or
appropriate systems which will collect waste oils and grease from the fransformer areas, fuel oil storage areas and generating units.
Skimmers will remove oil from the top of the liquid receptacles in order that waters may be transferred to holding basins and ultimately
returned to the Ohio River in uncontaminated condition. Waste polluted oils will be disposed of by other pollution abatement facilities.

Sanitary Facilities

Operation of Units 1 and 2 of the Trimble County Generating Station will require considerable personnel, and appropriate
sanitary facilities will be provided to comply with appropriate water pollution laws and regulations. Such facilities shall include sanitary
receptacles, pumps, motors, piping and sanitary wastewater treatment facilities.
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PARTI

ADDITIONAL POLLUTION CONTROL FACILITIES

The pollution control facilities constituting the Project as described in Part I of this Exhibit A represent a portion of all the
pollution control facilities intended to be acquired, constructed and installed at the Trimble County Generating Station of Louisville
Gas and Electric Company in Trimble County, Kentucky, which complete pollution control facilities are described in that certain

Memorandum of Agreement dated as of February 29, 1980, by and between the County of Trimble, Kentucky, and Louisville Gas and
Electric Company, as follows:

DESCRIPTION OF POLLUTION CONTROL
FACILITIES CONTAINED IN

MEMORANDUM OF AGREEMENT

BY AND BETWEEN

THE COUNTY OF TRIMBLE, KENTUCKY

AND

LOUISVILLE GAS AND ELECTRIC COMPANY

TRIMBLE COUNTY GENERATING STATION
UNITS 1,2, 3and 4

Cooling Towers

Natural draft cooling towers with closed-loop cooling water systems will be provided for Trimble County Generating Station,
Units 1, 2, 3 and 4. The purpose of the cooling towers is to transfer to the atmosphere the heat absorbed by water circulated through
the condensers of the generating units, which condense low pressure steam discharged from the steam driven turbines. The closed-loop
system with cooling tower is designed to minimize the release of heated waters (thermal pollution) to the Ohio River and is required in
order to conform to applicable water pollution control regulations. The described water pollution control abatement facilities consist of

natural draft cooling towers, pumps, circulating water systems, motors, blow-down system, structural supports and functionally related
and subordinate equipment and facilities.

Particulate Removal

Particulate removal systems and functionally related facilities, which comply with the appropriate laws and regulations and
which, at the time of purchase represent the state of the art, will be installed at Units 1, 2, 3 and 4 of the Trimble County Generating
Station in order to reduce and remove from flue gases emitted from boiler, flyash and bottom ash generated by the combustion process
of the coal-fired steam boilers. These facilities may consist of electrostatic precipitators, baghouses, and/or other devices.
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Flue Gas Duct Systems

Ductwork incident to Unit 1, 2, 3 and 4 of the Trimble County Generating Station designed for the purpose of connecting the
coal-fired stear boiler to the flyash particulate removal system, including ductwork utilized to transport cleansed flue gases to a
chimney or a sulphur dioxide removal system following flyash removal and functionally related and subordinate facilities, will
constitute the Flue Gas Duct System.

Sulphur Dioxide Removal Systems

As and if required by appropriate laws and regulations, complete sulphur dioxide removal systems will be provided for Units 1,
2, 3 and 4 of the Trimble County Generating Station. Following flyash removal, flue gases will be transmitted from the flyash removal
systemns to the sulphur dioxide removal systems where they will be reacted with reactive agent solutions such as lime, limestone,
sodium hydroxide or such other reactant as represents the technology available in the circumstances chosen by the Company. The
sulphur dioxide removal systems will be designed to remove a substantial portion of airbome sulphur dioxide, together with a portion
of particulate loadings remaining following particulate removal, before emission of cleansed gases into the atmosphere. The sulphur
dioxide removal systems are composed of the scrubbers themselves, associated ductwork (including ductwork connecting the
scrubbers to a chimney), structural supports and piping, technical elements, reactive tanks, recycling and thickening tanks and reactant
reception and disposal facilities. Dependent upon technology, sulphur dioxide removal systems may employ one or more stack gas
scrubbing systems (wet or dry) installed in or upon high flue gas diffusers (chimneys) or such other facilities as shall represent the
technology for the removal of airborne sulphur dioxide chosen by the Company.

Sludge Processing

Dependent upen the sulphur dioxide removal system technology employed on Units 1, 2, 3 and 4 of the Trimble County
Generating Station there may be substantial creation of sludge wastes. These wastes must be processed by a sludge processing facility
into a suitable material for landfill disposal. The sludge processing facility will include a dry flyash collection system which will, by
pneumatic means, transport flyash in a dry state from the particulate removal systems to various holding silos and processing facilities
incident to the sludge processing. The sludge wastes from the sulphur dioxide removal systems will be conveyed by pumping from
thickener tanks to holding silos incident to the sludge processing. Thereafler, following dewatering, the sludge wastes will be mixed
with the flyash waste and a lime catalyst, forming an acceptable solid waste landfill material. The sludge processing facility is expected
to be composed of vacuum filters, waste holding silos, compressors, blowers, mixers, conveyors, structural elements, land, hardening
pad, pumps, electrical components, piping, control systems and functionally related and subordinate facilities and equipment.

Sludge Processing Facility Landfill

A disposal site for the solid waste landfill material developed by the scrubber sludge processing facility will be developed on
property adjacent to the sladge processing facility. The disposal site is composed of land, a rain water runoff collection basin, and
diversion systetn, water monitoring system, water treatment facility, piping, pumps, electrical components, structural elements, control
systems, roads, loading, hauling, spreading and compaction equipment and functionally related and subordinate facilities and
equipment.
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Emergency Sludge and Flyash Storage Pond

Provisions will be made for the receipt and collection of scrubber sludge and flyash in a storage pond on an emergency basis.
This material will be reclaimed on an intermittent basis for processing by the sludge processing facility. The principal components of
the emergency storage pond facility will include land, transmission facilities to and from the pond, reclaiming equipment and
functionally related and subordinate equipment.

High Flue Gas Diffusers

High flue gas diffusers (chimneys) will be constructed with regard to Units 1, 2, 3 and 4 of the Trimble County Generating
Station and such diffusers will be significantly higher than would be required from the standpoint of the interaction of airborne
effluents with adjacent structures. Those portions of the chimney which are significantly higher than normally required will be
provided to furnish an elevated release of flue gases so as to achieve diffusion and consequent low ground level concentrations of
gaseous air effluents,

Ash Sluice and Ajr Transport Systems

Dependent upon final design of Units 1, 2, 3 and 4 of the Trimble County Generating Station, flyash captured by the
particulate removal system and bottom ash captured by the boiler ash hoppers will be transported to ash ponds, ash silos and/or
dewatering bins. Water motivated sluice systems and/or air motivated ash transport systems will be used to transport the ash between
the collection, storage and disposal locations. Water used in the ash sluice systems will be recycled from the disposal ponds to eliminate
discharge to the river. Excess water in the system will be treated, as required for other plant uses and as required by regulations. The
principal components of the water motivated systems will include the ash pond, land, piping, pumps, motors, valves, water treatment
and other related equipment. The principal components of air motivated systems will include piping, ductwork, blowers, compressors,
motors, valves and other related equipment.

" Fugitive Dust Elimination Equipment

Dust elimination equipment consisting of strategically located covers and induced draft fans, together with ducting, dust
collecting equipment and a wet dust suppression system will be provided at Units 1, 2, 3 and 4 of the Trimble County Generating
Station to collect and suppress dust resulting from the coal handling system and scrubber reactant preparation and handling systems
thereby prevent its being discharged into the atmosphere,

Qil Elimination System

Units 1, 2, 3 and 4 of the Trimble County Generating Station will include concrete or other appropriate subterranean pits or
appropriate systems which will collect waste oils and greases from the transformer areas, fuel oil storage areas and generating units,
Skimmers will remove oil from the top of the liquid receptacles in order that waters may be returned to the Ohio River in
uncontaminated condition. Waste polluted oils will be disposed of by other pollution abatement facilities.

Effluent Drain Systems

The effluent drainage system consist of a sedimentation basin, equipped with monitoring and skimmers to remove oil and an
extensive plant area runoff system which drains into the sedimentation basin and a coal pile and scrubber reactant area runoff basin
equipped with monitors
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and treatment facilities which after treatment will drain into the sedimentation basin. The principal components of such effluent systems
include the land, basins, pipes, pumps, motors and controls.

Metal cleaning chemical wastes will be collected and discharged to the ash pond. The components of this system include
sumps, pumps, piping and controls.

Sanitary Facilities

Operation of Units 1, 2, 3 and 4 of the Trimble County Generating Station will require considerable personnel and appropriate
sanitary facilities will be provided to comply with appropriate water pollution laws and regulations. Such facilities shall include sanitary
receptacles, pumps, motors, piping and sanitary wastewater treatment facilities.

Reactant Preparation and Supply Facilities

The reactant preparation and supply facilities will supply reactant to the sulphur dioxide removal systems on Units 1, 2, 3 and 4
of Trimble County Generating Station, They will include the facilities to receive, unload, process and store the reactant material used to
remove sulphur dioxide in the sulphur dioxide removal systems. The reaclant preparation and supply facilities will consist of land,
dock, mooring cells, unloading equipment, conveying equipment, grinding equipment, mixing equipment, thickening tanks, pumps,
motors, piping, valves, controls, structures and other functionally related and subordinate equipment.

& * *

Source: PPL CORP, 8K, Septernber 15, 2018 Powered by Mamingstar® Document Research™

Thelnfarmation conteined herein may nol bocopled, adspted or distnbuted and ks nat warranted (o be a::urafe. mmpleteorhmel‘y The user acsumos, al.'n'sks for any damages or Iosses arising from any use of this information,
except (0 the axtent such damages or fosses eannot ba imited or by app fe izw. Past nag




EXHIBIT A-1

DESCRIPTION OF 1990 PROJECT
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EXHIBITNO. 1

Louisville Gas and Electric Company Project
2016 Scrics A Bonds
Weighted Average of 120% of Reasonably
Expected Economic Life of Facilities

as of September 15, 2016
120% of
120% of Time Elapsed Since Economic Life
Economic Economic Calculation Date In Less Time
Calenlation Lifc In Life Years Until Ellapsed Since
Facilities Cust (5) Date - Years In Years Scptember 15,2016 Calcalation Date ‘Weighted Calculation

Effluent Drainage System &
Retention Basin 101,588.00 1272390 50 60 25.7479 34.2521 3,479,597.74
Emergency Neutralization
and Storage Pond for Flyash
and Bottom Ash Liquid
Effluent 288,257.00 12/23/90 50 60 25.7479 34.2521 9,873,394.56
Neutralization and Disposal
Bond for Flyash and Bottom
Ash Liquid Effluent 1,340,514.00 12/23/90 50 60 257479 34,2521 45,915,358.98
Natural Draft Water Ceoling
Tower 16,934,126.00 12/23/90 50 60 25.7479 34.2521 580,028,611,65
Reactant Unloading and
‘Transmission Facilitics for
Sulphur Dioxide Removal
System 7,969,057.00 12723890 50 60 25.7479 34.252] 272,956,577.02
Electrostatic Precipitator 14,816,472.00 12/23/90 50 60 257479 34,2521 507,494,610.81
Sulphus Dioxide Removal
System 59,637,981.00 12123/90 50 60 25.7479 34.2521 2,042,723,393.05
Limestone Preparation for
Sulphur Dioxide Removal
System 9.471,400.00 122390 50 60 25,7479 34.2521 324,414911.78
Ash Sluice and Waterborne
Waste Transmission Facilities 8,260,007.00 12/23/90 50 60 25.7479 34.2521 282,922,212.37
Contaminated Liguids and
Transmission and Disposal
Systems 2,251,874.00 12/23/90 50 60 25.7479 34.2521 77,131,311.64
Sanitary Facilities 230,522.00 12/23/90 50 60 25.7479 34.2521 7,895,852,18
Additional Auxiliary and
Statton Power Facilities for
Pollution Control Equipment 6,417,000.60 12/23/90 50 60 25,7479 34.2521 219,795,435.62

Total 127,718,798.00 4,374,631,267.39
Remaining reasonably expected economic life (in ycars) from Scptember 15, 2016 34.2521

The Caleulation Date is not later than the dates the Facilities were placed into service for federal income tax purposes. No costs attributable to land were financed with
proceeds of the [980 Series A Bonds or the 1982 Series A Bonds, which originally financed the Facilitics. Capitalized interest and investment earnings have not been
factored into the calculation as these items arc allocable ratably over all of the Facilities. Caleulations are on the basis of a 360-day year and a 30-day month. The
weighted average of 120% of rcasonably expected remaining Economic Life Less Time Elapsed Since Calculation Dates is not less than 27.9583 years.

Al of the above assets comprisz part of Unit #1 at the Trimmble County Generating Station.
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Exhibit 4(b)

LOUISVILLE GAS AND ELECTRIC COMPANY

TO

THE BANK OF NEW YORK MELLON,

Trustee

Supplemental Indenture No. 5
dated as of September 1, 2016

Supplemental to the Indenture
dated as of October 1, 2010

Establishing

First Mortgage Bonds, Collateral Series 2016 TCA
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SUPPLEMENTAL INDENTURE NO. 5

SUPPLEMENTAL INDENTURE No. 5, dated as of the first day of September, 2016, made and entered into by and between
LOUISVILLE GAS AND ELECTRIC COMPANY, a corporation duly organized and existing under the laws of the Commonwealth of
Kentucky, having its principal corporate offices at 220 West Main Street, Louisville, Kentucky 40202 (hereinafier sometimes called the
“Company™), and THE BANK OF NEW YORK MELLON, a New York banking corporation, having its corporate trust office at 500
Ross Street, 12th Floor, Pittsburgh, Pennsylvania 15262 and having its principal place of business at 225 Liberty Street, New York,
New York 10281 (hereinafter sometimes called the “Trustee”), as Trustee under the Indenture, dated as of October 1, 2010 (hereinafter
called the “Original Indenture™), between the Company and said Trustee, as heretofore supplemented, this Supplemental Indenture No.
5 being supplemental thereto. The Original Indenture, as heretofore supplemented, and this Supplemental Indenture No. 5 are
hereinafter sometimes, collectively, called the “Indenture.”

Recitals of the Company

The Original Indenture was authorized, executed and delivered by the Company to provide for the issuance from time to time of
its Securities (such term and all -other capitalized terms used herein without definition having the meanings assigned to them in the
Original Indenture), to be issued in one or more series as contemplated therein, and to provide security for the payment of the principal
of and premium, if any, and interest, if any, on such Securities,

The Company has heretofore exccuted and delivered supplemental indentures for the purpose of creating series of Securities as
set forth in Exhibit A hereto.

The Original Indenture and Supplemental Indentures No. 1, No. 2 and No. 3, and financing statements in respect thereof, have
been duly recorded and filed in the various official records in the Commonwealth of Kentucky as set forth in Supplemental Indenture
No. 4.

Supplemental Indenture No. 4 has been duly recorded and filed in the various official records in the Commonwealth of
Kentucky as set forth in Exhibit B hereto.

Pursuant to Article Three of the Original Indenture, the Company wishes to establish a series of Securities, such series of
Securities to be hereinafter sometimes called “Securities of Series No. 7.

As contemplated in Section 301 of the Original Indenture, the Company further wishes to establish the designation and certain
terms of the Securities of Series No. 7. The Company has duly authorized the execution and delivery of this Supplemental Indenture
No. 5 to establish the designation and certain terms of such series of Securities and has duly authorized the issuance of such Securities;
and all acts necessary to make this Supplemental Indenture No. 5 a valid agreement of the Company, and to make the Securities of
Series No. 7 valid obligations of the Company, have been performed.

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE NO. 5 WITNESSETH, that, for and in consideration of the
premises and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and in order to
secure the payment of the principal of and premium, if any, and interest, if any, on all Securities from time to time Qutstanding and the
performance of the covenants therein and in the Indenture contained, the Company hereby grants, bargains, sells, conveys, assigns,
transfers, mortgages, pledges, sets over and confirms to the Trustee, and grants to the Trustee a security interest in and lien on, the real
property specifically referred to in Exhibit C attached hereto and incorporated herein by reference and all right, title and interest of the
Company in and to all property personal and mixed located thereon (other than Excepted Property), as and to the extent, and subject to
the terms and conditions, set
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forth in the Original Indenture, as heretofore amended; and it is further mutually covenanted and agreed, for the benefit of the Holders
of the Securities of Series No. 7, as follows:

ARTICLE ONE

SECURITIES OF SERIES NO, 7

SECTION 101. Creation of Series No. 7.

There is hereby created a series of Securitics designated “First Mortgage Bonds, Collateral Seties 2016TCA”, and the Securities
of such series shall:

{a) be issued in the aggregate principal amount of $125,000,000 and shall be limited to such aggregate principal
amount (except as contemplated in Section 301(b) of the Original Indenture);

(b} be dated September 15, 2016;
(c) have a Stated Maturity of September 1, 2044, subject to prior redemption by the Company;

{d) have such additional terms as are established in an Officer’s Certificate as contemplated in Section 301 of the
Original Indenture; and

(e) be in substantially the form or forms established therefor in an Officer’s Certificate, as contemplated by Section
201 of the Original Indenture,

ARTICLE TWO
MISCELLANEOUS PROVISIONS
SECTION 201. Single Instrument,

This Supplemental Indenture No. 5 is an amendment and supplement to the Original Indenture as heretofore amended and
supplemented. As amended and supplemented by this Supplemental Indenture No. 5, the Original Indenture, as heretofore
supplemented, is in all respects ratified, approved and confirmed, and the Original Indenture, as heretofore supplemented, and this
Supplemental Indenture No. 5 shall together constitute the Indenture.

SECTION 202, Trustee.

The Trustee accepts the amendment of the Original Indenture effected by this Supplemental Indenture No. 5 upon the terms and
conditions set forth in the Qriginal Indenture, as heretofore amended and supplemented, including the terms and provisions defining
and limiting the liabilities and responsibilities of the Trustee, which terms and provisions shall in like manner define and limit its
liabilities and responsibilities in the performance of the trust created by the Original Indenture, as heretofore amended and
supplemented, and as hereby amended. The Recitals of the Company contained in this Supplemental Indenture No. 5 shall be taken as
the statements of the Company, and the Trustee assumes no responsibility for their correctness and makes no representations as to the
validity or sufficiency of this Supplemental Indenture No. 5.

SECTION 203, Effect of Headings.
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The Article and Section headings in this Supplemental Indenture No. 5 are for convenience only and shall not affect the
construction hereof.

This instrument may be executed in any number of counterparts, each of which so executed shall be deemed to be an original,
but all such counterparts shall together constitute but one and the same instrument.

3
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture No. 5 to be duly executed as of the day
. and year first written above.

LOUISVILLE GAS AND ELECTRIC COMPANY

By:_/s/ Daniel K, Arbough
Name: Daniel K. Arbough

Title: Treasurer

ATTEST:

[s/ Gerald A. Revnolds
Name: Gerald A, Reynolds

Title:  General Counsel, Chief Compliance
Officer and Corporate Secretary

[Signature Page to Supplemental Indenture No. 5 — Louisville Gas and Electric Utilities Company)
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THE BANK OF NEW YORK MELLON, as Trustee

By:_/s/ Francine Kincaid
Name: Francine Kincaid
Title: Vice President

[Signature Page to Supplemental Indenture No. 5 ~ Louisville Gas ard Electric Company)

Source: PPL CORP, B-K, September 15, 2016 Powered by Moringstar® Docurment Ressarch™

The lnfermation corlained herein may not be copled, adapled or disiribuled and fs not warranted to be aceurate, complete of timely, The user assumes aff risks for any damages or losses anising from any uso of this informatlon,
except to the extent sueh damages or Jasses cannot be limited or excluded by gpplicable law. Past financial perfarmance Js ro guaranice of future results,



COMMONWEALTH OF KENTUCKY

COUNTY OF JEFFERSON )

On this 1st day of September, 2016, before me, a notary public, the undersigned, personally appeared Daniel K. Arbough, who
acknowledged himself to be the Treasurer of LOUISVILLE GAS AND ELECTRIC COMPANY, a corporation of the Commonwealth of
Kentucky and that he, as such Treasurer, being authorized to do so, executed the foregoing instrument for the purposes therein

contained, by signing the name of the corporation by himself as Treasurer.

In witness whereof, I hereunto set my hand and official seal.

/s/ Betty L. Brinly
Notary Public
[Seal]

[Signature Page to Supplemental Indenture No. 5 — Louisville Gas and Electric Company)
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STATE OF NEW YORK )

COUNTY OF NEW YORK )

On this 1st day of September, 2016, before me, a notary public, the undersigned, personally appeared Francine Kincaid, who
acknowledged herself to be a Vice President of THE BANK OF NEW YORK MELLON, a corporation and that she, as Vice President,

being authorized to do so, executed the foregoing instrument for the purposes therein contained, by signing the name of the corporation
by herself as Vice President.

In witness whereof, I hereunto set my hand and official seal.

By: /s/Christopher J. Traina
Christopher J. Traina
Notary Public — State of New York
No. 01TR6297825
Qualified in Queens County
Certified in New York County
My Commission Expires
March 03, 2018

The Bank of New York Mellon hereby certifies that its precise name and address as Trustee hereunder are;

The Bank of New York Mellon
500 Ross Street, 12th Floor
Pittsburgh, Pennsylvania 15262
Attn: Corporate Trust Administration

THE BANK OF NEW YORK MELLON, as Trustee

By:_/s/ Francine Kincaid
Name: Francine Kincaid
Title: Vice President
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CERTIFICATE OF PREPARER
The foregoing instrument was prepared by:
James J. Dimas, Senior Corporate Attorney
Louisville Gas and Electric Company

220 West Main Street
Louisville, Kentucky 40202

/s James I, Dimas
James J. Dimas

[Signature Page to Supplemental Indenture No. 5 — Louisville Gas and Electric Utilities Company]
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LOUISYILLE GAS AND ELECTRIC COMPANY

Bonds Issued and Qutstanding:

under the Indenture

EXHIBIT A

Supplemental Serics ) Principal Principal
Indenture Na, Dated nsof No. Series Designation Date of Securitics Amount Issued Amount Quistandingl
[ October 15, 2010 1 Collateral Series 2010 October 20, 2010 $574,304,000 §574,304,000
2 November 1, 2010 2 1.625% Serics due 2015 November 16, 2010 §250,000,000 None
3 5.125% Series due 2040 November 16, 2010 $285,000,000 $285,000,000
3 November 1, 2013 4 4,65% Scries due 2043 November 14, 2013 $250,000,000 $250,000,000
4 September 1, 2015 5 3.300% Series due 2025 September 28, 2015 $300,000,000 $300,000,000
6 4.375% Serics due 2045 September 28, 2015 $250,000,000 5250,000,006

1 As of September 1,2016.
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LOUISVILLE GAS AND ELECTRIC COMPANY

Filing and Recording
of

Supplemental Indenture No. 4, dated as of September 1, 2015,

to

Indenture, dated as of October 1, 2010

- COUNTY MORTGAGE BOOK PAGE NUMBER
Breckenridge 420 ' 669
Bullitt M1609 744-757
Clark M813 386-399
Green M298 161-174
Hardin 2140 1938
Hart M363 496-509
Henry M334 55-68
Jefferson 14276 835
Larue 343 631
Meade . ‘IM780 449462
Meitcalfe 166 620
Mulenberg M670 60-73
Nelson M1078 190-203
Oldham M2177 817830
Shelby M986 576589
Trimble M205 401-414
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EXHIBIT C

LOUISVILLE GAS AND COMPANY

8 REAL PROPERTY

Schedule of real property owned in fee located in the Commonwealth of Kentucky

That certain real property located in Jefferson County, Kentucky, as described below per the physical survey prepared by David L.
King I, AGE Engineering Services, Inc., Ky. R.L.S. #3916, dated the 4th day of December, 2015, and a copy of which survey plat is
also attached hereto as Exhibit B to the Deed of record in Deed Book 10523, Page 416 in the Office of the Clerk of Jefferson County,
Kentucky:

BEGINNING ata 2 %" x ¥4” Mag nail with 2 Aluminum Washer stamped “PLS 3916” set in the centerline of Billtown Road, said Mag
Nail being the Northwest Comer of the property being surveyed and having Kentucky State Plane North Zone Coordinates (NAD83) of
N=241,849.167 E=1,263,424.408 and said Mag Nail being approximately 435° North of the Intersection of centerlines of Billtown
Road and Arbor Wood Drive, lying in Jefferson County, Kentucky and being the POINT OF BEGINNING for this description;

Thence leaving the centerline of Billtown Road and with first right-of-way dedicated to Billtown Road per Plat recorded in Deed Book
97717, Page 541, secondly the Southeastern line of Larry David Tyler et. al. (D.B. 9777, Page 547) and thirdly right-of-way rededicated
to Tarrence Road per Plat recorded in Deed Book 9777, Page 541, N54°34°50”E- passing an iron pin found PLS# 3125 at 60.68 feet
and continuing at the same bearing an additional 121.72 feet to an iron pin found PLS# 3125 and continuing an additional 439.55 feet
for a total distance of 621.95 feet to a 2 %" x 4" Mag nail set with a 2” Aluminum Washer stamped “PLS 3916 in the asphalt
pavement of Tarrence Road, said nail being on the Southeastern line of Tract IV dedicated to Tarrence Road right-of-way by plat
recorded in Deed Book 9777, Pg. 541;

Thence leaving Tract IV dedicated to Tarrence Road right-of-way and with the southern line of first David B. Shelton (D.B. 6821, Pg.
444), secondly David Shelton (D.B. 7553, Pg. 67), thirdly Stanley E. Lanham (D.B. 6026, Pg. 682) and fourthly Mark Edward Johnson
(D.B. 7832, Pg. 180), $88°37°47"E - passing an iron witness pin set (5/8” x 18” rebar with aluminum cap bearing PLS-3916, as will be
typical for all set comer monuments), at 43.94 feet and continuing at the same bearing 644.30 feet to a %" Iron pipe found and
continuing an additional 92.35 feet for total distance of 730.59 feet to a Stone Monument found, said stone being a 3-way corner of the
tract being surveyed, Mark Edward Johnson and Lot 102 of Billtown Farms — Section 1 (Plat Book 47, Pg. 83);

Thence leaving the line of Mark Edward Johnson and with the Westem line of first Lot 102 of Billtown Farms — Section 1 and secondly
Lot 63 of Billtown Farms — Section 1 (Plat Book 47, Pg. 82), $22°02°13”W- passing.a 5/8” Rebar No ID Cap at 417.01 feet and
continuing at the same being 123.01 feet to an Iron Pin Found PLS# 3476 and continuing an additionall101.68 feet for a total distance
of 641.70 feet to an Iron Pin Found PLS# 2719; said pin being on the Western boundary line of Lot 63 of Billtown Farms Section 1 and
being the Northeast Corner of Deborah M. Pinson (D.B. 7298, Pg. 841);

C-1
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Thence leaving the line of Lot 63 of Billtown Farms Section I and with the line of Deborah M. Pinson, 584°43726”"W — 512.75 feettoa
¥2” Rebar Found (PLS# 3492 Winkle), said pin being on the Northern boundary line of Pinson and being the Southeast corner of Patrick
McGlinchey (D.B. 9844, Pg. 269);

Thence leaving the line of Pinson and with the line of McGlinchey, N14°09°28”W — 124.16 feet to a %" Rebar Found (PLS# 3492
Winkle), said pin being the Northeast comer of McGlinchey and being the Southeast comer of Louisville Water Company (D.B. 4046,
Pg. 577);

Thence leaving the line of McGlinchey and with the line of Louisville Water Company, N26°04'02"W — passing iron pin found no ID.
Cap at 82.69 feet and continuing at the same bearing 109.82 feet for a total distance of 192.51 feet to a % Rebar Found, said pin being
the Northeast Comer of the Louisville Water Company;

Thence continuing with the line of the Louisville Water Company, 884°43°26"W — passing an iron witness pin set at 309,26 feet and
continuing at the same bearing and additional 89.08 feet for a total distance of 398.34 feet to a 2 %" x %" Mag nail with 2” Aluminum
Washer stamped “PLS 3916 set in the centerline of Billtown Road;

Thence leaving the line of Louisville Water Company and with the centcrlme of Billtown Road, N29°08’38"W — 49.79 feet to the Point
of Beginning and containing 11.974 acres by survey.

All bearing are referenced to Grid North of the Kentucky State Plane Coordinate System — North Zone (NAD 83).

Being the same property conveyed to Louisville Gas and Electric Company, a Kentucky corporation, by Deed dated December 21,
2013, of record in Deed Book 10523, Page 416, in the Office of the County Clerk of Jefferson County, Kentucky.
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Exhibit 4(c)

':LOUISVILLE GAS AND ELECTRIC COMPANY
OFFICER’S CERTIFICATE
(under Sections 201 and 301 of tlie Indenture, dated as of October 1, 2010)

Establishing the Form and Certain Terms of the
First Mortgage Bonds, Collateral Series 2016TCA

The undersigned Daniel K. Arbough, the Treasurer of LOUISVILLE GAS AND ELECTRIC COMPANY (the “*Company™), in
accordance with Sections 201 and 301 of the Indenture, dated as of October 1, 2010 (the “Original Indenture™), as amended and
supplemented by various instruments including Supplemental Indenture No. S, dated as of September 1, 2016 (as so amended and
supplemented, the “Indenture™), of the.Company to The Bank of New York Mellon, trustee (the “Trustee”), does hereby establish, for.
the Securities of Series No. 7, established in Supplemental Indenture No. 5, the terms and characteristics set forth in this Officer’s
Certificate (capitalized terms used herein and not defined herein having the meanings specified in the Original Indenture).

Set forth below are the terms and characteristics of the aforesaid series of Securities referred to in clauses (a) through (u) in the
third paragraph of Section 301 of the Indenture (the letteréd clauses set forth herein corresponding to such clauses in said Section 301):

(a) the title of the Securities of such series shall be “First Mortgage Bo’n‘ds, Collateral Series 2016 TCA” (the “Bonds™);

(b) the aggregate principal amount of Bonds which may be authenticated and delivered under the Indenture shall be limited
to $125,000,000 as and to the extent set forth in Supplemental Indenture No, 5; the Stated Maturity of the Bonds will be
September 1, 2044;" : . .

(c) (1) the Bonds are to be issued and delivered to, and registered in the name of U.S. Bank National Association,
as trustee (the “Revenue Bond Trustee”) under an indenture of trust dated as of September 1, 2016 (the
“Revenue Bond Indenture”), which relates to Pollution Control Revenue Refunding Bonds, 2016 Series A
(Louisville Gas and Electric Company Project) (the “Revenue Bonds”) issued by the County of Trimble,
Kentucky (the “Governmental Issuer™);

(2) the Bonds will be issued and delivered to, and registered in the name of, the Revenue Bond Trustee under the
Revenue Bond Indenture to convey the benefit of the lien of the Indenture to such Revenue Bond Trustee for the
benefit of the holders of the Revenue Bonds issued and outstanding thereunder. All payments of principal of and
interest on the Bonds shall be payable to the Revenue Bond Trustee as the registered holder of the Bonds;

() the principal of the Bonds shall be due and payable on the applicable Stated Maturity date specified in clause (b); and
the Company shall not have the right to extend the Maturity of the Bonds as contemplated in Section 301(d) of the
Original Indenture;

{e) the Bonds shall bear interest at the same rate borne from time to time by the Revenue Bonds; provided, however, that if
such Revenue Bonds shall bear interest at more than one rate, the
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rate of interest borne by the Bonds shall be such composite rate as shall produce the sﬁme dollar amount of aécrued

interest on such Bonds as is produced on such Revenue Bonds; and provided, further, that interest on the Bonds shall
not commence to accrue unless and until: i

(1) the Bonds are to be mandatorily redeemed as contemplated in clause (g), or

(2) all Securities Outstanding under the Indenture shall have become immediately due and payable pursuant to
Section 1002 of the Original Indenture,

and, in either such event, interest shall commence to accrue from the last date to which interest on the Revenue Bonds
shall have been paid in full (the “Initial Interest Accrual Date™), as specified by the Revenue Bond Trustee in a written
notice to the Trustee; interest on the Bonds, having commenced to accrue as aforesaid, shall be and remain immediately
due and payable until paid in full (unless the mandatory redemption or acceleration giving rise to the accrual of interest
as aforesaid shall have been rescinded or annulled, in which event such accrual of interest shall automatically be
rescinded and annulled); and in no event shall the amount of interest accrued on the Bonds exceed the amount of
interest accrued on the Revenue Bonds; and the Company shall not have any right to extend any interest payment
periods for the Bonds as contemplated in Sections 301(e) and 312 of the Original Indenture; :

() the Corporate Trust Office of the Trustee in Pittsburgh, Pennsylvania shall be the office. or agency of the Company at
which the principal of and any premium and interest on the Bonds at Maturity shall be payable, at which registration of
transfers and exchanges of the Bonds may be effected and at which notices and demands to or upon the Company in
respect of the Bonds and the Indenture may be served; and the Trustee will initially be the Security -Registrar and the
Paying Agent for the Bonds; provided, however, that the Company reserves the right to change; by one or more
Officer’s Certificates, any such office or agency and such agent;

{2 If the Revenue Bonds shall have become immediately due and payable due to the occurrence and continuance of an
Event of Default under the Revenue Bond Indenture (which Event of Default shall have been caused by an event of
default under the loan agreement dated as of September 1, 2016 between the Company and the Governmental Issuer.
relating to the Revenue Bonds (the “Agreement”) that has resulted in a default in payment of the principal of or
premium, if any, or interest on such Revenue Bonds, or a default in a payment of purchase price with respect thereto)
and if all Securities Outstanding under the Indenture shall not have become immediately due and payable following an
Event of Default under the Indenture, the Bonds shall be redeemed by the Company, in whole, at a redemption price
equal to 100% of the principal amount thereof plus accrued interest from the Initial Interest Accrual Date to the date of
redemption upon receipt by the Company and the Trustee of a written demand for such redemption (a “Redemption
Demand”) executed and delivered by the Revenue Bond Trustee and stating (1) that such Revenue Bonds have become
immediately due and payablé due to the occurrence and continuance of an Event of Default under the Revenue Bond
Indenture, (2) that such Event of Default was caused by an event of default under the Agpreement that resulted in a
default in payment of the principal of or premium, if any, or interest on such Revenue Bonds, or a default in a payment
of purchase price with respect thereto, (3) that the redemption of the Bonds is thereby demanded by such Revenue Bond
Trustee and (4) the last date to which interest on such Revenue Bonds has
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been paid in full; provided, however, that any rescission or annulment of the acceleration of maturity of the Revenue
Bonds shall constitute the rescission and annulment of the Company’s obligation to redeem the Bonds. No notice of any
such redemption shall be required to be given; - )

(h) inapplicable;

1] the Bonds shall be issuable in denomiﬁations of $1,000 and any integral.multiple thereof:

)] inapplicable;

& inapplicable;

(3] inapplicable;

(m)  inapplicable;

() inapplicable;

(o) inapplicable;

() inapplicable;

(q) the Bonds shall be non-transferable except to a successor Revenue Bond Trustee under the Revenue Bond Indenture; no

service or other charge shall be made for any registration of transfer or exchange of the Bonds;

9] inapplicable;

(s) inapplicable;

()] inapplicable; and

(u) (1) anything herein to the contrary notwithstanding, the obligation of the Company to make any payment of the
principal of or interest on the Bonds shall be deemed to be satisfied and discharged to the extent of the
corresponding payment (A) made by the Company to the Revenue Bond Trustee pursuant to the Agreement
and/or (B) made with moneys on deposit in any fund or account maintained under such Revenue Bond
Indenture for the payment of the principal of or interest on the Revenue Bonds;

(2) the Trustee may conclusively presume that the obligation of the Company to pay the principal of and interest on
the Bonds as the same shall become due and payable shall have been fully satisfied and discharged unless and
until it shall have received a written notice from the Revenue Bond Trustee, as Holder of such Bonds, signed by
an authorized officer thereof, stating that the principal of and/or interest on such Bonds has become due and
payable and has not been fully paid, and specifying the amount of funds required to make such payment;
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(3) The Trustee may conclusively presume that all statements made in a Redemption Demand are true and correct
and, unless advised to the contrary by the Revenue Bond Trustee in a writien notice to the Trustee, that no
redemption demanded in a Redemption Demand has been rescinded, and’ shall be entitled to receive, and to
conclusively rely on, a written notice from the Revenue Bond Trustee as to the amount of interest accruing on
the Bonds from time to time; and

4) except as otherwise determined by the proper officers of the Company and established in one or more Officer’s
Certificates supplemental to this Officer’s Certificate, the Bonds shall be substantially in the form of the Bond
attached hereto as Exhibit A, which form is hereby authorized and approved, and shall have such further terms
as are set forth in such form.

_ . =M
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IN WITNESS WHEREOF, 1 have executed this Officer’s Ceftificate this 15% day of September, 2016.

fs/ Daniel K. Arbough

Name: Daniel K. Arbough
Title: Treasurer

ATTEST:

/s Gerald A. Reynolds

Name: Gerald A. Reynolds

Title:  General Counsel, Chief Compliance
Officer and Corporate Secretary

[Signature Page to Qfficer’s Certificate Under Sections 201 and 301 of the Indenture]
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EXHIBIT A

THIS SECURITY IS NON-TRANSFERABLE EXCEPT TO A SUCCESSOR REVENUE
BOND TRUSTEE UNDER THE REVENUE BOND INDENTURE SPECIFIED BELOW.

[FORM OF BOND]

No.

Principal Amount: §
Stated Maturity:
Govemmental Issuer: County of Trimble, Kentucky

Revenue Bonds: Pollution Control Revenue Refunding Bonds, 2016 Series A (Louisville Gas and
Electric Company Project)

Revenue Bond Indenture: Indenture of Trust, dated as of September 1, 2016, between the Governmental
Issuer and the Revenue Bond Trustee

Revenue Bond Trustee: , a5 trustee under the Revenue Bond Indenture

LOUISVILLE GAS AND ELECTRIC COMPANY
FIRST MORTGAGE BOND, COLLATERAL SERIES 2016TCA
LOUISVILLE GAS  AND ELECTRIC COMPANY, a corporation duly organized and existing under the laws of the
Commonwealth of Kentucky (herein referred to as the “Company,” which term includes any Successor Corporation under the Indenture
referred to below), for value received, hereby promises to pay to the Revenue Bond Trustee specified above, the principal sum of

(3 ) Dollars

on the Stated Maturity specified above, and to pay interest from the Initial Interest Accrual Date (as defined below) on said principal
sum at the rate from time to time borne by the Revenue Bonds specified above; provided, however, that if such Revenue Bonds shall
bear interest at more than one rate, the rate of interest borne by this Security shall be such composite rate as shall produce the same
dollar amount of accrued interest on this Security as is produced on such Revenue Bonds. No interest will accrue on the Securities with
respect to the day on which the Securities mature.

CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture.

Date of Authentication:

THE BANK OF NEW YORK MELLON, as Trustee

By:
Authorized Signatory
A-1
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Interest on this Security will be computed on the same basis as interest on the Revenue Bonds specified above as provided in
the Revenue Bond Indenture specified above.

Interest on the Securities of this series shall not comme'nce to accruc unless and until:

(1) the Securities of this series are to be mandzi_torily"redeemed as contemplated below, or

(2) ~ all Securities Outstanding under the Indenture referred to below shall have become immediately due and payable
pursuant to Section 1002 of the Original Indenture (as defined below),

and, in either such event, interest shall commence to accrue from the Iast date to which interest on the Revenue Bonds specified above
shall have been paid in full (the “Initial Interest Accrual Date”), as specified by the Revenue Bond Trustee specified above in a written
notice to the Trustee.

Payment of the principal of and premium, if any, and interest at Maturity on this Security shall be made upon presentation of
this Security at the corporate trust office of The Bank of New York Mellon in New York, New York, or at such other office or agency
as may be designated for such purpose by the Company from time to time, in such coin or currency of the United States of America as
at the time of payment is legal tender for payment of public and private debts, and payment of interest, if any, on this Security (other
than interest payable at Maturity) shall be made by check mailed to the address of the Person entitled thereto as such address shall
appear in the Security Register.

This Security is one of a duly authorized issue of Securities of the Company (herein called the “Securities™), issued and issuable
in one or more series under an Indenture, dated as of October 1, 2010 (herein called the “Original Indenture” and, together with any
amendments or supplements thereto and the Officer’s Certificate establishing the terms of the Securities of this series, the “Indenture,”
which term shall have the meaning assigned to it in the Original Indenture), between the Company and The Bank of New York Mellon,
as trustee (herein called the “Trustee,” which term includes any successor trustee under the Indenture), and reference is hereby made to
the Indenture, including Supplemental Indenture No. 5 thereto, for a statement of the property mortgaged, pledged and held in trust, the.
nature and extent of the security, the conditions upon which the lien of the Indenture may be released and the respective rights,
limitations of rights, duties and immunities thereunder of the Company, the Trustee and the Holders of the Securities and of the terms
upon which the Securities are, and are t6 be, authenticated and delivered. The acceptance of this Security by the Holder hereof shall be
deemed to constitute the consent and agreement by such Holder to all of the terms and provisions of the Indenture. This Security is one
of the series designated on the face hereof.

If the Revenue Bonds specified above shall have become immediately due and payable due to the occurrence and continuance
of an Event of Default under the Revenue Bond Indenture specified above (which Event of Default shall have been caused by an event
of default under the Agreement (as defined in the Revenue Bond Indenture specified above) between the Company and the
Governmental Issuer specified above (the “Agreement”) that has resulted in a default in payment of the principal of or premium, if any,
or interest on such Revenue Bonds, or a default in a payment of purchase price with respect thereto) and if all Securities Qutstanding
under the Indenture shall not have become immediately due and payable following an Event of Default under the Indenture, the Bonds
of this series shall be redeemed by the Company, in whole, at a redemption price equal to 100% of the principal amount thereof plus
accrued interest from the Initial Interest Accrual Date to the date of redemption upon receipt by the Company and the Trustee of a
written demand for such redemption (a “Redemption Demand™) executed and delivered by the Revenue Bond Trustee specified above
and stating (a) that such Revenue Bonds have become immediately due and payable due to the occurrence and continuance of an Event
of Default under such Revenue Bond Indenture, (b) that such Event of Default was caused by an event of default under the loan
agreement between the
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Company and such Govemmental Issuer that resulted in a default in payment of the principal of or premium, if any, or interest on such
Revenue Bonds, or a default in a payment of purchase price with respect thereto, (c) that the redemption of the Bonds of this series is
thereby demanded by such Revenue Bond Trustee and (d) the last date to which interest on such Revenue Bonds has been paid in full,

If an Event of Default with respect to the Securities of this series shall occur and be continuing, the principal of this Security
may be declared due and payable in the manner and with the effect provided in the Indenture.

Anything herein to the contrary notwithstanding, the obligation of the Company to make any payment of the principal of or
interest on the Bonds of this series shall be deemed to be satisfied and discharged to the extent of the corresponding payment (a) made
by the Company to the Revenue Bond Trustee specified above pursuant to the Agreement and/or {(b) made with moneys on deposit in
any fund or account maintained under such Revenue Bond Indenture for the payment of the principal of or interest on the Revenue
Bonds. '

The Trustee may conclusively presume that the obligation of the Company to pay the principal of and interest on the Securities
of this series as the same shall becotne due and payable shall have been fully satisfied and discharged unless and until it shall have
received a written notice from the Revenue Bond Trustee specified above, signed by an authorized officer thereof, stating that the
principal of and/or interest on the Securities of this series has become due and payable and has not been fully paid, and specifying the
amount of funds required to make such payment.

The Trustee may conclusively presume that all statements made in a Redemption Demand are true and correct and, unless
advised to the contrary by the Revenue Bond Trustee specified above in a written notice to the Trustee, that no redemption demanded
in a Redemption Demand has been rescinded, and shall be entitled to receive, and to conclusively rely on, a written notice from such
Revenue Bond Trustee as to the amount of interest accruing on the Securities of this series from time to time.

The Indenture contains provisions for defeasance at any time of the entire indebtedness of this Security upon compliance with
certain conditions set forth in the Indenture. '

The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights
and obligations of the Company and the rights of the Holders of the Securities of each series to be affected under the Indenture at any
time by the Company and the Trustee with the consent of the Holders of a majority in principal amount of the Securities at the time
Outstanding of all series to be affected. The Indenture also contains provisions permitting the Holders of specified percentages in
principal amount of the Securities of all series affected at the time Outstanding, on behalf of the Holders of all Securities of such series,
to waive compliance by the Company with certain provisions of the Indenture and certain past defaults under the Indenture and their
consequences. Any such consent or waiver by the Holder of this Security shall be conclusive and binding upon such Holder and upon
all future Holders of this Security and of any Security issued upon the registration of transfer hereof or in exchange herefor or in lieu
hereof, whether or not notation of such consent or waiver is made upon this Security.

As provided in and subject to the provisions of the Indenture, the Holder of this Security shall not have the right to institute any
proceeding with respect to the Indenture or for the appointment of a receiver or trustee or for any other remedy thereunder, unless (a)
such Holder shall have previcusly given the Trustee written notice of a continuing Event of Default; (b) the Holders of 25% in
aggregate principal amount of the Outstanding Securities shall have made written request to the Trustee to institute proceedings in
respect of such Event of Default as Trustee and offered the Trustee reasonable indemnity; (c) the Trustee shall not have received from
the Holders of a majority in aggregate principal amount of the Outstanding Securities a direction inconsistent with such request; and (d)
the Trustee shall have failed to institute any such proceeding for 60 days afier receipt of such notice, request and offer of indemnity.
The foregoing shall not apply to any suit
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instituted by the Holder of this Security for the enforcement of any payment of principal hereof or any premium or interest hereon on or
after the respective due dates expressed herein.

No reference herein to the Indenture and no provision of this Security or of the Indenture shall alter or impair the obligation of
the Company, which is absolute and unconditional, to pay the principal of and any premiurn and interest on this Security at the times,
place and rate, and in the coin or currency, herein prescribed,

The Securities of this series are issuable only in registered form without coupons, and in denominations of $1,000 and integral

multiples thereof,
!

As provided in the Indenture and subject to certain limitations therein set forth, the transfer of this Security is registrable in the
Sccurity Register, upon surrender of this Security for registration of transfer at the office or agency of the Company for such purpose,
duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the Company and the Trustee duly
exccuted by, the Holder hereof or its attorney duly authorized in writing, and thereupon one or more new Securities of this series, of
authorized denominations and of like tenor and aggregate principal amount, shall be issued to the designated transferee or transferces.

As provided in the Indenture and subject to certain limitations therein set forth, Securities of this series are exchangeable for a
like aggregate principal amount of Securities of the same series, of any authorized denominations, as requested by the Holder
surrendering the same, and of like tenor upon surrender of the Security or Securities to be exchanged at the office or agency of the
Company for such purpose.

No service or other charge shall be made for any such registration of transfer or exchange.

Anything herein to the contrary notwithstanding, this Security shall not be transferable except to a successor Revenue Bond
Trustee under the Revenue Bond Indenture specified above.

Prior to due presentment of this Security for registration of transfer, the Company, the Trustee and any agent of the Company or
the Trustee may treat the Person in whose name this Security is registered as the absolute owner hereof for all purposes {subject to
Sections 305 and 307 of the Indenture), whether or not this Security be overdue, and neither the Company, the Trustee nor any such
agent shall be affected by notice to the contrary.

The Indenture and this Security shall be governed by and construed in accordance with the laws of the State of New York
(including, without limitation, Section 5-1401 of the New York General Obligations Law or any successor to such statute), except to the
extent that the Trust Indenture Act shall be applicable and except to the extent that the law of any other jurisdiction shall mandatorily
govermn.

As used herein, “Business Day,” means any day, other than a Saturday or Sunday, that is not a day on which banking
institutions or trust companies in The City of New York, New York, or other city in which a paying agent for this Security is located,
are generally authorized or required by law, regulation or executive order to remain closed. All other terms used in this Security that are
defined in the Indenture shall have the meanings assigned to them in the Indenture.

As provided in the Indenture, no recourse shall be had for the payment of the principal of or premium, if any, or interest on any
Securities, or any part thereof, or for any claim based thereon or otherwise in respect thereof, or of the indebtedness represented
thereby, or upon any obligation, covenant or agreement under the Indenture, against, and no personal liability whatsoever shall attach
to, or be incurred by, any incorporator, stockholder, member, officer or director, as such, past, present or future of the Company or of
any predecessor or successor corporation (either directly or through the Company or a predecessor or successor corporation), whether
by virtue of any constitutional provision, statute or rule of law, or by the enforcement of any
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assessment or penalty or otherwise; it being expressly agreed and understood that the Indenture and all the Securitics are solely
corporate obligations and that any such personal liability is hereby expressly waived and released as a condition of, and as part of the
consideration for, the execution of the Indenture and the issuance of the Securities.

Unless the certificate of authentication hereon has been executed by the Trustee referred to herein by manual signature, this
Security shall not be entitled to any benefit under the Indenture or be valid or obligatory for any purpose.

IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed.
Date of Security:

LOUISVILLE GAS AND ELECTRIC COMPANY
By:

Name; -~
Title:

Name:
Title:
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~ ASSIGNMENT FORM

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

[please insert social security or other identifying number of assignee]

[please print or typewrite name and address of assignee]

the  within Sécurity of LOUISVILLE GAS AND ELECTRIC COMPANY and does hereby
irrevocably constitute and - appoint , Attorney, to transfer said Security
on the books of the within-mentioned Company, with full power of substitution in the premises.

Dated:

[signature of registersd holder]

Notice: The signature to this assignment must correspond with the name as written upon the face of the Security in every
particular without alteration or enlargement or any change whatsoever.
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