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CURRENT REPORT

Puisuant to Section 13 or 15(d)of the SecuritiesExchangeAct of 1934

Date ofReport (Date ofearliest event reported): June 1,2017

Registrant; State ofIncorporation;
Address and Telephone Niimher

PFL Corporation
(Exact name ofRegistrant as specified in its charter)
(Pennsylvania) .
Twp.North Ninth Street .
Allentdtra, PA 18101-i 179
(610)774-5151

LG&E and KU Energy LLC
(Exact name ofRegistrant as specified in its charter)
(Kentucky)
220 West Main Street

Lotiisville,KY40202-1377
(502) 627-2000

Louisville Gas and Electric Company
(Exact name ofRegistrant as specified in its charter)
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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 ifthe Form 8-K filing is intended to simultaneously satisfy the filing obligation ofthe registrant under any ofthe
following provisions:

[ i Written communications pursuant to Rule425underthe Securities Act(17CFR 230.425)
[] Soliciting material pursuantto Rule 14a-i2 undertheExchange Act (17C^ 240.14a-12)
[] Pre-commencemeni communications pursuant to Rule14d72(b) undertheExchange Act(17CFR 240.14d-2^))
[ ] Pre-commericernent corrimunications pursuant to Rule13e-4(c) undertheExchange Act(17CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an eirierging growth company as defined in Rule 405 ofthe Securities Act (§230.405) or Rule 12h-2 under
the Exchange Act (§240.12b.-2).

[ ] PPL Corporation

[ ] LG&E and KU Energy LLC

[i Louisville Gas andElectric Company

ifanemerging growth company, indicate bycheck mark iftheregistrant haselected nottousetheextended transition period for coinplying with anynew or
revised financial accounting standards provided pursuant to Section 13(a) ofthe Exchange Act.

[ ] PPL Corporation

[ ] LG&E and KU Energy LLC

[ ] Louisville Gas and Electric Compaiiy
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Section 2 - Financial Information

Item 2.03 ^reation ofa Direct Financial Obligatipn or anQbligatipn under anOff-Balance Sheet Arrangement ofa Registrant

and

Section 8 - Other Events

Item 8.01 Other Events

On June 1,2017,theCounty ofTrimble, Kentucky (the "Issuer") issued $60,000,000 aggregate principal amount ofitsEnvironmental Facilities Revenue
Refunding Bonds, 2017 Series A(Louisville Gas and Electric Company Project) (the "Issuer Bonds'') on behalfofLouisville Gas and Electric Company
("LG&E"). The proceeds oftheIs^er Bonds are being used topayarid discharge $60,000,000 inoutstanding principal amount ofEhvirpnfnental Facilities
Revenue Refunding Blonds, 2007 Series A(Lonisville Gas and Electric Company Project) previously issued bythe Issuer onbehalfofLG&E torefinance
certain air and water pollution control fkcilities and solid waste disposal facilities (the "Project") owned byLG&E. The Issuer Bonds mature onJune 1,2033
andare^bjectto niandaitoiy purchase orianydateonwhich the Is^erBonds areconverted to a different interest rate" mode; asdescribed below.

The IssuerBonds were issued under aii Indenture ofTrust, dated as ofJune 1,2017 (the "Indenture"), byand between the Issuer and U.S. Bank National
Association, astrustee (the "Issuer Bond Trustee"). TheIssuer hasloaned theproceeds ofthe IssuerBonds to LG&E pu^ant to a Loan Agreement dated asof
June1;2017between LG&E andthe Issuer (the"Loan Agreement"). Pur^ant to theLoadAgreement, LG&E isobligated to make payinents in suchamounts
and at such times as will be sufficient to pay, when due, the principal or redemption price and interest on the IssuerBonds.

To secure its obligations to makepayments withrespect to the Issuer Bonds,LGt&E hasdelivered to the Issuer BondTrustee its FirstMortgage Bonds,
Collateral Series 201;7TCA (the"Company Mortgage Bonds"), in eachcase,issuedpursuantto LG&E's Indenture, datedasof October 1,2010, to TheBankof
NeivYorkMellon, astrustee, assupplemented ijySupplemental Indenture bio. 6 ("Supplemental indenture Nol 6") dated asofMay 15,2017 (the"2010
Indenture"). The principalamount,maturitydate and interestrateprovisionsofthe CompanyMortgageBonds correspond to the principalamount.and
inaturity dateoj^.and the interest rates on,the Issuer Bonds. SolongasLG&E tnakes therequired payments undertheLoan Agreement, it willnotbe
obligated to make additional payments on the Company Mortgage Bonds.

The IssuerBondswereissuedhearinginterestat a lonjg tenn rateof 3.75%per annum.Intereston the IssuerBondswill be payable on eachJune 1 and
December 1,commencing December 1,20l7. TheIssuerBondswillbe subject to optional redemption on andafterJune1j2027,asdescribed below. The
methodofdetermihing the interestlate on the IssuerBondsmaybe convertedftbmtime to time on or afterJune 1,2027 af LG&E's option in accordance with
themdenture to adailyfate, aweekly rate, a semi-annual rate, anarinual rate, a longterm rate, rates based ona London Inteibank Offered (LlBOR) rate, a term
ratebasedon the Securities Industiy and Financial Markets Association Municipal Swap Indexor an agreed Bexihle ratedetermined by a remarlceting agent
based on prevailing market conditions. The IssuerBonds will continue to bear interest at the long term rate until a conversion to another interest rate mode or
until rnaturity or redemption ofthe IssuerBonds.

Oilany date on or afterJune 1,2027, the IssiierBonds aresubject to optional rederriptipn at the option ofthe Issuerupon the writtendirectionof LG&E, in
whole ofin part,at a redemption priceof 100% ofthe principal amount thereof, plusaccmed interest, if any,to the redemption date.Theoptional rederhption
provisions maybe changed in connection witha conyersiori to a different iriterest ratemode. The Issuer Bondsarealsosubject to extraordinary optional
redemption at a redemption price of 100% ofthe principal amount thereof pliis accrued interest to the redemption date upon the exerciseby LG&Eofan
option under the LoanAgreement to prepaythe loan upori.theoccunence of certainevents, including specifieddamageto or destructionofthe Pfoject,.
condemnation ofthe Project, certain changes in law rendering the Loan Agreement void ofunenforceable or an order requiring cessation ofa substantial part
ofLG&E's operations at thegenerating station served bythe Project thatwouldpreventLG&E fioni carrying on itsnormal operations at suchstafion.for a
period ofsix months. As a result ofa letter agreement between the Issuer and LG&E, dated as ofJune 1,2017, LG&E has agreed that it vrill not, prior to the
earliest ofthe change to a different long term rate period, the conversion to a different interest rate mode ofthe maturity ofthe
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Issuer Bonds, exercise the rights under the Loan Agreement itwould otherwse have to redeem the Issuer Bonds under certain circumstances, including the
imposition ofunreasonable burdens orexcessive liabilities upon LG&B with respect to tire Project orchanges in the economic availability ofmaterials or
supplies necessary for the efficierit operation ofthe geheratirig station served by the Project. The Issuer Bonds are also subject to, mandatory redemption upon
adeterminatioh that the interest on the Issuer Bonds would ire included in the gross inconie ofthe owners thereoffor federal iricome tax purposes. Any such
mandatory redemption would be at aredernption price of100% Ofthe principal amount thereof without redemption premium, plus accrued interest, ifany, to
the redemptiondate. '

The Loan Agreement, Supplemental Iridenture No. 6and the Officer's Gertificate under the 2010 Indenture relating tpthe Company Mortgage Bonds are filed
withthisreportasExhibits4(a), 4(b)and4(c), respectively.

Section 9 - Financial Statements and Exhibits

Iteni 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit No. . Description

4(3) Loan Agreement dated asofJune 1,2017 between Louisville.Gas andElectric Company andtheCounty ofTrimble,
Kentucky

4(b) Supplemental Indenture No. 6, dated as ofMay 15,2017, ofLouisville Gas and Electric Company to ^e iBank ofNew
York Mellon, as Trustee

4(c) Officer's Certificate,dated June 1,2017, pu^ant to Section 201 aridSection 301 ofthe Indenture, dated as ofOctober
1,2010, ofLouisville Gas and Electric Company to The Bank ofNew York Mellon
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SIGNATUR-RS

Pursuant to the requirements ofthe Securities Exchange Act of1934, each Registrant has duly caused this report to be signed on its behalfby the
undersigned hereunto duly authorized.

Dated: June 1,2017

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 OflScer

LOUISVILLE GAS AND ELECTRIC COMPANY

By: /s/Kent W.Blake

Kent W.Blake

ChiefFinancial OfiBcer
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COUNTY OF TRIMBLE, lOENTUCKY

And

LOUISVILLE GAS AND ELECTRIC COMPANY

A Kentucky Corporation

4s ^

LOAN AGREEMENT

Dated as June 1,2017

Exhibit 4(a)

NOTICE: The interest of the County of Trimble, Kentucky, in and to this Loan Agreement has been assigned to U.S. Bank
Natipnal Association,as Tmstee, under the Indenture of Trust dated as ofJune 1,2017
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LOAN AGREEMENT

This LOAN AGREEMENT (this "Agreement"), dated as ofJune 1, 2017, by and between the COUNTY OF TREVIBLE,
KENTUCKY (the "Issuer"), apublie body corporate and poiitic duly Created and existing as a county and politicai subdivision under
the Constitution and laws of the Commonwealth of Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY, a
corporation organized andexisting under thelaws ofKentucky (the "Company");

PREAMBLE

WHEREAS, all capitalized terms npt otherwise defined in this preamble shall have the meanings set forth in ARTICLE I
hereof, unless the context oruseclearly indicates another meaning orintent; and

. WHEREAS, pursuant tothe Act, the Issuer has the power to enter into the transactions contemplated bythis Agreement and to.
carrybut hs obligations hereunder; and

whereas, theIssuer is authorized pursuant to theAct to issue negotiable bonds and lend theproceeds fi-bm thesale of such
bonds to a utility company to finance and refinance the acquisition of"pollution Control facilities," asdefined by the Act; and

WHEREAS, the Issuer is fofther authorized pursuant to the Act to enter into a loan agreement which may include such
prbvisions as the Issuer shall deem appropriate to effect the securing of a financing br refinancing undertaken in respect of
Envirprimental Facilities, ihcludinjg the securing pf a letterof credit, other creditfacilities, or cbllateral; arid

WHEREAS, the Act fiirtherprovides that title tp the EnvironmentalFacilitiesshall npt be acquired by the Issuer in the case of
a Ipan transactipn; and

WHEREAS, the Issuer previously issued the Refimded 2007 Series A Bonds for the purpose of refinancing thecosts of the
Project constituting certain Environmental Facilities located within Trimble; Gpurrtyj Kentucky at the Company's Trimble County
.Generating Station cpnsisting ofair and water pollutiPrr corrtrol facilities apd solid waste disposal facilities. The Issuer entered into the
2007 Series A Indenture with U.S. Barrk National Association (successor to Deutschp Barrk Tmst Company Americas), as Trustee,
Paying Agent, andBondRegistrar thereimder and it is provided inARTICLE Vni of the2007 Series A Indenture thattheRefirnded
2007 SeriesA Bbnds, Pr any of them, shhllbe deemed to have been paid within the meaning bf such 2007 SeriesA Indenture when
there shallhave been irrevocably deposited with the Prior 2007 SeriesA Trastee, either cash or Govemmerrtal Obligatibns, as defined
inthe 2007 Series AIndenture, maturing astoprincipal and interest insuch amounts and atsuch times aswill ensure the availability bf
sufficient moneys to pay the principal arid the applicable redemption premiimi, if any, bn the Refimded 2007 Series A Bbnds plus
interest thereoii to the date of payinent and discharge thereof (whether at maturity, upon redemption, or otherwise), plus sufficient
moneys to jtay all necessary and proper fees. Compensation, and expenses bf the Prior 20O7 Series A Tmstee, authenticating agent,
bond registrar,

-1 -
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and any paying agent; together with iirevocable insttuctiohs toeall and redeem the Refunded 2007 Series A Bonds; and

WHEREAS, the Company has heretofore, by the issuance ofthe Refunded 2007 Series ABonds, refinanced all ora portion
of the qualified costs of the construction md acquisition ofcertain air and water pollution control facilities and solid waste disposal
facilities, aiid facilities functionally related and stibordinate to such facilities to serve the Trimble Cotiiity Generating Statiori of the
Compaiiy, which facilities constitiite the Prbjecti as defmed iii the Indenture and as describe iil Exhibit A hereto, which Project is
located within thecorporate bouiidaries of the Issuer aiid consists of Certam air andw;ater pollution controTfacilities andsolid waste,
disposal facilities, and facilities fiinctipnally related and subordmate tosuch facilities infurtherance ofthe regulations ofthe Energy and
Eirvifoniiient Cabinet ofthe Cominonwealth ofKeritucky (fofrherly the Natural Resources and Eriviroiimental Protection Cabinet) and
which Project qualifies for refinancing within the meaning ofthe Act; and

WHEREAS, (i) conisteuction of the Project began before September 26, 1985; completion of the Project occurred after
Septeinber 26^ 1985, and original use of the Project commenced with the Company, (ii) a binding contract to incur significant (i.e.,
10% ofthe then reasonably anticipated cost ofconstnictipn ofthe Project) expenditures for constmetion ofthe Project was entered into
before September 26, 1985 and some ofsuch expenditures were incurred onorafter September 26, 1985 ahd (iii) with respect to both:
(i) and (ii) above, the Project was described inan inducement resolution orother cbmparable approval adopted bythe Fiscal Coiuf of
the IssuerbeforeSeptember 26, 1985(i.e.,on February29,1980); and

WHEREAS; the Project has been completed and placed in operation in whole or in p^ and has contributed to the control,
Cbntaiiunent, reduction, and abatenieht of atmospheric pollution arid contamination andwater pollution anddisposal of solid waste in
the CbinmoriwealthofKentucky; and

WHEREAS, in ConhectiPn with the issuance pf theRefunded 2007 Series A BPnds, theright wasreserved to theIssuer, lippn
directioii by the Cpmpany, to redeem the Refiinded 2007 Series. A Bonds in advance pf their maturity; and the Refunded 2007
Series ABonds ^e by their terms, subject to redemption atthe option ofthe Issuer in whole prin part on ^d after June 1, 2017, atthe
price of 100% of the aggregate jjrincipal amount thereofand acCmed interest, if arly, to their redemptiori date, as provided in the 2007
Series A Indenture; and the inimediate redemptipn and discharge pf the Refunded 2007 Series A Bonds will result in benefits to the
general, public and the Company and should be carriedout forthwith in the public interestby the issuance by the Issuer of the 2017
Series A Bonds,arid, the application pf the proceeds of the 2017 Series A Bonds, together with funds tohe providedby the Company,
for, among other things, the refundirig, payrhent, and discharge of the Refiirided 2007 SeriesA Bphds on or before the 9.0 day from,
the Issuance Date of the 2017 Series A Bonds; arid

WHEREAS, pursuant tp and inaccordarice with theprpviripns of theActandan Ordinance duly adopted by theFiscal Court
of the Issuer phApril 17, 2017, and in furftierance of the purposes pf theAct, the Issuer prpposes to issue; sell, arid deliver its 2017
Series ABonds, the proceeds ofwhich will belent, to the Company tpcause the outstanding prineipd ampunt pfthe Refunded 2007

-1-

Source". LOUISVILLE GAS &ELECTRIC CO/KY/, 6tK, June01, 2017 Poviffired by Morningstar® Document Research®
TheMorm^loncentred iiere^ni£ynofbecopied, adapted ordtsirlbuted andIsnotwarranted (obeaccurate, completeortimely. Theus&assu/nes al/ foranydamages orlossesarising from anyu^ ofthisInformation,
excepttotheextentsudidBmegesorlos^eannotbelimltedor&ccludedbyappUcablelBw.Pastfinanci^p&formancelsnoguarBnteeoffuiureresuHs.



Series A Bonds to be refiinded, paid, anddischarged iri full oh orbefore the90*^ dayfrom theIssuance Date; and

WHEREAS, the2017 Series A Bonds are tohe issued under andptirstiant to and^e to be secured by the Indenture of Trast
dated asofJune 1,2017 bytod between the Issuer tod U.S. Bank National Association, astmstee (the "Trustee");

NOW, THEREFORE for and in consideration of the premises tod the mutual covenants and agreements hereinafter
contained, theparties hereto agree each with theother, as iFolIows:
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ARTICLE I

DEFINITIONS

Section 1.1. Definltioiis. The terms used in this Loan A^eement, except as otherwise defined herein and unless the context
requires otherwise, have themeanings setforth intheIndenture. All accounting terms nototherwise defmed in the Indenture or herein
have the nieanings assiigned tothem in. accordance with generally accepted accounting principles then ineffect.

ARTICLE II

REPRESENTATIONS, WARRANTIES, AND COVENANTS

Section 2.1. Representations,Warranties, And Covenants By The Issuer. The Issuer represeiits, warrants, md covenants
that:

(a) .The Issuer is a puhhc body corporate and pohtic duly created and existing as a coimty and. de jiire political
subdivision under the Constitiition arid laws ofthe Coinmonwealth ofKentucky and, pursuant tothe Act, the Issuer has the power and
duty to issue the 2017 Series A Bonds, to enter into this Agreement, the IrideHture, and the :transactions contemplated hereby, and to
cany but its obligations hereuiider md thereunder. The Issuer is not in default under or m violation of the Constitution or any of the
laws of the Commonwealth of Kentucky relevantto the issuance of the 2017 SeriesA Bonds or the cbhsurrimation of the transactions
contemplated hereby or in corineclipn with such issuance, and has been duly authorized to issue the 2017 Series A Bonds and to
execute and deliver this Agreenient and the Indenture, The Issuer agrees that itwill dp orcause to bedone ina tirnely manner all things
necessary to preservearidkeep in full force and effectits existence and to carryout tiie tenns of thisAgreenient.

(b) The Issuer agrees to loan fimds derived frofn the saleof the 2017 Series A Bonds to the Company to provide for
the refunding, payrnent, and discharge of the outstanding principal,amount of the Rpfimded 2007 Series A Bonds arid to the end that
air.andwater pollutiori be abated arid controlledand soUd waste disposed ofat the Project Site.

(c) To accomplish the foregoirig, the Issuer agrees to issue $60,000,000 aggregate principal amount of its 2017
SeriesABonds following the execution of thisAgreementon the termsand conditions set forth in the Indenture. The proceeds from
the sale of the 2017 Series A Bonds shall be allocated arid applied exclusively and in whole to refund, pay, and discharge the
respective outstanding principal amount of theRefunded 2007 Series A Bonds onorbefore theOO*"" dayfrom theIssuance Date.

(d) The Issuer will cooperate with the Company,and take all actions necessary for the Company to comply with
Section2,2(ni), (q), and (t) hereof and take other actionsreasonably requested by the Company in furtherance of this Agreement,

(e) TheProject Siteis located within the Issuer'sjurjsdictional boundaries.
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Section 2.2. Representations, Warranties, And Covenants By The Company. The Company represents, warrants, and
covenants that:

(a) The Company (1) isa corporation duly incorporated, vaiidly existing, and in good standing under the laws of the
Commonwealth ofKentucky; (2) is duly qualified, authorized, 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) isnot in violation ofany 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 2017 Series A Bonds.

(b) 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 ofthis Agreement, the First Mortgage Indenture Supplement, and the First Mortgage Bonds.

(c) The Project currently refinanced by application of the proceeds of the Refunded 2007 Series A Bonds and
Company funds was designed and constructed to control, contain, reduce, and abate airand water pollution and dispose of solid waste
at the Project Site. The Project was and isnecessary for the public health and welfare and has been designed solely for the purposes of
controlling air and water pollution and disposal of solid waste and the Project constitutes airand water pollution control facilities and
solid waste disposal facilities and facilities functionally related and subordinate to such facilities under Section 103(b)(4)(E) and (F)of
the Internal Revenue Code of 1954, as amended.

(d) All of the proceeds of the 2017 SeriesA Bonds,exclusive of accrued interest, if any, shallbe used on or beforethe
90"" day from the Issuance Date exclusively and only to redeem, pay, and discharge the principal of the Refunded 2007 Series A
Bonds, not less than substantially all of the net proceeds of the Refunded 2007 Series A Bonds (i.e., at least 90% of the netproceeds
thereof, including investment income thereon) were used to refinance the Cost of Constmction of air and water pollution control
facilities and solid waste disposal facilities originally fmanced using the proceeds of the Refunded 1982 Series B Bonds, and
subsequently refmanced using the proceeds of the Refunded 1987 Series A Bonds, and the Refunded 1987 Series A Bonds were
refinanced with the proceeds of the Refunded 1992 Series A Bonds, and the Refunded 1992 Series A Bonds were refmanced with the
proceedsof the Refunded 2007 SeriesA Bonds, togetherwith facilities functionally relatedand subordinate to such facilities, and all of
such air and water pollution control facilities and solid waste disposal facilities consist either of land or of property of a character
subject to theallowance for depreciation provided in Code Section 167. The Company will provide any additional moneys required to
pay and discharge the Refunded 2007 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 Constructionof the Project was not
lessthan $60,000,000. All statements of factcontained 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 constmction, Trimble County Generating Station expenditures, including
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Project expenditures, and eonstructipn and acquisition contracts atid related matters are true ^d correct in all respects and are
incorpprated herein.

(f) No Event of Default, and no event of the type described in clauses (a) through (e) of Section 9.1 hereof, has
occurred and is continuing and no condition exists which, with the giving pf notice or the lapse of time, or both, would constitute an
Event ofDefault ora default under any agreement orinstrument to which the Company is a party orby which the Company is ormay
be bpund orto which any ofthe; property orassets, ofthe Company is orrhay be subject whiCh would impair iii any material respect its
ability to cany out. its obligations under ftis A^eement, the First Mortgage, indenture Supplement, the First Mortgage Bonds, orthe
transactions contemplated hereby or thereby. Neither the execution and delivery of.this Agreerhent, the First Mortgage indenture
Supplement, the First Mortgage Bonds, the consummation ofthe 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, orprovisions ofany corporate restriction orany agreement orinshument towhich the Company isnow aparty orbywhich
it isbound, orconstitutes a default under any ofthe foregoing, orresults mthe creatipn.or ifnpositioh ofany prohibited hen, charge, or
encumbrance whatsoever upon any pftheproperty orassets of the Company under theterms ofany instrument oragreement.

(g) TheCompany intends to continue to operate or cause theProject to be operated as airandwater pollution control
facilities and solid waste disposal facilities and fa:ciUties functionally related and subordinate thereto until all of the 2017 Series A
Bonds are paid and discharged,

(h) No portion of the proceeds of 2017 Series A Bonds willbe invested at a yield in excess pf the yield on the 2017
Series ABonds except: (lydiiring any permitted temporary period provided by the Code; (2) proceeds ofa reasonably required reserve
orreplacement fiind; and(3) aspartofa minor portion of theproceeds of the 2017 Series ABonds, notinexcess of the lesser of 5% of
the. proceeds of the 2017 Series A Bonds or $100,000. Asused herein, '̂ ield" shall have the meaning assigned to it for purposes of
Code Section 148.

(i) No portion of the proceeds frorn the sale of the 2017 Series A Bonds will be deposited fp the accoirnt of airy
reasonably required reserve or replacement fimd or used to, pay any costsof issuance of the 2017 Series A Bonds or any redemption
premium of accmed interest ontheRefhrided 2007 Series A Bpnds, butsuch proceeds will be applied andused solely and exclusively
to refund, pay, and discharge the orrtstanding principal amount of theRefimded 2007 Series A Bonds on or before the 90"' day after
the Issuance Date.

.(]•) The Company will provide any additiphal rnPneys, including investment proceeds of the 2017 Series A Bonds,
requiredfor the paymentand discharge of the Refunded 2007 SeriesA Bonds, payiiientof redemptipn premium, if any, and accrued
interest in respect thereto andpayment of allunderwriting discount and Costs of issuance of the 2017 Series A Bonds. Any inyestmeht
proceeds of the 20.17 Series A Bonds allocated to theProject shall be used exclusively to pay interest or redemption premium due, if
any, ph the Refunded 20.07 Series ABonds onthe Redempti.bn Date.
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(k) The Cbmpmy willcauseno investaeht of 2017 Series A Bond proceeds to be madeand willmakeno otheruseof
ofomit to. take any action with respect tothe proceeds oftiie 2017 Series ABonds orariy funds reasonably expected tobebsed to pay
the 2017 Series A Bonds which will cause the 2017 Series A Boiids or any of them to be "arbitrage bonds" withiii the meaning of
Code Section 148 or would otherwise result in the loss or irhpairment of the exclusion of the intereston such 2017 SeriesA,Bonds
from gross mcome for federal income fax purposes.

(1) The average matufity of the 2017 Series A feonds does not exceed one hundred twenty perceiit (120%) of the
average reasohabiy expected remaining economic life (as ofthe Issuance Date) ofthe Project refmaneed by the proceeds offhe 20l7
Series A Bonds.

(m) The Company will, provide alj information requested by the Issiier necessary to evidence compliance with the
requirerhents of theCode, including theihfbrinatipn inLlnited States Ihtenial Revenue Service Form 8038 to be filed by theIssuer with
respect to the 2017 Series ABonds and the airand water pollution cphtrol facilities and solid waste disposal facilities constitutmg the
Project, and such mformation will be tme and correct iriall materialrespects.

(n) Wqthin the meaning" of Code Section 149, no portion of the payment of the principal or interest on the 20l7
Series ABonds, or the. Refunded 20O7 Series ABonds was orshalTbe guaranteed directly or indirectly bythe United States orany
agency or ihstruinentality thereof.

(o) All of the proceeds oiF the Refimded 1982 Series B Bonds, the Refunded 1987 Series A Bonds, the Refunded
1992 Series A BondSj and theRefunded 2007Series A Bonds have beenfully expended andthe Project has been completed. Allof
fhe actual Cost ofConstruction ofthe Project represent amounts paid orincurred which were properiy chargeable to the capital account
ofthe Project or would have been so chargeable either with a proper election by fhe Conipany or but for a proper election by fhe
Company to deduct such amounts. Substantially aU (i.e; at least 90%) of the netproceeds of the sale of the Refunded 1982 Series B:
Bonds (including investment income thefefrpni), were used to finance Costs of Constmefion of the Projecf as described above, pay
costs and expenses of issuing the Refunded 1982 Series B Bonds, within thenapplicable Code limifs, and pay interesf and cairying
charges on the Refunded 1982 Series B Bonds during the period of construction of fhe Project andbefore the date the Project was
placed inservice. Substantially alT(i.e. atleast 90%) ofthe net proceeds ofthe sale ofthe Refunded l987 .Series ABonds (including
proceeds ofthe Refrinded 1982 Series B Bonds constituting transferred proceeds of the1987 Series ABonds), were used tofinance or
refinance Costs of Constmction pf the Projectas described above.

(p) :All of the depreciable propeifies which were taken iiito accounf in detemuiiing the qualifying costsof theProject
constifute properties either: (1) used for thecontrol, containment, reduction, and abatemenf of atmospheric pollution andcontamination
and water pollution artd collection, storage, treatment^ processing and final disposal of solid wastes; or (2) facilifies which are
fimctiPnally related and subordinate to thb facilities constitilfing theProject All of such functionally related and subordinate facilities
are ofa size and character commensurate with the size and character ofthefacilities constifuting theProject
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(q) The Company will cause the Issue;r to coiiiply inall respects with the requirements ofCode Section 148 iii respect
of the rebateof ExcessEarningswith respectto the 2017 SeriesA Bonds to the United Statesof America.

(r) None ofthe proceeds of the 2017 Series A Bonds will be applied and none of the proceeds of.the Refunded 1982
Series B Bonds, the Refunded 1987. Series A Bonds, the Refunded 1992 SeriesA Bonds, and the Refunded 2007 SeriesA Bonds
were applied toprovide any: (1) working capital; (2) office space (Other than office space located onthe premises ofthe Project where
riot more thpi a de miriuhus atrrount of the firnctions to, be perfprrhed are not directly related to. the day-td-day operations Of the
Project); (3) airplme; (4) skybox or other private Itixuiy box; (5) health club facility; (6) facility prirnarily used for gambling; or (7)
store, theprincipal business of which is thesaleofalcoholic beverages forconsuniptioii offpremises.

(s) Less than twenty-five percent (25%) of the rtet proceeds of the2017 Series A Bonds will be applied and less than
twenty-five: percent (25%) pf the net proceeds of the .Refunded 1982 Series B Bonds, the Refunded 1987 Series A Bonds, the
Refirnried 1992 Series A Bonds, and the Refunded 2007 Series A Bonds were applied directly or indirectly tp acquire land or any
interest therein andno. portion of such land, if acquired, was o? is to be used for fanning purposes, Noportion Of die proceeds of the ;
2017 seriesA Bonds willbe used and no portion of die proceeds pf die Refunded. 1982Series B Bpnds, the Refunded1987Series A
Bonds, the Refunded 1992 Series A Bonds, and the Refunded 2007 Series A Bonds were used to acquire existing property or any
interest therein withrespect to which theCompany wasnot the first userfor federal income taxpurposes.

(t) Upon the Issuance Date, the Company will have caused the Issuer tocomply with the public approval requirements
ofCpde Section 147; and at or following the issuance ofthe 2017 Series ABonds, the Company will catise the Issuer to comply with
the infonnatipn reporting requirefnente Of Code Section 149 by the filing pf Intemal R.evenUe Service Form 8038 with the United
States intenial Revenue Service.

(u) All ofthe documents, instruments, and written information furnished by the Company on behalf ofthe Company
to theIssuer or theTrustee in.coimection withthe issuance of the2017 Series A Bondsarehue andcorrect in all riiaterial respects as of
the. date ofdelivery thereof and did not, asof the date of delivery tiierebf, pmit or fail to state any material faets riecessary tobe stated
thereinto niake the information providednot rnisleadirig.

(v) Theproceeds derived from the sale of the 2017 Series A Bonds wiU be usedexclusively and solely to refund the
outstanding principal arhount of the Refiinded 2007 Series A Bonds, the principal amount of the 2017 Series A Bofids does not:
exceed theOutstanding principal amount of the Refunded 2007 Series A Bonds; Theredemption of theoutstanding principal amount
of the Refunded 2007 Series ABonds with proceeds of the 2017 Series ABonds will occur not later than 90days after the Issuance
Date; Any eamings derived from the investment of proceeds of the 2017 Series A Bonds will be fully needed and lised on such
redernptipn date to pay aportion ofthe interest accrued and payable on the Refunded 2007 Series ABonds ,6n such date.

. (w) It is not anticipated, as of the date hereof, that there will be; created any "replacement proceeds", within the
tneanhig of TreasuryReflation Section 1.148-l(c) with respect
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to the 2017 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 Cdmpmy will not use orcause tobeUsed any ofthe funds provided by the Issuer hereunder (including the
earnings on any ofsuch funds) insuch a manner as to, or take oromit to take my action with respect to the use ofsiich funds which
would,; impair the exclusion ofthe interest oh any ofthe 2017 Series ABonds frdin gross income for federal iiicpme tax purposes.

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

(z) The Refunded 2007 Series A Bonds were issued onApril 26, 2007.

(aa) : No construction, reconstruction, or acquisition of the Project, of which the Project is ah integral part, was
comrneneed before the taking ofofficial action bythe Issuer with respect thereto except for preparation ofplans and specifications ahd
otherpfehmihaiy engineeringwork;

(bb) The Project, as desighed, has been previously certified by the Energy and Enyirohnient Cabinet of the
Cominonwealth of Kentucky (formerly the Natural Respurces. and Environmental Protection Cabinet), the agency exercising
jurisdiction in the premises, to be in furtherance of the purposes of abating or controlling atmospheric pollutants Or contaminants and
water pollution and disposing ofsolid wastes.

(ce) Acquisition, constraction, arid installation of the Project hasbeen aeeomplished ahd theProject is being utilized
substaiitially in accordahce with the purposes of the Project and in cohfbrmity with all applicable zqningi plahnihg, buildirig,
ehviromhental, and other applicable governmental regulations ahd all permits, variances, ahd orders issuedor grantedpursuantthereto,
which permits,variances,and orders have not been withdra\yn of pthefwise suspehded, and cPnsistehtly with the Act.

(dd) The Company has used, is eurrehtly usingj and presently intends tp use or operate the Project in an rrianner
consistent with the purposes of the Project and theAct until the date on which the 2007 Series A Bonds have been fully paid and
knpws ofno reason, why theProject willnotbe so operated.

(ee) Except for (i) $31,000,000 Louisville/Jefferson County Metro Goyemmeht, Kentucky, Enviroruhental Facilities
R.evenue Refiinding Bonds, 2007 Series A (Louisville Gas arid Electrie Company Project) (the "Louisville Metro 2007 Series A
Bonds"), the entire proceeds of which will cumehtly refimd a separate series of bonds of Louisville/Jefferson County Metro.
Goyemment, Kentucky ("Louisville Metro") and (ii) $35,200,000 Louisville/Jefferson Coiinty Metro Government, Kentucky,
Environmental Facilities Revenue Re&nding Bonds, 2007 Series B (Louisville Gas and Electric Company Project) (the "Louisville
Metro 2007 Series B Bonds"), the entire prpceeds of which will currently re&nd a separate series of bonds pf LouisviUe Metrp .(the.
Louisville Metro2007 SeriesA Bonds, the Louisyille Metro 2007 Series B Bonds, and the 2017 SeriesA Bonds are hereby defmed
cplleetivelyas the "2017 Bonds"), there are fip o&er obligations
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heretofore issued or to be issued by or on behalf of any state, territory, or possession of the United States, or any political subdivision
ofany ofthe foregoing, or ofthe District ofColumbia, which (i) were sold less than .fifteen days before or after the date ofsale ofthe
2.017 Bonds, deterrhined withbiit regard to guarantees from parties unrelated to the obligor ^ is applicable to the 2017 Bonds.
Accordingly, the Company acknowledges and agrees that, pursuant to Treasury Regulation 1.150t1(c), the 2017 Bonds w:ill
automatically be freated ^ asingle issue.ofbonds and, to the extept required by law,.elecls pursuant to Treasuiy Regulation l;150-l(c)
that, for purposes ofcbmputatiori ofthe maturity ofthe 2017 Bdnds, the 2017 Bohds shall be treated as a single issue ofbonds.

. The Coinpany need hot comply with the covenants orrepresentations inthis Section 2.2 ifand to the extent that the Issuer and
the Corhpany receive aFavorable Opinion ofBond Counsel regarding such noricompliance.

ARTICLE in

COMPLETION AND OWNERSHIP OF THE PROJECT

Section 3.1. Completion And Equipping Of The Project, The Company represents that it has previously caused
components ofthe Project to be financed, constructed, in whole orin part, and placed in service, as applicable, as herein provided on
the Project Site as previously evidenced by the filing ofacompletion certificate by the Company with Citizens Fidehty Bank and Trust
Company (now known asThe Bank ofNew York Mellon Trast Company, N.A.), asTrustee for the Reifiinded 1987 Series ABonds.

; Section 3.2. Agreement As To Ownership OfThe Project. The Issuer and the Company agree that title to. and ownership
of the Project shall reriiain 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. Notwithstodirig any other provision hereof, the Company
shall bepermitted tosell orotherwise dispose ofall orany portiori ofthe Project, provided that the Company first receives a Favorable
Opinion ofBond Coimsel regarding such sale ordispositiori and provided further that upon any assignment, in whole orinpar^ ofthis
Agreement, such assignment shall be in accordance with Section 8.1 hereof.

Section 3,3. Use OfTheProject. The Issuer does hereby covenant and agree that itwill not take any action during the terin
of this Agreement, other ftian pursuant toARTICLE IX of this Agreement or ARTICLE IX of the Indenture, to interfere .with the :
Company's ownership ofthe Project orto prevent the. Company from having possession, custody, use, and enjoyrrient ofthe Project.

Sectipn 3.4, Financing Of Additional Facilities. The Company and the Issuer hereby recognize that additional air or water
pollutioh control facilities and solid waste disposal facilities at the Project Site (other than the airand water pollution eontrol facilities
and solid waste disposal facilities that constitute the Project) have in the past been and may in the future: be acquired, constracted,
installed, and equijjped at the ProjectSite, and that same may be fiiianced with proceedsof one or more seriesof the Issuer's revenue,
bonds issued in additioii to the 2017 SeriesA E|ohds issued piirsuant to the Indenture, to the extentpermitted by law.
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ARTICLE IV

ISSUANCE OF 2017SERIES A BONDS;APPLICATION OF PROCEEDS

Section 4.1, Agreement To Issue 2017 Series A Bonds; AppUcation Of 2017 Series A Bond Proceeds . In order to
provide funds to make the Loan, the Issuer will issue,, sell, and deliver the 2017 Series ABonds to the initial purehasers thereof, and
deposit the proeeeds thereof with the Trustee into the Prior 2007 Sdries ABond Fund held by ihe Prior 2007 Series ATmstee, for the
benefit and payment of the Refunded 2007 Series A Bonds, in an amount equal to the then outstanding principal amount of the
Refimded 2007 Series A Bonds.

Section 4.2. Payment And Discharge OfRefunded 2007 Series ABonds. The Company covenants and agrees with the
Issuer that itwill, ph orbefore the Issuance Date, give ifrevoeable instructions to the Prior 2007 Series ATrustee to call and redeem the
Refunded 2007 Series A Bonds inaccbrd^ce with their terms and on or before the Issuainee pa:te will deposit info the Prior 2007
Series.A Bond Fuiid cash orGpveminehtal Obligations (as defined inthe 2007 Series AIndenture) sufficient on the Issuance Date,-to
fiilly defease arid discharge the Refunded 2007 Series ABonds onthe Issuance Date iri aecbrdance with ARTICLE Yin ofthe 2007
Series AInderiture, withput reference to any interest earriirigs to be acemed during the peripd fi-om the Issuaiice Date to the redemptipn
date of the Refunded 2007 Series A, Bbnds. Such inattefs shall be ebnfirrried by issuariee of an apprppriate written certificate of the
Prior 2007 Series ATmsfee confirrrurig defeasance and full discharge ofthe Refunded 2007 Series ABorids upon die Issuariee Date,

Section 4.3. Inyestment OfMoneys In The Bond FiindAnd The RebateFund. Moneys held as a part of the Bond Fund
orthe Rebate Fund shall beinvested orreinvested bythe Tmstee, at the Avritten request ofand asspecifically directed bythe Cpriipany,
in.orie or more Perrtiitted Investments. If the Tmstee is ribt provided with written investment instmctions, the Tmstee shall holdsuch
amounts unmvested in cash, without liability for interest. The written investment directions prpvided to the Tmstee shall constitute a
certification of the Conpany that such investments constitute PertnittCd Investments. The Tmstee may make any arid all such
investinents through its own investmentdepartment.

Any such investments shaU beheld by orunder the control of the Tmstee. All moneys invested shall be deemed at alltimes a
part bf the fimd for which such investrnents were made. The interest accruing thereon and any profitrealized fromsuch investitients
shall becredited pro rata to. such fund, and any loss resulting from such investments shall becharged pro rata tosuch fimd. The Tmstee
shall sell and reduce to cash a sufficient ampiint bf applicable investments whenever thecash balance iri theBond Fund is insufficient
to pay theprincipal of, premiuni, if any, arid interest on the 2017 Series A Bonds or any other amotmt payable frbm theBondFimd
when due or upon ariy required disburseinent from the Rebate Fund, respeetively. The Tmstee will not be liable for any irivestment
Ipss (including any loss uppn a sale pfany inyestment) orany fee, tax, orother charge inrespect pfany investments, reinveshnents, or
any liquidation Pf inyestirieiits niade pursuant to thisAgreement or the Inderiture. The Rebate Fimdshall neverbe cpinmirigled with
ariy other fimd pr account.
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To the extent penhitted by applicable law, the Company and the Issuer each specifically waives compliance witb 12 C.F.R. §
12 and hereby notify fiie Tmstee that no brokerage confirmations need to be sent rela:ting to the security transactions ^ they occur.
Nbtwithstandirig the foregoing, to the extent the Trastee receives and invests arhounts in the Bond Fiind ^d the Rebate Fund, the
Tmstee shall provide th^ Company and the Issuer with.periodic cash tfansactiori statenients which shall include details ofall inyestmerit
trahsacfibhs madeby the Tmstee with respectto such accounts.

Section 4.4. Special Arbitrage Certifications.

(a) The Conipany covenants and agrees that itwill not take orauthorize orpermit any action to be taken and has not
taken or.authorized or perrnitted any action tp be taken which results or would result in interest paid on any of the 2017 Series A
Bonds being included in grOss income ofmiy owner thereof for purposes offederal ineome taxation (Other than an owner who is a
"substantial user" ofthe Project or.a"related person" within the ineatiing ofCode Section 147(a)) pradversely affects the validity Of
the 20i7 Series ABonds,

(b) The Company warrants, represents, and certifies to theIssuer thatthe proceeds Ofthe 20T7 Series A Bonds will
not be used in any manner thai would cause the 2017 Series ABonds to be"arbitrage bonds" under Code Sections 103(b)(2) and 148
and other applicable sections thereof. To the best knowledge and beliefof theCompany, there are no facts, estimates, or circurnstances

•thatwouldmaterially changethe foregoing conclusioh.

(c) The Company hereby covenants that itwillat alltimes comply andcaiise theIssuer to comply with theprovisions
ofSection 148 and other applicable sections of the Code and will restrict the use of the proceeds of the 2t)T7 Series A Bonds, insuch
manner and to such extent, if any^ asmay benecessary, and remit Excess Earnings with respect to all of the 2017 Series AB.onds, if
any, to the United States ofAmerica pursuant tp Code Section i48(f)(2) and carry out such actions so that the 2017 Series ABonds
will not constitute "arbitrage bonds" under Code Sections 103(b)(2) and 148. An officer orofficers Of the Issuer having responsibility
with respect tothe issuance ofthe 2017 Series ABonds isorare hereby authorized and directed to give an appropriate certificate ofthe
Issuer, for inclusion in the transcript ofproceedings for the 2017 Series ABonds, setting forth the reasonable expectations ofthe Isstier
regarding the amount and use ofttiei proceeds ofthe 2017 Series ABonds and the facts, estimates, and circumstances .on which ihey
are based and related matters, all as ofthe date Of delivery ofand payment for the 2017 Series ABonds pursuant to said Code Section
148. The Company shall provide the Issuer, and the Issuer's certificate may be expressly based on, a certificate ofthe Compaiiy setting
forth the facts, estimates, circumstances, and reasonable expectations of the Company oh the date of delivery of and paymentfor the
.2017 Series A Bonds regarding the amount arid use of the proceeds of the 2017 Series A Bonds tind related matters. If any such
representation of the Company relied upon by the Issuer is untme or inaeeurate and the Issuer thereby suffers costs or datriages,. the
Companyshall indenmify the. Issuerfor any such cpstsor damages.

(d) Consistent with the foregoing, the Company cbveiiants ^d certifies to the Issuer and to and for the benefit of the
purchasers of the 2017 SeriesA Bonds, that no use will be made of the proceedsof tire sale of the 20.17 SeriesA Bonds which would
cause the201.7 Series A Bonds tobe classified as"arbitrage bonds" within the meaning ofCode Sections i03(b)(2) and 148
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and that the Company the Issuer will, after issuance of the 2017 Series A Bonds, comply with the provisions of the Code atall
tinies, including after the 2017 Series ABonds are discharged, to the extent Excess Earnings with respect to the 2017 Series ABonds
are required to be rebated to the United States ofAmerica pursuant to Code Section 148(f)(2); Pursuant to such coveiiarit, tfte bsuer
and the Company obligate themselves throughout the term ofthis Agreement and thereafter not to violate the requirements ofCode
Section 148.

(e) The Company warrants, represents, and certifies tothe Issuer that the proceeds ofthe 2017 Series ABonds will be
applied and invested in compiiance with the current requirements of Code Section 149(g) and that consequently the 2017 Series A
Bonds willnotbe "hedgebonds" undersuchCodeSection 149(g).

(f) The Company hereby covenants and agrees that itwill atall times comply with the provisions ofCode Section 148,
includiiig Section 148(Q and with Section 6.06 of the Indenture. Specifically, the Company shall carty ouit, do, and perform all acts
stipulated to beperformed by the Company ptirsuant to Section 6.06 of the Indenture. The Company shall further undertake to assure
and cause rebate payrnents, ifany, to be calculated and made to the United States ofAmerica inaccordaiice with Code Section 148(1)
(2) fi^om moneys on deposit in the Rebate Fimd ^oni tirrie to tirhe a.fter the end ofeach Computation Period and folibwing discharge of
the 2017 Series ABoiids, The Cpmpahy also covenants to t^e 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 hrdenture.

Section 4.5. Opinion OfBond Counsel. TheCorhpany need notcomply with thecovenants or representations in Section 4.4
hereof ifandto the extent that the Issuer andtheConipany (with a copy to theTmsfee) receive a Favorable Opinion ofBond Counsel
regarding such ndncompliancc;

Section 4,6. First Mortgage Bonds, The Company covenants and agrees with the Issuer that it will, for the puipose of
providing security for the 2017 Series A Bonds, execute arid deliver to the Trastee the First Mortgage Bonds in aggregate principal
amount equal to the aggregate principal amount ofthe 2017 Series ABonds. The. First Mortgage Bonds shall mature as to principal
identically as in thecase of the2;017 Series ABonds arid, upon thegiving ofa Redemption Demand to theFirst Mortgage Tmstee and
completion ofother conditions precedent set forth in the First Mortgage Indenture Supplement, shall bear interest as provided in the
First Mortgage Indenture Supplement.

Upon the occurrence of an Event OfDefaultunderARTICLE IX of thisAgreement, thathas resultedin a defaultin paymentof
the principal of, preriiiurn, if any, or iriterest on the 2017 Series A Bonds as and when the same come due, whether at maturity,
redeinption, acceleration, orotherwise, ora defaiilt inpayrnent of thepurChase price ofany 2017 Series ABond tendered forpurch^e,
the acceleration of the maturity date of the 2017 SeriesA Bonds (to the extent riotalreadydue and payable) as a consequence of such
Eventof Defaultand thereceiptby the FirstMortgage Tmstee of a Redemption Demandfromthe Trustee, the FirstMortgage Bonds
shallbear interest, and principaland interest thereon wiU be payable,: in accordance with the provisions specified in the FirstMortgage
Indenture Supplement.
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Upon paymerit ofthe principal of, prenuum, ifany, arid interest on any ofthe 2017 Series ABonds, whether atmaturity or
before maturity by redernption or otheiwise, and the surrender thereof to, and cmcellation thereof by, the Tmstee, of upon prbvisipri
for the payrneht thereof having been made in accordaiice with the provisions ofARTICLE yiU ofthe Indenture, jpirst Mortgage
Bonds ifi an aihouiit eqtial to the aggregate principal airiouht of the 2017 Series A Bonds so surrendered arid cancelled or for the
payment of-which pfovisiori has beeii made shall be deemed fully paid and the obligations ofthe Company thereunder terminated and
such First lylbftgage Bonds shall be surrendered by the Trustee to the First Mortgage Triistee, and shall be cancelled by the First
Mortgage Trustee. All ofthe First Mortgage Bonds shall be registered in the narhe ofthe Trustee and shall be non-transferable, except
to effect tfansfefs to any successor tmstee under the Indenture.

ARTICLE V

PROVISIONS FOR PAYMENT

Sectipn 5.1. Loaii Payments And Other Amounts Payable.

(a) The Company hereby covenants and a^ees to repay the Loan, as follows: on or before any Interest Payment Date
for the 2017 Series ABonds orany other date diat any paymerit of interest, preniium, if any, purchase price, orprincipal isrequired to
be rhade inrespect of the2017 Series A Bonds at thetirfies specified inaccordance \yith the rfiore specific provisions ahd .requirerherits
of theIhdentufe, until theprincipal of,pfemiurh, if any, andinterest on the2017 Series A Bonds shall have been fully paid orprovision
for the payment thereof shall have been made in accordance with the Indenture, it will pay to the Tmstee, for disbursement by the.
Trustee, asP.aying Agent, orfor disbursement byany Paying Agent such sums which will enable the Paymg Agent topay the arhonnts
payable on such date, in immediately available fiirids, as priricipal of (whether at purchase, maturity, or uponredernptibn, acceleration,
or otherwise), premiurh, if any, and interest bn the2017 Series ABonds as provided; in theIndenture; provided that such paynients by
theCompany toenable theTender Agent topaythepurchase price of2017 Series ABonds shall bemade within thetimes required by
Section 3.06 of the Indenture. It is understood and agreed that aU payments payable by the Company under this Section 5.1(a) are
assigned by the Issuer to the Tmstee, the Paying Agent, and the TenderAgent, as applicable, for the benefit of the Holders! The
Corhpany assents tosuch assignment. TheIssuer hereby directs theCompany and theCbmpany hereby agrees topayto theTmstee or
the Paying Agent or the fender Agent, as appropriate, at the Designated Office of the Tmstee or the Paying Agent or the Tender
Agent, as appropriate, all payments payable by the Cpmpany 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 2017 Series A
Bonds andiricurred upon therequest of theCbmpany.

(c) The Company will also pay the agreed upon fees and expenses of the Trustee (including those referred to in
Section 10.02 of th.e Indepture), the Bond Registrar, the Tender Agent, and the Paying Agent under the Indenture and all bther
amounts which may bepayable to the.Tmstee, theBondRegistrar, thePayiiig Agenh andtheTender Agent, as app.hcable from.time to
time, under the Indenture, such amounts to bepaid directly to die Trustee, the Bond Registrar, the Paying Ageiit,
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and the Tender Agent for their respective own accoiints as and when such amounts become due and payable.

(d) The Company forther agrees to hold hanhless the Trustee, the Bond Registrar, and the Paying Agent against any
loss, liability, or expense, including reasonable attorneys' fees arid expenses, incurred by it without negligence or bad faith on its p^ in
cpnriection with the issuance of thp 2017 Series A Bonds or the acceptance or adrninistration of the trusts under ffie Indenture,
mcluding thecoste of deferiding itselfagainst anyclaim or liability inconnection therewith.

(e) The Company covenants, for the benefit ofthe Holders, ifappHcable, 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
2017 Series ABonds delivered to it for purchase, all as more particularly described in Sections 3.04 and 3.06 ofthe Indenture, arid, in
that regard, itwill mairitain ari account with the Terider Agent and will pay in imniediately available funds, a sum which will enable the
Tender Agent to pay the purchase price of2017 Series ABorids delivered toitfor purchase, asprovided iri the Indenture.

(f) If the Company should fail to make any of the payments required in this Section 5;I^the item or installment so in
default shall continue as an obligation ofthe Company until the ariiount in default shall have been fully paid, and the Compariy agrees
to pay the same with interest thereon, to the extent permitted by law, fi"om ihe date when such payrrierif was due to the date oJF payment.

Section 5.2. Paymentis Assigned. As setforth in Section 5.1 hereof, it isunderstood ^d agreed that this Agreement and all
payments inade by the Company pursuant to this A^eement (except payments piusuant to Section 5.1 (b) and (c) hereoforpursuant to
Sectiori 8.2 hereof) are assi^edby the Issuer to the Trustee. The Company assents tosuch assignment and hereby agrees that, as to the
Tmstee, the Paying Agent, and the Tender Agerit, as applicable fi'om time to time, its obligation to make such payments shall be
absolute, irrevocable, and unconditional arid shall not be subject to cancellation, termination, or abatement or to any defense or any
right ofset-off, coimterclaim, or recoupment arising out ofany breach by ariy party, whether hereunder orotherwise, or out ofany
indebtedness or habihty 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 Agenh and the Issuer, as
appropriate, all saidpayments payableby the Compariy pursuant to Section 5.1 hereof.

Section 5.3. TaxesAnd Other Governmental Charges. The Company agreesto pay during the termof thisAgreemerit, as
thesairie respectively become due, alltaxes, assessments, andother govefnmerital charges ofanykind whatsoever thatmayat ariy tune
be lawfully assessed, levied, or charged against or with respect to the Project; provided, that with respect to special assessments or
other gbverrimehtal charjges that may lawfully be paid in installments pyer a period of years, the Company shall be obligated to pay
billy suchmstallnieiits as may havebecome due and provided fiirther thatnothing herein shallbe construed as obligating the Cbmpariy
to pay taxes on any interestor pirincipal on the 2017 Series A Borids disbursed to the Holders.

-15-

Source: LOUISVILLE GAS 8 EliCTRiC CO/KY/, 8-:K. June01, 2017 Powered by Morningsta^ Document Research
Thelntomathn cont^edhcf^nmeynotbe copied, adapted or distributed and Is not wsrranted to be aceunfe, complete or Umdy. The userassumes brisks for any dansg^orhsscs arising from any use of this Mormathn,
^cepttotheextentsuchdam^'esorlasseseannotbeHmnedorexetudedbyBfipBa^BbTW.Pasiflnand^perfonnaneelsnoguaranteooffutureresuHs.



The Comply may, at its expense and in its own name, in good faith contest any such taxes, assessments, and bther-
gbvemmental charges and, upon any ^eh contest, may permit the taxes, assessments, orbther gbvernmental charges so contested to
remain unpaid during the period of^ch contest and any appeal therefrom unless, iri .the opinion ofits cbunsel, by nonpayment ofany
such iteihs the security provide pursuant tb the prbvisions ofthe Indenture will be materially endangered, in which event such taxes,
charges for payments in lieii oftaxes, assessments, or other govemrhental charges shall be paid forthwith. The Issuer will cpbperate
frilly with the Company in any such cbntest. Ifthe Company shall fail to pay any ofthe foregoing items required by this Sectipri 5.3 to
be paid by the Company, foe Issuer or foe Trustee may (but shall be under ho pbligatipn to) pay the same arid any ampuhts so
advanced foerefor by the Issuer or the Trustee shall become an additional obligation of foe Company to the one makirig the
advancement, which amo.urits, together with interest thereon the Cbrripany agrees topay ata rate which shall beone percent above the
lowest minimum lending rate publicly quoted at such time as being, charged byany commercial bank which is a rriember of foe New
York Clearing House on 90-day ebmiriereial Ipans 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
Compariy may at its expense and in its bwri name arid behalf apply forany taxexemption prexeiription from payments in lieu oftaxes
allowed by foe Commonwealth ofKentucky, orany political ortaxing, subdivision thereof under any existing or, future provision of
lawwhiehgrants Prmaygrantany sUch taxexemption br exemption from payments in lieubf taxes.

Sectiori 5.4, Obligations OfThe Company Unconditional. The bbligation bffoe Compariy to make foe payments pursuant
to thisAgreeriient arid to make ariy payriients required in respect of theRebate Fund as provided in Section 6.06of foe Iridentufe shall
be absolute arid uncoriditional. Urifil such tiirie as the principal of, preriiium, ifariy, and interest pri foe 2017 Series ABonds shall have
been frilly paid orprbvisibn for foe payment foereof shall have been iriade inaccbrdmbe with the Iridenture, theCpmpany (a) .will not
suspend br discontiriue any payments ,pureuant to fois Agreeimerit; and (b) except as provided in ARTICLE X herebf, will not
tenriinate this Agreerrient for anycause including failure of title tp theProject bf anypartfoerepf, anyacts pr circurnstmces thatmay
cbristiriite failure of consideration, destmetipn of,of darnage to foe.Prbject, cornmercial frustration ofpurpose, anychange iri thetaxof
other lawsof the Uriited$tates ofAmerica or oftheCpfnriipnwealth ofKeritucky oranypolitical subdivisipn thereoforanyfailure pf
foe Issuer orthe Trustee toperfbrm and observe .any agreemprit, whether, express or implied, or ariy duty, liability, orobligation arising
put of or connected with this Agfoeinent; Nothing contained in fois Section 5.4 shall be construed, to release foe Ismer from the
pefformarice of any of foe agteeriients bn itspart herem contairied; and if the Issuer should fail to perfbrm any such agreement bn its
part, theCompany may institute such action against foe Issuef as foe Company rriay deem necessaiy to compel perfbrmance sp lorig as
such action shall be inaccordance with foe agreements onthepart of the Company cpntained inthepreceding sentence. TheCompany
may, however, at its own cost and expense and in its own narne or in the name of the Issuer, prosecute or deferid any action or
proceeding pr take any other action involving third persons which the Company deems reasonably necessary in brder tb secure or
protect its right of ownership, pbssesrion, occupancy, arid use of foe Project, and in such eventthe Issuer hereby agfees to cooperate
frilly with the Compariy.
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Section SiS. Rebate Fund, The Company agrees to make all payrnerits to the Trustee and rebate all amounts to the United
States ofAmerica as are required ofitunder the Code and the Indenture. The obligation ofthe Company to make such payments shall
remain in effect andbe binding upon theCompany notwithstanding therelease anddischarge of theIndenture.

Section 5.(6. Redemption Of TPhe 2017 Series A Bonds In Advance of Scheduled Maturity. Under the terms of the
Indenture, the 2017 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 2017 Series A Bondk it shall do so oil
behalfof the Issuer.

Section 5.7. Cancellation Of2017 Series ABonds. The cwcellation bythe Bond Registrar ofany 2017 Series ABond or
Bonds purchased by the Company and delivered to the Bond Registrar for canceilation or of any 2017 Series A Bond or Bonds
redeemed or purchased by the Issuer through fimds other than funds received as Loan payments hereunder shall constitute a Loan
paynient equal to the principal amount of the 2017 Series A Bond or Bonds so cancelled.

ARTICLE VI

MAINTENANCE; DAMAGE, DESTRUCTION, AND
CONDEMNATION; USE OF NET PROCEEDS; INSURANCE

Section 6.1; Maintenance. So long as any 2017 Series A Bond is Outstanding, the Company will maintain, preserve, and
keep the Project, orcaUse the Project to be.maintained, preserved, and kept, in good repair, working order,and conditionand will from
time to time make or cause tp be made allproper repairs, replacements, andrenewals necessary to continue to constitute theProject as
Environmental Facilities; provided, however, that the Company will have no obligation to maintain, prese;we, keep, repair, replace, or
renew any element or portion of the Project (a) the maintetiance, preservation, keeping, repair, replacement, or fepewal of which
becomes Uneconomical to the Cpnrpairy because of damage or destruction by a cause not withiii the coritfol of the Company, or
cpndemnatioii of all or substantially all of the Project of the generating facilities to which the element or uriit of the Project is an
adjuiick or obsolescence (including economic pbsolescence), of change in gdvefninent standards and regulations, of the teniiinatipn by
the Companyof the bperatipn of the generatiiig facilities tp which the eleirient or Unit of the Project is an adjunct, and (b) with respect
tp which theCompany hasfiimished to theIssUer apdtheTmstee a certificate executed by theCompany Representative certifying that
the inamtenance, presefvation, keeping, fepair, replacement, or renewal of such elementor unit of the Project is beiiigdiscontinued for
oiiepf the foregoing reaspns, which shall be stated therein, and thatthe discpntinuance pf suchelement prunitwillnot. adyeraely affect
theexclusion of interest on any of the 2017 Series A Borids from gross incpme for federal iricome tax purposes under Code Section
iQ3(a):

The Companyshallhave the privilege at its own expense of rernodeling the Projector rhaking substitutions, modifications, and
improvements to the Project from fhne to time as it, in its discretion, may deem to be desirable for its uses and pUrppses, which
remodeling, substifutioris, modifications, andirriprovements shall be included Under theterms of this Agreement aspartof theProject;
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provided, however, that the Gpmpany shall take no actions which will change oralter the basic nature ofthe Prbject as Environmental
Facilities.

If, before full payment of all 2017 Series A Bonds butstrading (or provision for payment thereof having ijceri rriade in
accbrdance with.thie provisions of the Indenture), the Project or any portion thereof is destroyed or damaged in Whole or hi part by fire
or other casualty, or title to, or the temporary use of, the Project or any ppftioh thereof shall have been taken by the exercise ofthe
power of eminent dPmain, and the issiier, the Company, pr the First Mortgage Trustee receives Net Proceeds from insurance or any
condemnation award in cpnhection herewith, the Company (unless it shall have exercised its optibn tb prepay the Loan pursuant tp
prpvisioris ofSection 10.1(b) or (c) herebf) shall, subject tb cbmpli^ce with thie teniis bfthe First Mortgage Indenture, either (i) cause
such Net Proceeds to be used tb repair, reconstruct, restore, or improve the Project; (ii) take my action, including causing the
redemptipn of the 2017 Series A Bonds, in whole pr in part, oh any date which is a Business Day, which, in the opinion of Bond
Gpuhsel, will not adversely affect the exclusion pf interest oh any ofthe 2017 Series ABonds fforn gross incpme for federal incbme
tmpurposes under Code Section 103(a) ppvided that ifa Credit Facility is then ineffect with respect tp the 2017 Series ABonds, the
Coihpany shall reimburse the apphcable Credit Facility Issuer for drawings under such Credit Facility for such redemption; provided
further that if the 2017 Series A Bonds bear interest at theFlexible Rate or the Semi-Armual Rate, such redernptibri must occur bn a
date on which the2017Series A Bondsareotherwise subject to optional redemption:

Section 6.2. Insurance. The Company agrees to insure the Project at aU times in accordance with the First Mortgage
indenture.

ARTICLE Vn

SPECIAL COVENANTS

Section 7.1. No Warranty (Df Condition Qr Suitability By The Issuer. The Issuer makes no warranty, either express or
implied, as to the Projector diafit willbe isuitable for the Cbmpany'spurposes or needs.

Section 7.2. The Company To Maintain Its Corporate Existence; Cpiiditiphs Under Which Exceptions Are
Permitted; The Company agrees that during the term bfthis A^eement itwill maintain its existence and good standing, will continue
to be a corporate entity organized underthe lawsof the Commonwealth of Kentucky or qualified and admitted to do business in the
Commonwealth pf Kentucky, and will neitherdispose pfall or substantially all bf its assetsnor consolidate with nor mergeinto, another
entity unless die acquirer ofits assets orthe entity with which itshall consolidate orinto which itshall merge, (a) shall bea corporation
or other business organization organized and existing under the laws of theUnitedStates or one of the states of the United States of
America or the District bf Columbia; (b) shallbe qualified and admitted to do business in the Commonwealth bf Kentucky; ,(c) shall
assume in writing allof the obligations arid covenants of the Company herein; and (d) shall dehver a copy bf such assumption to the
Issuer and the Tmstee.
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Section13. Financial Statements. The Company agrees to fiimish fce Trustee (within 120 days after the close ofeach fiscal
year) with an audited balance sheet and statements pfincome, retained earnings, and changes in cash flows showing die financial
condition of the Compaiiy and its consolidated subsidiary or subsidiaries, if any, at the close of such fiscal year and the results of
operations ofthe Company and its consolidated subsidiary orsubsidiaries, ifany, for such fiscal year, accompanied by an opinion ofits
regular independent certified public accountants that such statements fairly represent the fiijancial condition of the Company ,in
accordance with generally accepted .accounting principles. The requirements ofthis Section 7.3 shall be satisfied by the submission to'
the Trustee ofthe Company's annual report on Form lO-K. The information so provided to the TmsteC shall be kept in its files and is
ilotreqtiired tobe distributed to anyHolder or other Pereon. Delivery of suchreports, information, anddocuments to theTrustbe is fOr
iiiformatidnal purposes only ahd the Trustee's receipt, of such shall not constitute Constructive notice of any infofrhation contained
therein ordetbrminable fi'om information contairied therein, including the Coinpany's comphanCe with any ofits covenants hereunder
(astowhich theTmstee isentitled to rely exclusively on certifications of theCompany).

Section 7.4. FurtherAssurances And Corrective Instruments. The Issuer and the Company agree that they will, fforn
time, totiine, execute, acknowledge, and deliver, or cause tobe executed, ackiiowledgbd, arid delivered, suph supplements hereto and
such further instniinents as rnay reasonably be required for carrying biit the intentiorr of or facilitating the performance of this
Agreement.

Section 1.5. The Issuer Representative. \^eriever under the provisions of this Agreement the approval of the Issuer ik
required or the Issuer is required to takespme action at the request of the Company, suchapproval shall be made or such action shall
be taken by the Issuer Representative and the Company or the Tmstee shall be authorized to act On any such approval oraction, and
the Issuer shall have no redress agairist the Company orthe Tmstee asa result ofany such action taken.

Section 7.6. The Company Representative. Whenever under the provisions ofthis Agreement the approval ofthe Company
is required or theCompanyIs required to takesomeaction at the request of the Issuer, such approval shallbe tnadeof such action shall
be taken bytheCompany Representative nnd the Issuer ortheTrustee shall beauthorized toactonanysuph approyal Or aptiOn and thie.
Gonipany shallhave ho redressagamstthe IssuerOr the Trusteeas a resultof any such actiontakeii.

Section 7.7. Fiiiancing Statements. The Company shall, to the extentrequired by law, file and record, fefile and rerecord, or
cause to be filed and recorded, refiled and rerecorded, all documenfe or riotices, inchiding fmancing statements and continuation
statements, required by law hi order to perfect, ormaintain the perfection of, the lien ofthe Indenture. The Issuer shall cooperate fully
with the Company intaking any such action: Concurrently with the execution and delivery ofthe 2017 Series ABonds, the Company
shall cause tobedelivered tothe Tmstee anopinion ofcormsel (a) stathig that in the opinion ofsuch counsel^ either: (i) such action has
been taken, as set fo^ therein, with respect to the recording and filing of such documents, notices, and financing statements as is
necessary to perfect the lienof the Indenture undertheUniform Commercial Code
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ofthe Commonwealth ofKentucky; or (ii) ho such.actioh is hecessaiy to so peifect such liens; and (b) stating the requireinente for the
filing of continiiatidh sitaterhente or other docuineritation or notices in order to maintain the perfection of the lien of the Indenture,
which filings theCompany agrees toundertake.

Section 7.8, The Company's Perfprmahce Under Indenture. The Company agrees, for the benefit of Holders to do and
perform all acts and things contemplated inthe Indenture tobedone and performed byit.

ARTICLE Vra

ASSIGNMENT; INDEMNIFICATION; REDEMPTION

Section 8.1. Assignment. This Agreement may be assi^ed by the Company without the necessity ofobtaining the consent
ofeither the Issuer Or fiie Triistee, subject, however, toeach ofthefollowing conditions:

(a) No assignment, (other than pursuant to Section 7;2 hereof) shallrelieve theCompany flpm primaiy hability for any
of its obligations hereuhder, andupon any such assignment the Company shall remain primarily liable for payihents of theamounts
specified in Section 5.1 hereofand for performance and observance ofthe other covenants oragreements oil its part herein provided to
be performed and observed to the sameextentas though no assignment had been made;

(b) The assignee shall assume theobligations of theCompany hereuhder to theextent of the intererf assigned;

(c) The Corhpany shall, within30 days after the delivery thereof, furnish or cause to be fumishedto the Issuer^d to
theTrasteea tme and complete copy Ofeafch suchassignment aridassurription of obligatiori; and

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

Section 8.2. Rielease And Indemnification Covenants. The Company releases the Issuer from and coyenants and agrees
that the Issuer shall notbe hable fpr, and agrees to indemnify arid hold the Issuer harmless against, any expense or liability incurred by
the Issuer, including attomeys' fees, resulting fromany loss or damageto propertyor any injuryto or death of any person oceurring on
orabout orresulting from any defect inthe Project orfrom any actiori commenced incoimection with the financing thereof. Ifany. such
claimis asserted, the Issueragrees tq.givepromptriotice to flie .Company and the Company will assume the defense thereof, with full
power to litigate, compromise, or settle the samein its sqlediscretion, it being understood thatthe Issuerwillnot settle or consentto the
settlement of the same without the consent of the Company.

Section8.3. Assignirient Of Interest In Agreement Ry The Issuer. Any assigriment by the Issuer to theTrurfee pursuant to
the. Indenture or this Agreement ofanymotleys receivable under this Agreement shall be subject arid subordinate tothis Agreemerit.

Section 8.4. Redemptiori Of2017 Series ABonds, Upon the a^eemerit ofthe Company to deposit rnoneys iri the Bond
Fund in an amount sufficierit to redeern 2017 Series A Bonds subjectto redemption, the Issuer, at the requestof the Company, shall
forthwith take all steps (other than thepayment of tiie riioiiey required for such redemption) necessary under theappHcable redemption
provirfons of the Indenture to effect red.emptiori of all or part of the 2017 Series A fiorids outstanding, as may be specified by the
Company, on theredemption datespecified by the Company.

Section 8.5. Reference To 2017 Series A Bonds Ineffective After 2017 Series A Bonds Paid . Upon payment in full of the
2017 Series A Borids (or provision fpr payment thereof having been made in accordance with the provisions of the Indenture) arid
payment of allamounts required to bepaidto theUnited States ofAmerica viatheTrustee pursuant to Section 5.5hereof andpayment
of all fees and charges of the Trustee (incjudirig reasonable attomeys' fees and expenses), the Bond Registrar, the Aufheiiticatirig
Agent, and any Paying Agent, all references inthis Agreement to the2017 Series A Bonds, theFirrf Mortgage Bonds, and thcTmstee
Shall be ineffective and neither the Tmstee nor the Holders thereafter have any rights hCreunder except as set forth in Section 11.1
hereof.

ARTICLE rX

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 ofDefault" shall iriean, whenever it isused inthis Agreernertt, orie ormore pfthe following events:

(a) Failure by the Company to pay any amount required tO be paidundersubsections (a) and (e) of Section 5.1 herepf
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which results in failure to pay principal of, premium^ orinterest on orthe purchase price ofthe 2017 Series ABonds, and such failure
shall cause an Event ofDefault under the Indenture.

(b) Failure by the Company to observe and peiform any covenant, condition, or agreement oh its part to be observed
of performed, other than as referred to in subsection (a) ofthis Section 9.1, for a period of30 days aftef written npticd, specifying: such
Mure andrequesting that it be, remedied, is given to the Company by the Issuer or theTrastee, Unless theIssuer andtheTrustee 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 andtheTmstee will notunreasonably withhold their consent to an extension of such
time if such failure is capable ofbeing cured arid corrective actiori is instituted by the Corripany within the applicable period and is
being dihgentlypursued.

(c) An irivoluntafy prbceeding shall be commenced oran involuntary petition shall be filed ina court ofcompeterit
jurisdiction seeking: (i) relief in respect ofthe Company, or ofa substantial part ofthe properly ofassets ofthe Company, under title
II of the Uriited States Code, as iiow constituted or hereafter amended, or any other federal or state, bankmptcy, insolvency,
receivership, orsiinilar law; (2) the appointment ofa receiver, trustee, custodian, sequestrator, conseiyatoq or similar ofBcial .for the
Company orfor a substantial part of the property or assets ofthe Company; or (3) the winding-up or liquidation of the Company; and
such proceeding or
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petition shall continue undismissed or unstayed for 90 days or an order or decree approving or ordering My ofthe foregoing shMl be
entered;

(d) The Company shall; (1) voluntarily commence any proceeding or file aiiy petitipn seeking relief under Title 11 of
the United States Qodej as now constituted or hereafter arnended, or any other federal or state bankruptcy, insolvency, receiyeiship, or
similar law; (2) consent to the institution oif, or fail to contest in atimely and appropriate manner, any proceeding of the filing of any
petition described mSection 9/l(c) above; (3) apply for orconsent to the appointment ofa receiver, trustee, custodian, sequestrafor,
cpnservatofj or similar, official for the Company offor a substantial part ofthe propefty orassets ofthe Company; (4) file an answer
admitting the material allegations ofapetition filed against it in any such proceeding; (5) make ageneral 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 ofeffecting any ofthe foregoing.

(o) AU bonds outstanding under the First Mortgage Indenture shall, ifnot already due, have become immediately due
and payablo, whether bya deciafation ofthe First Mortgage Trustee orotherwise, and such acceleratiori shall not have been rescinded
or annulled by the First Mortgage Tmstee.

(f) The occurrence of an Event ofDefault under the Indenture!

The provisions of Section 9,l(b) hereof are subject to the following lifnitaiions: Ifbyreason offorce majeure the Coriipany is
unable, inwhole ofinpart tocafiy outits agreeinents pii its part hefein contairied, other thari the obligations ohthe part pfthe Company
contamed mSection 2!2(j), Section 2.2(k), Section 4.2, Section 4.4, Section 4.6, orSectiph 7.2 orARTICLE Vhereofand tiie general
covenant and obligation of the Company to fake all necessary actions forthe continued exclusion of inteiest oh the 2017 Series A
Bonds fi-oni gross, income for federal and Kentucky income taxes, the Company shall not bedeemed in default during the continuarice
of such inability The tenn "force ihajeure" :as; iised herein shall ihean any cause or eytint npt reasdhably within the control of the
Company, ihcludihg acts of God; strikes; wars or national police actions, lockouts or pther industrial disturbahces; acts of public
enerriieSj including terrorists; orders of any kind of the government of the United States orof the Coinmonwealth ofKentucky or any
of theif departments, agencies, or officials, or any civil .or rnilitary authority; evacuations and quarantines; insurrectioris; riots;
epidemics; .pla^e; famine; landslides; lightning; earthquakes; fne; hurricanes; tomadpes; storrns; typhoons; cyclones; volcanic
eraptions; floods; washouts; dfoughts; arrests; restraints ofgovernment and people; civil disturbances; explosions; breakage oraccident
to machinery and transmission lines orpipes; orpartial orentire failure ofutility services. The Company agrees, however, to remedy
with allreasonable dispatch the cause orcauses, preventing the Company, from carrying out its agreements; provided, that the settlement
ofstrikes, lockouts, and other industfial disturbances shall beentirely within the discretion ofthe Company, aind the Company shall not
be required.tb make settlement ofstrikes, lockoutsj and other industrial disturbances byacceding to the demands of the opposing party
orparties when such course isinthe judgment ofthe Company unfavorable tothe Company.
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. Section 9.2. Remedies On Default. Wheineyer any Event ofDefault referred to in Section 9.1 hereof shall have happened
and becontinuing, the Trustee rnay take any one ormore ofthe following remedial steps;

(a) By written notice to the Company, the Tnistee, on behalf of the Issuer, may declare an amount eqiial to the
principal arid accrued interest op the 2017 Series ABonds then Outetanding to he unmediately due and payable under this Agreement,
whereupon thesame shall becotne immediately dueandpayable.

(b) The Tmstee, on behalfofthe Issuer, may have access to and inspect, examine, and make copies ofthe books and
records and my and a.11 accounts, data, and income tax and other to returns ofthe Company.

(c) The Tmstee, on behalf of the Issuer, may take whatever action at law or in equity may appear necessary or
deshable to collect the amounts then due and thereafter to become due, or to enforce peiformance and observance ofany obligation,
agreement, or covenant of the Company under this Agreement, including any remedies available in respect of the First Mortgage
Bonds;

: Incase there shall bepending a proceeding ofthe naiture described inSection 9.1 (c) or(d) hereof, the TruStee shall beentitled
and empowered, by inteivention insuch proceeding orotherwise, to file and prove a claini orclaims for the whole amount owing and
unpaid pursuant to this Agreement and, in case ofany judicial proceedirigs, to file sjich proofs ofclaim and other papers ordocuments
as may be necessary or advisable in order to, have ,the claims of the Tmstee allowed in such judicial pfoceedings 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 experises; arid any custodian (including a receiver, trustee, or
liquidator) ofthe Company appointed inconnection with such proceedings ishereby authorized tomake such payments to the Tmstee,
and to pay to theTmstee any. amount due it forcompensation andexpenses, including reasonable counsel fees arid expenses ihcurfed
by it up to the date of such distribution.

Anyamounts collected pursuant to action taken under this Section 9:2 (other than thecompensation and expenses referred to in
the iinrnediately priorsentence) shallhe paid into the Bond Fund and applied iri .accordance with the provisions of the Indentiire or, if
the2017 Series A Bonds have been fiilly paid (orprovision forpayment thereof has been made in accordance with theprovisions of
the Indenture) and all reasonable andnecessary fees and expenses of theTmstee and anypaying agents accmed arid to accme throujgh
final payment of the 2017 Series A Bonds,:and all odier liabihties of the Company acCmed arid to.accme hereunder or under the
Indenture through final paymentof the 2017 Series A Bondshavebeenpaid, such amounts so collected shallbe paid to theCompany.

Section 9.3. No Remedy Exclusive. No remedyhereinconferredupon or reserved to the Issuer is intendedto be exclusive of
any other available remedy orfeniedieS, but each ^hd every such remedy shall be cumulative and shall be ifi addition to every other
remedygiven iihderthisAgreerhent or now or hereafterexistingat law or in equityor by statute. No delay or omission to
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exercise any right or liower accruing upon default shall inipair any such right or power or shall be construed to be awaiyer thereof, but
any such right orpower may beexercised frorii time to time md as often as rnay bedeemed expedient, Inorder to eiititie the Issuer to
ex^ercise any remedy reserved to itin this ARTICLE IX, it shall not be necessary to give any notice other than such notice as riiay be
herein expressly required- Such fights and remedies as are given the Issuer hereunder shall also extend to the Trustee, and the Triistee
and the Holders, subject to the provisions of the Inderiture, shall be entitled to the benefit of all covenants and agreements herein
contained.

Section 9.4, Agreement To Pay Reasonable Attorneys' Fees And Expenses . Ifthe Gpmpmy should default under aiiy of
the provisions ofthis Agreement and the Issuer or the Trustee should employ attorneys or incur other expenses fpf the collectipri pf
amounts payable hereunder or the enforcement of performance or observance of any obligation or agreement on the part of the
Company herein contained, the Company agrees that it.will ondemand therefor paytotheIssuer pr the Tmstee the reasonable fees and
expenses ofsuch attorneys and such other reasonable expenses So incurred bythe Issuer orthe Trustee.

Section 9.5. Waiver Of Events 6f Default. If, afterthe acceleration ofthe maturity ofthe outstanding 2017 Series ABohds
by the Trastee pursuant to the indenture, and befpre any judgment pr decree for the appointment ofareceiver or for the payment pfthe
moneys due shall have been obtained Pr enteredi the Company shall cause tp bedeposited with the Tmstee a sum sufficient to pay all
rnatUred inStalhnents of interest Uppn all 2017 Series A Bonds arid the prineipal of,andpremium, if any, on anyand all 2017 Series A
Bpnds which shall have becorne.due otherwise than by reason pf such declaratibn (with interest upon such priricipal and prenuuiri, if
ariy, and overdue installments of interest, at therate perannum which isone pereenf above the highest rate boriie by ariy 2017 Series A
Rond, until paid), andsuch amoUnts as shall be sufficient to coyer all expenses of the Tmstee in cprinectipn wifli such default, arid all
defaults under the Indenture qnd this Agreement, piiier thari nonpayment of principal of 2017 Series A Bprids which shaft have
become due bysaid declaration, shaft have been remedied, and such Event pfDefault urider the Indenture shaft bedeemed waived i?y
the Trustee in accordance with Sectiori 9.11 of the Indenture with the consequence that under the Indenture such acceleration is
reseirided, then tiie Cpmpariy's default hereunder shaft be deemed to have been waived by theIssuer andno .further action or conserit
by the Tmstee or the- Issuer shaft be required. If any agreement or eovenarit contained; in this Agreement should bebreached byeither
party and thereafterwaived by the other party, such waiver shaftbe limitedto the particularbreach so waived and shaftnot be deemed
to waive any other breach hereunder.

ARTICLE X

PREPAYMENT OF LOAN

Section 10.1. Options To Prepay Loan, The Company shaft haye, and is,hereby granted, optioris tp prepay the Loan in
whole and to cancel or terminate this Agreement onany Business Dayatany time the Company soelects, if certain events shaft have
occurred wifliin the 180. days preceding thegiving ofwritten notice by theCompany to theTmstee of suchelection^ as follows:
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except to fheeztent sadt dameges or lassies esnnof beUmlted ortaedaded byapplhdjfohiw. Past ffnmddp^ormBncols no guaranteb of future results.



(a) Ifin the judgment ofthe Company, unreasonable burdens ofexcessive liabilities shall have been imposed after the
issumice of the 2017 Series A Bonds upon the Company with respect to the Project or the operation thereof, including without
liihitatipn federal, state, or other ad valorem, property, income, orother taxes not imposed on the date ofthis Agreement other than ad
valorem taxes presently levied upon privately owned property used for the same general purpose as the Project;

(b) Ifthe Project or a portion thereof or other property ofthe Company in connection with which the Project is used
shall have been.damaged or destroyed to such an extent so as, in the judgment ofthe Company, to render the Project or other property
of the Company in connection wifti which the Project is used unsatisfactory to the Company for its intended use arid such condition
shall continue for a period of six months;

(c) There shall have occurred condemnation ofall Or substantially all ofthe Project or the taVing by eminent domajn of
such use or control ofthe Project or otiief property ofthe Company in connection with.which the Project is used so as, in the judgrnent
ofthe Cornpariy, to render the Project orother property ofthe Company in cormection widi which the Project is used unsatisfactory to
the Conipany for its intendeduse;

(d) If changes, which the Company caruiot reasonably control, in the economic availability ofrriaterials, supplies,
labor, equipment, or other properties or things necessary for the efficient operation of the Trimble County Generating Station of the
Cornpariy shall have occurred which, in the judgment of the Company, render the continued operation of the Trimble County
Generating Station Or any generating uriit at such station unecoriomical; or changes in eircUmistances, after the issuance of the 2017
Series ABonds including butnotlimited tochanges inclean airorwater orother airand water pollution control requirements orSolid
waste disposal requirerhents, shall have Occurred such that the Company shall determine that useof the Project isno 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 ofKentucky or the Constitution of the United States ofAmerica orbyreason of legislative or
administrative action, whether state or federal, or any final decree, judgment, or order of ^y court or administrative body, whether
state or federal; of

(f) A final order or decree of any cpiirt or administrative body after the issuance of the 2017 SeriesA 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 beprevented from cariying onits normal operations atsuch location for a period ofsk months.

In. the case of prepayment pursuant to fliis Section 10.1 (or if any 2017 Series A Bonds be redeemed in whole or in part
piirsuant to Section 6.1 hereoQ, the Loan; prepayment price shall be a sum sufficient, together with other fiihds deposited with the
Tmsteeand available for such purpose, to redeemall 2017 SeriesA Bonds then outstanding (or, in the ease any 2017- SeriesA Bonds
are redeeihed in part pursuant to Section 6.1 hereof, such portion of the 2017 SeriesA Boiids then outstanding)under tiie Indenture at
a price eqiial to 100% ofthe principal amount thereofpliis

B
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interest accrued and to accrue to the date ofredeniption ofthe 2017 Series ABonds and to pay all reasonable and ilecessaiy fees and
expenses of the Trustee md anyPaying Agents ^d all other liabilities of theCompany accrued andto accrue hereunder to the date of
redemptidn ofthe 2017 Series ABonds. In order to exercise any option to prepay the Lorn and to cancel orterminate this Agreernent
by reason ofthe occuirerice ofany ofthe events rhentipned in (a) through (Q above, the Company is reqiiired to give written notice to
the Trustee of its election to prepay the Loan within 180 days ofthe occurrence ofdny of the events mentioned in (a) through (iQ
above.

Section 10i2. Addltiohai Option To Prepay Loan. The Company shall have, and ishereby granted, further options, to the
extent that the 2017 Series ABonds are, from tinie to time, subject to optional redemption, during any period ofoptional redemption,
to prepay all, or any portion, of the relevant and applicable Loan payrnents due or to become due hereunder by depositing with the
Trustee moneys sufficient topay, together with ofcer fonds depoisited with the Trustee and available for such purpose, the priricipal of
and applicable premium, if any, and accmed interCsfi through the date of redemption (which must be.aBusiness Day), onall orany
portion ofthe 2017 Series ABonds ften outstanding under the Indenture and, upon depositing with the Tmstee moneys sufficient to
pay theprincipal, applicable premium, if any, and accrued interest, through the date of redemption, on all2017 Series A Bonds then
outstariding under theIndenture, as well asall reasonable arid necessary expenses of theTmstee andany Paying Agents andall other
liabilities ofthe Coinpany accrued arid to aCCme hereunder, to Cancel orterrninate the tenn ofthis Agreement

Section 10.3. bbligations ToPrepayLoan.

(a) Mandatory Redemption Upon Determination OfTaxability; The Company shall be obligated to prepay the
entire Loan or any part thereof, as provided below, before the required full payment of the 2017 Series A Bonds (orbefore making
provision for payment thereof in accordaince with the Indenture) on the ISC'* day (or such earlier date as may be designated by the
Company), which, in every case, must be a Business Day, upon the occurrence of a Deterrnination ofTaxability. The Issuer and thie
Company shall take all actions required to mandatorily redeem the 2017 Series A Bondsat the costof the Company upon the tfirms
specified in this A^eenient arid in ARTICLE IV ofthe Indenture foUqwing the occurrence ofabetermination ofTaxability, including
prepaying appropriate amounts due onthe 2017 Series ABonds in order to effect Such redemption. The 2017 Series ABonds shall be
redeemed by the Issuer, in whole, or in such part as described belo.w, at a redemption price eqUal to 100% of the principal amount
thereof, without redemption premium, plus acCmed interest, |f ariy, to the redemption date, within 180 days following abetermination
of Taxabihty. Forpurposes of this Sect|on 10.3, a "betermination of Taxability" shall mean the receipt by the Tmstee of written
notice from a current or forrner registered owner ofa 2017 Series A Bond orfrotn the .Company or the Issuer of: (1) theissuance ofa-
published or private rulingor a technical adviCe niemorandum by the Interiial Revenue Service |n whieh the Compariy participated or.
has been given the opportunity to participate, and which mling or meniorandum the Company, in its discretipn, does not contest or
frprn which no. further right pfadrriinistrative or judicial review prappeal exists; or(2) afinal deteririinatiori fi-oin which' no further right
of appeal exists of ariy cpurt of cpmpetent jurisdiction in theUnited States in a proceeding in which the Corripany has participated pr
hasbeena party, or hasbeen given the pppprtunity to participate or be a party, in eachcase, to the effect thatas a result of a failure by
the Company to
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perforrri or observe my covenant or agreement or the inaccuracy of any representation contained in this Agreement of any other
agreement or certificate delivered in connection with the 2017 Series ABonds, the interest on die 2017 Series ABonds is included in
thegross inpbme of theowners thereof for fedeiul income taxpurposes, other diah with respect to a person who isa "substantial user"
or a "related person" of a substantial user within the meaning of Code Section 147;provided, however, that no such Deterrninatibn of
Taxability shall bp considered to exist as a result of the Trustee receiving notice fforn a cuffent or foimef registered owner of a 2017
Series A Bond or frofn the Issuer unless (i) the Issuer of the registered owner or former registered owner of the 2017 Series A Bond
involved in such proceeding oractioii (A) gives tiie .Compaiiy and the Trustee prompt notice ofthe commencemerit thereof; and (B) (if
theCompany agrees to pay all expenses in connection therewith), offers the Cdrhpamy theopportunity to control liriconditionally the
defense thereof, arid (ii) either. (A) the Compariy does not agree within 30 days of receipt of such offer to pay such expenses and
liabilities and to contfol such defense; or (B) the Company shall exhaust orchoose not to exhairst all available proceedings for the
contest, review, appeal, or rehearing of such decfee, judgrrient, or action which the Cornpariy detenhines to be appropriate. No
Determination ofTaxability described aboye wilTresult from the inclusion ofinterest onany 2017 Series ABond in the computation of
minirnurh or indirect faxes. Allof the 2017 Series A Bonds shall be.redeenied upon a Determination of Taxability as described above
unless, in the opinion of Borid. Counsel, redemption of a portion of the 2017 SeriesA Bonds of one of more series or one .ormore
maturities would have the result that, interest payable on the remaining 2017 Series A Bonds outstanding after tire redemption would
not be so included in any such gfoss income.

If the Issuer, the Company^ pr the Trustee has been put on notice or becomes aware of the existence of pendency of any
inquiry, aiidit, orother proceedings relating tothe 2017 Series ABonds being conducted bythe Intemal Revenue Service, the party so
put on notice shall giveimmediate written notice to theOther parties of suchmatters.

Promptly upon learning of theoccurrence pfa Determination of Taxability (whether or hot thesame isbeing contested), or any
ofthe events described in this Section 10.3(a), the Cpmpany shall.give notice thereoftothe Tmstee and the Issuer.

(b) In the case of the mandatory obligation pf the. Companytp prepay the Loan or any part thereofafter the occurrence
ofaDeterminatroh ofTaxability, pursuant to Section 10.3(a) hereof; the Company shall be obligated to prepay such Loan orsuch part
thereofnotlater than 18.0 days after any such frhal determination as specified in Section i0.3(a) hereofamd to provide to theTrastee 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 2017 Series A Bonds at the price of 100% of the principal ambunt thereof in accordance with Sebtion 5.1 hefeof plus
interest accrued arid to accme to the date of redemption of the 2017 Series A Bonds and to payall reasonable andnecessary fees and
expetlses of theTrustee, and any paying agerits and all othef liabilities of the Company accmed and tP accme hereunder to the date of
redemption of the 2017.Series A BPnds.

(c) If a Detefminatipn of Taxability occurs wheri all pr any portipri of the 2017 Series A Bonds are Owned by any
Piirchaser, tiieCompany hereby agrees tp pay to suchPurchaser,
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inaddition to the redemption price ofthe 2017 Series ABonds owned by siich Purchaser, the following additiohal amounts;

(1) an additional amount equal to the difference between (A) the amount ofinterest paid oh die 2017 Series A-
Bonds during die Taxable Period and (B) the arhbunt ofinterest diat would haye been paid on the 2017 Series ABonds during.
the Tmcablp Period had the 2pi7 Series A Bonds borne interest at the TTaxable Rate; and

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

-Taxability.

Section 10.4. Notice Oif Prepayment; Redemption Procedures. It is understood and agreed by the parties hereto that in
order to exercise an option granted in, or to consummate amandatory prepayment required by, this ARTICLE X, the Company shall
give written notice to die Issubr and the Trustee which notice shall (a) contain the agreement ofthe Company to deposit moneys in the
Bond Fund on orbefore the redemption date in an arrioimt sufficient to redeein a principal amount ofthe 2017 Series ABonds equal to
the amount of the prepayment, inchiding, inthecase ofa prepayhient under Section 10.2 hereof, any applicable redeiriptipn premium
inrespect ofsuch 2017 Series ABonds, aind any other amounts required under this Agreement; (b) specify the prepayment date (which
must be aBusiness Day and which shall also be the redemption date); and (c) comply with Section 4.07 ofthe Indenture regarding the
number ofdays' notice the Cbmpariy isrequired to give the Issuer arid the Tmstee for the redemption of2017 Series ABonds bearing
interestin the then applicable InterestRate Mode.

Section 10.5. Relative Position Of This Article And Indenture, The rights and options granted to the Corripany in this
ARTICLE X, except the option panted to the .Company pursuant to Section 10.2 toprepay less than all of the Loan payments, shall
beandremain prior and superior tothe Indenture and.may beexercised whether ornotthe Company isotiierwise indefault hereunder;
provided ihat such default will hotresult innonfulfillment ofany condition to the exercise ofany such right oroption.

Section 10.6. Concurrent Discharge Of First Mortgage Bonds. If any 2017 Series A Bond shallbe paid and discharged
pursuant to any provision of thisAgreement, so thatthe 2017 Series A Bond is not thereafter Outstanding, a likeprincipal arhount of
FirstMortgage Bonds shall be deemed fully paid and the obligations of the Cbmpany thereunder terininated. Thereupon, the Tmstee
shalldeliver to theFirstMortgage Trustee suchlikeprincipal amountof FirstMortgage Bohdsfbr cancellation pursuantto Section 2.22
Of the Indenture.

ARTICLE XI

MISCELLANEOUS

Section 11.1, Term Of Agreement. This Agreement shall remain in full force and effect from the da.te hereof to and
including.the later of the Maturity Dafe, or until such earlier or latertime as all of the 20l7 Series A Bondsshall havebeen fully paid
(or.proyision made, for such payment pursuant fO the Indenture); provided, however, that this Agreement,may be cancelled and
terminated
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before said date ifAeCompany shall prepay all of the Loan pursuant to ARTICLE Xhereof; arid provided, further, however,; that all
phligations of the Company under ARTICLE V arid Section 8.2 hereof: (a) to pay the agreed fees and expenses of the Tmstee, the
Tender Agent, the Borid Registrar, and any Paying Agerit; and (h) topay ariy ^bunt required hy Section 5.5 hereof shall continue in
effect even though 2017 Series A Bonds may rio longer he outstanding arid this Agreement may otherwise he terminated. All
represeritatioiis and certifications by the Company as. to all rriatters affecting the tax-exeiript status of interest on the 2017 Series A
Bbrids shall he for the equal and ratable benefit, protection, and security of the Holders ofthe 2017 Series A Bonds and shail surviye
the teririinatipn of:tiiis Agfeernerit and all bhligatioris of the Corripariy contained herein relating to mdernnificatipri of die Issuer, die
Trustee, the Bond Registrar, the Authenticating Agent, the Tender Agent, and any Paying Agent shall survive the termiriation of this
A^eernerit.

Sectioii lli2. Notices. All notices, certificates, or other cornmunicatipns hefeunder shall be sufficieritly given arid shall he
deemed given whendelivered Prmailed hy registered or certified mail, postage prepaid, addressed as follows:

To the Issuer:

To the Tmstee:

To the Company:

if to theRemarketing Agerit:

Soutce; LOUISVIUE GAS 6ELECTRIC CO/KY/, B-K, June 01, 2017

County ofTrimble, Kentucky
P. 0.60x251

123 Church Street

Bedford, Kentucky 40006
Attentiori: Courity judge/ExecutiVe
telephone:(502) 255 7196
Facsimiie: (502) 255-4618
Einail: jp@tcfcgOvxom

U.S. Bank National.Association
One Financial Square
Louisville, Kentucky 40202
Attentiori:Corporate Tmst Department
Telephone: (502) 562-6259
Facsinule: (502) 562-6371
Email: amy.ariders@ushank.com

Louisville Gas and Electric Company
220 West Main Street

Louisville, Kentucky 40202
Attentiori: Treasurer '

Telephone: (502) 627-4956;
Facsimile: (502) 627-4742
Ernail: Pa;n.Arborigh@lge-ku.cprh
J.P. MPrgan Securities LLC
383 MadisonAvenue, S**" Floor
New York, New York 10179
Attn: Municipal Short Term Desk
Telephone: (212) 834-7224
Facsimile: (917)456-3541
Email: peter.triccarthy@chase.cPm
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With a Copy to;

If to First Mortgage Trustee:

If to the Tender Agent:

If to the Pay ing Agent:

If to the Bond Registrar:

J.P. Morgan Securities LLG
383 Madison Avenue, 8^ Floor
New York, New York 10179
Attn: lyan Naguit
telephone: (212)270-1584
Facsirnile: (2t2).270-9665
Email: iyan.l,riaguit@jpmprgan.com

The B ank ofNew York Mellon

500 Ross Street, 12* Flpor
Pittsburgh^ Pennsylvania 15262
Attn: Cprpprate Thist Administratioh
Telephone: (412) 236-1215
Facsimile: (412)234-8377
Email: leshe.lockhart@bnymellon.com
U.S. Bank National Association

One FinancialSquare
Louisville, Kentucky 40202
Attention: CorporateTrust Department
Telephpne: (502) 562-6259
Facsiniile: (502) 562^6271
Email: amy.mders@usbarikxom

U.S. Baltic National Association
One Financial Square
Louisville,Kentucky 40202
Attention:. Corp.orate Trust Department
telephone: (502) 562-6259
Facsimile: (502)562-6371
Email: amy-anders@usbank..com

. U.S. Baltic National Asspciation
OneFinmcialSquare
Louisville, Kentucky 40202
Attention: CorporateTrustDepaiment
telephone: (502)562-62.59
Facsiniile: (502) 562-6371
Eniail:.amy.ahders@usbahk.coni

Aduphcate copy of each notice, certificate, or other cpmmuhicatibn giyen hereunder by either the Issuer or the Cc>mp@y to the other
shall also be given to ihe Tmstee. the Issuer, the Company, and the Trustee may by notice given hereunder designate any furtheror
differeht addresses to which subsequent notices, certificates, or othercommunicatioiis shall.be sent!

Section 11,3. Binding Effect; Bond Counsel Opinions. This Agreement shall inure to thebenefit of apd ishall be binding
upoh the Issuer, the Cpinpany, and their respective successors and assigns, subject, however, to the limitations contained in Sectipn
7.2, Section 8.1, andiSection 8.3 hereof.

Section 11.4. Seyerability.. if any provision of this Agreerrient shall be held invahd or unenfprceable by any court of
competent jufisdictiOri, such hplditlg shall riot inyalidate orrender uneiiforCeable any other provision hereof
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Section lliS. Ainounts Remaining In Bond Fund And Rebate Fund. It is agreed by theparties hereto that amounts
remaining in the Bond Fund upon expiration or sooner termination ofthe term ofthis Agreement, as provided in diis Agreementj after
payment in full ofthe 2017 Series ABonds (or provision for payment thereof having been made in accordance with the provisions of
the Indenture) and.the reasonable and necessary fees and expenses ofthe Trastee (including reasonable attomeys' fees and expenses)
and any Paying Agent in accordance with the Indenture and the payment in fiill of all other amounts required to be paid under this
Agreement orthe Indenture, shall belong to. and bepaid totiie Company bythe trustee. Any amounts remaining mthe Rebate. Fund at
such time shall be held, applied, and disbursed strictly and only in accordance with the provisions of Section 6.06 of the indenture!
Following the payment and discharge ofthe Refunded 2007 Series ABonds ontheir redemption date and the making ofprovision for
payment of the Reftinded 2007 Series A Bonds not presented for payment, any remiainhig moneys in the Prior 2007 SeriesA Bond
Fuiid shall belong to and be paid to C.oinpany by the Prior 2007 Series ATmstee.

Section 11.6. Amendments, Changes, And Modifications. After the issuance of ftie 2017 Series A Bonds and before
payment in full of all2017 Series A Bonds (orprovision for thepayrhent thereof haying been made in accordance .with theprovisions
ofthe Iridenture), except asotherwise provided inthis Agreement or in the Indenture, this Agreement may notbeeffectively amended,
changed, modified, altered, or terminated, and ho provision hereof waived, without the written consent of the Tmstee, given in
accordance with the Indenture,

Section lli7. Execution In Cptinterparts, This Agreement niay be simultaneously executed inseveral cbiiriterparts, each of
which shall be. ah onginal and allof whichshall constitiite butoheandthe same insfmment.

Section 11.8. Applicable Law. This Agreement shall be cohstmed, and the obligations, rights, and remedies of the parties
uhder this Agreehieht are to bedetermihedi in accordance with the laws ofthe Cornmoiiwealth ofKentucky without regard tocohflicts
of lawsprihciples, except to theextent thatthelawsof fte United States of America iriay prevail.

Section il.9. Interpretation. The captions, or headings in this Agreement are for convenience ohly and inno way define,
lirnit, ordescribe thescope or intent ofany provisions or sections ofthis Agreement. Thewords "hereof", "herein", "hereto", "hereby"
and"hereurider" refer to this entire Agreement. Unless otherwise noted, allSection andArticle references areto sections andarticles 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 tenn "including" is not limiting, and the term "or" has, except where otherwise
indicated, theinclusive meaning represented by thephrase "and/or."'

Section 11.10. No Pecuniary Liability Of The Issuer. No prpvisiori, covenant, of agreement contained in this Agreeinerit or
breach thereof shall constitute or give rise to a pecuniary liability of the Issuer or a charge upon its general credit or taxirig powers. In
making such covenants, agreements, or provisions, ,the Issuer has not obligated itself, except with respect to the Project and the
apphcation ofthe reventies ofthis A^eernenf as hereinabove provided.

-30-

Soutce:LOUISViLLEGAS&ELECTRICCO/KY/,8-K, June 01, 2017 Powered by Motningstar® Document Research®
fhelntomatloneontBlnedh&^ maynb(beeop!^, adaptedor distributed endIsnot warranted to beBcairste,compteieor timety. Theusa-assumes all foranyd^mgesor tossesarising from&)yuso ofthlsMomotlon.
eibepf to theextent saeh damages orhssos eonnot belimHed orexduded by Qpplfesb/e/aw. Past ffnencfdperfonn^celsno guanntee of future resuHs,



Section 11Jl. Payments Diie On Other Than Biisiness Days. If the date for making any payment or the last date for
peiformance ofany act orthe exercise ofany right, as provided in this A^eement, shall not be on a Business Day, such payment may
be made or actperformed or. right exercised on thenextsucceeding Business Day.with thesame force andeffect as. if done on thedate
provided inthis Agreement, and ifdone onsuch succeeding Business Day nointerest wiih respect tosuch payment shall accrue for the
period after such nominal date.

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

IN WITNESS \VHERE0F, the Issuer arid the Coiripany have caused this Agreement to be executed in their respective
corpprate names and their respective corporate seals to be hereunto affixed and attested by their duly authorized officers, alias of the
date fhst written above.

(SEAL)

Attest:

/s/ Susan Barnes -

(SEAL)

Attest:

Fiscal Court Clerk

/s/. Gerald A. Revnolds

Gerald A. Reynolds
Secretaiy
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COUNTY OF TRIMBLE, KENTUCKY

Bv/s/Jerrv.L.Powell
Jeny L; Powell

County Judge/Executive

LOUISVILLE GAS AND ELECTRIC COMPANY

Bv /s/ Daniel K: Arbough
Daniel K. Arbough

Treasurer
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COMMONWEALTH OFKENTUCKY )

) SS

COUNTY OFTRIMBLE )

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that dh the 22nd day of May,
2017, the foregoing instrunient was produced to rne in said County byJeirry L; Powell and Susan Barnes, personally known to me and-
personally known by meto be the County Judge/Executive and theFiscal Court Clerk, respectively, of the COUNTY 6f 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 22nd day ofMay, 2017. My :commission expires February 26. 2018.

(Seal)

/s/ Mark S. Franklin

Notary Public
State at Large, Kentucky

COMMONWEALTO OF KENTUCKY )

) SS

COUNTY OF JEFFERSON )

I, the undersignedNotary Public in and for the Stateand County aforesaid, do hereby certifythat on the IP"" day of May, 2017,
the foregoing instrument was prodlrced to me in ^id Countyby DanielK. Arboughand 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 ofKeritucky, who being by me duly sworri, 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 instrurrient to be the
free act and deed of said corporafiori and to be their freeact arid deed as such officers of such corporation.

, Witness my hand and seal this 19"" day of May, 2017, My commission expires June 21. 201R.
(Seal)

/s/ Bettv L. Brinlv

Notary Public
State,at Large, Kehtiicky

This Instnimerit Prepared by:

STOLL KEENON OGDEN PLLC

2000 PNC Plaza

500 West Jefferson Street

Louisville, Kentucky 40202

/s/ Mark S. Franklin

Mark S. 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 UNIT NO. 2 AT THE TREVnSLE (EOUNTY

GENERATING STATION OF LOUISVILLE GAS AND ELECTRIC COMPANY

ELECTROSTATIC PRECIPITATORS

Two electrostatic precipitators will beinstalled to serve Units 1and 2 ofthe Triihble County Generating Sta;tion. Uriits I and 2
ofthe Trimble County Generating Station will benew coal-fired steam electric generating units, arid the precipitators will be installed
siiriiiltaneously with constrlictibri and installation of the generating units themselves. The electrostatic precipitators, together; with
assbciated structural supports, diictwork arid flue-gas duct system, are solely desigried and interided for die removal Of flyash and
paiticulates frorri flue gases exitiiig the Uiiit 1 and Unit2 steam boilers. Ductvvbrk inciderit to Uriits 1 and 2 of the Trimble Comity
Gerierating Station will be designed for the purpose of conniectirig the cbal-fired steam boilers to the precipitators, and thereafter to
transport flue gases to a sulphur dioxide removal system followmg flyash and particulate reinoval. The precipitators are designed to
reiriove over 99% of particulate emissions arid flyash. when the steam boilers are b.eing operated. The precipitators operate upon the :
pririciple of creation of electrorriagnetic fields which attract and capture particulate rriatter (flyash) firoiii the flue gases, The flyash is"
theri rerrioved andcoriveyed.by the water sluice effluerit systerri to.either theernergency flyash apd sludge storage pond, theashstorage
porid or thesolid waste processing facilities forultirriate disposal.

COOLING TOWER

A natmal draft cooling tower with closed-loop cooling water systems will be provided to serve Uriits 1 and 2 of the Trimble
County Gerierating Statiori. The purpose of thecooling tower is to transfer to theatmosphere the heat absorbed by water circulating
through the condensersof
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Gerieratihg Units 1 and 2, which condense low pressure steam discharged from steam-driven turbines. The closed-loop ^stem with
cooling tower isdesigned to rmniinize the release ofheated waters (tiierrhal pollution) to the Ohio River and is required tobe ihistailed
in order to cdhfoimi to applicable water ppllutiori control regulations. The described water pollution control and abatement facility
consists of the natural (fraft cpbling tower, pumps, circulating water systems, water pipeis, iridtors, blow-down system, shuctural
siippo^ and functionally relatedand subordinateequipinentand facilities.

EFFLUENT DRAIN SYSTEMS AND

SEDIMENTATION AND HOLDING BASINS

The effluent (iuinage system consists ofa sedimentation basin equipped with monitoring devices and skimmers to remove oil,
and an extensive plant area drain and mnoff system which carries polluted liquids into the sedimentation basin. Certain ,chemical
wastes, will be diverted to the. ash storage and disppsal pond. Additipnally; toprovide holding and treatnient of liquid effluents created
by coal storage areas arid limestone storage areas, aUmestohe and coal pile run-off retention basin is situated between the plant sewage
treatnient systems andthe fuel oil storage area on theoiie side and the reactant chemical (limestone) storage area andactive coal pile
storage area bri the other side. The.purpose of thelirriestone .and coal pile mn-off retention basin is to captiire liquid wastes emanating
.from the reactant chemical piles and active coal piles, together with any effluents emanating from the fuel oil storage area and the
sexyage treatment systerns; The retentipn basin,hoIds and neutralizes such liquid wastes pending their further treatment and disposal.
Following lieutralization andtreatment, polluted liquids from thelimestone andcoalpileretention basin flow to thesedifneiitation basin
for further neutralization. The sedimentation retention basinis situated between the limestone and coalpileretention basinand theOhio
Riyer. The sedirrientation retention basin prevents the discharge of pollutants into the Chip River by holding and neutralizing such
pollutants pendingtheirfinaldisposal.

SLUDGE PROCESSING AND DISPOSAL FACILITIES

The operation of sulphur dioxide removal systerfrs at the Trimble County Generating Statioris will create a substantial aimount
pf sludge wastes. These sludge wastes must be processed by a slirdge prbcessihg facility iritp a suitable waste material for landfill
dispbsal. The sludge processing facility will include a flyash collectiori systern which will transport flyash m a dry state frorri the
pafticulate refnoval systems (pfecipitatprs) to various holding facilities and prpcessirrg facilities incident to the riudge processing. The
sludge wastes from the sulphur dioxide removal systems will Ire cbnyeyed by purhping frbrn. thickener tanks to holding facilities
incident to the sludge processing. Thereafter, fpllowirig dewatermg, the sludge;wastes will.be rriixed with flyash waste and a lime
catalyst, fbrrrung an acceptable solid waste laridfill rhaterial. The sludge pfbcessinjg facility willbe cotnposed of yacuurn filters, waste
hblding silos md facihties, corhpressors, blowers, mixers, conveyors, stnictural elerhents, land, hardening pads, pumps, electrical
components, piping, contrpl systems, and functionally related arid subordinate facilitiesand equiprnenL

A disposal site for the solid waste landfill rnaterial resulting frorrr operatipn of the scrubber sludge prpcessirrg facility will be
developed on property, adjacent to the sludge prpcessing facility. The disppsal she, cpnsisting of 1,230 acres, is cotnposed of land, a
rain; water mnoff collectipn basin
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diversion system, \yater mdriitoring system, water treatment facility, piping, pumps, electrical components, simctural elenieiits,
control systenri, loading, hauling, spreading, arid compaction equipirient and fonctionally related arid subordinate faciUties and
equiprnenl.

ASH STORAGE AND DISPOSAL POND

A large ash storage pond will be constructed andinstalled, together with appropriate dikes, impervious pond lining, monitoring
equipment and other facilities for the purpose ofreceiving flyash generating by electrostatic precipitators and bottom ash generated by
theoperation of thecoal-fired steani operated generators. Thepurpose of theash storage pond is to receive flyash andbottom ashfi:om
the operation of the Trimble County Generatmg Station inorder toprevent such ah 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 unirnpaired and thatno wastes therein arebeing discharged other thanin a controlled
marmen Ash wastes in the ash storage pond will be. periodically recovered for processing by the sludge processinjg and disposal
facilities or for disposal in the solid waste disposal area adjacent to the Trimble Goimty Generating Plant, consisting of approximateiy
1,230. acres. The ash storage pond as well as the emergency sludge and flyash storage pond consist of elements including land,

.transrhissiori facilities to arid from theponds, skimmers, pumps, reclaiming equipirient, monitoring equipment and functionally related
and subordinate equipirient.

EMERGENCY FLVASH AND SLUDGE STORAGE POND

The emergency flyash and sludgestorage pond willbe proyided for the receiptarid collectipn ofscrubber sludgeand flyash on
an emergency b^is. This material will be reclaiined ori rii intermitterit basis for processing by the sludge processing facility and for
disposal in the sotid waste disposal areas adjacent to the Trimble County Gerieratirig Plmt. The principal comporierits Ofthe emergency
flyash and sludge forage pond will be land, facilities for the transmission of riudge and flyash to and frpiri flie pond, reclaiiriing
equipment arid ftmetipnallyrelated and mbordinate equipment

SULPHUR DIOXIDE REMOVAL SYSTEMS;
REACTANT RECEPTION, TRANSMISSION AND PREPARATION FACILITIES

Two complete sulphur dioxide remoyal systems (scrabbers) will be provided for Trimble County Generating Station, Units 1
and 2. Following electrostatic precipitation, flue gases will be transmitted from theelectrostatic precipitators directly to thescrubbers,
where tiiey will be reacted with a liquefied spdium hydrpxide solution utilized in the scmbbing process as a reactive agent. Sulphur
dioxide contained influe gases undergoes chemical reaction upon contact with the reactaint chemical, with resultant fonriatioh ofnon
commercial sodium sulfite arid sodium sulfate waste sludges. The sulphur dioxide scrubbers are designed to remove over 85% of
airbpfne sulphur dioxide, together with a portipn of aiiy peculate matter reiriainmg afterelectrostatic precipitation, before eiriissipn of
the cleansed gases to the atmosphere. The sulphur dioxide scmbber systems will be composed of the scrubbers themselves, associated
ductwork, struetural supports and piping, electric eleinents, reactive tanks to contain the reactive agents arid recycling and tiiickeriirig
tanks from which the resulting sludge wastes arewithdrawri for final disposal. There will also beacquired and
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installed certain facilities to prejp^e reactant materials for use in scmbbers by reducing reactant materials to uniform react^t size,
together with pumps, mixers, holding and transport tanks and piping.

The reactant Chemical isanintegral element infte pperation ofthe sulphur dioxide removal systems. The scmbbers wiU include
facilities designed solely for the receipt, transportation and preparation of reactant chemicals for use in the sulphur dioxide rentoval
systenis, which are functionally related arid subordinate to such sulphur dioxide rentoval systeim. Such facilities consist of river
docking arid unloadirig facilities which will bededicated to ^d used only inrespect of the receipt of reactant chemicals for use in the
sulphur dioxide removal systerris, together with coriyeyor facilities to convey the reactant chemicals in a dry state to both tihe reactant
cheniical storage area and to tlie reactot sluriy preparatiori area. Gmshing and grinding mechanisms designed toprepare the reactarit
chemicals for use in the sulphur dioxide removal systems \yill also constitute apart ofdie systems.

ASH SLUICE AND WASTE TRANSMISSION FACILITIES

A cbniplete system of above-ground piping Will be provided for the puippse of conveying flyash, bottom ash and sludge
effiuertts froiH the operatiPn ofprecipitatom, boilers and sulphur diPxide remoyal systems tp the ash stpiage pond, the emergency flyash
and sludge storage porid or to dewafering facilities. The waste transmission system is water rnotivated arid will corisist of pipirig,
pumps, water transmission and sluice facilities and will be coniiected to and constitute a functional element of the sulphur dioxide
remoyal systems, theelectrostatic precipitators, the asjh storage porid and theemergency flyash arid sludge stPrage pond. Water usedin
the ash sluice systems will be recycled frorii the disposal pprids to eliniiriafe discharge fp the Ohio River. Excess wafer in the systerii
wiU be trea,ted, as required by applicable regulations. The purppse of the effluent transiiiissipri system is to cprivey sludge wastes,
flyash wastes andbottortt ashwastes froni the facilities wheretheyaregenerated to rieutralizatipri and disppsal basins. As such, theash
sluice and waste transinission systefn is furictipnally related and subordinate to the air ppllutiori and water pollution contrpl devices
consisting pf the sulphiri dioxide reriioval systeiris and the electrostatic precipitators as well as the ash stpfage pond, the erriergency
flyash ^d sludge storage pond and the solidwasteprocessing and disppsal facilities.

CONTAMINATED LIQUIDS TRANSMISSION AND DISPOSAL SYSTEM

A complete system of uiidergrpund pipirig will be constmcted and installed for the purpose of capturing all cPntaminated
liquids created as a result of operations of the Trimble Couiity Generafmg Plmt, including contaminations created by oil spillages,
metal cleaning, cheiriical wastes, chemicai spills and other liquid ppllutarits. The liquid w^te transmission arid disposal system will
conyey the liquid wastes to one ofthe sedimentation arid ash storage ponds which will be equipped witii momtpring devices arid
skimmers to rernove oil. The principal comppnents of the contaminated liquids effluent dram system includes piping, basins, motors,
coritrols and other furictionally related and subordinate facilities.

OIL ELIMINATIGN SYSTEMS
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Unite 1 and 2 of the Trimble Gounty Generating station will include concrete or other appropriate stibterrmean pits or
appropriate systems which will collect waste oils and grease fforn the transfprmer areas, fuel oil storage ^eas and generating units
Skimmers will remove oil ffoin the top ofthe liquid receptacles in order tiiat waters miaiy be transferred to holding b^ins and ultimately
returned to the Ohio River inuncontaniinated condition. Waste polluted oils wUl bedisposed ofbyother pollution abatement facilities:

SANITARY FACILITIES

Operation ofUiiite 1 and 2 ofthe Trimble County Generating Station will reqtiife 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, pipingand sanitary wastewater treatiiient facilities.

PARTTT

ADPrflONAL POLLUTION CONTROL FACILiTrP.S

The pollution control facilities coristituting the Project as described iri Part I of hris Exhibit A represent a portidn of all the
pollution control facihties intended to be. acquired, coristracted arid insMed at the Trimble County Generating Station of Louisville
Gas arid Electric Company hi Trirnble County, Kerrtucky, which cornplete pollution control facilities are described hi tiiat certain
Memorandtrm ofAgreerhent dated asofFebruary 29,1980, byarrd between the County ofTrimble, Kentucky, and Louisville Gas and
Electric Company, as follows:

DESCRIPTION OF POLLUTION CONTROL

FACILITIES CONTAINED IN

MEMORANDUM OF AGREEMENT
BY AND BETWEEN

TBE COUNTY OF TRIMBLE, KENTUCKY
AND

LOUISVILLE GAS AND ELECTRIC COMPANY

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

COOLING TOWERS

Natural draft cOoling towers with closed-loop cooling water systems will beprovided for Trimble Courrty Gerrerathrg Station,
Units 1, 2, 3 and4, Thepurpose of foe cooling towers is to transfer to foe atmosphere theheat absorired by water circulated through
foe conderisers offoe gerrerathrg unite, which coridense low pressure steam discharged ]ftom foe steam driven trirbhres. The closed-loop
system with cooling tower is designed to rrriniririze foe release ofheated waters
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(dermal pollution) to the Ohio River and is required in order to coriform to applicable water polltition control regulations. The
described water pplMon control abatement facilities consist of natural draft cooling towers, pumps, circulating water systerns, motors,
blbw-down systern, structural ^pports and fiihctibhaliy related and subordiriate equipment and facilities.

PARTICULATE REMOVAL

Particulate removal systems and functionally related facilities, which comply with the appropriate laws and regulations and
which, atthe time ofpurchase represent the state ofthe ^ will be installed atUnits 1, 2,3 and 4 ofthe Trimble Gounty Generating
Station inorder to reduce and remoVe from flue gases emitted firofti boiler, flyasti arid bottom ash generated bythe combustiorii process
of the coal-fired steamboilers. These facilities may consistof electrostatic precipitatorsi baghouses, and/orotherdevices.

FLUE GAS DUCT SYSTEMS

Ductwork incident to Unit 1, 2, 3 and 4 of theTrimble County Qeneratirig Station designed for the purpose of cormecting the
coal-fured steam boiler to the flyash particulate removal system, including ductwork utilized to transport cleansed flue gases to a
chimney or a sulphur dioxide removal system followmg flyash removal and functionally related arid subordinate facilities, will
constitute,the Flue Gas Duct System.

SULPHUR dioxide REMOVAL Systems

As and ifrequired by appropriate laws and fegiilations, complete sulphur dioxide removal systems will be provided forUnits 1,
2, 3 and 4 oftheTrimble County Gerierating Station. Following flyash removal, flue gases will betinnsmitted from the flyash removal
systems to the sulphur dioxide renioval systemis where they will be reacted with reactive agent solutions such as liriie, limestorie,
sodiurri hydroxide or such other reactant as represents the technology available in tiie circumstances chosen by the Company. The
sulphur dipxide reiriovaf systerns will be designed toremove a substantial portiori ofairbome 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 scmbbers themselyeSj associated ductwork (including ductwork cormecting the
scmbbers to a chintmey), structural supports andpiping, technical elements, reactive tanks, recycling and thickening tarrks andreactant
reception and disposal facilities. beperidCnt uporr teChnblO^, sulphur dioxide removal systems may employ one ormore stack gas
scrubbirig systems (wet or dry) installed iri or upon hi^ flue gas diffirsers (chimneys) or such other facilities as shall represent the
technology for theremoval of airborne sulphur dioxide chosen bythe Company.

SLUDGE PROCESSING

Dependent upon the sulphur dioxide removal system technology employed on Units 1, 2, 3 and 4 of the Trimble County
Generating Station there rnay be substantial creatibn of sludge wastes.. These wastes rriust be processed by a sludge processing facility
intoa suitable material forlandfill disposal. Thesludge processing faciliiy willinclude a dryflyash collectibn system which will, by
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pneumatic means, transport flyash in a dry state fiom the particulate renipval systerns to various holding silos and processing facihties
incident to the sludge processing. The sludge wastes from the sulphur dioxide removal systen^ will be conveyed by puinping from
thickener tanks to holding silos incident to the sludge processing. Thereafter, following deivatering, the sludge wastes will be ihixed
with the flyash waste and a lime catalyst, forrning ah accepteble solid waste landfill material. The sludge processing facflity is expected
to be composed ofvacuum filters, \yaste holding silos, compressors, blowers, mixers, conveyors, structural elements, l^d, hardening
pad, pumps, electrical components, piping, control systems and fiuictionaUy related ^d subordinate facilities and equipnierit.

SLUDGE PROCESSING FACmiTY LANDFILL

Adisposal site for the solid waste landfill material developed by the scnibber sludge processing facility will be developed on
propetiy adjacent to the sludge processing facflity. The disposal site is composed of land, a rain water runoff collection basiti, and
diversion system, water monitoring system, water treatment facility^ piping, pumps, electrical components, stmctural elements, control
systeihs, roads, loading, hauling, spreading and compaction equipment and functionally related and subordiriate facilities and
equipment.

EMERGENCY SLUDGE AND FLYASH STORAGE POND

Provisions will be made for the receipt and collection ofscmbbet sltidge and flyash in a storage pond on an emergency basis.
This material will be reclaimed on an jntennitteiit basis for processing by the sludge processing facflity. The principal components of
the emiergency 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 difftisers (chimneys) will be cohsfructed with regard to Units 1, 2, 3 and 4 of the Trimble County Generating
Statjori and such diffusers will be significantly higher fliah would be required from the standpoint of the interaction of airborne
effluents with adjacent stractures; Those portions of the chimney which are significantly higher than normally required will be
provided to. fiimish an elevated release Of flue gases so as to achieve diffiision and consequent low ground level concentrations of
gaseous aireffluents.

ASH SLUICE AND air transport SYSTEMS

Dependent upon final design of Units 1, 2j 3 and 4 of the Trirhble Coxmty Generating Station, flyash captured by the
particulate removal system and bottom ash captured by the boiler ash hoppers wfll be transported to ash ponds, ash sflos and/or
dewatering bins. Water motivated sluice systems and/or air motivated ash transport systems willbe used to transport the ash between
thecollection, storage anddisposal locations. Water used intheashsluice systems wfll be recycled from thedisposal ponds to eliminate
discharge to the river.: Excess water in the system willbe; treated; as required for other plant uses a:nd as required by regulations. The
principal components of the water motivated systemis will include the ash pond, land, piping, pumps, motors, valves, water treatment
and other
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related equipment. The principal coniponehts of air motivated systems will include piping, ductwork, blowers, compressors, motors,
yalves and oflierrelated equipment.

FUGITIVE DUST ELIMINATION EQUIPMENT

Dust elimination equipment consisting of strategically Ideated 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
Statioh to collect and suppress dust resulting from the coal handling system and scrabber reactant preparation and hanHling systems
thereby prevent its being discharged into the atmosphere.

OIL ELIMINATION SYSTEM

Units 1, 2, 3 and.4 of tiie Trimble County Generating Statidn will include concrete oroftier 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 iie top of the liquid receptacles in order that waters may be retumed to the Ohio River in
uncontaminated condition. Waste polluted oils will bedisposed ofbyother pollution abatement facilities.

EFFLUENT DRAIN SYSTEMS

The eflQuent drainage system consist of a sedimentation basin, equipped with monitoring and skirnmeis to remove oil and an
extensive plantarea runoffsystem .which ,drains into the sedimentation basin and a coalpile and scrabber reactant area runoffbasin
equipped \yith monitors, and treatment facilities which after treatment will drain into the sedimentation basin. The principal components
of such effluent systems include theland, basins, pipes, pumps, motors andcontrols.

Metal cleaning chemical wastes will be colle.cted and discharged to the ash pond. The comjponeiits of this system include
suirips, piumps, piping and controls.

SANITARY FACILITIES

Operation ofUnits 1,2,3 and 4 ofthe Trimble County Generating Station will require considerable personnel and apipropriate
sanitary faciliti^ will be provided to comply with appropriate water pollution laws and regulations. Such facilities shall include sanitary
receptacles, pumps, motors, piping and sanitary wastewater treatrrient facilities.

REACTANT PREPARATION AND SUPPLY FAdLITIES

Thereactant prep^tion andsupply facilities will supply reactant to thesulphur dioxide removal systems onUnits 1,2,3 and4
ofTrimble County Generating Statiori. They will include the facilities toreceive, unload, process arid store the reactant ir^terial used to .
remove sulphur dioxide in the sulphur dioxide feirioval systems. The reactant prep^tion and supply facilities will consist of larid,
dock, inooring cells, unloading equipment, conveying eqlripment, grinding equipment, mixing equipment, thickenirig tanks, pumps,
inotdrs, piping, valves, controls, structures andoflier functionally related md subordinate equipment;
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SUPPLEMENTAL INDENTURE NO. 6

SUPPLEMENTAL INDENTURE No. 6, dated as of the fifteenth day ofMay, 2017, 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 itsprincipal corporate offices at 220 West Main Street, Louisville, Kentucky 40202 .(hereinafter 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 1028.1 (hereinafter sorhetimes called the "Trustee"), as Trustee under theIndenture, dated asof October 1,2010 (hereinafter
called the. "Original Indenture"), betweeri the Company and said Trustee, as heretofore stipplemented, this Supplementai Indenture No.
6 being supplemental thereto. The Origiiial. Indenture, as heretofore supplernented, and this Supplemental indenture No. ,6 are
hereinafter sometimes, collectively, called the "Indenture."

Recitals of the Company

The Original Indenture was authorized, executed and delivered by the Company to providefor the issuance from time to timeof
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 oneor more series as contemplated therein, and toprovide security forthepayment of theprincipal
uf and premium, if any, and interest, if any; on such Securities.

The Company has heretofore executed and delivered supplemental indehmres for the purpose of creating series of Securitiesas
set forth in Exhibit A hereto.

The Original Indenture and Supplemental Indentures Nos. I through 4| and financing statements in respect thereof, have been
duly recorded and filed in the various official records iri the Comihonwealth ofKentucky as set forth in Supplemental Indenture No, 5.

Supplemental Iiidehture No. 5 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 Tbree of fee Original Iiidentufe, the Cornpany wishes to establish a series of Securities, such series of
Securities to be hereinafter sometimes called "Securities of Series No. 8".

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. 8. The Company has duly authorized the execution arid delivery of this Supplemental Indenmre
No. 6 to establish the designation and certain terms of such series of Securities and has duly authorized the issuarice of such Securities;
and all acts necessary to make this Supplemental Iriderifufe No. 6 a valid agreement of the Company, and to make the Securities of
Series No. 8 valid obligations of the Company,have been performed,

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE NO. 6 WITNESSETH, that, for and in consideratiori of the
premises arid other good and valuable consideration, the receipt and sufficiency of which are hereby ackriowledged, it is mutually
covenanted arid agreed, for the benefit of the Holders of the Securities ofSeries No. 8, as follows:
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ARTICLE ONE

SECURITIES OF SERIES NO. 8

SECTION 101. Creation of Series No. 8.

There is hereby created a series of Securities designated "First Mortgage Bonds, Collateral Series 2017TCA", and the Securities
of such series shall:

(a) be issued in the aggregate principal amount of $60,000,000 and shall be limited to such agg:regate principal amount
(except as contemplated m Section 301(b) of the Original Indenture);

(b) be dated June 1, 2017;

(c) havea Stated Maturity of June 1,2033, subject to priorrederhptipn by the Company;

(d) have such additional terms as are established in an Officer's Certificate as contemplated in Section 301 of the
Original Indenhire; arid

(e) be in substantially the form orfomis established therefor inan Officer's Certificate, ascontemplated bySection 201
of the Original Indenture.

ARTICLE TWO

MISCELLANiEOUS PROVISldNS

SECTlbN.20i. Single Instrument.

This Supplemental Indenture No. 6 is an amendment and supplement to the Original Indenture as heretofore amended and
supplemented. As amended and supplemented by this Supplemental Indenture No. 6, the prigiiial Indenture, as heretofore
supplemented, is in all respects ratified, apprpved and confirmed, and the Original Indenture, as heretofore supplemented, and this
Supplemental Indenture No. 6 shall togetherconstitute the Indenture.

SECTION 202. Trustee:

TheTrustee accepts theamendment pf the Original Indenture effected by thisSupplernental Indenture No. 6 upon the terms and
conditions setforth in the Original 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 Origihal Indenture, as heretofore amended and
supplemented, and as hereby amended. The Recitals of the Cpmpany contained in this Supplemental Indenture No. 6 shaU be taken as
the statements of the Cpmpany, and the Trustee assumes no resporisibilily for their correctness and makes no representations as to the
validity or sufficiency of this Supplemental Indenture No. 6.

SECTION 203. Effect of Headings.

. The Article and Section headings in this Supplemental Indenture No. 6 are for cpnvenience only and shall not affect the
construction hereof.
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This instrument may be executed in any number ofcounterparts, each ofwhich so executed shall be deemed to be an original,
but all such counterparts shall together constitute but one and the same instrument.

Source: LOUISVILLE GAS &ELECTRIC CO /KY/; ^K.June 01, 2017 Powered by Momlngstar® Document Research®
TtiolntormMton eontatncdhirdnm^not becopied, adapts ordtslributed&ndlsnotwanantedto bOGCcurate, compSeteortlmcty.Theu^assumes^risksforanydamagesortoss^ arising from anyuseofthisInformation,
except to theextent such damages orlos^ cannot be ImHedorexcludedbyappBcabfelaw. Past flnBnc}^p»formancelsne guarantee of future resuHs.



IN WITNESS WHEREOF, the parties hereto have eaused this Supplemental Indenture No. 6 to beduly executed onthe 18"" day
ofMay,2pi7.

ATTEST:

/s/ Gerald A; Reynolds

Name: Gerald A. Reynolds

Title: General Counsel, Chief Compliance

Officer and Corporate Secretary

LOUISVILLE GAS AND ELECTRIC COMPANY

By: . . /s/Daniel K. Arbough
Naine: Daniel K. Arbough
Title: Treasurer

[Signature Page to Supplemental Indenture No. 6 -Louisville Gas and Electric Utilities Cbmpany\
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THE BANK OF NEW YORK MELLON, as Trustee

By: . /s/ Francine Kincaid

Name: Francine Kincaid

Title: Vice President

[SignaturePage to SupplementalIndentureNo.6- Louisville Gasand Electric Company]
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:COMMONWEALTH OFKENTUCKY )

) ss.:
COUNTY OFJEFFERSON )

On this IS'*" day of May, 2017, before me, a ridtaiy 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 ComrriOnwealth 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 hereuntp set my hand and official seal.

/s/ Betty L, Brinly

Notary Public

[Seal]

[SignaturePage to Supplemerital IndentureNo. 6 - LouisvilleGasand Electric Company]
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STATE OF NEW YORK )

) SS"
COUNTY OF NEW YORK )

On this IS"" day of May, 2Q17, before me, a notary piiblic, the undersigned, personally appeared Francine Kincaid, who
acknowledged herselfto. be a Vice President of THEBANKOF NEW YORK MELLON, a .corporation and that she, as Vice President,
being authorized to. do so, executed the foregoing instrument for the piiiposestherein contained, by signingthe 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 ofNew York
No: 01TR629.782.5

Qualified in Queens County
Certified in New York County
My Coriimissidn Expires
March 03, 2018
[Seal]

The Bank of New York Mellonhereby certifies that its precisenarhe arid address as Trusteehereiinderare:

The Bank ofNew York Mellon

500 Ross Street, 12th Floor
Pittsburgh, Pennsylvania 15262

Attn: Corporate Trust Administration

THE BANK OF NEW YORK MELLON, as Trustee

By: /s/Franeiiie Kincaid

Name: Francine Kincaid

Title: Vice President

[Signature Page to Supplemental Indenture No. 6 - Louimille Gas and Electric Company]
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CERTIFICATE OF PREPARER

Theforeigoing instrument wasprepared by:

James J. Dimas, Senior Corporate Attorney

Louisville Gas and Electric Company
220 West Main Street

Louisville,Kentucky 40202

/s/James J. Dimas

James J. Dimas

[SignaturePage to Supplemental IndentureNo,6 - Louisville Gasand Electric Utilities Company]
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LOUISVILLE GAS AND ELECTRIC COMPANY

Boiids Issued and Outstanding
under the Indenture

EXHIBIT A

Supplemental
Indenture Nn. Dated as'of Series No. Series Desienation Date of Securities

Princinal Amount '

Issued

Principal Amount
bntstahdinU''

"I October 15, 2010 1 ' CollaterM Series 2010 October 20, 2010 $574,304,000 . $424,304,000

2. ' November 1, 2010 2 1.625% Series 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%'Series due 2043 November 14, 2013 $250,000,000 $250,000,000

• - ;4 . September 1; 2015 "5 • 3.300% Series diie 2025 September 28, 2015 $300,000,000 $300,000,000

6 . . 4,375% Series due 2045 September 28, 2015 $250,000,000 S250,poo;oob

• • . -5 September 1, 2016 7 . .. ^llateral Series 2016TCA September 15,2016 $125,000,000 $125,000,000 : -

>As ofMay 15,2017.

AtI
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LOUISVILLE GAS AND ELECTRIC COMPANY

Filing and Recording

of ,
Supplementai lndenture No. 5, dated asofSeptember 1,2016,

to

indenture, dated as of October 1, 2010

COUNTY MORTGAGE BOOK PAGENUMBER

Breckenridge 431 , 407.

Bullitt • Ml 668 631-643..

Cl^k M835 . 692

Green M304 231-243

Hardin 2174 . 204-216.

Hart.: M374 692 .

Henry, , M342 66-78 .

Jefferson 14719 : . . . 206-219

Lame 352 309

Meade M810 . 20-32 : .

Metealfe 171. 222 " .

Muhlenbefg M683 453

Nelson Ml 109 303-315

Oldham M2224 819-831

Shelby" . M1020 . 7.

Trimble . M209 . 815. .

B-1

EXHIBIT B
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Exhibit4(c)

LOUISVILLE GAS AND ELECTRIC COMPANY

OFFICER'S CERTIFICATE

(under Sections 201 and 301 ofthe Indenturie, dated as ofOctober 1,2010)

Establishing the Form and Certain Terms of the
First Mortgage Bonds, Collateral Series 2017TCA

The undersigned Daniel K. Arbough, the Treasurer of LOUISVILLE GAS AND ELECTRIC COMPANY (the "Company"), in
accordance with Sections 201 arid 301 of the Indenture, dated as of October 1, 2()i0 (the "Original Indenture"), as amended and
STOislemehted by various instruments including Supplemental Indenture No, 6, dated as of May 15, 2017 (as so amended and
supplemented, the "Iridehture"), Of the Company to The Bank ofNew York Mellon, trustee (the "Trustee"), does hereby establish, for
the. Securities of Series No. 8, established in Suppleniental Indenture No. 6, the terms and characteristics set forth in this Officer's
Certificate (capitalized terms used herein and notdefined herein having themeanings specified in theOriginal 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 ofSection 301 of the Indenture (the lettered clauses set forth herein corresponding to such clauses iri said Section 301):

(a) the title ofthe Securities ofsuch series shall be"First Mortgage Bonds, Collateral Series 2017TCA" (the "Bonds'');

(b) the aggregate principal amountof Bondswhich may be autheriticated and delivered under the Indenture shallbe limited
to $60,000,000 as and to the extent set forth in Supplemental Indenture iSIp. 6; the Stated Maturity of theBonds will be
June 1, 2033;

(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 Bphd Trustee") underah indenture of trust dated as of June 1, 2017 (the
"Revenue Bond Iridehture"),which relates to Efivironmental Facilities Revenue Refunding Bonds, 2017 SeriesA
(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 Tiiistee
under the Revenue Bond Inderiture to convey the benefit of the Uen of the Indenture, to such Revenue. Bond
Trustee for the benefitOfthe holders of the RevenueBonds issued and outstanding thereunder. All payments of
principal of and interest on the Bonds shallbe payable to the Revenue Bond Trustee as the registered holderof
the Bonds;

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

(e) me Bonds shall bear interest at me same rate borne fi;om time to tirrie by me Revenue Bonds; provided, however, mat if
such Revenue Bonds shall bear interest at more man One rate, the
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rate of interest borrie by the Bonds shall be such composite rate as shall produce the same dollar amount of accrued
interest on such Bonds as is produced on such Revenue Bonds; and provided, furdier, that interest on the Bonds shall
not Commence to accrue unless and until:

(1) theBonds areto be mandatorily redeemed as coriterriplated in.clause (g), or

.(2) all Securities Qutstariding under the IndenUire shall have becorne immediately due and payable pursuant to
Section 1002 of the Original Indenture,

and, in either such event, interest shall commence to accrue ifrom the last date to which interest on the Revenue Bonds
shaU have been paid in full (the "InitialInterest Accrual Date"), as specified by the Revenue Bond Trustee in a written
notice to the Tnistee; interest on the Bonds, haying commenced to accrue as aforesaid, shallbe and remain immiediately
due andpayable until paid infull (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 qn the Bonds exceed the amount of
interest accrued on the Reveiiue 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 ofthe Original Indenture;

(f) the Corpofafe Trust Office of the Trustee in New; York, New York shall be the office or agency of the Company at
which theprincipal of and anypremium and interest on theBpnds at Maturity shail 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
fespeCt of the Bonds and the Indenture may be seiyed; and the Trustee will initially be the Security Registrar and the
Paying Agent for the :Bonds; provided, however, that the Cpmpany reserves the right to change, by one or more
Officer's Certificates, any such officeor agencyand such agent;

. (g) If the Revenue Bonds shall have become immediately due and payable due to the oCeurrenee and eoiitinuance of an
Eyeht of Default under the Reyenue Bond Indenture (which Eyent of Default shall haye been caused by an eyentof
default underthe loan agreement dated as of June 1, 201? between the Company and Goyemrhental Issuer felatihg
to the Reyenue Bonds (the "Agreement") that has resulted in a default in payment of the principal of of premium, if any,
or interest on sUch Reyenue Bonds, or a default in a payment of purchase priCC with fespeet thereto) and if all Securities
Outstanding under the Iridenfufe shall not haye become imriiediately dUe and payable following an Eyeiit of Default
under the Indenture, the.Bonds shallbe redeemed by the Company, in whole, at a redemption price.equal to 100.% of
the principal.amount thereof plus accrued interest frpm the Initial InterestAccmal Date to the date of redemption upon

. receipt by the. Company ^nd the Trustee pf a written demand for such redemption (a "Redemption Demand") executed
and delivered by theRevenue Bond Trustee and stating (1)thatsuch Revenue Bonds have become immediately due and
payable due to thepccurrerice and continuance of an Event of Default under theRevphue Bond Indenture, (2)thatsiiCh
Eyenf of Default was caused by an eventof default under the Agreement that resulted in a default in payment of the
principal of or premium, if any, or interest on such Reyenue Bonds, of a default in a payment of purchase price with
respect thereto, (3) that thp redemption bf the Bonds is thereby denianded by such Revenue Bond Trustee and (4) the
last date to which interest on such Revenue Bprids has

-2- .
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been paid in full; providedj however, that any rescission or annulment of the acceleration of ihaturity of the Revenue
Bprids shall constitute the rescission and annulment of the Company's obligation to redeem the Bonds. No notice ofany
such redemption shall be required to be given;

(h) inapplicable;

(i) the Bonds shallbe issuable in denominations of $1,000 and any integral multiple thereof;

(j) inapplicable;

(k) inapplicable;

(1) inapplicable;

(m) inappiicable;

(n) inapplicable;

(o) inapplicable;

(p) iriapplicable;

(q) ' the Bonds shall be non-transferable except to a successorReyenue Bond Trustee under the Revenue Bond Indenture;no
service of other charge shall be made for any registration of transfer or exchange of the Bonds;

(r) inapplicable;

(s) inapplicable;

(t) inapplicable; and

(u) (1) anything hereinto the contrarynotwithstanding, the obligation of the Company to makeany paymentof .
. . the principal of or interest on the Bonds shall be deemed to ,be satisfied and discharged to the extent of the ;

coiresponding payment (A) made by the Company to tiie Revenue Bond Trustee pursuant to the Agreemeiit
and/or (B) made with moneys on deposit in any fund or account maintained under such Revenue Bond
Indenture for the payment of theprincipal ofor interest on the Reyenue Bonds;

(2) the Tmstee 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 hayebeen fully satisfied and discharged
unless aiid until it shall have received a •written notice from the Revenue Bond Trustee, as Holderof such Bonds,
signed by ah authorized officer thereof, stating that the principal of and/or interest on such Bonds has become,
due and payable and has hot been fully paid, and specifyirig the amount of funds required to inake such
payment;

-3-
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(3) The Trustee niay conclusively presume thatallstaitements made in a Redemption Demand are tnieand
eorrect and, unless advised to the contrary isy the Revenue Bond Trustee 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 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 theproper officers of the Company and established in one ormore
Officer's Certificates supplemental to this Officer's Certificate, ithe Bonds shall be substantially in the form ofthe
Bond attached hereto as Exhibit A, which form is hereby authorized and approved, and shaU have such further,
terms as are set forth in such form.

-4r
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IN WITNESS WHEREOF, I have executed this Officer'sCertificate this day of June, 2017.

ATTEST;

/s/ Gerald A- Reynolds .

Name: Gerald A, Reynolds

Title: . General Counsel, Chief Compliance

Officer and Corporate Secretary

/s/ Daniel K. Arbbugh

Name:DanielK. Arbough
Title: Treasurer

[Signature Page to Officer's Certificate Under Sections 201 and 301 ofthe 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:

Governrnental Issuer: County, of Trimble, Kentucky

Revenue Bonds: Environmentail Facilities Revenue Refunding Bonds, 2017 Series A(Louisville Gas and Electric Company .
Project)

Revenue Bond Indenture: Indenture of Trust, dated as of June 1,2017, between theGovernmental Issuer andtheRevenue Bond
Trustee

Revenue Bond Trustee:, as trustee under thb Revenue Bond Indenture

LOUISVILLE GAS AND ELECTRIC COMPANY
FIRST MORTGAGE BOND, COLLATER^ SERIES 2017TCA

LOUISVILLE GAS AND ELECTRIC. COMPANY, a corporation duly organized and existing under the laws of the
Commonwealthof Kentucky (herein referred to as the; "Goiriijany," which term includesairySuccessor.Corporatio.ti under the Indenture
referred tobelow), for value received, hereby promises topayto theRevenue Bond Trustee specified above, theprincipal suni of

($ ) Dollars

oil the Stated Maturity specified above, and to pay interest frorn the Initial IriteresfAccrual Date (as defined below) pri said principal
sum at the rate from tiirie to time borne by the Revenue Bonds specified above; provided, hoivever, that if such Revenue Bonds shall
bear interest at more thaii one rate, the rate of interest borne by this Security shall; be such cornposite rate as shall produce the same
dollar anioiint of accrued interest on this Seciirity 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 Seciirities Dfthe series, designated therein referred to in the within-'mentioned Indenture.

Date ofAuthentication:

THlS BANK OF NEW YORK MELLON, as Trustee

By: .

Authorized Signatory

A-1
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Interest on this Security willbe computed on the samebasis as interest on the Reyenue Bonds specified aboveas provided in
theRevemie Bond Indenture specified above.

Iiitefest on the Securities of this series shall not commence to accrue unless and until:

(1) the Securities of thisseries are to be mandatori}y redeemed as contemplated below, or

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

and, ,ineither such event, interest shall commence to accrue fi-om the lastdate to which interest on the Revenue Bonds specified aboye
shall have been paid in full (the "Initial Interest Accrual Date")- as specified by theRevenue Bond Trustee specified above in a written
notice to the Trustee.

Paymeiit of the principal ofand premium, if any, and interest at Maturily on this Security shall be made upon presentation of
this Security at the corporate trust office ofThe Bank ofNew York Mellon in New York, New York, pfat 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 tirne of payment is legal tender for payment of public and private debts, andpayment 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 Coriipany (herein called the "Securities"), issuedand issuable
in one or more series under an Indenture, dated as of October 1, 2010 (herein called the "Original Indenture" and, together with any
amendthents of supplements thereto and the Officer's Certificate establishing the terms of the Securities of this series, the "Indenture,"
vyhich term shall haVe themeaning assigned to it in theOriginal Indenture), between theCompany and The Bank of New York Mellon,
as trustee (herein called the"Trustee," which term iricltides any successor trustee under theIndenture), and reference is hereby ,made to
the Indenture, iricludingSupplemental Indenture No. 6 thereto, for a statement of the prbperty mortgaged, pledged and held in tnist, the
nature aiid 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 Compariy, the Trustee and the Hplders of the Securities and of the terms
upon which the Securities are, and are to be, authentica.ted and delivered; The acceptance of this Security by the Holder hereof shall be

.deemed to constitute theconsent andagreement by such Holder to allof the terms andprovisions of the Indenture. This. Security is one:
of the series designated on the face hereof.

If the Revenue Bonds specified above shall have becomie immediately due and payable due.to the occurrence and continuance
of ah Event of Defaultunder the Revenue Bond Indenture specifiedabove (which Eyent of Default shall have been caused by ah event
of default under the Agreement (as defined in .the Revenue Bond hidenlure specified abpve) between the Compariy and the
Goyemmental Issuer specified above (the "Agreement") thathas resulted ip a default mpayinent of theprincipal of orpreniium, if any,
or ipterest on such Reveiiue Bopds, or a default ip a paypiept of purchase price with respect thereto) and if all Securities Outstapding
hnder the Indenture shall nPthave becpme immediately due and payable following an Event pfDefault under theIndenture, theBonds
;ofthis series shallbe redeemed by the Gbmpahy, in whole, at a redepiption .price equal to 100% pf the principal aniouht thereof plus
accrued interest from the Initial Interest Accrual Date to the date of redepiption upon receipt by the Corppapy and the Trustee of a
writtep demandfpr such redemptiop (a "Redemption Demand") executed and delivered by the Revenue
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Boiid Trustee specified above and stating (aj that such Revenue Bonds have beconie immediately due and payable due to the
occurrence and continuance ofah Event ofDefault under such Revenue Bond Indenture, that such Event ofDefault was caused by
an event ofdefault under the loan agreement between the Company and such Governmental Issuer that resulted in a default in payment
ofthe principal ofor premium, ifany, or interest on such Revenue Bonds, or a default in a payment ofpurchase price with respect
thereto, (c) that the redemption ofthe Bonds ofthis series is thereby demanded by such Revenue Bond Trustee arid (d) the last date to
whichInterest on such Revenue Bonds has been paid irifull.

If an Event ofDefault with respect to the Securities Of this series shall ocdur and be coiitintiing, the principal of this Security
may bedeclared due and payable inthe manner and.with the effect provided in the Indenture.

: Anything herein to the contraiy riotwithsfandiiig, the obligation ofthe Company to make aiiy payment Of the principal pfor
interest on the Bonds ofthis series shall be deemed to be satisfied and discharged to the extent ofthe corfesponding payment (a) made
by the Company to the Revenue Borid Trustee specified above pursuant to the Agreement and/or (b) riiade 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 eonelusively presume thattheobligation of the Company to pay theprincipal ofand interest on theSecurities
of this series as the sairie shall become due and payable shall have been fully satisfied and discharged unless and until it shall hrive
received a \vritteri notice fi'oiri the. Revenue Bond Tmstee specified above, signed by an authorized officer thereof, stating that the:
prineipal of and/or interest on the Securities of this series has become due and payable and has notbeen frilly paid, and specifying the
afnount of fririds required to make such payment

. . The Trustee ,may conclusively .presume that all statements made in a Redemption Demand are tme and correct and, unless .
advised to the contrary by theRevenue Bond Trustee specified above in a writteii notiee to theTrustee, thatno redefnption deinanded
in a Redemption Demand has been rescinded, and shall be entitled to receive, and to conclusively rely on, a written notice fi"oin such
Reyeriue Bond Trustee as to the ainount of interest accruing on the Securities of this series from time to time.

. The Indentrire contains provisions for defeasance at any time of the eritire indebtedness of this Security upon compliance with
eeitain, conditions set forth ih the Indenture,

Tlie Indenture permits, with eertain exOeptions as therein provided, the amendinent thereof rind the modification of the rights
and obligations ofthe Company and the rights ofthe Holders ofthe Securities ofeach series to be: affected under the Indenture atany
time by the Company and the Trustee with the consent of the Holders of a fnajprity in prineipal amount of the Seeurities at the time
Outstanding of all series to be affected. The Indentrire also contains provisions permitting the Holders of specified percentages in
principal amountof the,Securities of all series affected at the timeOutstanding, on behalf of the Holders of all Securities of such series,
to waive conipliance by the Cbmprmy with ceilain provisions of the Indenture and certain past defaults under the Indehiture and their
consequences; Any such coiisent or waiver by theHolder ofthisSecurity shall be conclusive and binding upon such Holder and upon
aU friture Holders of this Security and of any Security issued upoii.the registration of transfer hereof or in exchange herefor or in Ueri
hereof, whether or not notation of such consent or waiver is inade upon this Security.

Asprovided in and subject to theprovisions of theIndentrire, theHolder of this Security shall riot hrive theright to institute any
proceeding with respect to the Indenture or for the appointment of a receiver or trustee or for ariy other rernedy thereunder, unless (a)
such Holder shalThave previously given the Trustee -written notice of a cpntinuirig Event of Default; (b) the Holders of 25% in
aggregate principal amount of the

A-3

Source; LOUISVILLE GAS &ELECTRIC CO/KY/, 8;K, June01, 2017 Powered by Morningstar® Document Research®
Th6lntonn^hneoniiiinGdbmdnmsyn6ibceopled,Bd6pi^ordlsiributedandbnotwarrante(itobeaceurate, complete or timely. The userassumes ell for any damsges ortossesarising fhtm any ux of this Information,
cxccptiotHeextentsudidemegesorlossiBScannotbellmltedoracdudcdbyBppUc^lelsw.Pastffnmel^p&fermanGelsne'guaranteooffuturertsuHs.



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 iridemnity; (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 proeeedihg for. 60 days after receipt ofsuch notice, request and offer ofindemnity. The foregoing shall not apply
to any suit instituted by the Holder of this Security for the enforcement of any payment of jjrincipal hereof or any premium of interest
hereon on or after the respective duedates expressed herein,

No reference herein to the Indenture and rio provision ofthis Security orofthe Indenture shall alter orimpair the obligation of
the .Company, which isabsolute and u.hconditional, to pay the principal ofand any premium 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
ihultiples thereof.

As provided in the Indenture and subject to certain linjitatiohs therein setforth, die transfer of this Security is registrable in the
Security Register, upon surrender ofthis Seciiriiy for registratioii oftransfer atthe office or agency ofthe Coinpany for such purpose,
duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the Compaiiy and the Trustee duly
executed 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 transferees.

.As provided in the Irideriture and subject to certain limitations tiierein 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 oflike tenor upon surrender of the Security or Securities to be exchanged at the office or agency of the
Gompany for such purpose.

No service orother charge shail be made for any such registration oftransfer orexchange.

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.

Priorto diie 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 hereoffor all purposes (subject .to:
Sectipris 305 and 307 of the Indenture), whether or not this Security be overdue, and neither the Company, the Trustee nor any such
agent shall he affected by notice to the contrary.

The Indenture, and this Security shall be gpvemed by and .construed in accordance with the laws of the State of New.York
(includiiig,. without Imitation, Section 5-1401 of the NewYorkGeneral Obligations. Lawor any successor, to such statute), except to the
extent that the Trust Indenture Actshall be applicable and except to the extent that the law of any other jurisdiction shall mandatorily
govern.

As used herein, "Business Day," means any day, other than a Samrday p.r Sunday, that is not a day on which banking
iristitutipns pf trust companies in The City of NewYork, New York, or pther city in which a paying agentfor 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.
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As provided in the Indenture, no recourse shall be had for the payment pfthe principal oforpremium, ifany, orinterest 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, stbckholder, member, officer or director, as such, past, present or future ofthe Company or of
any predecessor or successor corporation (either directly or through the Company ofa predecessor or successor corporation), whether
by virtue of any constitutional provision, statute or rule of }aw, pfby the enforcement of any assessihent or penalty of otherwise; it
being expressly agreed and understood that the Indenture and all the Securities 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
Ihdehtufe 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 nptbe entitled to any benefit undeftheIndenture orbe valid or obligatory forany purpose.

IN WITNESS WHEREOF, the Company has eaused 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

FORVALUE RECEIVED the undersignedhereby sells, assigns and transfersunto

[please insert social sethirity orother identiiying number of assignee]

[pleaseprint of typewritename and address of assignee]

the within Seeurity of LOUISVILLE GAS AND ELECTRIC COMPANY arid does hereby irrevocably constitute and appoint
., Attorney, to trarisfer said Security on thebooks of the within-inehtioned Company, with full power of

subsfitiition in the premises.

Dated:

[signature ofregistered holder]

Notice: The signature to this assignment must.correspond with the name as written upon the face of the Security in every
particiilar without iteration or enlargement or any chaiige whatsoeyer.
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