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a PPL company

Dr. Talina R. Mathews

Executive Director

Kentucky Public Service Commission
211 Sower Boulevard

Frankfort, Kentucky 40602-0615

June 2, 2017

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

Dear Dr. Mathews:

Pursuant to Ordering Paragraph No. 9 of the Kentucky Public Service
Commission’s Order, dated September 30, 2010, in the aforementioned case,
attached is a form 8-K filed with the Securities and Exchange Commission
(“SEC”) on June 1, 2017.

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

Sincerely,
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Rick E. Lovekamp
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Louisville Gas and Electric
Company

State Regulation and Rates
220 West Main Street

PO Box 32010

Louisville, Kentucky 40232
www.lge-ku.com

Rick E. Lovekamp
Manager - Regulatory
Affairs/Tariffs

T 502-627-3780

F 502-627-3213
rick.lovekamp @lge-ku.com
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549
FORM 8K
CURRENT REPORT
Pursuant to Section 13 or 15() of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): June 1,2017

Cqmﬁﬁss'ion File Regrstrant State of Incorporatron IRS Employer
Number’ Address and Teleghone Number Identification No,
1-11459 PPL Corporation 23-2758192
’ ’ (Exact name¢ of Registrant as specified in its charter)
(Pennsylvama)

Two. North Ninth Street .
Allentown, PA'18101-1179
(610) 774-5151

333-173665 " LG&E and KU Energy LLC . . 20-0523163
(Exact name of Regrstrant as specified in its charter)

(Kentucky)

220 West Main Street
Loursvrlle KY 40202-1377
(502) 627-2000

1-2893 Louisville Gas and Electric Company 61-0264150
{Exact name of Registrant as specified in its charter)

‘(Kentucky)

220 West Main Street
Louisville, KY 40202-1377
(502) 627-2000

“Check the appropnate box below ifthe Form 8K filing is intended to simultaneously satisfy the filing obligation of the registiant under.any of the
followmg provisions:

[1 Written commumcatrons pursuant to Rule 425 under the Securities Act (17 CFR 230. 425)
[1 Solrcrtrng material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240. 14a-12)
[j Pre»commencement commumcatrons pursuant to Rule 14d 2(b) under the Exchange Act (17 CFR 240. 14d- 2(b))
[ Pre—commencement commumcatrons pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c))

Indicate by check mark whether the registrant is an emergrng growth company as defined in Rule 405 of the Secuntres Act (§230.405) or Rule 12b-2 under
the Exchange Act. (§240 126-2).

[1 PPL Corporation
[1 LG&E and KU Energy LLC
[ Loureville Gas and El_eefr"ie Company

Ifan eimerging growth company, indicate by check mark ifthe registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a).of the Exchange Act.

[1 PPL Corporation

[1 LG&E and KUEnergy LLC
[] Louisville Gasand Eiectric Company
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Section 2 - Financial Information

Item 2.03 Creation ofa Directl:"inancial Obli_gation oran Obligation under an Off-Balance Sheet Arrangement of a Registrant
and

'Section' 8 - Othiér Evénts

Ttem 8.01 Other Events

On June 1, 2017 the County of Tnmble Kentucky (the "Issuer") issued $60, 000 000 aggregate principal amount of its Environmental Facrlrtres Revenue
Refundmg Bonds, 2017 Series A (Loursvrlle Gas and Electric Company Project) (the "Issuer Bonds") on behalf of Louisville Gas and Electric Company
("LG&E"). The proceeds of the Issuer Bonds are hemg used to pay arid discharge $60,000,000 in outstanding pnncrpal amount of Environmental Facilities
Reverue Refinding Bonds, 2007 Séries-A (Louisville Gas and Electric Company Project) previously issued by the Issuer on behalf 6f LG&E to refinance
certam air and water pollution control facilities and solid waste drsposal facilities (the "Project") ownéd by LG&E. The Issuer Bonds mature on June 1, 2033
and are subj ect to mandatory purchase on any date on whrch the Issuer Bonds are converted to a drﬂ'erent interest raté mode; as described below.

The Issuet Bonds were issued under an Indenture of Trust, dated as of June 1,2017 (the "Indenture“), by and between the Issuer and U.S. Bank National
Association, ds trustee {the "Issuer Bond Trustee"). The Issuer hias loaned the proceeds of the Issuer Bonds to LG&E pursuant to a Loan Agreement dated as of
Juneé 1;2017 between LG&E and the Tssuer (the "Loan Agreement"). Pursuant to'the Loan Agiéement, LG&E is obligated to make paymients in such amounts
and at such times as will be suﬁlcrent to pay, when due, the principal or redemptron price and interest on the Issuer Bonds."

To secure its obligations to make payments with respect to the Issuer Bonds, LG&E has delivered to the Issuer Bond Trustek its First Mortgage Bonds,
Collateral Series 2017TCA (the "Company Mortgage Bonds"), in each case, issued pursuant to LG&E's Indenture, dated 4s of October 1, 2010, to The Bank of
New York Mellon, as trustee, as supplemented by Supplemental Indenture No. 6 ("Supplemental Indenture No. 6") dated as of May 15, 2017 (the' "2010
Indenture"): The principal amount, , maturity date and interest rate provisions of the Company Mortgage Bonds cormrespond to the principal amount.and
miaturity date of, and the interest rates on, the Issuér Bonds. So long as LG&E makes the required payments under the Loan Agreement, it will not be
.obligated to make additional payments on the Company Mortgage Bonds.

The Issuer Bonds were issued beanng interest at a long terni rate of 3 75% per annum. Inferest on the Issuer Bonds will be payable on each June 1 and
December 1; commencing December 1,2017. The Issuer Bonds will be sub_]ect to optional redemptron on and after June 1;2027, as described below. "The
method of determining the interest rate on the Issuer Bonds may be converted from tiine to time on or after June 1, 2027 at LG&E's option in accordance with
* the Indenture to adaily rate, a weekly rate, a semi-annual rate, an annual rate, a long term rate, rates ‘based on a London Interbank Offered (LIBOR) rate, a term
rate based on the Securities Industry and Financial Markets Association Municipal Swap Index or an agreéd flexible raté determined by a remarketmg agent
based on prevarlmg market conditions. The Jssuer Bonds will continue to bear interest at the long term rate until a conversion to another interest rate mode or
.until maturity or redemption of the Issuer Bonds.

On any date on or after June 1,2027, the IssuerBonds are'subject to optronal redemptron at the optron of the Issuerupon the written direction of LG&E in
whole ot in part, ata redemptron price of 100% ofthe pnncrpal amount thereof, plus accrued interest, if any, to the redemption date. The optional redemmption
provisions may bé'changed in coninection with'a conversion to a different interest rate mode. ‘The Issuer Bonds are also subject to extraordrnary optional
‘redemption at a redemption price of 100% ‘of the pnnclpal amount theréof plus accrued interest to the redemption date upon the exercise-by LG&E ofan
option under the Loan Agreement to prepay the loan upon thé occuirence of cértain everits, including specified damage to or destruction of the Project,_
‘condemnation of the Project, certain changes in law rendering the Loan Agréement void or “unenforceable or an order requiring cessation of a substantial part
of LG&E's opemtlons at the generating station served by the Project that would prevent LG&E from camrying on its normal operations at such station.for a
period of six months, As a result of 2 letter agreement between the Issuer and LG&E, dated as of June 1, 2017, LG&E has agreed that it wrll not, prior to the
earliest of the change toa drﬂ"erent long term rate penod the conversron toa dlfferent interest rate mode or the maturity of the :
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Issuer Bonds, exercise the rights under the Loan Agréement it would otherwise have to redeem the Issuer Bonds under certain circumstances, including the
imposition of unreasonable burdens or excessive liabilities upon LG&E with respect to the Project or changes in the economic availability of materials or
supplies néc‘essary for the eﬁi«;iént operation of the generatinig station served by the Project: Tlic'lssu'erj Bonds are alsp subject-to mandatory redemption upon
a determination that the interest on the Issuer Bonds would be included in the gross income of the owners thereof for federal iricome tax purposes. Any such
mandatory redemption would be at a redemption price of 100% of the principal amount thereof, without rédemption premium, plus accrued intérest, if any, to
the redemption date.

The Loan Agreement; Supplemental Indenture No. 6 and the Ofﬁger‘s Certificate under the 2010 Indenture relating to the Company Mortgage Bonds are filed

with-thiis report as Exhibits 4(a), 4(b) and 4(c), respectively.
‘Section 9 - Financial Statements and Exhibits

Item 9.01 Finan_ci_a‘l Stitements and Exliibits

‘(d) Exhibits
ExhibitNo. . Description L L . , o , _ .
4(a) ’ ' Loan A_'gr.een'igi;_t dated as of June 1! 2017 bety_veéx} Louisville.Gas and Electric Company ah_d the County of Trimble, '

' Kentucky » _ _ o »
“4(b) Supplemental Indenture No. 6, dated as of May 15,2017, of Louisville Gas and Electric Company to The. Bank of New

’ York Mellon, as Trustee o o ’

4(c) Officer’s Certificate, dated June 1, 2017, pursuant fo Section 201 and Section 301 of the Indenture, dated as of October

‘ 1, 2010, of Louisville Gas and Electric Company to The Bank of New York Mellon
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SIGNATURES

P‘u:su‘an_tvtb the requiremerits of the Securities Excliange Act bf 1934, each Registrant has duly cdused this report to be signed on its behalfby the
undersigned héreunto duly authorized.

PPL CORPORATION
By: /s/ Stephen K. Breininger.
Stephen K'Br'f;ihihger
Vice President and Controller
LG&E AND KU ENERGY LLC
By: Is/ Kent W. Blake
Kent W: Blake
ChiefFinancial Officer

LOUISVILLE GAS AND ELECTRIC COMPANY

By: /s/ Kent W. Blake
Kent W Blakg )
ChiefFinancial Officer
Dated: June 1,2017
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Exhibit 4(a)

COUNTY OF TRIMBLE, KENTUCKY

And

LOUISVILLE GAS AND ELECTRIC COMPANY

A Kentucky Corporation

L EEEE

LOAN AGREEMENT

Dated as June 1, 2017

* %k k k k

NOTICE The interest of the County of Trimble, Kentucky, in and to this Loan Agreement has been assigned to U. S. Bank
National Assocxatlon as Trustee, under the Indenture of Trust datéd as of June 1,2017
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ARTICLE I DEFINITIONS

SECTION 1.1.

SECTION 2.1.
SECTION 2.2.

TABLE OF CONTENTS :

DEFINITIONS

ARTICLE IT REPRESENTATIONS, WARRANTIES, AND COVENANTS

REPRESENTATIONS WARRANTIES, AND COVENANTS BY THE ISSUER
REPRESENTATIONS WARRANTIES, AND COVENANTS BY THE COMPANY

ARTICLE Il COMPLETION AND OWNERSHIP OF THE PROJECT

SECTION 3.1.
SECTION 3.2,
' SECTION 3.3
SECTION 34;

COMPLETION AND EQUIPPING OF THE PROJ ECT
AGREEMENT AS TO OWNERSHIP OF THE PROJECT
USE ‘OF THE PROJECT

FINANCING OF ADDITIONAL FACILITIES

ARTICLE IV ISSUANCE OF 2017 SERIES A BONDS; APPLICATION OF PROCEEDS

SECTION 4.1.

SECTION 4.2.
. SECFION 4.3.

SECTION 4.4.
" 'SECTION 4:5,
SECTION 4.6.

AGREEMENT TO ISSUE 2017 SERIES A BONDS APPLICATION OF 2017 SERIES

A BOND PROCEEDS

PAYMENT AND DISCHARGE OF REFUNDED 2007 SERIES A BONDS
INVESTMENT OF MONEYS IN THE BOND FUND AND THE REBATE FUND
SPECIAL ARBITRAGE CERTIFICATIONS

OPINION OF BOND COUNSEL

FIRST MORTGAGE BONDS

ARTICLE V PROVISIONS FOR PAYMENT

SECTION 5.1.
' SECTION 5.2.
SECTION 5.3.
~ SECTION 5.4.
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SECTION 5.6.
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REBATE FUND
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SECTION 6.1.
SECTION 6.2.

SECTION 7.1.
SECTION 7.2.

SECTION 73,
SECTION 7:4;
SECTION 7.5.
SECTION 7.6.
SECTION 7.7.
SECTION 7.8.

MAINTENANCE
INSURANCE

ARTICLE VII SPECIAL COVENANTS

NO WARRANTY OF CONDITION-OR SUITABILITY BY THE ISSUER

THE COMPANY. TO MAINTAIN ITS CORPORATE EXISTENCE; CONDITIONS
UNDER WHICH EXCEPTIONS ARE PERMITTED

FINANCIAL STATEMENTS

FURTHER ASSURANCES AND- CORRECTIVE INSTRUMENTS
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FINANCING STATEMENTS

THE COMPANY'S PERFORMANCE UNDER INDENTURE

ARTICLE VIII ASSIGNMENT; INDEMNIFICATION; REDEMPTION
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REFERENCE TO 2017 SERIES A BONDS INEFFECTIVE AFTER 2017 SERIES A
BONDS PAID

ARTICLE IX EVENTS OF DEFAULT AND REMEDIES

SECTION 9.1.
'SECTION 9.2.
SECTION 9.3.
SECTION 9.4.
_ SECTION 9.5.

EVENTS OF DEFAULT DEFINED .

REMEDIES ON DEFAULT ‘

NO REMEDY EXCLUSIVE

AGREEMENT TO PAY REASONABLE ATTORNEYS' FEES AND EXPENSES
WAIVER OF EVENTS OF DEFAULT

- ARTICLE X PREPAYMENT OF LOAN

SECTION 101
~ SECTION 10.2.
SECTION 10.3.
SECTION 10.4,
SECTION 10.5.
SECTION 10.6.

OPTIONS TO PREPAY LOAN

ADDITIONAL OPTION TO PREPAY LOAN

OBLIGATIONS TO PREPAY LOAN

NOTICE OF PREPAYMENT; REDEMPTION PROCEDURES
RELATIVE POSITION OF THIS ARTICLE AND INDENTURE
CONCURRENT DISCHARGE OF FIRST MORTGAGE BONDS
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LOAN AGREEMENT

This LOAN AGREEMENT (this “Agreement”), dated as of June 1, 2017, by and between the COUNTY OF TRIMBLE,
KENTUCKY (the “Tssuier”), a pubhc body corporate and politic duly created and existing as a county and pohtlcal subdivision under
the Constrtutlon and laws of the Commonwealth of Kentucky, and LOUISVILLE GAS AND ELECTRIC COMPANY, a
'corporanon organized and existing under the laws of Kentucky (the “Company”),

PREAMBLE

WHEREAS all caprtahzed terms not otherwtse deﬁned in this preamble shall have the meanings set forth in ARTICLE I
hereof unless the context or use clearly mdxcates another meanmg or intent; and

f WHEREAS pursuatit to the Act, the Issuer has the power to enter into the transactions contemplated by this Agreement and to
carry out its obllgatlons hereunder and :

WHEREAS the Issuer is authorized pursuant to the Act to iSsue negotiable bonds and lend the proceeds fiom the sale of such -
bonds toa uullty company to ﬁnance and refinance the acqu1smon of “pollution contiol fac111t1es ” as defined by the Act;and

WHEREAS the Issuer is further authonzed pursuant to the Act to enter into a loan agreement, which may include such
provisions as the Issuer shall deem appropnate to effect the securing of a ﬁnancmg or refinancing undertaken in respect of
Envuonmental Facrlmes including the securing of a letter of credit, other credlt facilities, or collateral; and

WHEREAS the Act further prov1des that title to the Envrronmental Facilities shall not be acquired by the Issuer in the case of
a loan 1Iansact10n, and

WHEREAS the Issuer previously issued the Refunded 2007 Series A Bonds for the purpose of reﬁnancmg the costs of the
PrOJect constltunng certam Environmental Facilities located within Trimble County, Kentucky at the Company s Trimble County
Generating Station con51st1ng of air and water pollutron control facilities and solid waste disposal facilities. The Tssuer entered into the
© 2007 Series A Indenture with U.S. Bank Natlonal Association- (successor to Deutsche Bank Trust Compdny Amencas) as Trustee,
Paying Agent, and Bond Reglstrar thereunder and it is prov1ded in ARTICLE VIII of the 2007 Series A Indenture that the Refunded
2007 Series A Bonds, ot any of them, shall be deemed to have been paid within the meaning of such 2007 Series.A Indenture when
there shall have been u'revocably deposrted with the Prior 2007 Series A Trustee, either cash or Governmental Obllgatrons a§ defined
in the 2007 Senes A Indenture, maturing as to pnncrpal and mterest in such amounts and at such times as will ensure the avaxlab111ty of
sufﬁcrent moneys to pay the prmcxpal and the applicable redemptlon premium, if any, on the Refunded 2007 Senes A Bonds plus
interest thereon to the date of payment and dlscharge thereof (whether at maturity, upon redemptlon or otherwrse) plus sufﬁcrent
: moneys to pay all necessary and proper fees, compensation, and expenses of the Prior 2007 Series A Trustee, authentxcatmg agent,
‘bond reglstrar
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and'any paying agent; .together with irrevocable ln‘st'ructiohs- to call ‘and redeem the Refunded 2007 Series A BondS‘ and

WHEREAS the Compariy has heretofore, by the issuance of the Reﬁ.lnded 2007 Series A Bonds, refinanced all or a portion
of the quahﬁed costs of the construction and acquisition of certain air and water pollution control facilities and solid waste d1sposal )
facilities, and facilities ﬁJnctlonally related and subordmate to such facilities to serve the Trimble County Generahng Station of the

.....

Company, which’ facrhtres ‘constitute the PrOJect, as defined i i the Indenture and as descnbed iri Exhibit A hereto; which Project i is

~ located within the corporate boundaries of the Issuer and consists of certain air and water pollution control facilities and solid waste.

dlsposal facilities, and facilities functxonally related ‘and subordinate to such facilities in furtherance of the regulatlons of the’ Energy and
" Environment Cabinet of the Commonwealth of Kentucky (formerly the Natural Resources and Envxronmental Protectton Cabinet) and
whrch PrOJect qualrﬁes for refmancmg w1thm the meaning of the Act and

WHEREAS ) construcnon of the Project began before September 26, 1985; completion of the PrOJect occutred after.
.September 26; 1985; and orlgmal use of the Project commenced with the Company, (i) a bmdmg Contract to incur s1gmﬁcant (e,
- 10% of the then reasonably ant101pated cost of construction of- the Pro_]ect) expendltures for construction of the Pro_]ect was entered into :
before September 26, 1985 and some of such- expendxtures were incurréd on or after September 26, 1985 and (iti) with respect to both:-
(D) and {ii) above, the PI‘O_]CCt was descnbed in .an-inducement resolut10n or other comparable approval adopted by the Fiscal Court of
the Issuer before September 26, 1985 (ie.,on February 29, 1980), and

WHEREAS the Project has been completed and placed in operation in-whole or in part and has contnbuted 'to the control,
= jcontamment reduction, and abatement of atmosphenc pollutlon aiid contammanon and water pollution and dlsposal of solid waste in
. _'the Comrnonwealth of Kentucky and

. WI-IEREAS in connectlon with the 1ssuance of the Refunded 2007 ‘Series A Bonds the right was reserved to the. Issuer upon -
.-d1rect10n by the Company, to redeem the Refunded 2007 Senes A Bonds ini advance of thelr matunty, and the Reﬁmded 2007
" Series A Bonds are by their tenns sub]ect to redemptlon at the OptIOIl of the Issuer in whole or in part on and after June 1, 2017, at the

o .pnce of 100% of the aggregate principal amount théreof and acérued mterest, if any, to their redemptlon date, as prov1ded in the 2007 .

; iSenes A Indenture; and the immediate redemptlon and discharge of the Refunded 2007 Seriés A Bonds will résult in beneﬁts 1o the~
general publrc and the Company and should be carried Gut forthwith in the pubhc interest by the i issuance by the Issuer of the 2017

o Series A Bonds, and the application of the proceeds of the 2017 Senes A Bonds, togefher withi funds to-be provrded by the Company,

- for, among other thlngs the refunding, payment, and dlscharge of the Refunded 2007 Series A Bonds on or before the 90 th day from
the Issuance Date of the 2017 Series A Bonds; arid .

. WHEREAS pursuant t to and in accordance w1th the provxs1ons of the Act and an Ordmance duly adopted by the Flscal Court: :
of the Issuer on Apnl 17, 2017, and i in’ firtherancé of the purposes of the Act, the Issuer proposes to issue; sell, and deliver its.2017
'Senes A Bonds the proceeds of whlch will be lent.to the Company 1o cause the outstandmg principal amount of the Refunded 2007

-2-
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Series A Bonds to be re_ﬁinded', paid, _ahd discha_rg‘ed in full on or before the 90‘1‘ day from the Issuance Date; and

WHEREAS the 2017 Series A Bonds are to be issued under and pursaant to and are to be secured- by the Indenture of Trust
dated as of June 1, 2017 by a and between the Issuer and U-S. Bank National Assoc1at10n as trustee (the “Trustee”);

NOW, THEREFORE for and in consideration of the premises and the mutual covenants and agreements heremaﬁer
Acontalned, the parties hereto agree each with the other, as follows
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ARTICLE I
DEFINITIONS

Section L1 Deﬂmtlons The terms used in this Loan Agreement, except as otherwise defined herein and unless the context
requlres otherwxse, have the meanmgs set forth in the Indenture All accounting terms not otherwrse defined in the Indenture or herein
have the meanings assrgned to them in accordance w1th generally accepted accountmg principlés then in effect.

| ARTICLE I |
REPRESEN TAT IQNS; WARRANTIES, AND COV-EN'ANTS

Section 2:1. Representations, Warranties, And Covenants By The Issuer . The Issuer represents, warrants, and covenants
that:

. (a) The Issuer is a public body corporate and politic duly created and existing as a county and. de jure polltlcal
subdivision under the. Consfitution and laws of the Commonwealth of Kentucky and, pursuant to the Act, the Issuér has the power and.
duity to issue the 2017 Series A Bonds, to enter into thiis Agreement the Indenture, and the transactions contemplated, hereby, and to
carry out its obligations hereunder aiid thereunder: The Issuer is not in default under or in violation of the Constitution or. any -of the
laws of the Commionwealth of Kentucky relevarit to the issuance of the 2017 Series A Bonds or thé consummatioti of the transactiotis
conteniplated hereby or in comnection with such issuance, and has been duly authorized to issue the 2017 Series A Bonds and to
execute and deliver this Agreeinent and thé Indenture. The Issuer agrees that it will do or cause to be done in a timely manner all things
necessary to ] preserve and keep in full force and effect its existence and to carry out the terrns of this Agreement.

(b) The Issuer agrees to loan funds denved from the sale of the 2017 Series A Bonds to the Company to provide for
the refunding, payment, and drscharge of the outstandlng prmcxpal amount of the Reﬁmded 2007 Senes A Bonds and to the énd that
air and water pollution be abated and controlled and solid waste disposed of at the Pro_,ect Site.

() To accomphsh the foregomg, the Issuer agrees to issue $60, 000, 000 aggregate principal amount of its 2017
Series A Bonds followmg the execution of this Agreement on the terms and conditions set forth in the Indenture. The: proceeds from
'the sale of the 2017 Series A Bonds shall be allocated and apphed exclusrvely and in whole to refund; pay, and dxscharge the
respectwe outstandlng pnncxpal amount of the Refunded 2007 Series A Bonds on or beforeé the ‘90t day from the Issuance Date.

(d) The Issuer will cooperate w1th the Company. and take all actions necessary for the Company to comply with
'Sectlon 2. 2(m), (q), and ® hereof and take other actrons reasonably requested by the Company in furtherance of this Agreement,

© The Project Site is vloca'ted within the Issuer’s jurisdict_ional bou_ndar_ies'.
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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) is a corporation duly incorporated, validly existing, and in good standing under the laws of the
Commonwealth of Kentucky; (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) is not in violation of any provision of its Articles of
Incorporation, its Bylaws, or any laws of the Commonwealth of Kentucky relevant to the transactions contemplated hereby or in
connection with the issuance of the 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 of this Agreement, the First Mortgage Indenture Supplement, and the First Mortgage Bonds.

(c)  The Project currently refinanced by application of the proceeds of the Refunded 2007 Series A Bonds and
Company funds was designed and constructed to control, contain, reduce, and abate air and water pollution and dispose of solid waste
at the Project Site. The Project was and is necessary for the public health and welfare and has been designed solely for the purposes of
controlling air and water pollution and disposal of solid waste and the Project constitutes air and 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) Allof the proceeds of the 2017 Series A Bonds, exclusive of accrued interest, if any, shall be used on or before the
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.c., at least 90% of the net proceeds
thereof, including investment income thereon) were used to refinance the Cost of Construction of air and water pollution control
facilities and solid waste disposal facilities originally financed using the proceeds of the Refunded 1982 Series B Bonds, and
subsequently refinanced 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 refinanced with the
proceeds of the Refunded 2007 Series A Bonds, together with facilities functionally related and 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 the allowance 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 Construction of the Project was not
less than $60,000,000. All statements of fact contained herein respecting the Trimble County Generating Station, including the Project,
which is an integral component of the Trimble County Generating Station, and the Issuer’s authorization of the Project, including the
Project’s construction, Trimble County Generating Station expenditures, including
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Prolect expenditures;, and construction and acquisition contracts and related matteis are true and correct in all respects and are
mcorporated hetein.

(f) No Event of Default and no event of the type described in clauses (a) through (e) of Secnon 9.1 hereof has.
occurred and is contmumg and no condltron exists whrch with the giving of notice or the lapse of time, or both, would constrtute an
'Event of Default or a default under any agreement or instrument to wh1ch the Company is a party or by which the Company is or may
be bound orto whrch any of the property or assets of: the Company is or may be subject whrch would impair iri any material respect its
ablhty to carry out.its obllgatrons under tlns Agreement the First Mortgage Indenture Supplement, 'the First Mortgage Bonds, or the
transactions contemplated hereby or thereby Neither the execution and dehvery of. this Agreement, the First Mortgage Indenture
Supplement, the First Mortgage Bonds, the consummation of the transactions contemplated hereby or thereby or by the Indenture nor
the fulﬁllment of or. comphance with the terms and conditions hereof or thereof conflicts with or results in a breach of the terms,
conditions, or provisions of any corporate restriction or any agreement or instrument to'which the Company is now a party or by which

it is bound, or constitutes a default under any of the foregoing, or results in the creation or imposition of any prohibited lien, charge, or .

encumbrance whatsoever upon any ‘of the property or-assets of the Company under the terms of any instrument or agreement.

(g) The Company intends to contmue to operate or cause the PrOJect to be operated as air and water pollution control
facrhtres and solid waste disposal facﬂmes and facrhtxes functlonally related and subordrnate theréto until all of the 2017 Series A -
Bonds dre paxd and drscharged

¢(h) No portion of the proceeds of 2017 Series A Bonds will be invested at a yield i in excess of the y1e1d on the 2017
Senes A Bonds except (1) during any pernntted temporary penod provxded by the Code; (2) proceeds of a reasonably requxred reserve
“or replacement fund;and (3) as part of a minor portion of the proceeds of the 2017 Series A Bonds, not in-excess of the lesser of 5% of -
the proceeds of the 2017 Series A Bonds or $100,000. ‘As used herem “yiel i» shall have the meamng assxgned to it for putposes of
Code Sectron 148.

@ No portion of the proceeds from the sale of the 2017 Series A Bonds will be deposned to the account of any
reasonably required reserve or replacement fund or used to pay any costs of issuarice of the 2017 Series ‘A Bonds or dny redemptton
premium or accrued interest on the Refiunded 2007 Series A Bonds, but such proceeds will be apphed and used solely and exclusrvely
to refund, pay, and drscharge the outstanding prmclpal amount of the Refunded 2007 Series A Bonds on or before the 90 th day after
the Issuance Date.

() The Company will provide any addltronal moneys, including investmient proceeds of the 2017 Seties A Bonds,
fequired for the payment and dlscharge of the Refunded 2007 Series A Bonds, payment of redémption premium, if any, and accrued
interest in respect thereto and payment of all underwrltmg discount and costs of i issuance of the 2017 Series A Bonds. Any investmetit
proceeds of the 2017 Series A Bonds allocated to the Project shall be used exclusrvely to pay interest or redemptlon prémium due, if
any, on the Refunded 2007 Series A Bonds on the- Redemptxon Date.
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(k) The Company will cause no inviestment of 2017 Series A Bond proceeds to be made and will make na other use of
of omit'to. take ; any action with respect to the proceeds of the 2017 Senes A Bonds or any funds reasonably expected to be used to pay
the 2017 Series A Bonds which will cause the 2017 Series A Bonds or any of" them to be “arbxtrage bonds” within the meanmg of
Code Section 148 or would otherwrse result in the loss or impairment of the éxclusion of the interest on such 2017 Serles A Bonds
‘from gross income for federal mcome tax purposes.

() The average maturity of the 2017 Senes A Bonds does not exceed one hundred twenty percent (120%) of the

" -average reasonably expected remaining economic hfe (as of the Issuance Date) of the’ PrOJect refinanced by the proceeds of the 2017
' Series A Bonds.

(m) The Company wrll provrde all mforrnatlon requested by the Issuer necessary to evidence comphance with the
vrequlrements of the Code, including the information in Unlted States Internal Revenue Service Form 8038 to be filed by the Issuer wrth-
respect to the 2017 Series A Bonds and the air and. water pollutron control facrhtles and solid wasté dlsposal facﬂmes constltutrng the
) 'Pro‘|ect and such mfonnatron wrll be true and correct in all materlal respects

(n) Withm the meanlng of Code Section 149, no portron of the payment of the principal or interest on the. 2017
Senes A Bonds, or the Reﬁmded 2007 Senes A Bonds was or shall be guaranteed drrectly or mdlrectly by the Umted States or any -
_ agency or mstrumentahty thereof.

(0) All of the proceeds of the Refunded 1982 Séries B Bonds, the Refunded 1987 Series A Bonds, the Refunded

1992 Series A Bonds; and the Refunded 2007 Senes A Bonds have been fully expended and the PrO_]CCt has been completed All of . e
the actual Cost of Construction of the PrO_]CCt represent amounts pard or incurred which were- properly chargeable to the capital account_ I

. of the PrOJect or would have been s0 chargeable either wrth a proper electlon by the Company or but for a proper election by the )
.‘Company to deduct such amounts Substantrally alt (1 e. at least 90%) of the net proceeds of the salé-of the Refunded 1982 Series B:

. Bonds. (rncludmg mvestment income ‘therefrom), were used to finance Costs of Construcuon of the Project as descnbed above, pay_ .

icosts and expenses of i issuing 'the Refunded 1982 Series B Bonds w1thm then applrcable Code hmlts and pay interest and carrymg )
‘charges on the Refunded 1982 Serles B Bonds dunng the penod of constructlon of the PrOJect and before the date the PrOJect was
placed in service.. Substantlally all (i.e. at least 90%) of the net proceeds of the sale of the Refunded 1987 Series A Bonds (including
' proceeds of the Refunded 1982 Senes B Bonds constituting transferred proceeds of the 1987 Séties A Bonds) weére used to ﬁnance or
: reﬁnance Costs of Constructlon of the- Project as descnbed above ' :

®" All of the depreciable propertres Whrch were taken into account in determining the qualifying costs of the: Pro_lect .

- “constitute propertles either: (1) used for the control, contamment, reductlon and abatement of atmosphenc pollutlon and contamination -

-: and water pollutron and' collection, storage, treatment, processing and final d1sposa1 of solid wastes; or (2) facilifies- which ‘are
R ﬁﬁmctlonally relatéd and subordmate to the facilities constititing the Pro;ect All of such functlonally related and subordmate facrhtles -
- are of a size and character comrnensurate with the size and character of the faclhtles constituting the PrOJect -
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(@ The Company will cause the Issuer to comply in all respects w1th ‘the requirements of Code Section 148 i in respect :
of the rebate of Excess Eammgs with respect to the 2017 Series A Bonds to the Umted States of America.

. () None of the proceeds of the 2017 Serres A Bonds w1ll be applied and none - of the proceeds of the Refunded: 1982
Senes B Bonds, the Refunded 1987 Series A Bonds the Refunded 1992 Series A Bonds and _the Refunded 2007 Senes A Bonds
-were apphed 10 prov1de any: (1) workmg capltal (2) office space (other thian ofﬁce space located on the premises of the Project where -

not mote than a de mininus amount of the functions fo be performed are not directly related to the day-to-day operanons of the - -

Project); 3) auplane, (4) skybox or other private luxury box; (5) health ¢club facility; (6) facility pnmanly used for gamblmg, or OB
store the principal busmess of which i is the sale of alcohohc beverages for consumptlon off premises.

(s) Less than twenty-ﬁve percent (25%) of the net proceeds of: the 2017 Seri¢s A Bonds wrll be apphed and less than o

" twenty-five percent (25%) of the net proceeds of the Refunded 1982 Senes B Bonds the Reﬁlnded 1987 Series A Bonds, the"_ o

" Refunded 1992 Series A Bonds, and the Refunded 2007 Senes A Bonds were applxed dlrectly or mdrrectly to acquire land or any _
interest therem and no. portion of such land, if acqurred, was or is to be used for farming purposes. No portion of the proceeds ofthe: -
2017 Senes A Bonds will be used and no portion of the proceeds of the Reﬁmded 1982 Series B Bonds, the Refunded 1987 Series A o

' Bonds, the Refunded 1992 Senes A Bonds, and the Refunded 2007 Senes A Bonds were used to acquire ex1stmg property or any
. 'mterest therem with respect to whrch the Company was not the ﬁrst user for federal income tax purposes :

: (t) .Upon the Issuance Date the Company will have caused the Issuer to comply w1th the public approval requlrementsv "
of Code Sectron 147; and at or followmg the issuance of the 2017.Series A Bonds, the Company w111 cause-the Issuer to comply with
'the information reportlng requnements of Code Sectlon 149 by the ﬁlmg of Intemal Revenue Service Form 8038 with the Umtedi'

’ .States Intemal Revenue Servrce

. (u) All of the documents mstruments and written information fumlshed by the Company on behalf of the Company»
to the Issuer or the Trustee in connectron with the issuance of the 2017 Senes A Bonds are frue and correct in all matenal respects asof
' the date of dehvery thereof and did not, as of the date of delrvery thereof, omlt or fail to state any matenal facts necessary to be stated
: 'therern to make the mformatlon provrded not nnsleadmg

(v) The proceeds denved from the.sale of the 2017 Serres A Bonds will be used exclusively and solely fo. refund the

_‘outstandmg prmcrpal ammount of the Refunded 2007 Series A Bonds. The principal amount of the 2017 Series A Bonds does not:
exceed the outstandmg prmcrpal amount of the Refunded 2007 Series A Bonds. The redemptlon of the outstandmg prmcrpal amount
* of the Reﬁmded 2007 Series A Bonds with proceeds of the 2017 Series A Bonds will occur not later than 90 days after the Issuance

‘Date. Any eammgs deuved ﬁom the investment of proceeds of the 2017 Series A Bonds will be fully needed and used on such'
. ,redempuon date to pay a portlon of the: mterest accrued and payable on the Reﬁmded 2007 Series-A Bonds on such date :

o (w) It is not anticipated, as of the date hereof, that there w111 be ‘created any replacement proceeds” ‘wrthm the ’
‘meamng of Treasury Regulation Section 1.148- -1(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, suchi amounts will be
mvested in comphance with Code Section 148.

A (x) The Company will not use or cause to be used any of the funds provided by the Issuer Liereunder (mcludmg the
_ }eamrngs on any of such funds) in such a manner as to or. take or orit to take any action with respect to the use of such funds whrch
would, nnparr the exclusron of the interest on any of the 2017 Senes A Bonds from gross income for federal income tax purposes.

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

(z) The Reﬁm’déd 2007 Series A Bonds were issued on April 26, 2007.

(aa) - No construction, reconstruction, or acqulsltlon of the Pro_]ect, of which the Project is an integral part, was
‘commenced before the takrng of official actlon by the Issuer with respect theréto except for preparatioii of plans and specifications : and
other prehrmnary engmeenng work:

) (bb) The PrOJect, as. des1gned has béen prevrously cettified by the Energy and Envrronment Cabmet of the’ V
-Comrnonwealth of Kentucky (formerly the Natural Resources and Envrronmental Protection Cabmet), the agency exercising
Jjurisdiction in the premises, to be in furtherance of the purposes of abatmg or controlling atmospheric pollutants or contaminants and
) water pollutlon and disposing of sohd wastes.

(cc) Acqursltron, construction, and mstallatlon of the Prolect has been accomphshed and the PrOJect is being utilized
;substanhally in accordance with the purposes of the Project and in confonmty with all applicable zonmg, planning, burldrng,
envifonmental, and other apphcable govemmental regulatlons and all perrmts variances, arid orders issued or granted pursuant | thereto .

. Whrch permits, variances, and orders have not been withdrawn or otherwise suspended and consrstently with the Act.

(dd) The Company has used is currently using; and presently intends to use or operate the Project in an manner.
consrstent wrth the purposes of the PrOJCCt and the Act until the date on whrch the 2007 Serles A Bonds have been ﬁJlly pald and
knows of no reason why the PI'O_]eCt will not be so operated.

- (ee) Except for (i) $31 000 000 Loulsvdle/Jefferson County MetIo Government, Kentucky, Envrronmental Facrlrtres
- ‘Revenue Refundmg ‘Bonds, 2007 Senes A (Loursvxlle Gas and Electnc Company PrO_]CCt) (the “Louisville Metro 2007 Series A
- Bonds”), the entire’ proceeds of which wrll currently refund a separate series of bonds of Louisville/Jefferson County Metro,
- Govemment, Kentucky (“Loulsvllle Metro”) and (n) $35, 200 000 Loulsvrlle/Jefferson County Metro Govemment Kentucky
Metro 2007 Senes B Bonds” , the entlre proceeds of whrch wrll currently refund a separate serres of bonds of Louxsvrlle Metro (the
. Louisville Metro 2007 Series A Bonds, the Louisville Metro 2007 Series. B Bonds and the 2017 Series A Bonds are hereby defmed

o collectlvely as the “2017 Bonds”), there are 1o, other obhgatlons
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heretofore issued or to be issued by or-on behalf of any state, terntory, or posseéssion of the United States, or any political subd1vxs10n
of any of the foregoing, of of the District of Columbia, which (i) were sold less than ﬁﬁeen days before or ‘after the date of sale of the
2017 -Bonds, deterrnined without regard to guarantees from parues unrelated to the oblxgor as is applicable to the 2017 Bonds.
Accordingly, the Company acknowledges and agrees that, pursuant to Treasury Regulation 1. 150- -1(c), the 2017 Bonds will
;automatlcally be treated as a single issue.of bonds and, to the éxtent réquired by law, elects pursuant to Treasury Regulatlon 1:150-1(c)
that, for purposes of computation of the* maturity of the' 2017 Bonds, the 2017 Bonds shall be treated as a single issue of bonds.

The Company need not comply with the covenants or representatrons in this Section 2.2 if and to the extént that the Issuer and
the Company receive a Favorable Oplmon of Bond Counsel regarding such noncomphance

ARTICLE I . )
COMPLETION AND, OWNERSHIP OF THE PROJECT

~Section 3.1. Completlon And Equlppmg Of The Pro_lect The Company represents that it has previously. caused
‘ components of the PI‘O_]eCt to be ﬁnanced, constructed; in whole ¢ or in part, and placed in service, as apphcable as heréin provided on
the. PrOJect Site as prevrously evxdenced by the ﬁlmg ofa completlon certificate by the Company with Citizens Fldehty Bank and Trust -
'Company (now known as The Bank of New York Mellon Trust Company, N.A. ) as Trustee for the Refunded 1987 Series A Bonds

* Section 3.2. Agreement As To Ownership, Of The PrOJect The Issuer and the Company agree that title to and ownershlp )
‘of the PrOJect shall remain in and be the sole. property of the Company in which the Issuer shall have no mterest The Project is '
'acknowledged to be subject to the lien of the First Mortgage Indenture Notwrthstandmg any other provision- hereof the Company. A
shall be pemntted to sell or otherwise dlspose of all or any portlon of the Pro_]ect, provxded that the Company first receives a Favorable, »
fOplnlon of Bond Counsel regardlng such sale or dlsposmon and provrded further that upon any ass1gnment, in whole or.in part, of thls .
.Agreement, such assignment shall bei in- accordance with Sectlon 8.1 hereof:

Section 3.3. Use Of The PrOJect The Issuer does hereby covenant and agree that it will not take any action during the tetm
‘of this Agreement, other than pursuant to ARTICLE IX of this Agreement or ARTICLE IX of the Indenture, to interfere with the -
Company s ownership of the Pro_lect or 10 prevent the Company from havmg possessron custody, use, and enjoymeént of the Project.

Section 3 4 Fmancmg of Addmonal Faclhtles The Company. and the Issuer hereby recogmze that addmonal air or water. .
pollution control facilities and sohd waste d1sposa1 facﬂltles at the Project Site (other than the air and water pollutlon control facilities
and solid waste disposal facilities thiat constitute the Pro_|ect) have in the past been’ and may in the fture: be acquired, constructed,
installed,.and equipped at the Project Site, and that same may be financed with-proceeds of one or more series of the Issuer’s revenue_'
bonds ISSqu in addltlon to the 2017 Series A Bonds 1ssued pursuant to the Indenture, to the extent penmtted by law.
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. ARTICLE IV
ISSUANCE OF 2017 SERIES A BONDS; APPLICATION OF PROCEEDS

- Section 4.1. Agreement To Issue 2017 Seriés A Bonds; Application Of 2017 Series A Bond Proceeds . In order to
provrde funds to make the Loan, the Tssuer will issue, sell, and deliver the 2017 Series A Bonds to the mmal purchasers thereof. and
depos1t the proceeds thereof with the Trustee into the Prior 2007 Series A Bond Fund held by the Prior 2007 Series A Trustee, for the

_ ‘benefit and payment of the Refunded 2007 Series A Bonds, in an amotint equal to the then outstanding principal amount of the
‘ Refunded 2007 Senes A Bonds.

Sectlon 4.2, Payment And Dlscharge Of Refunded 2007 Series A Bonds. The Company covenants and agrees with the
:Issuer that it will, on or: before the Issuance Date; give i ifrevocable mstructlons to the Prior 2007 Series A Trustée to call and redeem the
‘Refunded 2007 Series A Bonds in accordance with their terms and on or before the Issuance Date will deposrt into thie Prior 2007
Series A Bond Fund cash or Governmental Obhganons (as defined in the 2007 Series A Indenture) sufficient on the Issuance Date, o
fully. defease and drscharge the Refunded 2007 Series A Bonds on the Issitance Date in accordance with ARTICLE VIO of the 2007
-Series A Indenture without reférence fo any mterest earnings | to be accrued during the period from the Tssuance Date to the redemption’
. daté of the Reéfunded 2007 Series A Bonds. Such matters shall be confirmed by issuance of an appropriate writtén certificate of the

! Prior-2007 Seriés A Trustee conﬁrmmg defeasance and full discharge’ of the Reﬁmded 2007 Series A Borids upon the Issuance Date:

Sectlon 43. Investment Of Moneys In The Bond Fund And The Rebate Fund Moneys held as a part of the Bond Fund ’
or the Rebate Fund shall be mvested or remvested by the Trustee at the written request of and as specrﬁcally dlrected by the Company, )
in_one or mote Permitted Investments, If the Trustee is not provided with written investment instructions, the Trustee shall hold 'such

" amounts uninvested in cash, without liability for interest. The written invéstment dlrectrons provided to the Trustee shall constitute a - V

'certlﬁcatron of the Company that such mvestments constitute Permrtted Investments. The Trustee may make any and all such
mvestments through its own investment deparlment

Any such investments shall.be held by or under the control of the Trustee All. ‘moneys invested shall be deemed at all times a

: part of the fund for which ‘such mveslments were made. The interest accrumg thereon and any profit it realized from such investments

-+ shiall be credited | pro rata to such fund, and any loss resul‘ung from such investments shall be charged pro rata to such fund. The Trustee.

shall sell and reduce to cash a suﬂ'rcrent amount of apphcable investients whenever the cash balance in the Bond Fund is insufficient

to pay the pnncrpal of, premrurn, if any, and interest on the 2017 Seriés A Bonds or any other amount payable from the Bond Find ™
when due or upon any required disbursement from the Rebate Fund, respectrvely The Trustee will not be liable for any mvestment

loss (mcludlng any loss upon a sale of any mvestment) or any’ fee, tax or other charge in respect of any investments, reinvestments, or

_any: Ilquldatlon of investments made pursudnt to this Agreement or the Indenture The Rebate Fund shall never bé commingled wr‘rhj
" any other fund or account
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, To the extent perrnitted by applrcable law, the Compariy and the Issuer éach specifically waives compliance wrth 12 C FR.§ .
412 and hereby notlfy the Trustee that no brokerage confirmations need to be sent relating to the security transactions as they occur.
Notwithstanding the foregomg, to the éxtent the Trustee receives and invests amounts in the Bonid Fund and the Rebate Fund, the
Trustee shall provide the Company and the Issuer with penodrc cash transaction statements which shall include detalls ofall mvestment

_transactrons made by the Trustee with respect to such accounts.

Se‘_ction 4.4. Special Arbitrage Certiﬁcatio‘ns.

(a) The Company covenants and agrees that it will not take or authorize or permit any action to be taken and has not
taken. or authorized or perrmtted any action to be taken which results or would result in interest pard on any of the 2017 Serres A
Bonds: being included in gross income of any owner thereof for purposes of federal income taxation (other than an owner who i 1s a

“substantial user” of thie Project or.a “related person” within the ; meaning of Code Sectlon 147(a)) or adversely affects the vahdrty of .

the 2017 Senes A Bonds

(®) The Company warrants, represents and certifies to the Tssuer that the proceeds of the 2017 Series A Bonds Wlll.
not bé used in any manner that would cause the 2017 Senes A Bonds to be “arbrtrage bonds” under Code Secnons 103(b)(2) and 148 -
and other- appllcable sections’ thereof. To the best knowledge and belref of the Company, there are no facts estimates, or crrcumstances
.'that would materially change the foregomg conclusion.

(c) The Company hereby covenants that it will at all times comply and caiise the Issuer to comply with the provrslons
of Sectron 148 and other’ apphcable sectlons of the Code and will restrict the use of the proceeds of the 2017 Series A Bonds, in such’
" manner and to such extent, if any, as may be necessary, ‘and remit Excess Eammgs ‘with respect to all of the 2017 Series A Bonds, if
- “any, to the United States of America pursuant to Code Section 148(t)(2) and carry out such actions so that the 2017 Series A Bonds
will not consfitute * arbrtrage bonds” under Code Sectrons 103(b)(2) and 148. An officer or officers of the Issuer having. responsrblllty
- with respect to the issuance of the 2017 Series A Bonds is or-are hiereby authorized and directed to give an appropnate certificate of the
Issuer, for mclu51on in the transcrlpt of proceedmgs for the 2017 Series A Bonds, settrng forth thie reasonable expectatrons of the Issuer
: ‘regardmg the amount-and use of the proceeds of the 2017 Series A Bonds and the facts, estunates, and crrcumstances .on which- they
are based and related matters, all as of the date of dehvery of and payment for the 2017 Series A Bonds pursuant to said Code Sectlon
148. The Company shall provrde the Issuer, and the Tssuer’s certlﬁcate may be expressly based on, a certificate of the Company settmg
forth the facts, estrmates, circumstances, and reasonable expectatrons of the Company on the date of dehvery of and payment for the -
,2017 Serres A Bonds regardmg the amount and use of the proceeds of the 2017 Serres A Bonds and related matters. If any. such
.representatlon of the Company relled upon by the Issuer i$ untrue or inaccurate and the Issuer t.hereby suffers costs or damages the
Company shall rndemmfy the. Issuer for any such costs or damages

(d) Con81stent with the foregomg, the Company ¢ovenants and certrﬁes to the Issuer and to and for the beneﬁt of the
: purchasers of the 2017 Series A Borids, that no use will be riade of the proceeds of the sale of the 2017 Series A Bonds which would
- cause the 2017 Series A Bonds to be classrﬁed as “arbrtrage bonds” within the meanmg of Code Sections 103(b)(2) and 148
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»and that the Company and the Issuer will, after i 1ssuance of the 2017 Series A Bonds, comply with the provisions of the Code at all
times, including after the 2017 Series A Borids are dlscharged to the extént Excess 'Earnings with respect to the 2017 Series A Bonds
aré required to be rebated to the United States of America pursuant to Code Section 148(f)(2): Pursuarit to such covenarit, the Issuer
and the Company obligaté themselves throughout the term of this Agreement and thereafter not to violate the requirements of” Code
Sectlon 148

(€©) The Company warrants represerits, and certifies to the Issuer that the proceeds of the 2017 Series A Bonds will be
apphed and invested in compliance with the current requtrements of Code Section 149(g) and that consequently the 2017 Series A
Bonds will not be “hedge bonds” under such Code Section 149(g). ’ '

. (t) The Company hereby covenants and agrees that it will at all times comply wrth the prov1s1ons of Code Section 148,
'mcludmg Section 148(t) and with Section 6.06 of the Indenture. Spectﬁcally, the Company shall carry out, do, and perform all acts
strpulated to be performed by the Company pursuant to Section 6.06 of the Indenture; The Company shall further undertake to assure
and cause rebate payments, if any, fo be calculated and- made to the United States of Ameérica in accordance with Codé Section 148(t)
(2) from moneys on dep051t in the Rebate Fund from tlme to time afier the end of each Computatlon Period and followmg discharge of
the 2017 Series A Bonds The: Company also covenants to take all necessary acts and steps as required to catise the Issuer to comply
w1th the provisions of Sectlons 7.02 and 7.03 of the Indenture

Sectlon 4.5. Oplmon Of Bond Counsel The Company need not comply w1th the covenants or represeritations in Section 4.4
hereof if and to the extent that the Issuer and the Company (with a copy fo the Trustee) receive a Favorable Opmlon of Bond Counsel
regardmg such noncomphance

Section 4.6.  First Mortgage Bonds The Company covenants and agrees with the Issuer that it wxll for the puxpose of
prov1dmg secunty for the 2017 Series A Bonds, execute and deliver to the Trustee the First Mortgage Bonds in aggregate prmcxpal:
amount equal to the aggregate pnncxpal amount of the 2017 Series A Bonds. The First Mortgage Bonds shall mature as to prmcxpal
1dent1cally as in the-case of the 2017 Seri¢s A Bonds and, upon the’ glvmg ofa Redemptlon Demand to the First Mortgage Trustee and
'completlon of othier conditions precedent set forth in the First Mortgage Indenture Supplement shall bear interest as provrded in the
Flrst Mortgage Indenture Supplement

Upon the ‘occurrence of an Event of Default under ARTICLE IX of this Agreement, that has resulted in a default in payment of
. the prmcrpal of, premium, if any, of interest on the 2017 Series A Bonds as and when the samé come due, whether at maturity,
3 redemptxon, dacceleration, or otherwise, or a default.in payment of the: -purchase price of any 2017 Series A. Bond tendered for purchase,
the acceleration of the maturity .date of the 2017 Series A Bonds (to the extent not already due and payable) as a conseqiience of such
Event of Default and the Teceipt by the First Mortgage Trustee of a Redemption Demand from the Trustee, the First Mortgage Bonds
shall | bear interest; and principal and interest thereon will be payable, in accordance with the provisions specified in the First Mortgage
Indentiire Supplement
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Upon paymerit of the prmc1pal of, premium, if any, and interest ori any of the 2017 Series A Bonds, whether at maturity or
before maturity by redemptron or otherwise, and the surrender thereof to, and cancellation thereof by; the Trustee, or upon provisiorn
for the payment thereof having been made in accordance with the provisions of ARTICLE VII of the Indenture, First Mortgage
Bonds 1in ‘an amount equal to the aggregate principal amount of the 2017 Series A Bonds so surrendered arid cancelled or for the
_payment of-which provision has beeri made shall be deemed fully paid-and the obligations of the Company thereunder tenmnated and
such First Mortgage Bonds shall be surrendered by the Trustee to the First Mortgage Trustee, and shall be cancelled by the First
_Mortgage Trustee. All of the Flrst Mortgage Bonds shall be registeréd in the name of the Trustee and shall be non—transferable except
to effect transfers to any successor trustee under the Indenture '

) ARTICLE A\
PROVISIONS FOR PAYMENT

Séction 5:1. Loan Payments And Other Amounts Payable.

.. ) (a) The Company hereby covenants and agrees to repay the Loan, as follows: on or before any Interest Payment Date
. for the 2017 Series A Bonds or any other date that any payment of i interest, premium, if any, purchase price, or prmcrpal is requrred to
be made i réspect of the 2017 Series A Bonds at the times specrﬁed in accordance with the more specific provisions and requrrements
of the Indenture, until the principal of premium, if any; and interest on the 2017 Series A Bonds shall have been fully pard Or provision
for the payment thereof shall have been made in accordance wrth the Indentute, it w1ll pay to the Trustee for disbursement by the
. Trustee, as Paymg Agent or for drsbursement by any Paymg Agent such suins Wthh w1ll enable the Paymg Agent to pay the amounts
. payable on such date, in immediately’ avarlable funids, as principal of (whether at purchase maturity, or upon redemption, acceleratron
or.otherwise), premium, if any; and interest on the 2017 Series A Bonds as provided: in the Indenture; provrded that such payments by
the Company to enable the Tender Agent to pay the purchase price of 2017 Series A Bonds shall be made within the times réquired by
Sect10n 3.06 of the Indenture It is understood and agreed that all payments payable by the Company under this Sectron 5.1(a) are
assigned by the Issuer to the Trustee ‘the Paying Agent, and the Tender Agent, as applicable, for the benefit of the Holders The -
Company- assents to such assrgnment The Issuer hereby dxrects the Company and the Company hereby agrees to pay to the Trustee or
- the Paying Agent or the Tender-Agent, as appropriate; at the Designated Office of the Trustee or the Paying Agent or the Tender
: Agent, as-appropriate, all payments payable by the Company pursuant to this Section 5.1(a). -

, ®) The Company will also pay the reasonable expenses of the Issuer related to the issuance of the 2017 Series A
Bonds and mcurred upon the request of the Company

() The Company w1ll also pay the: agreed upon fees and expenses of the Trustee (mcludmg those referred to in
Section 10.02 of thé Indenture), the Bond Reglstrar the Tender Agent, and the Paying Agent under the Indenture and all other
amounts whrch may be payable to the. Trustee, the Bond Regrstrar the Paying Agent, and the Tender Agent, as apphcable from. tlme 10
tlme, under the. Indenture such amounts to be pald directly to the Trustee the Bond Reglstmr, the Paying, Agent .
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-and the'Tender Agent for their respective own accounts as and wher such amounts become due and payable.

(@ The Company further agrees to hold harrnless the Trustee, the Bond Registrar, and the Paymg Agent agamst any
loss, hablhty, or expense; including reasonable attorneys’ fees and expeénses, mcurred by it without neghgence or bad faith on its part in
connection with the. issuance of the 2017 Series A Bonds or the acceptance or admrmstratlon of the trusts under the Indenture ,

-‘mcludmg the costs of defendmg 1tse1f agamst any clalm or hablhty in connection therewith. :

(e) The Company covenants, for the benefit of the Holders, if apphcable fo 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 A Bonds delivered to it for purchase all as more partlcularly described in Sections 3.04 and 3. 06 of the Indenture, and, in
‘that regard it will maintain an account with the Tender Agent and will pay in nnmedlately avarlable ﬁmds a sum which will enable the
Tender Agent to pay t the purchase price-of 2017 Series A Bonds dehvered to it for purchase as prov1ded in the Indenture.

: ®. If the Company should fail to make any of the payments requlred in this Section 5:1; the item or installment so in
default shall contmue as an oblrgatlon of the Company until the amount in default shall have been fully paid, and the- Company agrees‘
to pay the same with interest thereon to the extént pennrtted by law from the date when such payment was due to the date of payment.

Sectlon 5.2. Payments Assigned. As set forth in Section 5.1 hereof; it is understood and agreed that this Agreement and all .
payments made by the Company pursuant to this Agreement (except payments pursuant to Section 5. 1(b) and © hereof or pursuant to

- ‘Section 8.2 hereof) are a551gned by the Issuer to the Trustee The Company assents to such assignment and hereby agrees that, as to'the

Trustee, the Paymg Agent, and the’ Tender Agent, ds appllcable from time to time; its obhgatlon to ‘make such payments shall be -
absolute; u'revocable, and uncondltlonal and shall not be subJect to cancellation, terrmnatlon, or abatement or to any defensé or any
nght of set-off; counterclarm or recoupment ansmg out of any breach by any party, whether hereunder or otherwise, or out- of any
indebtedness or hablhty at any time owing by any party Except as provrded above, the Issuer hereby directs the Company and the:

: Company hereby agrees to pay drrectly to the Trustee, the Paymg Agent, the Bond Registrar, the Tender Agent, and the Issuer, as -
' appropnate all sald payments payable by the Company pursuant to Sectlon 5.1 hereof

Section 5.3." Taxes And Other Governmental Charges The Company agrees to pay during the term of this Agreement; as
the same respectively become due, all taxes, asséssmerits, and other govemmental charges of any kind whatsoever that may at any time
- ‘be lawfully: assessed, levied, or charged against or-with respect to the Pro;ect prov1ded that with respect to-spécial assessments or -
other govemmental charges that may lawfiilly be paid in installments over a period of years, the Company shall be obligated to pay -
: jonly such installments as may have become due and provided further that nothing herein shall bé construed as oblrgatmg the Company
'to pay taxes on any interest or pnncrpal on the 2017 Series A Bonds disbursed to the Holders.
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The Company may, at its expense and in its own name, in good faith contest any such taxes, dssessments, and other.
govemmental charges and, upon any such contest; may permit the taxes, assessments, or other govemmental charges so contested 10
remain unpaid during the period of such contest and any appeal therefromi unless, in the opinion of its counsel, by nonpayment of any
such 1tems the secunty provrded pursuant to the provisions of the Indenture will be miaterially endangered, in which event such taxes,
.charges for payments in lieu of taxes, assessments, or other govemmental charges shall be paid forthwith. The Issuer will cooperate
fully with the Company in any such contest. If the Company shall fail to pay any of the foregomg 1tems requlred by this Section 5.3 to' ,
be pa1d by the Company, the Issuer or the Trustce ‘may (but shall be under no obligation to) pay the’ same. and any amounts- so
advanced therefor by the Issuer or the Trustee shall become an addmonal obhgatron of the Company to the one makmg the
advancement, which amourits, together with interest thefeon the Company agrees to pay at a rate which shall be one percent above the
lowest minimurn lendmg rate publicly quoted at such time as bemg charged by any commercral bank which is a member of the New :
York Clearing House on 90-day cornmercial: loans to its prime commercial borrowers or thé maximum rate permitted by law,
whichever is'lesser, until paid; but no such advancement shall operate to relieve the Company from any default hereunder. The
-Company may at its expense and i in its'own name and behalf apply for any tax exemptlon or exemption from payments in heu of 1 taxes
allowed by the CommonWealth of Kentucky, or any polmcal or taxmg subd1v151on théreof under any existing or. ﬁJture provtsron of )
law whlch grants or may grant any such tax exemption or. exemption from payments 1n 11eu of taxes.

Sectlon 5, 4 Obhgatlons Of The: Company Uncondltlonal The obhgatron of the Company to make the payments pursuant .
to this Agreement and to make any payments Tequired in respect of the Rebate Fund as provrded in Section 6.06 of the Indenture shall
be absolite and uncondrtronal Until such time as the principal of, premium, if ariy, and interest on the 2017 Series A Bonds shall have
' 'been fully paid or pr0v1s1on for thie payment thereof shall have been made in accordance with the Indenture, the Company (a) will not
suspend ‘or- discontinue any. payments pursuant to this Agreement and (b) except as provided in ARTICLE X "hereof, will not" .
terminate this Agreement for any cause including failure of title to the Project or any part thereof, any acts or cxrcumstances that may
constitute failure of consideration, destruction of, or damage to the Project, commercial frustratron of purpose, any change in the tax or
othér laws. of the United-States of Amenca or of the Commonwealth of Kentucky or any polmcal subdivision thereof or any failire of
the Issuer or the Trustee to perform and observe any agreement, whether express or implied, or any duty, 11ab111ty, or obligation arising
out of or connected with this Agreement Nothmg contained ‘in this Section 5.4 shall be construed to release the Issuer from the
performance of any of the agreements on its part herein contamed and if the Issuer should fail to perform any such agreement on jts
part, the Company may institute such action agamst the Issuer as the Company may deem necessary to compel performance SO long as
such action shall be in accordance w1th the agreements on the part of the Company contamed in the precedmg sentence. The Company
may, however, at its own ‘cost’ and expense and in its own name or in the name of the Issuer, prosecute or defend any action or
proceedmg or take any other actlon mvolvmg third persons which the Company deems reasonably necessary in order t0 secure or
‘protect its right of ownershlp, possessmn occupancy, and use of the Prolect, and in such ‘event the Issuer hereby agrees to cooperate '
fully w1th the’ Company
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, Sectlon 5 5. Rebate Fund. The Company agrees to make all payments to the Trustee and rebate all amounts to the Umted .
States of Amenca as are required of it under the Code anid the Indenture The obligation of the Company to make such payments shall
remam in effect and be bmdmg upon the Company notwrthstandmg the release and discharge of the Indenture.

, Section 5. 6 Redemptlon of The 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 redempnon 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 Bonds, it shall do so on
‘ Vbehalfof the Issuer.

) _ Section 5.7. Cancellation Of 2017 Series A Bonds The cancellation by the Bond Registrar of any 2017 Senes A Bond or

Bonds purchased by the: Company and dellvered to the Bond Regxstrar for cancellatron or of any 2017 Senes A Bond or Bonds
redeemed or purchased by the Issuer through funds ‘other- than funds received as- Loan payments hereunder shall constitute a Loan'
payment equal to the-principal amount of the 2017 Senes A Bond or Bonds so cancelled

. ARTICLE VI
MAINTENANCE DAMAGE DESTRUCTION AND
CONDEMNATION USE OF NET PROCEEDS INSURANCE

~ Section 6. 1 Mamtenance So long as any 2017 Senes A Bond is Outstandmg, the Company will mamtam preserve, and

keep’ the PI‘O_]eCt, or cause ‘the Pro_|ect to'be. mamtamed preserved and kept, in good repair, working order and condxtlon and will from

" time to time make or cause to be made all proper repaus replacements and renewals necessary to contmue to constltute the PI‘O_]eCt as
: iEnvrronmental Facilities; prov1ded however, that the: Company w1ll have no obllgatlon to maintain, preserve, keep, repair; replace, or

renew dny element or portxon of the PI‘O_]eCt (a) the maintenance; preservatron keepmg, repair, replacement, or fenewal of whlch

" béc¢omes uneconomiical to the Company because of damage or destructron by a cause not within the control of the Company, or

condemnation of all or substantlally all of the Pro_]ect or the generatlng facilities to wh1ch the elemerit or urit of the Project is an - A
adjunct, or obsolescence (including economic obsolescence), or change in govemment standards and regulanons or the termination by s

. the Company of the operation of the generatmg facilities to whlch the element or unit of the Project is an -adjunct, and (b) with Tespect

** to which the Company has ﬁlrnlshed to the Issuer and the Trustee a certlﬁcate executed by the Company Representanve certrfymg that

the maintenance, preservatlon keepmg, repair, replacement, or renewal of such element or unit of the Project is being discontinued for -
. one of the foregomg reasons, whxch shall be stated therein, and that the dlscontmuance of such element or unit will not adversely alfect
-the exclusxon of mterest on any of the 2017 Series A Bonds from gross income for federal income tax purposés under Code Sectlon :
‘ l 03 (a)

The Company shall have the privilege at its own expense of remodelmg the PrOJect or making subsntutrons, modlﬁcatrons and

nnprovements to the PrOJect from time to time as it, in its discretion, may deem to be desirable for its uses and purposes, Wthh:
Aremodelmg, subsntunons modlﬁcatrons and nnprovements shall be mcluded under the terms of tlns Agreement as part of the Pro_lect
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provided, however, that the Company shall take no actrons which will change or alter the basic nature of the Project as Env1ronmental.

AFac111t1es

If, before full payment of all 2017 Series A. Bonds outstanding (or provision for payment thereof havmg been made in
accordance with the provisions of the Indenture), the PI‘O_]eCl or any pOI’llOIl thereof is destroyed or damaged in whole or in part by fire
or other casualty, or title to; or the’ temporary use of, the PI‘O_]eCt or.any portlon thereof shall have been taken by the exercise of the'
power « of eminerit domarn and the Issuer, the Company, or the First Mortgage Trustee receives Net Proceeds from insurance or any
condemnation award in connectron therewith, the Company (unless it shall have exercrsed its optron to prepay the Loan pursuant to
provisions of Sectron 10. l(b) or (¢) hereof) shall; subject to complrance with the terms of the First Mortgage Indentire, either (i) cause -
such Net Proceéds to be used to reparr reconstruct, restore, or improve the Project; (n) take any action, mcludmg causmg the
redemptron of the 2017 Serres A Bonds, in wholé or in part on any date whlch is a Business Day, whrch in the opinion of Bond .
. Counsel,’ wrll not adversely affect the exclusron of 1 mterest on any of the 2017 Serres A Bonds from gross incorme for federal income

tax purposes under Code Sectlon 103 (a) provrded that 1f a Credrt Facility is then in- effect with respect to thie 2017 Serres A Bonds the
-Company shall rermburse the apphcable Credit Facﬂrty Issuer for drawings under such Credit Facﬂrty for such redemptlon provrded
'further that xf the 2017 Serres A Bonds bear interest at the Flexrble Rate or the Seml-Annual Rate, such redemptlon must occur 6n a
'-date on whrch the 2017 Senes A Bonds are otherwrse subject to opuonal redemptron

" Sectlon 6. 2 Insurance. The Company agrees to insure the Prolect at all times in accordance wrth the First Mortgage-
Indenture '

ARTICLE VI
SPECIAL COVENANTS

Section 71. No Warranty Of Condition Or Sultablhty By The Issuer. The Issuer makes no warranty, either express or
1rnpl1ed asto the PI‘O_]eCt or that it will be sultable for the Company $ purposes or needs

Section 7.2. The Company To Mamtam Its. Corporate Existence; Conditions Under Which Exceptlons Are
. ‘Permltted The Company agrees that durmg the term of this Agreement it will maintain its existence and good standmg, will continue
“tobea corporate entity orgamzed under the laws of the Commonwealth of Kentucky or qualrﬁed and admitted to do ‘business in the
Commonwealth of Kentucky, and will neither drspose ‘ofall or substantlally all of its assets nor consolrdate with nor merge into another
entlty unless the acquirer of its ‘assets or the. entity ‘with: which it shall consolidate or into which it shall merge (a) shall be a corporatlon
or other business orgamzatlon orgamzed and exrstlng ‘under the laws of the United States or one of the states of the United States of
America or the District of Columbia; (b) shall be quahﬁed and admitted to do business in the Commonwealth of Kentucky (c) shall
assume in wntmg all of the oblrgatlons and covenants of the Company herein; and (d) shall deliver a copy of such assumptron to the
Issuer and the Trustee :
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Section 7.3. Financial Statements. The Company agrees to furnish the Trustee (within 120 days after the close of each ﬁscal
'year) with an audrted balance sheet and statements of i incomie, retained earnings, and changes in cash ﬂows showmg the financial
condition of the Company and its consohdated sub51d1ary or subsrdranes if any, at the close of such fiscal year and the results of
_operatrons of the Company and its consohdated subsrdrary or subs1d1ar1es “if any, for such fiscal year, accompamed by an opmlon of its
’ .regular mdependent certified publlc accountants that such statements fairly represent the financial condition of the Company in
accordance with generally accepted accountmg pnncrples ‘The’ requrrements of this Section 7.3 shall be satisfied by the submission to
the Trustee of the Company s annual report on Form 10-K: The information so provrded to the Trustee shall be kept in its files and is
not requtred to be drsmbuted to any Holder or other Person. Delivery of such reports, mformatlon, and documents to the Trustee is for
iiformational purposes only and the Trustee’s recelpt of such shall not constitiite constructive notice of any information contamed'
thereln or determinable from information contained therein, including the Comipany’s compliance with any of its covenants hereunder
(as to whrch the Trustee is entitled to rely exclusrvely on certifications of the Company)

- Section 7. 4 Further Assurances And Correctlve Instruments. The Issuer and the Company agree that- they w1ll from
_tlme to tirne, execute acknowledge and deliver; or catise to be executed acknowledged, and delivered, such supplements hereto and
-such further mstruments as may reasonably be requrred for carrymg out the inténtion of or facrhtaung the performance of this

o Agreement

Sectlon 7. 5 The Issuer Representatlve Whenever under the' provisions of thls Agreement the approval of the Issuer 1s-
-requlred or the Issuer is requrred to take some action -at the request of the Company; such approval shall be made or such action’ shall
be taken by t the Issuer Representatlve and the Company or the Trustee shall be authorlzed to act on any such approval or action, and ,
the Issuer shall have nio redress against the Company or the Trustee as a result of any such action taken. '

Sectlon 7.6 The Company Representatlve Whenever under the provisions of this Agreement the approval of the Company
is requrred orthe- Company is requlred to take some action at the request of the Issuer, such approval shall be made ot such action shall
be taken by the Company Representative and the Issuer or the Trustee shall be authorized to act on any such approval or action and the. _
Company shall have nio redress against the Issuer or the Trustee as a fesult of any such actron taken. -

Section 7.7. Fmancmg Statements The Company shall, to the extent requlred by law, file and record, refile and rerecord or
‘cause to be ﬁled and recorded, reﬁled and rerecorded, all documents or rotices, including ﬁnancmg statements and continuation
: 'statements requlred by lawi in order to perfect or maintain the perfectron of, the hen of the Indenture. The Issuer shall cooperate fully--
- with the Company in taking any such action. Concurrently with the executiort and dehvery of the 2017 Series A Bonds the Company
shall cause to be delivered to the Trustee an opinion of counsel (a) statmg ‘that in the opinion of such counsel, either: (1) such action has
.'been taken as set forth therem wrth respect to the recordmg and ﬁlmg of such documents, notices, and ﬁnancmg statements as 1s
.necessary to perfect the hen of the Indenture under the Umform Commercral Code :
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of the Commonwealth of Kentucky; or (ii) no such actton is necessary to so perfect such hens and (b) stating the requtrements for the
filing of continuation statements or other documeritation or nctices in order to maintain the perfection of thie lien of the Indenture
whrch ﬁlmgs the Company agrees to undertake.

Sectlon 7.8. The Company S Performance Under Indenture. The Company agrees; for thie benefit of Holders fo-do and
perform all acts and thmgs contemplated in the Indenture to be done and performed by it.

ARTICLE VI
ASSIGNMENT INDEMNIFICATION REDEMPTION

_ Section 8.1. As51gnment Thxs Agreement may be ass1gned by the Company without the necessity of obtammg the consent
of erther the Issuer or the Trustee subJect, however to each of the followmg condltlons

(@) No assignment. (other than pursuant to Section.7.2 hereof) shall reheve the Company from pnmary hablhty for any.-
“of 1ts obhgatlons hereunder and upon'any-such ass1gnment the Company shall remain pnmanly liable for payments of the amounts :
- 'specrﬁed in Section 5.1° hereof and for performance and observance of the- other covenants or agreements on its part herem provtded to :
" be perfonned and observed to the same extent as though no ass1gnment had been made

(b) The assigriee. shallassume the obhg'atlons of the Company hereunder t6 the éxtent of the interest assigned' .

(¢) The Company shall, w1th1n 30 days after the delivery thereof fumlsh or cause to be ﬁ1m1shed 1o the Issuer and to
the Trustee a true and complete copy of each such a551gnment and assumpnon of obhgatron, and

o @) Before such assignment, the Company shall have obtained a Favorable Opinion of Bond Counsel regardin'g the
assignment. :

Section 8. 2. Release And Indemmﬁcatlon Covenants. The Company releases the Issuer from and covenants and agrees
) that the Issuer shall not be liable for, and agrees to mdemmfy and hold the Issuer harmless agamst, any expense or habrhty incurred by
. »the Issuer mcludmg attomeys fees, resulting. from any loss or damage to property or any injury to or death of any person occurring on.. -
. orabout or resulting from any ¢ defect in the PrOJect or from any action commenced in connection with the ﬁnancmg thereof. If any. such .
clann is asserted, the Issuer agrees to gtve prompt 1 notice to the Company and the Company will assume the defense thereof with full
‘power to litigate, compromlse or settle the same in its sole dlscretlon it being understood that the Issuer wxll not settle or consent to the
settlement of the same w1thout the consent of the Company

. Sectlon 8. 3 Ass1gnment Of Interest In Agreement By The Issuer. Any assignment by the Issuer to the Trustee pursuant to
) the Indenture or thls Agreement of ¢ any moneys recelvable under this Agreement shall be subject and subordmate to thls Agreement

' Sectlon 8.4. Redemptlon {Of 2017 Seriés A Bonds, Upon the agreement of the Company to deposrt moneys in the Bond
Fund in an amount sufﬁment to redeem 2017 Senes A Bonds subject to redempuon the Issuer; at thie request of the Company, shall
) forthw1th take all steps (other than the payment of the money requxred for such redemptton) necessary under the apphcable redemphon

- provisions of the Indenture to effect redemptlon of all or part of the 2017 Series A Bonds outstandmg, as may be spe01ﬁed by the
Company, on the redemption date specified by the Company.

Section 8.5. Reference To 2017 Series A Bonds Ineffective After 2017 Serles A Bonds Paid . Upon payment in full of the
2017 Series A Bonds (or prov1s1on for payment thereof havmg been made in accordance wrth the prov1s10ns of the Indenture) and’
payment of all amounts’ requtred to be paid to the United States of America via the Trustee pursuant to Section 5.5 hereof and: payment
of all fees and charges of the Trustee (1ncludmg reasonable attomeys fees and expenses) the Bond Regtstrar the Authenucatmg
- Agent, and any Paymg Agent, all reférences in this Agreement to the 2017 Senes A Bonds, the First Mortgage Bonds, -and the Trustee
‘shall be ineffective and neithier the Trustee nor the Holders thereafter have any rights hereunder except as set forth in Section 11.1
'hereof

- ARTICLE IX
EVENTS OF DEFAULT AND REMEDIES

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

(a) Failure by the Company to pay any amount requtred to be paid under subsections (a) and (e) of Section 5. 1 hereof
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which results in failure to pay principal of, prermum or interést on or the purchase price of the 2017 Senes A Bonds, and such farlure
shall cause an Event of Default under the Indenture. ‘

® Failure by the Company to observe and perform any covenant, condition, or agreement on its part to be observed
of performed other than as referred to in subsectlon (a) of this Section 9.1, for a period of 30 days after writtén notice, specxfymg such
fatlure and requestmg that it be remedled is given to the Company by the Issuer or the Trustee, unless the Issuer and the Trustee shall
agree in writing to an extension of 'such time before its expiration; prov1ded however if the failure stated in the notice cannot be
corrected within the appllcable penod the Issuer and the Trustee will not unreasonably withhold their consent to an exténsion of such
time if such failure is capable of belng cured and correctlve action is instituted by the Company within the applicable period and is
bemg dthgently pursued.

(©) An mvoluntary proceeding shall be comirnenced or an involuntary petmon shall be filed in a. court of competent

]unsdlctlon seeking: (1) relief in respect of thé Company; or of a substantial part of the property or assets of the Company, under Title

11 of the United States Code, as now- constituted or hereafter amended, or any other federal or state bankruptcy, msolvency,

) 'recelvexshxp, or similar law; (2) the appomtment of a receiver, trustee, custodian, sequestrator, conservator, or ‘similar official for the"

) ;Company or for a substantlal part of the property or assets of the Company; or (3) the winding-up or hquldatlon of the Company, and
such proceedlng or
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:petltlon shall continue undlsmlssed or unstayed for 90-days or an order or decree approving or ordering any of the foregoing shall be
-entered;

(d) The Company shall: (1) voluntarily commence any proceeding or file any petmon seekmg relief under Title 11 of
_'the United States Code as now constltuted or hercafter amended orany other federal or state bankruptcy, msolvency, recelvershxp, or
s1m11ar law; (2) consent to the institution of or fall to contest in a t1mely and appropnate manner, any proceeding or the filing of any -
-pet1t10n described in Sectlon 9 A(c) above ?3) apply for or consent to the appointment of a receiver, trustee, custodlan sequestrator
:conservator or snmlar ofﬁcxal for the Company or for a substantial part of the property or assets of the Company, 4 ﬁle an answer
_-admitting the matenal allegatlons ofa Ppetition ﬁled against it in any such proceedmg, &) make a general assignment for the beneﬁt of

* . creditors; (6) become unable, admit i in writing its inability, or fail generally to pay its debts as they become due; or (7) take any actlon

for the purpose of effectmg any of the foregomg

_ (e) All bonds outstandmg under the First Mortgage Indenture shall, if not already due, have become lmmedlately due
'and payable, Whether by a declaration of the First Mortgage Trustee or otherwxse and such acceleranon shall not have been rescinded
_or annulled by the Flrst Mortgage Trustee.

@ The occurrence of an Event of Default under the Indenture.

The provisions of Sectlon 9 1(b) hereof are.subject to the followmg lnmtatxons If by reason of force majeure the Company is
- ‘unable in whole or'in part to catry ouit its agreemiénts on its part hetein contamed, other than the obligations on the part of the Company
- “contained in Section 2. 2(j), Section 2.2(k), Section 4.2, Section 4.4; Section 4.6; or Section 7.2 or ARTICLE V heéreof and the general-
covenant and obhgatlon of the Company to take all i necessary actions for the continued exclusion of intefest ori the 2017 Series A
Bonds from gross incomie for federal and Kentucky income taxes, the Company shall not be deémed in defaiilt during the continuarice -
of suchi- inability. “The téim “force majeure” as uised herein shall | mean any cause Or event not reasonably within the control of the-

' ,Company, including acts of God; strikes; -wars or national ‘police actions, lockouts or other industrial disturbarices; acts of pubhc
‘enemies; including terrorists; orders 6f any kmd of the govemment of the Umted States or of the Commonwealth of Kentucky or any
of. their’ departments agencies, or officials, or any civil ‘or military’ authonty, evacuations and quarantines; insurrections; riots;

' epldemlcs ‘plague; famine; landslides; lightning; earthquakes fire; hurricanes; tornadoes; storms; typhoons cyclones, volcanic
‘eruptlons floods; washouts; droughts; arrests; restraints of | govemment and people civil d1sturbances explosions; breakage or accident
- to- machmery and transmission lines or pxpes, or. partral or entire failure of ut1hty serv1ces The Company agrees, however, to remedy :
with all reasonable d1spatch the.cause or causes preverifing the- Company from carrymg out its agreements; prov1ded that the setflement

.- ‘of strikes, lockouts, and other industrial disturbances shall be entlrely within the discretion of the’ Company, and the. Company shall not

g 'be requlred to make settlement of stnkes I6ckouts; and other industrial dlsturbances by accedmg to the demands of the opposing party
A or part1es when such course is in the Judgment of the Company unfavorable to the Company

-21-
Snurce LUUISVILLE GAS & ELECTRlC CO /KY/ 8- K June 01 2017 ) Puwered by Mormngstar® Document Research
. Tllelnlamlatlon contalned herein may not be wpled L] ted and is not warr to be complelo ortlmely The usarussunes dlrlsislnunydanages or kssés arising from any use of this ln!amleﬂon
except to the extent such damages of losses cannot be leted or X by icabto faw. Past p b




Sectlon 9.2. Remedles On Default Whenever any Event of Default referred to in Section 9.1 hereof shall have happened
-and be contmumg, the Trustee may take any one or more of the following temedial steps:

(a) By written notice to the Company, the Trustee, on behalf of the Issuer; may declare an amount equal to the.
pr1n01pal and accrued interest-on the 2017 Series' A Bonds then Outstandmg to be rmmedrately due and payable under thls Agreement, .
whereupon the s same shall becomie nnmedlately due and payable.

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

(c) The Trustee, on behalf of the Issuer, may take whatever action at law or in equity may appear necessary or
desrrable to collect the amounts then- due and thereafter to become due, or to enforce perfonnance and observance of any obhgatroni

.agreement, or covenant of the Company under this Agreement, mcludmg any remedles available in respect of the First Mortgage
_Bonds :

-In case there shall be pendmg a proceeding of the nature describéd in Section 9.1(¢) er (d) hereof, the Trustee shall be entltled
and empowered by intervention in such proceedlng or otherw1se to file'and prove  claim- or claims for the whole amount owing and
unpa1d pursuant to thxs Agreement and, in ¢case of any judicial proceedmgs, to file such proofs of claini and other | papers or documents
- as may be necessary or advisable in order to have the claims of the’ Trustee allowed in such _]udlmal proceedings relatrve to the
jCompany, its creditors, or its property, and to collect and receive any moneys or other property payable or dehverable on any such
‘claims, and fo d1stnbute the same after the deduction of its charges and expenses and any cusfodian (mcludmg a receiver, trustee, or.
llquldator) of the Company appomted in connection with such proceedlngs is hereby authorized to make such payments to the Trustee; - -
and to pay-to the Trustee any amount due it for compensatlon and expenses, mcludlng reasonable counsel fees ad expenses mcurred :
by it up to the date of such d1smbut10n :

Any amounts collected pursuant to action taken under this Sectlon 9.2 (other than the compensation and expenses referred to in
the nnmedlately prior. sentence) shall be paid into the Bond Fund and applxed in accordance with the provisions of the Indenture or, if
the 2017 Series.A Bonds have been fully paid (or provision for payment thereof has been made in accordance thh the provisions of
" the Indenture)’ and all reasonable- and necessary fees and expenses of the Trustee and any paying agents accrued and to accrue through

. final payment of the 2017 Series A Bonds, and. all other liabilities. of the. Company. accrued and to_accrue. hereunder or under-the-. -
. Indenture through final payment of the 2017 Senes A Bonds have been paid, such amounts s0 collected shall be paid to the Company.

Sectlon 9. 3 No Remedy Exclusnve No remedy herem conferred upon or reserved to the Issuer is intended to be exclusive of
. any other available remedy or remedres but €ach and every such remedy shall be cumulative and shall be in addmon to every other
L remedy given under this Agreement Or NOW or hereaﬁer existing at law or in ‘equity or by statute "No delay or omission to
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:exercrse any rlght or power accruing upon default shall i 1mpa1r any such right or power or shall be construed to be a waiver thereof but

-any such right or power may be exercised from time to time and’ as often as may be deemed expedlent In order to entitle the Issuer to

exercise any remedy feserved to it in this ARTICLE IX, it shall not be necessary to give any notice other than such notice as mdy be

) -hereln expressly required. Such rights and remedies as are given the Issuer hereunder shall also extend to the Trustee, and the Trustee
-and the Holders, subject to the provisions of the Indenture shall be entrtled to the benefit of all covenants and agreements herein
-contamed

. Section 9.4. Agreement To Pay Reasonable Attorneys Fees And Expenses If the Company should default under any of
' the prov151ons of this Agreement and the Issuer or the Trustee should employ attomeys or incur other expenses for the collectxon of :
. amounts payable hereunder or the enforcement of performance or observance of any obhgatlon or agreement on the part of the
-Company herein contained, the Company agrees that it will on demand therefor pay to the Issuer or the Trustee the reasonable fees and
expenses of such attomeys and such other reasonable | expenses 50 incurred by the Issuer or the Trustee. :

_ Section 9.5. Waiver of Events Of Default If, after the acceleratron of the maturity « of the outstandmg 2017 Senes A Bonds
' .by the Trustee pursuant to the Indenture, and'before’ any Judgment or decree for the appomtrnent ofa receiver or for the payment of - the
. moneys due shall have been obtalned or entered; the Company shall cause to be deposrted with the Trustee a sum sufficient to pay: all

B .matured mstallments of mterest upon all 2017 Senes A Bonds and the prmcrpal of and premrurn, if any, on any'; and all 2017 Senes A

any, and overdue mstallments of mterest at the rate per annum wh1ch is one percent above the hlghest rate borie by any 2017 Serres A

> ‘Bond, until pald), and such amounts as shall be sufﬁc1ent to cover all expenses of the Trustee i in connectlon with such défault, and all

) 'defaults under the Indenture and thrs Agreement, other than nonpayment of prmcrpal of 2017 Senes A Bonds which shall have
‘become due by said declaratlon shall have been remedled, and such Event of Default under the Indenture shall be deemed warved by
ithe Trustee in accordance wrth Sectlon 9 11 of the’ Indenture wrth the consequence that under the Indenture such acceleratlon is
rescmded then the Company s default hereunder shall be deerned to have béen waived by the Issuer and no ﬁlrther action or consent

'-by ‘the- Trustee or the Issuer shall be requrred If any agreement or covenant contamed in this Agreement should be breached by e1ther
party and thereafter wa1ved by the other party, such waiver shall be limited to the partlcular breach so waived and shall not be deemed

" to waive any other breach hereunder ’ ‘

 ARTICLE X
- PREPAYMENT OF LOAN

.Section 10.1. Optlons To Prepay Loan. The Company shall have, and is. hereby granted, options to prepay the Loan in _
‘whole and to cancel or terminate this Agreement on any Business Day.at any fime the Company so elects, if certain events shall have :
' occurred w1thm the 180 days precedmg the giving of written notlce by the Company to the Trustee of such election; as follows:
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_ (a) Ifin the Jjudgment of the Company, unreasonable burdens or excessive habrhttes shall have been imposed aﬁer the

issuance of the 2017 Series A Bonds upon the Company wrth respect to the Project or the operation thereof mcludmg ‘without -
limitation federal; state, or other ad valorem, property, income, or other taxés not imposed on the date of this Agreement other than ad
'valorem taxes presently levied upon prrvately owned property used for the same general purpose as the Pro_lect

(b) If the Pro_]ect or a portion thereof or other’ property of the Company 1n connectlon with which the PrOJect is used’
shall have been. damaged or destroyed to stich an extent so as, in the Judgment of the Company, to render the Pro_|ect or other property
-of the Company in connection with which the Prolect is used unsatrsfactory to the Company for its mtended use and such condmon
shall cormnue fora penod of six months; :

(c) There shall have occurred condemnatron of all or substantrally all of the PI‘O_]CCt or the taking by emment domaln of
-such use or- control of the Pro_]ect ar other property of the Company in connection wrth which the PI‘O_]eCt is used so as, in the Judgment
“of the Company, to render the PrOJect or other property of the Company in connection wrth which the- Prolect is used unsatrsfactory to
'the Company for its mtended use;

, @ If changes whrch the Company canrot reasonably control, in-the economic avarlabrhty of ‘materials;_supplies,
Ilabor, equrpment, or other propertles or thmgs necessary for the efficiént operatron of the Trrmble County Generatrng Statlon of the
Company shall have occurred which, in the Judgment of the Company, render the continued operation of the Tnmble County

o ,Generatrng Station or any generatlng unit at such station uneconomrcal or changes in crrcumstances after the i 1ssuance of the 2017

: ZSenes A Bonds' rncludlng but not limited to changes in clean air or watér or other air and water pollutron control requrrements or solrd
* waste dlsposal requrrements shall have occurred such that the Company shall deterrmne that use of the Project is no longer requrred orv
desrrable : _

" (e) Ifthis Agreement shall become void or unenforceable or unpossrble of. performance by reason of any changes in
the Constrtutlon of the Commonwealth of Kentucky orthe. Constltutron of the United States of America or by reason of legislative or .
admmlstratrve action, whether state or federal or any ﬁnal decree, Judgment, or order of any court or admmrstratrve body, whether
state or federal or :

® A ﬁnal order or decree of any court or admmrstratrve body after the issuance of the 2017 Senes A Bonds shall
: requrre the Company to cease-a substantral part of its operatrons at the Trimble County. Generatrng Station to such extent that the-
» Company will be prevented from carryrng on its normal operations at such location for a perrod of six months, '

“In. the case of prepayment pursuant to thrs Sectron 10.1 (or if any 2017 Senes A Bonds be redeemed in whole or in part
.pursuant to- Sectron 6.1 hereof), the Loan ‘prépayment price shall be a sum sufﬁcrent together wrth other funds deposrted with ‘the
‘Trustee and avallable for such’ purpose, to redéem all 2017 Series A Bonds then outstandmg (o, in the case any 2017 Series A Bonds
-are redeemed in part pursuant to Section- 6 1 hereof, such portion of the 2017 Series A Bonds then outstandmg) under the Indenture at
. a pnce equal to 100% of the prmcrpal amount thereof plus
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interest accrued and to accrue to the-date-of redemptron of the 2017 Series A Bonds and to pay all reasonable and niecessary fees and
expenses of the Trustee arid any Paymg Agerits and all other liabilities of the Company accried and to accrué hereunder fo the date of
. redemptlon of the 2017 Series‘A Bonds. In order to exercise any optlon to prepay the Loan ‘and to cancel or terminate thlS Agreement
by teason of the occuirence of any of the events mentioned in (a) through (f) above, the Company is required to give writtén notice to
the Trustée of its electron to prepay the Loan w1thm 180 days of the occurrence of any of the events mentioned in (a) through (t)
‘above

Section 10.2. Additional Option To Prepay Leoan. The Company shall have, and is hereby granted further options, to the
.-extent that the 2017 Senes A Bonds are, from time to time, subject to opttonal redemptlon during any period of opnonal redemptlon ’
. to prepay all, or any portion, of the relevant and apphcable Loan payments due or to become due hereunder by deposmng with the

Trustee moneys sufficient to pay; together with other funds deposited with. the Trustee and avallable for such purpose, the prmmpal of ~ A

and applicable premium, if any, and accrued interest, through the date of redemptlon (which must be a Business Day), on all or any
portion of the 2017 Series A Bonds then outstanding under the Indenture and; upon depositing with the Trustee moneys sufficient to
pay the principal, applicable premlum if any, and accrued interest, through the date of redemption;, on all 2017 Series A Bonds then
outstanding t under the Inderiture, as well as all reasonable and 1 necessary expenses of the Trustee and any Paying Agents and all other
- -hablhtres of the Company accrued and to accrue hereunder, to cancel or terminate the term of this Agreement

._Sectlon 10.3. Obllgatlon_s To Prepay Loa‘n.

(a) Mandatory Redemptlon Upon Determmatlon of Taxablhty The Company shall be obhgated to prepay. the :
* ‘entire Loan or any ppart thereof, as prov1ded bélow, before the requrred full payment of the 2017 Series A Bonds (or before maklng :
provrsron for payment thereof in accordance w1th the Indenture) on the 180t day (or such’ earlier date as may be desrgnated by the
Company) .which; in every case, must be a Busmess Day, upon the occurrence of a Detenmnatlon of Taxabrhty The Issuer and the

Company shall take all actions requrred to mandatonly redeem the 2017 Series A Bonds at the cost of the Company upon the terms

.specrﬁed in this Agreement and in ARTICLE IV of the Indenture followmg the occurrence ‘of a Determination of Taxablhty, mcludrng )
lprepaymg appropnate amounts due. on the 2017 Senes A Bonds in order to effect such’ redemptron The 2017 Series A Bonds shall be -

redeemed by the Issuet, in whole or in such part as described below ata redempnon price equal to 100% of the’ pnncrpal amount -
thereof; without redemptlon prenuum, plus accrued mterest, if any, to the redemptron date, w1thm 180 days followmg a Determination * -

of Taxabrhty For purposes of this Section 10.3, a “Determination of Taxablllty” shall mean the recerpt by the Trustee of written -
notice from acurrent or former reglstered owner of 2 2017 Series A Bond or from the Company or the Issuer of: (1) the issuance of a*-
.pubhshed or pnvate ruhng ora technrcal adv1ce memorandum by the Internal Revenue Service in wlnch the Company part1c1pated or.

'has been given the opportunity to partrcrpate and- which ruhng or memorandum the Company, in its drscretlon does not contest or -
from which no. further rightof admmrstratlve or _]udrcral review or. appeal ex1sts or (2) a final determination from wh1ch no further rlght :
of appeal ex1sts of ‘any court of competent jurisdiction in the Umted States in a proceedmg in which the Company has partlcrpated or

has been a party, or has been given the opportunity to partrcxpate or be a party in each case, t0 the effect that as'a result of a failure by

the Company to
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perform or observe any covenant or agreement or the inaccuracy of any Tepresentation contained in this Agreement or any other
;agreement or certificate delivered in connection with the 2017 Series A Bonds, thie intefest on the 2017 Series A Bonds is included in
-the gross income of the owners thereof for federal income tax purposes other than with respect to a person who is a “substantial user”
or a “related person’ "ofa substantlal user within the meaning of Code Sectlon 147; provided, however, that no such Deterfmination of
’ 'Taxablhty shall be considered to ex1st as a result of the Trustée receiving notice from a curtent or former registered owner. of a 2017
Series A Bond or from the Issuer unléss (i) the Issuer of the registéred owner or former regrstered owner of the 2017 Series A Bond

L mvolved in such proceedmg oraction (A) gives the. Company and the Trustee prompt notice of the commencement thereof: and (B) (af

the Company agrees to pay all expenses in connection therewith) offers the Company the opportunity to control uncondltlonally the
defense thereof and (n) etther (A) the Company does not agree w1thm 30 days of recelpt of such offer to pay such expenses and'
'contest, review, appeal or reheanng of such decree Judgment, or action which the Company determmes to ‘be approprlate No
Detenmnatton of Taxablllty described above wxll result from thé inclusion of interest on any 2017 Serres ABond i in the computation of

" . minimum or indirect taxes Allof the 2017 Series A Bonds shall be. redeemed upon a. Deterrmnatlon of Taxablhty as described abOVe

.unless, in the opinion of Bond Counsel, redemptton of a portlon of the 2017 Series A Bonds of one or more series or ohe or more
maturities would have the result that interest payable on the remammg 2017 Series A Bonds outstanding aftér the redemptlon would
;not be 50 mcluded in’ any such gross mcome

R If the Issuer; the Company, or the ‘Trustee has been put on notice or becomes aware of the existence or pendency of any
-1nqu1ry, audlt, or other procéedings relatmg to the 2017 Senes A Bonds bemg conducted by the Intemal Revenue Servrce, the party so
put on notice shall glve unmedrate written notrce to the other partxes of such matters.

Promptly upon leammg of the occurrence of a Determination of Taxabrhty (whether or not the same is being contested), or any
of the events described in this Sectlon 10 3(a), the Company shall glve notice thereof to the Trustee and the Issuer

, (b) In the case of the mandatory obligation of the Company to prepay the Loan or- any part | thereof after the occurrence -

‘'of a Determination of Taxablhty, pursuant to Section 10. 3(a) hereof; the Company shall be obhgated to prepay stich-Loan or such’ part

‘thereof not later than 180 days after s any such final detérmination as specrﬁed in Section 10. 3(a) hereof and to provrde to the Trustee for

.dep051t in the Bond Fund an amount sufﬁcrent, together with’ other funds depos1ted with the Trustee and availablé for siich purpose, to

- redeem such 2017 Sertes A Bonds at the’ price of 100% of the pnnc1pal amount thereof i in accordance with Sectlon 51 hereof plus
} mterest accrued and to accrue to the date of redemptlon of the 2017- Series A Bonds and fo pay all- reasonable and necessary. fees and .-

experises of the Trustee and- any paying agents and all other hab111t1es of the Company accrued and to accrue hereunder to the date of

2 redemptlon of the 2017 Senes A Bonds ’

(c) Ifa Determmatron of Taxabrhty occurs when all or any portton of the 2017 Senes A Bonds are owned by any
Purchaser the Comipany hereby agrees to pay- to such Purchaser ’
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in addition to the redemption price of the 2017 Series A Bonds owned by stich Purchaser the following additional amounts:

(1) an additional amount equal to the difference between (A) the amount of i interest paid on the 2017 Series A
Bonds dunng the Taxable Penod and (B) the amount of i mterest that would have been pald on the 2017 Senes ‘A Bonds durmg.
the Taxable Penod had the 2017 Serres A Bonds bome interest at the Taxable Rate; and

(2) an amount équal to any interest, penalties on overdue interest, and addrtlons to tax (as referred to in
Subchapter A of Chapter 68 of the Code) owed by such Purchaser as a result of an occurrence of a Determmatlon of
.Taxabrhty '

Sectlon 10.4. Notice Of Prepayment Redemptlon Procedures It is understood and agreed by the partres hereto that in
order to exercise an- optlon granted in, or.to consummate a mandatory prepayment requlred by, this ARTICLE X, the Company sha]l.
give written notrce to thie Issuer and the Trustee whrch notlce shall (a) contain the agreement of the Company to deposrt moneys in the
Bond Fund on or before the redemptron date in an amiount suﬁ'lcrent to redeern a principal amount of the 2017 Series A Bonds equal to
’the amount of the prepayment mcludlng, in the case of a prepayment under Sectron '10.2 hereof, any. apphcable redemptlon prermumf
o in respect of such 2017 Series A Bonds; and any other amoimts réquired under this Agreement (b) specify the prépayment date (which

- must be-a Busmess Day’ and whlch shall also be the redemptlon date); and (c) comply with Section 4.07 of the Indenture regardmg ‘the

‘number of days’ notice the: Company Is requrred fo give the Issuer and the Trustee for the redemptlon of 2017 Senes A Bonds beanng
' mterest in the then apphcable Interest Rate Mode

Sectlon 105. Relative Position Of Thls Article And Indenture The nghts and options granted to the Company in this -
_ARTICLE X, except the optxon granted to the Company pursuant to Sectlon 10. 2 to prepay less than all of the Loan payments shall
- be and remain prior and superior:to the Indenture and. may be exerclsed whether or not the Company is otherwrse in default hereunder
provrded that such. default will not result in nonfulﬁlhnent of any condmon to the exercise of any such right or optron

Section. 10 6. Concurrent Dlscharge of Flrst Mortg'age' Bonds. If any 2017 Series A Bond shall be paid-and discharged
pursuant to-any provision of thiis Agreement, so that the 2017 Seriés A Bond is not thereafter Outstanding, a like ‘principal amount of-
- First Mortgage Bonds sliall be deemed fully paid and the obligations of the Company thereunder terminated. Thereupon, the Trustée -
shall deliver to the First Mortgage Triistee such like pnncrpal amouintof First Mortgage Bonds for cancellation pursuant to Section-2.22 -
of the Indenture : : . :

ARTICLE XI
MISCELLANEOUS

: Sectlon 11.1. Term of Agreement This Agreement shall remain in full force and effect from the date hereof to and'
-mcludmg the later of the Matunty Date, or until such earlier or later time as all of the 2017 Series A Bonds shall have been fully. pard:

. (or. provision made for such payment pursuant to the Indenture) provided, however that this Agreement may be: cancelled and :
' itermmated .
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}before sard date if the Company shall prepay all of the Loan pursuant to ARTICLE X hereof; and provided further, however, that all
obligations of the Company under ARTICLE V and Section 8.2 hereof: (a) to pay the agreed fees and expenses of the Trustee the
Tender Agent, the Bond Regxstrar and i any Paymg Agent; and (b) to pay any amount required by Sectron 5.5 hiereof shall continue in
eﬂ'ect even though 2017 Series A Bonds may no longer be outstanding ard this Agreement may otherwxse be terminated. All
Tépresentations and cernﬁcatrons by the Cornpany as. to all matters aﬂ'ectmg the tax-exempt status of interest on the 2017 -Series A
Bonds shall be for the equal and ratablé benefit, protection, and secunty of the Holders of the 2017 Serles A Bonds and shall survive'
. the termination of this Agreement and all obligations of the Company contamed herein relatmg to mdemmﬁcahon of the Issuer, the
Trustee, the Bond Reglstrar the Authentrcahng Agent, the Tender Agent, and any Paying Agent shall survive the termmatron of thrs

Agreement

Sectlon 11. 2. Not1ces ‘All-notices, certificates, or other commumcatxons hereunder shall be sufﬁcrently grven and shall be
deemed given when dehvered or marled by registered or certlﬁed mall, postage prepard addressed as follows

To the Issuer: ' County of Trimble, Kentucky
' P. 0. Box 251

123, Church Street
Bedford, Kentucky 40006
Attention: County Judge/Executive
Telephone: (502) 255 - 7196
Facsimile: (502) 255 - 4618
Email: jp@tcfegov:com

To the Trustee: : U.S. Bank National Association

: One Financial Square

Louisville, Kentucky 40202
Attention: Corporate Trust Department
Telephone: (502) 562-6259
Facsimile: (502) 562-6371
Email: amy.anders@usbank:com

To the Company: ‘ Louisville Gas and Electric Company
220 West Main Street
Louisville, Kentucky 40202
Attention: Treasurer
Telephone: (502) 627-4956
Facsimile: (502) 627-474_2_
Email: Dan.Arbough@lg_e;ku.com

If to the Remarketing Agent: J.P. Morgan Securities LLC

_ IR 383 Madison Avenue, 8% Floor

New York, New York 10179
Attn: Municipal Short Terth Desk
Telephone: (212) 834-7224
Facsimile: (917) 456-3541
Email: peter.mccarthy@chase.com
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With a Copy to;

Ifto Fisst Mortgage Trustee:

If to th_e Tender Agent:

It to the ?aymg Agent;

J.P. Morgan Seécurities LL.C

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

Attn: Tvéin Naguit

Telephorie: (212) 270-1584
Facsimile: (212) 2709665

Emall ivan.l; nagurt@_]pmorgan com
The Bank of New York Mellon

500 Ross Street, 12t Floor
Pittsburgh; Pennsylvama 15262
Attn: Corporate Trust Adrmnlstranon
Telephone “412) 236 1215
Facsimile: (412) 234 8377

Emall leshe Iockhart@bnymellon com

' U S. Bank National Assocratlon

Orie Financial Square -

Loulsvrlle, Kentucky 40202

Attention: Corporate Trust Department
Telephone (502) 5626259
Facsimile: (502) 562-6371

Emnail: amy.anders@usbank.com

U.S. Bank National Assoc1at10n

One Financial Square

Loulsvrlle' Kentucky 40202

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

Facsimile: (502) 562-6371

. Email: amy.anders@usbank.com

Ifto the ‘Bond_ Registrar:-

. U S. Bank National Assocratlon

One Firiancial Square

Loulsv_llle, Kentucky 40202

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

Facsimilé: (502) 562-6371

Email: amy.anders@usbank.com

A-duplicate copy of each notlce, cemﬁcate or other commuiiication given hereunder by gither the Issuer or the Company to the other
shall also be given to the Trustee. The Issuer, the Company, and the Trustee may by notice grven heréunder des1gnate any further or -

’ dlﬁ'erent addresses to which subsequent notices; certrﬁcates, or other communications shall be seiit.

Section 11 3. Bmdmg Effect; Bond Counsel Oplmons ThlS Agreement shall inure to the beneﬁt of and shall be bmdmg .
upon the Issuer, the Company, and their respective successors and assigns, subject, however, to the limitations contamed in Section '

7 2, Sectlon 8. 1 and Sectron 8.3 hereof

Section 11.4. Severablhty If any provxslon of thxs Agreement shall be held mvahd or unenforceable by any court of
competent Junsdlctxon such holdmg shall not mvahdate or render unenforceable any other piovision hereof
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Section 11.5. Amounts Remammg In Bond Fund And Rebate Fund It is agreed by the parties hereto that any amounts
remamlng in the Bond Fund upon expiration or sooner termination of the term of this Agreement, as provided in this Agreement, aﬁer
payment in full of the 2017 Series A Bonds (or provision for payment thereof havmg been made in accordance with the | provrslons of
. the Indenture) and thé reasonable and necessary feés and expenses of the Trustee (mcludmg reasonable attorneys’ fees and expenses)
and any Paylng Agent in accordance with the Indenture and the payment in full of all other amounts réquired to be paid under this
Agreement or the Indenture, shall belong to.and be paid to the Company by the Trustee. Any amounts remaining in the Rébate Fund at
such time shall be held apphed and disbursed strictly and only in accordance with the _provisions of Section 6.06 of the Indenture
Followmg the payment and discharge of the Refunded 2007 Series A Bonds on their redemptron date and the making of prov1sron for
- payment of the Reﬁmded 2007 Series A Bonds not presented for payment any remaining moneys i the Prior 2007 Series A Bond
Fund shall belong to and be paid to Company by the Prior 2007 Serres A Trustee.

Section 11.6. Amendments, Changes, And Modifications. After thie issuance of the 2017 Series A Bonds and before - .
payimerit in full of all 2017 Series A Bonds (or prov1sron for the payment thereof having been made in accordance with the provisions
oof the Indenture), except as otherw1se provrded in thlS Agreement or in the Indenture, this Agreement may not be effectrvely amended,
changed, modified, altered, or termmated and no provision hereof waived, w1thout the written consent of the Trustee, glven in
accordance wrth the Indenture '

. Sectlon 11.7. Executlon In Counterparts ThlS Agreement may be snnultaneously executed in several counterparts each of
whlch shall be an orrgmal and all of whlch shall consutute but one and the same mstrument

o Sectlon 11 8 Appllcable Law. Th1s Agreement shall be construed, and the oblxgatlons, rights, and remedxes of the partles
under this Agreement are to be determmed /in‘accordance with the laws of the Commonwealth of Kentucky without regard to conﬂrcts
of laws pnncrples except to the extent that the laws of the United States of America may preva11

-Section 11.9. Interpretatlon The captrons or headings in this Agreement are for convenience only and in no way define,
limit, or descnbe the scope or intent of any provisions or sections of this Agreement. The words “hereof’ “herem” “hereto”, “hereby”
’and “hereunder refer to th1s éntire Agreement Unless otherwxse noted all Section and Atticle refererices are to sectxons and articles in
this Agreement Unless the context "of this Agreement clearly requires otherwrse, references to the plural mclude the smgular,
references to the singular mclude the plural the term mcludmg is not lnrutmg, and the term “or” ‘has, except where otherwise
mdrcated the- mcluswe meaning represented by the phrase ‘and/of.” -

" Section 11:10. No Pecunlary Llablllty of The Issuer. No provrsxon covenant, or agreement contained i m this Agreement or
breach thereof shall constltute or give rise to a pecumary lxabrlrty of the Issuer or a charge upon its-general credit or taxmg powers. In
makmg such covenants agreements or provrslons the Issuer has not obllgated 1tself except with respect to the Pro_]ect and the
apphcanon of the revenues of this- Agreement as heremabove provided.
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, Section 11:11. Payments Due On Othier Than Busmess Days. If the date for making any payment or the last date for
'performance of any act or: the exercise of any right; as provxded in this Agreement, shall not be on a Business Day, such payment may
. be made or act performed or. right exercised on the next succeedmg Business Day with the same force and effect as if done on the date
provxded in this’ Agreement, and if done on such succeeding Busmess Day no inferest w1th respect to such payment shall accrue for the

" period aﬁer such normnal date

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

IN WITNESS WHEREOF thie Issuer and the Company have caused thls Agreement to be executed in their respective

corporate names and their respective corporate seals to be hereunto affixed and attested by their duly authorized officers, all as of the
date first written above

COUNTY OF TRIMBLE, KENTUCKY

(SEAL)
By s/ Jerrv L. Powell .
‘ * Jerry L. Powell
County Judge/Executive
© Attest:
o '.Z:SA/Stis‘zinBar»ncst SN
ST ~ Fiscal Court Clerk
LOUISVILLE GAS AND ELECTRIC COMPANY
(SEAL) By /s/ Daniel K. Atbough
S oo ) Daniel K. Arbough
Trcasurer
Atte‘st:,
"l GeraldA Revnolds : :
GeraldA Rcynolds .
Se,cretary
L 400001.156414/14472603. S-1
énuice LOUISVILLE GAS EEtECTRIC co JKY/, 8K, June 01, w17 . ' , “ - Powered by Mom|ngstar® Document Rasearch
ml&lfﬂ'ﬂlg;gﬁﬂwdggggﬂggémﬁﬁi b:dﬂanel’tednrnxd;dedby ;p[flcab IelawambE. s o nrllmely Theusaaswmesaﬂrisksfomnydumagwurlusesar&lnyhamunyusen!(hlshllonnaﬂnn



COMMONWEALTH OF KENTUCKY
o ) SS
COUNTY OF TRIMBLE

, J, the undersigned Notary Public in and for the State and -County aforesaid, do hereby certify that on the 22nd day of May,

. 2017 the foregoing instrument was produced to mie in said County by Jerry L: Powell and Susan Barnes, personally’ known ‘to me and’

’ personally known by me to be the County Judge/Exécutive and the Fiscal Court Clerk respecnvely, of the COUNTY OF 'I‘RIMBLE
KENTUCKY, and acknowledged before me by thiem and each of them to be their free act and deed as County Judge/Execunve and
Fiscal Court Clerk of such County, and the act and deed of said County as authorlzed by an Ordinance of the Fiscal Court of such
County

Wrtness my hand and seal this 22nd day of May, 2017. My commlssron exprres Februagg 26, 2018
(Seal)

/s/ Mark S. Franklin -
" Notary Public
State at Large, _K_e_ntucky

COMMONWEALTH OF KENTUCKY
_ S ) SS
COUNTY OF JEFFERSON

I, the under51gned Notary Publrc in and for the State and County aforesaid, do hereby certify that on the 19" day of May, 2017
the. foregomg instrument was produced to me in said County by Daniel K. Arbough and Gerald A. Reynolds, personally known to me -
'and ‘personally” known by me to be the Treasurer and the Secretary, respectively, of LOUISVILLE GAS AND ELECTRIC
. .COMPANY,; a corporation mcorporated under the laws of the Commonwealth of Kentucky, who belng by me _duly sworn, did say that

the seal afﬁxed to said instrument is the corporate seal of said corporatron -and that said instrument was signed and sealed i in behalf of
said corporation by authonty of its Board of Directors, and said fespective persons acknowledged before me said mstrument to be the
free act and deed of said corporation and to be their free act and deed as such officers of sich corporation.

. Witness my hand and seal this 19®day of May, 2017, My commission expires June21, 2018,
(Seal) ' '

[s/Beity L. Brinly
Notary Public
' State. at Large, Kentucky
This Ihétniment l’rcpared by:

STOLL KEENON OGDEN PLLC
.2000 PNC Plaza

500 West Ji efferson Street
'Loursvﬂle Kentucky 40202

/s/ Mark: S F'rankhn .
Mark S. Franklin~
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EXHIBIT A
DESCRIPTION OF PROJECT

[S(;'f; attach_ment]
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TRIMBLE C(_)UNTYfGENERATIhNG STATION

LOUISVILLE GAS AND ELECTRIC COMPANY

PARTI

THE PROJECT

DESCRIPTION OF CERTAlN POLLUTION CONTROL FACILITIES
TO SERVE UNIT NO. 1 AND UNIT NO. 2 AT THE TRIMBLE COUNTY
GENERATING STATION OF LOUISVILLE GAS AND ELECT RIC COMPANY

ELEC.TROSTATIC PRE'CIPITATOR'S

Two electrostatic precrprtators will be mstalled to serve Units | and 2 of the Tnmble County Generatmg Statlon Umts 1 and 2.
-of the Trimble County Generatmg Station will be new coal-fired steam electric generatmg units, ard the precrpltators will'be mstalled
' sunultaneously with construction and mstallatron of the generatmg units themselves. The electrostatic precipitators, together: with
associated structural supports ductwork and ﬂue—gas duct system, are solely desigried and mtended for the remioval of flyash and
patticulatés from flue gases exitinig the Unit 1 and Unit 2 steam boilers. Ductwork mc1dent to Uniits 1 and 2 of the Trimble County
Gerierating Station” will be designed for the purpose of connecting the ‘coal-fired stéam boilers to the precxpltators, and thereafter to”
-transport flue gases to a sulphur dioxide removal system followmg flyash and paruculate removal. The precipitators are designed fo
remove over 99% of partlculate emissions and flyash when the steam boilers are bemg operated The precrpltators operate upon the :
principle’ of creation of electromagnetw fields which attract-and capture partrculate matter (flyash) from the flue gases. The ﬂyash is
:then rernoved and conveyed by the water- stuice effluent system to either the emergency flyash and sludge storage pond the ash storage

;pond or the solid waste processmg fa0111t1es for ultlrnate dlsposal

COOLING TOWER

A natural draft coolmg tower with closed- loop coolmg water systems will be provxded to serve Units 1 and 2 of- the Tnmble.-
: County Generating Station. The purpose of- the coohng tower is to transfer to the atmosphere the heat absorbed by water cuculatlng
through the condensers of

A-1
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Generatmg Units 1 and 2, which condense low pressure steam discharged frorh steam-driven turbines. The closed-loop system withi
cooling tower is de51gned to minimize the release of heated waters (thermal pollutlon) to the Ohio River and is required to be installed
in order to ‘conform to applicable watér polluuon control regulatlons The described water pollution control and abatement facility
Vconsxsts of the natural draft cooling tower, pumps, crrculatmg water systems watér pipes, motors, blow-down system, structural
.supports and ﬁ1nct10nally related and. subordmate equlpment and facilities.

__ EFFLUENT DRAIN SYSTEMS AND
SEDINIEN-TATION AND HOLDING BASINS

‘ ‘The efﬂuent drarnage system consists of a sedunentatron basin equipped with monitoring devices and skimmers to remove oil,
and an extensive plant area drain and runoff systen which carries polluted liquids into the sednnentatlon basin. Certam .chemical
. wastes. w1ll be drverted to the ash storage and d1sposal pond. Addmonally, to provide holdmg and treatment of liquid-effluents created
_ by coal storage areas. and liméstone storage areds, a limestone and coal pile run-off fetention basin is srtuated between the plant sewage
treatment systems and the fuel oil storage area on thé one side and the reactant chermcal (lunestone) storage area and active coal pile
A.storage area on the other side. The j purpose of the lrmestone and coal prle run-off retentlon basin is to caphire quuld wastes emanatmg
* from the reactant chermcal plles and active coal prles, together with any efﬂuents emanatmg ﬁom the fuel oil’ storage area and the '
sewage treatment systems: The reténtion basin. holds. and neutralizes such 11qu1d wastes pendmg thelr further 1Ieatment and dlsposal
‘ Followmg neutralization and treatment, polluted llqurds from the lrmestone and coal pile retention basm flow to the sedunentatlon basin -
- for further neutrallzatron The sedimentation reténtion. basm is srtuated between the hmestone and coal p11e retentron basm and the Ohro
.Rlver The sedrmentatron retention basm prevents the dlscharge of poliutants mto the Ohio Rrver by holding and neutrahzmg such
: 'pollutants pendmg therr final drsposal

SLUDGE ~PROCESS1NG AND DISPOSAL FA’CILTTIES

) The operat10n of sulphur d1ox1de removal systems at the Trimble County Generatmg Statrons will create a substantial amount
-of sludge wastes. These sludge wastes must be processed by a sludge processing facility mto a sultable waste material for landﬁll ]
-disposal.. The sludge processing fac111ty will mclude a flyash collection system whxch will transport flyash in a dry state from the
.- particulate 1 removal systems- (precrprtators) to various holding facrlrtles and processing facrlmes incident to the sludge processing. The
. -sludge wastes ﬁom the sulphur dioxide removal Systems will be conveyed by purmping from thlckener tanks to holding facilities

- incident to the sludge processing. Thereaftér, followmg dewatenng, the sludge wastes will. be mxxed with ﬂyash waste and a 11me
catalyst, forming. an acceptable solid waste landfill material. The sludge processing facﬂrty wrll be cornposed of vacuum filters, waste
‘holding silos and facilities, cornpressors, blowers mixers, conveyors, structural elements, land hardening pads, pumps, ‘electrical
components piping, control systems, and ﬁmctlonally related and subordmate facﬂrtres and equipment.

. A dlsposal site for the solid waste landfill material resulting from operation of the scrubbér sludge processing facrllty will be '
. ~developed on property. ad]acent to the sludge processmg facility. The drsposal site, cons1st1ng ‘of 1,230 acres, is composed of land, a
" rain water runoff collectlon basm .
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and drversron system water momtonng system water treannent facrhty, prpmg, pumps, electncal components structural elements
equrpment
ASH STORAGE AND DISPOSAL POND

A large ash storage pond will be consuucted and mstalled together with approprtate dikes, impervioiis pond lining, momtonng
equrpment and other facilities for the purpose: of recelvmg ﬂyash generatmg by electrostahc precipitators and bottom ash generated by
the operation of the coal-fired steai operated generators. The purpose of the ash storage pond is to receive ﬂyash and bottom ash from
» the operation of the Tnmble County Generatlng Station in order to prevent such air pollutants and solid wastes from being drscharged
into the envnonment, including the Ohio River. The ash storage pond wrll be constantly monitored in order to determme that the

» unpenneabthty of the ash storage pond remains ummpatred and that no wastes therem are bemg dlscharged other than in a controlled
~ manner: Ash wastes. in the ash storage pond will be. penodlcally recovered for processing by the sludge processing .and dlsposal
: .facllmes or for. d1sposal in the solid waste dlsposal area adjacent to the Trimble County Generatmg Plant, consisting of approxnnately
1, 230 acres. The ash storage pond as well. as the emergency sludge and ﬂyash storage pond consist of elements including land,
fransrission facilities to and from the ponds, sklmmers pumps reclaumng equlpment, momtormg equtpment and ﬁmctlonally related '
and subordmate equlpment o :

EMERGENCY FLYASH AND SLUDGE STORAGE POND

The emergency ﬂyash and sludge storage pond w1ll be provrded for the receipt and collection of scrubber sludge and ﬂyash on
an emergency basis. - This material will be reclaimed on an intermittent basis for processing. by the sludge processing facility and for
-dtsposal in the solid waste dlsposal areas adJacent to the Trimble County Generating Plant. The principal comporients of the emergency
ﬂyash and sludge storage pond will be larid, facrlltles for the transmission of sludge and flyash to and from the pond, reclaiming

. equlpment and functionally related and subordlnate equtpment.

4 SULPHUR DIOXIDE REMOVAL. SYSTEMS
REACTAN T RECEPTION TRANSMISSION AND PREPARATION FACILITIES

"Two complete sulphur dioxide removal systems (scrubbers) will be provrded for Trimble - County Generating Station, Unrts 1
and 2. Followrng electrostatic prec1p1tat10n flue gases “will be transmitted from the electrostatic precipitators dlrectly to the scrubbers,
‘where they will be reacted with a hqueﬁed sodium hydroxrde solution utlhzed in the scrubbmg process as a reactive agent. Sulphur
~ dioxide contained i in flue gases undergoes chemrcal reaction upon contact ‘with the reactant chemical; with resultant formatton of non-
commercial sodium sulfite and sodium sulfate waste sludges The sulphur dtoxrde scribbers are desrgned to rémove over 85% of
airborne sulphur droxxde together with a portlon of ‘any particulate matter remaining after ¢lectrostatic precrpltatlon, before emission of .
the cleansed gases to the atmosphere The sulphur dioxide scrubber systems will be composed of ! the scrubbers themselves, dssociated -
ductwork, structiral supports and p1p1ng, electric elements reactive tanks to contain the reactive agents and’ recychng and thtckenmg

. tanks from whlch the resultmg sludge wastes are wrthdrawn for final dlsposal There w111 also be acqurred and
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mstalled certain facilities to prepare reactant materials for use in scrubbers by reducing reactant materials to uniform reactant srze
together with pumps, mixers, holding and transport tanks and pxpmg

Thie reactant cherrucal is an mtegral element in the operation of the sulphur dioxide removal systems. Thie scrubbers will include
facrltttes desrgned solely for the - Teceipt, transportatlon and preparation of feactant chermcals for use in the sulphur droxtde removal
systems -which " are functlonally telated and subordinate to ‘such sulphur d10x1de removal systems Such facilities con51st of river
dockmg and unloadmg facilities which will be dedrcated to and used only in respect of the receipt of ) reactant chemlcals for use in the
sulphur droxtde removal systems together with conveyor facthtles to convey the reactant chemicals in 4 dry state to- both the reactant
chemiical storage area and to the reactant slurry preparation area, Crushmg and grlndmg mechanrsms designed to prepare the reactant
chermcals foruse in the sulphur droxrde removal systems will also constitiite a part of the systems.

: ASH SLUICE AND WASTE T-RANSMISSION FACILITIES

A complete. system of above-ground piping will be provided for the purpose of conveying flyash, bottom ash- and sludge
,efﬂuents from the operation of precipitators, boilérs and sulphur dioxide removal systems to the ash:storage pond, the emergency. flyash
and sludge storage pond or to déwatering facilities. The waste transmission system is water motivated and will consist of piping, -
- 'pumps, water transmission -and slujce facilities and will be connécted to and constitute a finctional element of the sulphur dioxide - -
Temoval systems, the elegtrostatic precipitators, the ash storage pond and the emergency flyash and sludge storage pond. ‘Water used in.
the ash sluice systems will be recycled from the” disposal ponds 1 10 eliminate dischatge to the Oliio River. Excess water in the system

- will be treatéd; as requlred by applicable regulations. The purpose of the effluent transrission systém is to convey sludge ‘wastes,

- flyash ‘wastes and bottori ash wastes from the facilities where they are generated to neutrahzatton and d1sposal basins. As-such, the ash-

sluice and waste transmission systemn is functlonally related and subordinate to the air pollutioni and water pollution control devices

consisting of the sulphur dioxide removal systems and the electrostatic precipitators as well as the ash storage pond;_ the emergency
ﬂyash and sludge storage pond and the sohd waste processing and dlsposal facilities.

CONTAMINATED LIQUIDS TRANSMISSION AND DISPOSAL SYSTEM

A complete system of underground plplng will be constructed and installed for the purpose of capturing all contammated'
liquids created as a result of operations of the Trimble County Generatmg Plant, mcludlng contaminations created by oil splllages ’
. metal cleamng, chenucal wastes, chermcal spills and other liquid pollutarits. The liquid waste transmission and drsposal system will
convey the hqurd wastes to one of the sedtmentanon ‘and ash storage ponds which will be equtpped with monitoring devices and
skimmers to remove oil. The prxnclpal components of the contarrunated liquids effluent drain system includes piping, basms motors' :
COnlIOlS and other ﬁmcttonally related and subordmate facrlmes )

OIL ELIMINATION SYSTEMS
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Units 1 and 2 of the Trimble County Generatmg station will include concrete or other appropriate subterranean pits or
appropriate systems which will collect waste oils and grease from the transforrner areas, fuel oil storage areas and generatmg units.
Skimmers will remove oil from the top of the liquid receptacles in order that waters may ‘be transferred to holding basins and ultimately
returned to the Ohio R1ver in uncontammated condition, Waste polluted oils will be disposed of by other pollution abatement facilities:

SAN ITARY FACILITIES

Operatlon of Units I and 2 of the Trimible County Generatmg Station will require considerable personnel, and. appropnate
'samtary facilities wrll be provided to comply thh appropriate water pollutlon laws and regulations. Such facilities shall include sanitary
‘ receptacles pumps motors plpmg and. sanitary wastewater treatment facilities.

* * *
PART II

ADDr'rIoNAL.'POLLUTION CONTROL FACILITIES

The pollutron control facilities consututmg the Pro_|ect as descnbed in Part I of this Exhlblt A represent a portlon of all the
pollutron control fac1l1t1es mtended to be_acquired, constructed and’ mstalled at the Tnmble County Generatmg Station of - Louxsvrlle

.. ‘Gas and Electnc Company in Tnmble County, Kentucky, which complete pollut10n control facilities are descnbed in that certain

Memorandum of Agreement dated as of February 29 '1980, by and between the County of Tr1mble, Kentucky, and Loursv1lle Gas and
Electnc Company, as follows :

DESCRIPTION OF POLLUTION CONTROL
- FACILITIES CONTAINED IN
MEMORANDUM OF AGREEMENT
o BY AND BETWEEN .
THE COUNT Y OF TRIMBLE KENTUCKY
AND :
LOUISVILLE GAS AND ELECTRIC CONIPANY

TRIMBLE COUNTY GENERATING STATION
UNITS 1 2, 3 and 4

COOLING TOWERS

Natural draft coolmg towers with closed loop coolmg water systems will be provrded for Trrmble County Generatmg Stat10n,
Units 1 2,3 and 4, The purpose of the coollng towers is'to transfer to the atmosphere the heat absorbed by water circulated through_.
. the condensers of the generatmg units, Wthh condense low pressure steam drscharged from the steam driven turbines. The closed- loop
system w1th coolmg tower is de51gned to minimize the release of heated waters
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(thennal pollutxon) to the Ohio River and is required in ordér to conform to applicable water pollutlon control regulanons The
described water pollutlon control abatément facilities consist of natural draft coohng towers, pumps, circulating water systems, motors,
blow-down system, structural sipports and finctionally felated and subordinate equipment and facilities.

PARTICULATE REMOVAL

. "Particulate removal systems and functlonally related facilities, which comply with the appropriate laws and regulatrons and
which, at the time of purchase represent the state of the art, will be installed at Units 1; 2, 3 and 4 of the Trimble County Generatmg
Station in order to reduce and remove from flue § gases emltted from boiler, flyash and- bottom ash generated by the combustion process
of the coal- ﬁred steam borlers These facilities may consrst of electrostatlc pre01p1tators, baghouses and/or other devrces :

FLUE GAS DUCT SYSTEMS

: Ductwork mcrdent to Unit 1, 2, 3- and 4 of the Trimble County Generatmg Statlon designed for the purpose of connectmg the .
. -coal fired steam boiler to the ﬂyash partrculate removal system, including ductwork utilized to transport cleansed flue gases to-a
» chrmney or a sulphur dioxide removal system followmg ﬂyash removal and functronally related and subordmate facrhtres, wrll

-constltute the Flue Gas Duct System :

SULPHUR DIOXIDE REMOVAL SYSTEMS

~ Asandif requlred by approprrate laws and regulanons complete sulphur d10x1de rémoval systems will be provrded for Units 1,

2,3 and 4 of the Trimble County Generatlng Station. Following flyash removal, ﬂue gases w1ll be transrmtted from the’ ﬂyash removal
jsystems to the sulphur dioxide removal systems where they will be reacted w1th reactive agéent solutrons such as lime, hmestone
" sodium hydroxrde or such other reactant as represents the technology avallable n: the circumstances chosen by the Company The
sulphur dioxide removal systems will be desrgned to'remove a substantial portron of anbome sulphur dioxide, together with a portlon
of partlculate loadmgs remaining followmg partlculate removal before emission of cleansed gases into the atmosphere The sulphur
dioxide removal Systems are composed of the scrubbers themselves; associated ductwork (including .ductwork connectmg the
scrubbers to.a chlmney), structural supports and pxpmg, technical elements, reactive tanks, recycling and thrckenmg tanks and reactant’
: _recept10n and- dlsposal facrhtres Dependent upon technology, sulphur dioxide removal systems may employ one or ‘more stack gas

. scrubbmg systems (wet or dry) installed in or upon hlgh flue gas diffusers (chrmneys) or such other fac1ht1es as shall represent the_ o
‘ technology for the removal of arrbome sulphur droxrde chosen by the Company )

SLUDGE PROCESS]NG
Dependent: upon the sulphur dioxide removal system technology employed ‘on Unrts 1,2, 3 and 4 of the Trimble County

Generatmg Station there may -be substantral creation of shidge wastes. These wastes must be proce8sed bya sludge processing facility .
mto a surtable matenal for landﬁll d1sposal The sludge processmg facility will mclude a dry flyash collect1on system which will, by o
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pneumatlc means, transport ﬂyash in a dry state fiom the particulate removal systems to various holding silos and processmg facrlmes
iricident to the sludge processing. The sludge wastes from the sulphur dioxide removal systems will be conveyed by purnping from
thickener tanks to holding silos incident to the sludge processing. Thereafter, followmg dewatering, the sludge wastes will be mixed
with the flyash waste and a lime catalyst, formmg an acceptable solid waste landfill material. The sludge processing facility is expected
to be comiposed of vacuum filters, waste holding silos, compressors, blowers, Thixers, conveyors, structural élements, land, hardenmg
pad, pumps, electrical components, plpmg, control systems and functionally related and subordinate facilities and’ equlpment

SLUDGE PROCESSING FACILITY LANDFILL

A disposal site for the SOlld waste landfill matenal developed by the scrubber sludge processmg facility will be. developed on
‘property adjacent to the sludge processing facrhty The disposal site is composed of land, a fain water runoff collection- basin, and
_d1versxon system, water momtonng system, water treatrnent facxhty, pxplng, pumps elecmcal components structural. elements control

L systems roads loadmg, haulmg, spreadmg and compactlon equ1pment and functlonally related and subordmate fac111t1es and

equipment. _
EMERGENCY SLUDGE AND FLYASH STORAGE POND

Provisions will be made for the recelpt and collecnon of scrubber sludge and ﬂyash in a storage pond on an emergency bas1s .
ThlS matenal will be reclaimed on an intermittent basis for processmg by the sludge processing facility. The principal components of
the emergency. storage pond facility will mclude land transmlsswn facilities to and from the pond, reclaumng equlpment and
functlonally related and subordmate equipment. -

HICH FLUE GAS DIFFUSERS

ngh flue gas dlffusers (chnnneys) will be constructed with regard: to Units 1, 2, 3 and 4 of the Tnmble County Generatlng
Statlon and such diffusers W1ll be srgmﬁcantly hxgher than would be. requlred from the standpomt of the interaction of airborne
) eﬁluents w1th adJacent structures. Those portions of the chunney which are s1gn1ﬁcantly higher than nonnally requued w1ll be
prov1ded to, furnish an elevated release of flue gases so as to achxeve diffusion and consequent low ground level’ concentratlons of
gaseous air efﬂuents

ASH SLUICE AND AIR TRANSPORT SYSTEMS

Dependent upon final design of Units 1, 2, 3 and 4 of the Trimble County Generatmg Station, flyash captured by the
particulate removal system and bottom ash captured by the boﬂer ash hoppers will be transported to ash ponds, ash silos ‘and/or
. dewatering bms Water motivated slulce systems -and/or air- monvated ash transport systems will be used to transport the ash between

the collection, storage and disposal locatlons Water used in'the ash sluice systems will be recycled from the disposal ponds'to ehrmnate

'dxscharge to the river. Excess water in the system w111 be treated as requxred for other plant uses and as required by regulanons The
o pr1n01pal components of the water’ motlvated systems w1ll include the ash pond land p1pmg, pumps, motors, valves, water treatment
* and other
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»related equipment. The- principal components of a1r motivated systems will include piping, ductwork, blowers COMPIESSOrs, motors
‘valves and other related equipment.

FUGITIVE DUST ELIMINATION EQUIPMENT

‘Dust elimination equipment con51stmg of strategrcally located covers and mduced draft fans, together with ductrng, dust

: collectmg equrpment and a wet dust suppresston system will be provrded at Units 1, 2, 3 and 4 of the Trimble County Generatmg
Station to collect'and suppress dust resultlng from the coal handling system and scrubber reactant preparation and handhng systems

thereby prevent 1ts being discharged into the atmosphere . :

OIL ELIMINATION SYSTEM

'Units 1, 2, 3 and 4 of the Trrmble County Generatlng Statlon wrll mclude concrete or other approprrate subterranean p1ts or .
appropnate systems whlch will collect waste oils and greases from the transformer areas; fuel oil storage areas and generatlng units.
Skimmers will remove 011 from the top of the 11qu1d receptacles in order that waters may ‘be returned to the Ohio River in
uncontammated condltron Waste polluted oils will be dlsposed of by other pollution : abatement facilities.

EFFLUENT DRAIN SYST EMS

The effluent dramage system consrst of a sedunentatlon basin, equipped wrth monrtormg and skimmers to remove oil and an
extensive plant area runoff system whrch drams 1nto the sedrmentatlon basin and a coal pile and scrubber reactant area runoﬁ' basin

- equrpped with monitors and treatment facrhnes whrch after treatment will drarn iito the sedrmentatlon basm The pnncrpal components'

of such efﬂuent systems mclude the land, basms plpes pumps, motors and controls

Metal Cleaning chemrcal wastes will be collected and drscharged to thé ash pond. The components of thrs system mclude'
sumps pumps, prpmg and controls.

SANITARY FACILITIES

" Operation of Units 1, 2, 3 and 4 of the Tnmble County Generatmg Station will require consrderable personnel and. appropriate
* sanitary facilities wrll be provrded to comply with-appropriate water pollution laws and regulatlons ‘Such facilities. shall include. samtaryA -
, receptacles pumps, motors prplng and samtary wastewater neatment facilities.

REACTANT PREPARATION AND SUPPLY FAC]LITIES

- The reactant preparatron and supply facrlltles will supply reactant to the sulphur dloxrde removal systems on Units.1, 2, 3 and 4
of Tnmble County Generatmg Station, They will include the facrlr‘ues to receive, unload, process and store the reactant matenal used to..
- Temove sulphur dioxide in the sulphur d10x1de removal systems The reactant preparation and supply Tfacilities will consist of’ land
dock, mooring. cells, unloadmg equlpment, conveymg equipment, gnndmg equrpment, mrxmg equrpment, thlckenmg tanks pumps
:motors piping, valves controls structures and other ﬁmctronally related and subordmate equipment, -
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Exhibit 4(b)

LOVISVILLE GAS AND ELECTRIC COMPANY
TO
THE BANK OF NEW YORK MELLON,

Trustee

Supplemental Indenture No. 6
dated as of May 15, 2017

Supplemental to the Indenture
dated as of October 1 2010

Establishing

First Mortgage Borids, Collateral Series 2017TCA
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SUPPLEMENTAL INDENTURE NO. 6

SUPPLEMENTAL INDENTURE No. 6, dated as of the fifteenth day of. May, 2017, made and entered into by and between
‘_LOUISVLLLE GAS AND ELECTRIC COMPANY, a corporatlon duly organized and existing under the laws of the Commonwealth of
Kentucky, having its principal corporate offices at 220 West Main Street, Louisville, Kentucky 40202 (heremaﬁer 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, Prttsburgh Pennsylvania 15262 and havmg its principal place of buisiness at 225 Liberty Street, New York,
:New York 10281 (heremaﬂer sometimes called the “Trustee”), as. Trustee under the Indenture, dated as of October 1, 2010 (heremaﬂer
called the “Original Indenture”) between the Company and said Trustee; as herétofore supplemented this Supplemental Indenture No.
6 bemg supplemental thereto. The Original. Indeénture, as heretofore supplemented and th1s Supplemental Indenture No 6 are

. heremaﬁer sometlmes collectlvely, called the “Indenture

Recitals of the Company

The Ongmal Indenture was authonzed executed and dehvered by the Company to provide for the i issuance from time to time of
rts Securities (such term and all other cap1tahzed terms used herem w1thout deﬂnmon having the meanlngs ass1gned to them'in the
.Orlglnal Indenture), to be 1ssued in one or mote series as contemplated therem and. to prov1de security for the payment of the pr1nc1pal,
ofand premlum ifany, and mterest 1f any; on such Securities.

. The Company has herétofore executed and dehvered supplemental indéntures for thie purpose of creating series of Secuntles as
set forth in- Exhlblt A hereto. '

- The Original Indenture and Supplemental Indentures Nos. 1 through 4, and ﬁnancmg statements in respect thereof have been‘
.duly recorded and filed i in the vanous offimal records in the Commonwealth of Kentucky as set forth in Supplemental Indenture No. 5

Supplemental Indenture No 5 has been duly recorded and filed 1n the vanous official records in the Commonwealth of _
: :Kentucky asset forth i i Exhibit B hereto

. Pursuant fo Art1cle Three of the Ongmal Indenture, the Compa.ny w1shes to establish a serles of Secuntles such series of-
Securltles to be herelnaﬁer sometlmes called “Securltles of Series No: 8”.

As contemplated in Sectlon 301. of the Or1g1na1 Indeiiture, the Compariy further wishes to establish the designation and certdin:. -

terms of the Securities of Series. No. 8. The Company has duly authorized the execution and delivery of thls Supplemental Indenture
No. 6'to estabhsh the de51gnat10n and certain terms of such séries of Securmes and has. duly authorized the issuance of such Securmes

and all acts necessary to make this Supplemental Indenture No. 6 a valid agreement of the Company, and to inake the' Secur1t1es of.
Serles No 8 valid obhgatlons of the Company, have been performed

NOW THEREFORE THIS SUPPLEMENTAL INDENTURE NO. 6 WITNESSETH that; for and in cons1derat10n of the

' premises and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged it is mutually

'covenanted and agreed for the beneﬁt of the Holders of the Securmes of Series No. 8, as follows:
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ARTICLE ONE
SECURITIES OF SERIES NO. 8
SECTION-IOI ‘ Creatlon of Series No 8.

There is hereby created a series of Securmes des1gnated “Flrst Mortgage Bonds, Collateral Series 2017TCA” and the Secuntlesv

" of such senes shall:

(a) be issued in the aggregate prmcrpal amount of $60,000,000 and shall be limited to such aggregate prmc1pal amount
(except as contemplated in Sect10n 301(b) of the Ongrnal Indenture),

(b) be dated June l', 2_017;
{¢) Have a Stated Maturity -of June l', 2033, subject to prior redemption by-thie Co_mpany;

] (d). have such add1tronal terms as are establrshed in an Officer’s Certlﬁcate as contemplated in Section 301 of the
Ongmal Indenture and Co .

(e) be in substantially the form or forms establlshed therefor in an Officer’s Cemﬂcate as contemplated by Sect10n 201
of the Ongmal Indenture.

ARTICLE TWO
MISCELLANEOUS PROVISIONS
- SECTION 201. .Singlejlnstrument.

’I‘lus 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 Orlgmal Indenture, as heretofore,

’supplemented is in-all respects ratified, approved and confirmed, and the Ongmal Indenture, as heretofore supplemented and th1s*
Supplemental Indenture No. 6 shall together comstitute the Indenture

SECTION 202. -Trustee;

The Trustee accepts the amendment of the Ongmal Indenture effected by this Supplemental Indenture No. 6 upon the terms and .

conditions set forth in the Ongmal Indenture; as heretofore amended and supplemented, including the terms and provisions defmmg_
‘ and limiting the liabilities and respon51b1ht1es of the- Trustee ‘which ferms and provisions shall in like manner define and limit its

. liabilities' and responsrbrlrtles in the performance of the trust created by the Orlgmal Indenture, as heretofore amended and

.supplemented and as hereby amended. The Recitals of the Company ‘contained i in this Supplemental Indenture No. 6 shall be taken as - '
the statements of the Company, and the Trustee assumes no responsrblllty for their correctness and makes no representatxons as to the
' ‘val1d1ty or sufﬁcrency of this Supplemental Indenture No 6.

: SECTION 203. Effect of Headings‘

The Article and Section headmgs in this Supplemental Indenture No. 6 are for convemence only and shall not affect the -
construcnon hereof '

2
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This instrument may be executed in any number of counterparts each of'which so executed shall be deemed to be an orlgmal
but all such counterparts shall together constltute but one and the same instrument.
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1IN WITNESS WHEREOF the parties hereto have caused this Supplemental Indenture No. 6 to be duly executed on the 18th day
of May, 2017.

LOUISVILLE GAS AND ELECTRIC COMPANY

By: - .. ./s/Daniel K. Arbough

Name DamelK Arbough
Title: Treasurer

ATTEST:
S . /s/ Gerald A. Reynolds .
- Name: " Gerald A. Reynblds ‘ .
Title: - General Counsel Chief Compllance
Ofﬁcer and Corpomte Secretary
[Signatufé Page to Sdbplemeﬁfql Indenture _No, 6— Lo'liikilil{e Gas and Eigctﬁc UtiIiti'gzs Company]
Source: LOVISVRLE GAS & ELECTRIC CO /KY/, 8, une g1, 017 ' Powered by Morningstar® Document Ressarch™
Tnalnlormaﬂon contained herein maynotbe aupled edapted ted and is not warr to be € f ﬂmdy Thauserusumsailnda!ormydamugsorlamadslng from any use o!ilxlsln!ammllnn )
éxcept to the extent such damages or losses cannot be Ix'mlted or : by cable faw. Past P nanceis no f future resuls.




THE BANK OF NEW YORK MELLON, as Trustee

By: - .. . .. Is/Francine Kincaid

Name: Francme Kincaid
Title: Vlce Pre51dent

:[Signatuié Page to Supplemental In,de'nzu-ré No. 6 — Louisville Gas and Electric Company]
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' COMMONWEALTH OF KENTUCKY

COUNTY OF JEFFERSON

. _ On this 18%® day of May, 2017; before me, a notary publlc the undersigned, personally appeared Daniel K, Arbough who
acknowledged himself to be the Treasurer of LOUISVILLE GAS AND ELECTRIC COMPANY, a corporation ‘of the Commonwealth of
.Kentucky and that he, as such Treasurer, being authorized to do so, executed the foregoing instrument for the purposes therem

: contalned by signing the name of the corporatlon by hlmself as Treasurer

In witness whereof, Lhereunto set my_ hand and ofﬁmal seal.

/s/ Betty L. Brinly
'No_taf‘y Public

[Seal]

[Signature Page to Supplemenital Indenture No. 6 — Louisville Gas and Electri¢ Company]
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STATE OF NEW YORK

" COUNTY OF NEW YORK

On this 18% day of May, 2017, before me, a notary public, the under51gned personally appeared Francme chald who .
acknowledged herself to be a Vice President of THE BANK OF NEW YORK-MELLON, a corporatlon and that she, as Vice Pre51dent

‘being authorized to.do so; executed the foregomg mstrument for the purposes thérein contained, by signing the name of the corporatlon
by herself as Vice President. -

In w1mess whereof I hereunto set my hand and officml seal,

By: /s/ Christopher J. Traina .

Chrlstopher J. Traina =
Notary Public - State of New York

_ No: 01TR6297825 ’
Quallﬁed in Queens County
Certified in New York County

: My Commlssxon Expires

- March 03, 2018
[Seal]

- * The Bank of Né\_y Ybrk Mellon hereby cettifies that its precise name and addréss as Trustee hereunder are:

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

. THE BANK OF NEW YORK MELLON, as Trustee

- ‘B'y: I . /s/ Francine chald

Name: Francme chald
Title: Vice President

[Signature Page to Supplement:_il Indenture No. 6 — Loui'.s;v_ille Gas and Electric Company]
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CERTIFICATE OF PREPARER

“The forégoing _inéfmxﬁent was prepared by:

James J. Dimas, Senior. Corporate Attorney

Louisville Gas and Electnc Company
220 West Main Street”
Louisville, Kentucky 40202

/s/ James J Dimas.

Ja:ncs J. D_unas

[Signizim“e Page to Supplemental Iridgzntu)‘e No. 6- Louisville Gas and Electric Utilitie.g‘ Company]
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LOUISVILLE GAS AND ELECTRIC COMPANY

Boiids Issued and Outstanding

under the Indenture

EXHIBIT &

Supplemental = . L - T Prmelpal Amount e T Pnnell;nl Amoulnt
lndenture No Da(ed as of - Series No. . Series Designation Date of Securmes Issued Outs!andmg 1
"1' October 15 2010 :1' Collateral Senes 2010 ‘ October 20 2010 ss74 304, ooo - 5424 304 000
2-:- ’ Novemberl 2010 2 E 1. 625% Senes due 2015 = November 16 2010 ] = ’ $250 000 000 ’ None‘ ’
- 3 E "5.125% Series due2040 " |November 16; 2010 : : szsg,poo,ooo_ ' ‘szs&,ooo,ooq '
3. = Nov'exhperl;zm’q : 4 :4 65% Senes due 2043 ’ -November 14, 2013‘ $250‘,00I),'000 = $25‘0,000,000 T
‘i4- . 'S_éptember»'l; 2:015' ‘5. E 3. 300% Seﬂes due 2025 ° September 28 2015”' ‘ A '_$3I'(_)0,0'0I),:0‘00' — '$300 000 000 -
: A ' -‘6. : 4375% Senes due 2045 : September 28,2015 ; ::SZ_SI)',I)_OOA,OOO . szso 000; ooo
5 ’ S_epLéxilI:er 1;20.1‘6:: | 7 '»"Collateral Serles 2016TCA : September 15 2016 — - - $125,000,000 l = ‘3125,000,_()(‘)'().: ::‘

| AsofMay 15,2017,
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LOUISVILLE GAS AND ELECTRIC COMPANY

Filing and Recording
of

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

Indenture, dated as of October 1, 2010

to

COUN TY '

, Breckenndge

| MORTGAGE BOOK _
B

- PAGENUMBER
Cola07

Bullitt.

[M1668

631643

Clak. -

|M835 -

692

Greeri’ - M304° 231243
Hardin .~ L2174 " |204-216 .
Hart =~ o M374 692
|Henry . M4z 6678
Jefferson _ “|ame " |206-219
Larue 1352 .- 1300

Meade .

TIM810

2032 L
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|m683

1453
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Mi1020
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Trimble
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Exhibit 4(c)

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

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

.- The undersigined Dani¢] K. Arbough the Treasurér of LOUISVILLE GAS AND ELECTRIC COMPANY (the “Company”),
.accordance with Sectlons 201 and- 301 of the Indenture dated as of October 1, 2010 (the’ “Ongmal Indenture”), as amended and
‘supplemented by various instruments including Supplemental Indenture No. 6, dated as of - May 15, 2017 (as so amendéd and
' supplemented the “Indenture”), of the Company to. The Bank’ of New York Mellon trustee (the “Trustee™), does hereby establish, for
the. Securities of Series No. 8, establistied in Supplemental Indenture No. 6, the terms and characteristics-set forth in- this ‘Officer’s
'Certrﬁcate (capltallzed terms used herein and not deﬂned herem havmg the meanmgs specified in the Ongmal Indenture)

Set forth below are the terms and characterlstlcs of the aforesald series of Securities referred to in claiises (a) through (u) in the
th1rd paragraph of Section 301 of the Indenture (the lettered clauses set forth herein correspondlng to such clauses it said Sectron 301)

| (@)

®

@

@

()

the title of the Secuntres of such series shall be “First. Mortgag‘e Bonds Collateral Senes 2017TCA” (the “Bon‘ds”);

the aggregate prmmpal amount of Bonds Whlch may be autheriticated and dehvered under the Indenture shall be llmlted
to '$60,000,000 : as-and to the extent set forth m Supplemental Indenture No. 6 the Stated Matunty of the Bonds will be
June 1 2033 :

' (1) the Bonds are to be 1ssued and delivered to and regrstered in the name of US. Bank Natlonal

Association, as trustee (the’ “Revenue Bond Trustee”) under an indenture of" trust dated as of June 1, 2017 (the
“Revenue Bond Indenture”), which relates to Environmental Facilities Revenue Refundmg Bonds, 2017 Series A
(Lou1sv1lle Gas and Electric Company Project) .(the “Revenue Bonds”™) issued by the County of. Trlmble
Kentucky (the “Govemmental Issuer™);

(2) the Bonds will be issued and dehvered to, and reglstered in the name of, the Revenue Bond Trustee

. under the - Revenue Bond Indenture to. convey the benéfit of the lien of the Indenture to such Revenue Bond ‘

Trustee for the benefit of the holders of the Revenue Bonds issued and outstanding thereunder. All payments of

. pnncrpal of and interest on the Bonds shall be payable to the: Revenue Bond Trustee as the regrstered holder of

the Bonds;

the principal of the Bonds shall be due and payable on the apphcable Stated Maturlty date spemﬁed in clause (b); and
‘the Company shall not have the nght to extend thie Maturxty of the Bonds as contemiplated in Section 301(d) of the
Original Indenture; :

the Bonds shall bear interest at the same rate borne from time to time by the Revenue Bonds; provided, however, that if
such Revenue Bonds shall bear 1nterest at more than one rate the

Soutce: LOUISVILLE GAS & ELECTRIC CO /KY, B:K, June 01, 2017 Powered by Morningstar® Document Research™
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rate of interest borrie. by the Bonds shall be such compos1te rate as shall produce thé same dollar amount of acerued
interest on such Bonds as is prodiiced on such Revenue Bonds; and prov1ded further, that interest on the Bonds shall
not commence to accru¢ unless and until:

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

(2) all Securities Outstanding under the Indenture shall have become 1mmed1ately due and payable pursuant to
Sect10n 1002 of the Origina] Indenture '

and, i in either such event, interest shall commence to accrue from the last date to which interest on the Revenue Bonds
shall have. been pald in full (the “Initial Interest Accrual Date™), as spec1ﬁed by the Revenue Bond Trustee in 4 writtén

notice fo the Triistee; interest on thé Bonds; having eomménced to accrue as aforesaid, shall be and remain 1mmed1ate1y

due and payable until paid in full (unless the mandatory redemptionor acceleratlon giving rise to the accrual of i mterest .
as aforesaid shall have been rescmded or annulled, in which event. such accrual of inferest shall automattcally be

'rescmded and annulled); and in no’ event shall the. amount of interest accrued on the Bonds exceed the amount of
interest accrued on the Revenue Bonds and the’ Company shall not have any right to extend any ‘interest payment
penods for the Bonds as contemplated in. Sectlons 301(e) and 312 of. the Ongmal Indenture;

[€3) the Corporate Trust Office of the Trustee in New York New York shall be the office. or agency of the Company at
which the principal of and any premium and interest on the Bonds at’ Matunty shall be payable at which registration of
transfers and exchanges of the Bonds may be effected and at which notices and demands to or upon the Company in
respect of the Bonds and the Indenture may be served; and’ the Trustee w111 1n1t1a11y be the Security Reglstrar and the
Paying Agent for ‘the ‘Bonds; proylded, however that the Company reserves the’ r1ght to change by one or more
Officer’s Cemﬁcates any such office or agency and such agent; '

(8)  If the Revenue Bonds shall have become immediately due and payable due to the occurrence and continuance of an
Event of Default under the Revenue Bond Indenture (which Event of Default shall have been caused by an évent of
default under the loan agreement dated as of June 1, 2017 between the.Company and the Governmental Issuer relatmg
to the Revenue Bonds (the “Agreement”) that has resulted in a default in payment of the pnnclpal of or. premium, if’ any,

or interest on such Revenue Bonds, or a default in a payment of purchase price with respect thereto) and if all Securities
Outstandmg under the Indentuie shall not have become 1mmed1ately due and payable following ‘an Event of Default
‘under the Indenture, thé Bonds shall be redeemed by the Company; in whole, at a redemption price equal to 100% of .
the prmcrpal amount thereof plus accrued interest from the Initial Interest ‘Accrual Date to the date of redemptlon upon
-, receipt by the Company and the Trustee of a written demand for such redemptlon (a “Redemptlon Demand”) executed
and dehvered by the Revenue Bond Trustee and statmg m that- such Revenue Bonds have become 1mmed1ately due and, :
: 'payable due to the occurrerice and continuarice of an Event of Default under the Revenue Bond Indenture 2y that such
Event of Default was caused by an event of default under the Agreement that resulted ina default in payment of the
pnnc1pal of or premium, if any, or interest on such Revenue Bonds or a default i 1n a payment of purchase price with -
respect thereto (3) that the redempt10n of the Bonds is thereby demanded by such Revenue Bond Trustee and 4) the
last date to which interest on such Revenue Bonds: has

2.
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been paid in full provided; however, that any rescission of annulment of the acceleration of maturity of the Revenue
Bonds shall constrtute the rescission and annulment of the Company $ obligation to redéem the Bonds No notice of any
such redemptlon shall be requlred to be given;

(h).  inapplicable;
H  the B,o,n‘ds shall be issuable in-denomination’s of $1,000 and any integral multiple thereof;
()  inapplicable;
(k)  inapplicable;
()  inapplicable;
(m) inapph_cable;
(h) * inapplicable;
(0)  inapplicable;
- (p) inapplicable;
(q) the Bonds shall be non-transferable except toa- successor Revenue Bond Trustee under the Revenue Bond Indenture no‘
servrce or other charge shall be made for any reglstratlon of transfer or exchange of the Bonds
@® inapplicable;
“(s) inappltcable;
()  inapplicable; and
(w) .(1) anything herem to thie contrary notwithistanding, the obhgatton of the Company to make any payment of .
‘ _the pnnclpal of or mterest on the Bonds shall be deemed to be satisfied and dlscharged to the extent of the
correspondlng payment (A) made by the Company to the Revenue Bond Trustée pursuant to the Agreement :
and/or (B) made with moneys on deposit in any fund or account maintained under such Revenue Bond
Indenture for the payment of the prmcrpal of or interest on the Revenue Bonds;

(2) . the Trusteé may. conclusively presume that the obhgatlon of the Company to pay. the principal ofand
interest on the Bonds as the s same shall become due and payable shall have been fully satisfied and’ discharged
unless and until it shall have received a writtén notice from the. Revenue Bond Trustee; as Holdér of such Bonds,

" signied by an authorized officer- théreof, stating ‘that the principal of and/or interest on such Bonds has bécomie.
due and’ payable and has not been fully paid, and spec1fy1ng the amount of funds required to’ make ‘such
: payment ’
3-
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A3) The Trustee may conclusrvely presume that all statements made i ina Redemptlon Demand are true and
correct and, unless advised to the contrary by the Revenue Bond Trustee in a written notice to the Trustee, that
no redemptlon demanded ina Redemptlon Demand has been rescinded, and shall be entitled to receive; and to:
conclusrvely rer on, a written notice from the Revenue Bond Trustee as to thé amount of interest accruing on
the Bonds from trme to t1me and

4) except as otherw1se determmed by the proper officefs of the Company and estabhshed in one or more
Ofﬁcer s Certificates supplernental to this Ofﬁcer s Certificate; the Bonds shall be substantlally in the form of- the
Bond attached hiereto as Exhibit A, which form is hereby authorlzed and approved, and shall have such further.
terms as are set forth in such form. -

4
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IN WITNESS WHEREQF, I'have executed this Officer’s Certificate this 1 day of June, 2017.

/s/ Damel K Arbough

Name Danlel K. Arbough
Tltl_c. Trea_s_urex_f

ATTEST:

T :/s/ Gerald A. Reynolds
§ iNam‘gi- " Gerald A, Reynolds
Title: . General Coupsel, Chief Compliance

Officer and Corporate Sécr'etary:

[Signature Page to Officer ‘&_Certiﬁéa;e Under Sections 201 and 301 of the Indentire]
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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.
Princ_ip_al Amount: §
Stated Maturity:-
Governmental Issuer: County. of Trimble, , Kentucky
Revenue Bonds: Env1ronmental Fac111t1es Revenue Refundmg Bonds 2017 Series A (Lou1sv1lle Gas and Electric Company

. Project)

ZRevenue Bond Indenture Indenture of Trust; dated as of June 1, 2017 between the Governmental Issuer and the Revenue Bond
: Trustee
jRevenu‘e Bond Trustee: , s ftrustee_» under the Revenue Bdnd Indenture
_ LOUISVILLE GAS AND ELECTRIC COMPANY
] FIRST MORTGAGE BOND COLLATERAL SERIES 2017TCA

LOUISVILLE GAS AND" ELECTRIC COMPANY a - corporation duly orgamzed and ex1st1ng under the laws of the n
‘Commonwealth of Kenticky (herem referred to as the “Company,” which term includes any Successor Corporatlon under the Indenture
referred to below), for value recelved hereby promlses to pay to the Revenue Bond Trustee specified above, the principal : sum of

¢ ) Dollars

on the. Stated Maturlty spec1ﬁed above, and to pay interest from the Iritial Initerest Accrual Daté (as defined below) on sa1d pnnc1pa1:
sum 4t the rate from time to tlme botne by the Reveritie Bonds spec1ﬁed above; prov1ded however, that if such Reveniue Bonds shall
‘bear. interest :at more than one rate, the rate of interest borné by this Security shall be such’ compos1te rate as shall produce the same

. dollar amount of accrued iriterést on this Securlty as is produced on such Revenue Bonds. No interest will accrue on the Secuntles w1th:'

_respect to the day on which the Securmes mature.
CERTIFICATE OF AUTHENTICATION
" This is one of the Securiﬁes of the series_deslgnated therein referred to in the Within-.mentioned Indenture.
Date of Authentication:
THE BANK OF NEW YORK MELLON, as Trusteé

By:

Authotized Signatory -

A-1
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. Interest on this Secunty will be computed on the same basis as interést on the Revenue Bonds speclﬁed above as prov1ded in
the Revente Bond Indenture specified above.

Interest on the Securities of this series shall not commen_ce to accrue unless and until:

S (1) the Securities of this series are to be mandatorily redeemed as contempla'ted below, or

(2) all Securities Outstandlng under the Indenture referred to below shall have become 1mmed1ately due and payable'
pursuant to Sectron 1002 of the Orlgmal Indenture (as deﬁned below),

-'and Ain either such event, mterest shall commence fo accrue from the last date to Wthh interest-on the Revenue Bonds specrﬁed above
shall have been paid in full (the “Imtlal Interest Accrual Date”); as specified by the Revénue Bond Trustee spec1ﬁed above in a written
notlce to the Trustee -

, Payment of the principal of and prémium, 1f any, and interest at Maturity on th1s Security shall be made upon presentatron ‘of:.
this Security at the corporate trust office of The Bank of New York Mellon in New York, New York; or at such other office or'agency
" as may be designated for such’ purpose by the Company .from time to time, in such-coin or currency of the United States of America as -
‘at the time of payment is legal tender for payment of pubhc and private debts; and payiment of intérest, if any,. on this Secunty (other
than 1nterest payable at Maturlty) shall be made’ by check mailed to the address of thé Person entitleéd thereto as. such address ‘shall
: vappear in the Secunty Reglster

Thrs Securlty is one ofa duly authorlzed 1ssue of Securities of the Company (herein called the “Securrtles”), 1ssued and 1ssuable'
- in one or more series under an Indenture; dated as of October 1; 2010 (heérein called the “Original Indenture” and, together with- any
" amendinents or supplements thereto and the Oﬁ'rcer ’s Certificate establlshmg thie terms of the Securities of this series, the “Indenture; 2
' whlch term shall have the meaning a351gned to it in- the Original Indenture), between the Company and The Bank of New York Mellon,
as trustee (herem called thie “Trustee,” which term includes any successor trustee under the Indenture), and reference is hereby made to

. the Indenture mcludmg Supplemental Indentire No.. 6 thereto, for a statement of the property mortgaged pledged and held in trust, the
'nature and extent of the security, the conditions upon which the lien of the Tndenture ‘may be released and the respective rights,

: .lrmltatlons of rlghts duties and immunities théreunder of the Company, the Trustee and the Holders of the Securities and of theé terms
upon which the Securities are, and are t6 be, authénticated and dehvered The acceptance of thiis Securrty by the Holder hereof: shall be
*.deemed to constitute the consent and agreement by such Holder to all of the terms and provisions of the Indenture. This. Securlty is one?-
: of the series de51gnated on the face hereof.

, If the Revenue Bonds specified above shall have become nnmedrately due and payable due to the o occurrence and contmuance
of an Everit of Default under the Revenue Bond Indenture specified above (which Event of Default shall have been caused by an.event
of default under the Agreement (as defined. in’ the Revenue Bond Indenture specrﬁed above) ‘between the Company and the
‘Governmenta] Issuer specified above (the “Agreement”) that has resulted in a default in payment of the principal of or premlum if any,

_or interest on such Revenue Bonds, or.a default in a payment of. purchase pnce ‘with respect thereto) and if all Securities Outstandmg

ﬁunder the Indenture shall not have become 1mmed1ately due and payable followmg an Event of Default under the Indenture; the Bonds
_of this’ series shall be redeemed by the Compary, in whole at a fédemption price equal to 100% of the pnncrpal amount thereof plus
accrued interest from the Initial Interest Accrual Date to thé daté of redemption upon receipt by the Company ‘and the Trustee of a'
'wrltten demand for such redemption (a “Redemptron Demand”) executed and delivered by the Revenue
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Bond Trustee specxﬁed above and statmg (a) that such Revenue Bonds have become 1mmed1ate1y die and payable due to the

occurrence and continuance of an Event of Default under such Revenue Bond Indénture, (b) that such Event of Default was caused by
an event of default under the loan agreement between the Company and such Governmental Issuer that resulted in a default i in payment
of the pr1nc1pal of or premium, if any, or interést on such Reveriue Bonds, or a default in a payment of purchase price with respect
‘thereto, (© that the redemptron of the Bonds of this- series is thereby demanded by such Revenue Bond Trustee and (d) the last date to
wh1ch interest on such Révenue Bonds has been pald in full ’

If an Event of Défault with respect to the Securities of this series shall occur and be contmumg, the prmc1pal of this Secunty'
. -may be declared due and payable in the manner and with the effect provided in the Indenture '

Anythlng hereiri to the eontrary notw1thstand1ng, the obllgatron of the Company to make any. payment of the principal of or

‘ 1nterest on the Bonds of this series shail be deemed to be satisfied and d1scharged to the extent of the correspondmg payment (a) made

by the Company to the Revenie Bond Trustée specxﬁed above pursuant to the Agreement and/or (b) made with morieys on deposrt in

- -any fund or account mamtamed under such Revenue Bond Indenture for the payment of the pnnc1pal of or interest on the Revenue
‘Bonds.

‘The Trustee may cornclusively presume that the obhganon of the Company to pay the pr1nc1pal of and interest on the Secuntles :
‘of this series as the same shall become due and payable shall have ‘been fully. satisfied and d1scharged uniless and until it shall have
“received .a written notice from ‘the Revenue' Bond Trustee specified above, 51gned by an authorized officer- thereof, statmg that the:
. prmclpal of and/or interest on the Securities of this series has’ become due and payable and has not been fully paid, and spec1fy1ng the :
amount of finds requlred to make such payment :

. The Trustee may concluswely presume that all statements made in a Redemptron Demand are true and correct and, unless .
'adv1sed fo the contrary by the Revenue Bond Trustee spec1ﬁed above ina wntten notice to_the Trustee, that no redemptlon demanded
ina Redemptron Demand has been rescinded, and shall be entitled to receive; and to concluswely tely on, a written notice from such,'

) Revenue Bond Trustee as to the amount ofi mterest accruing on the Securmes of this series from time to time. -

The Indenture contains. prov151ons for defeasance at any t1me of the entire mdebtedness of thlS Securlty upon compllance with
certam condmons set forth in the Indenture, ' )

The Indenture permits, with certain exceptlons as therein pr0v1ded the amendment thereof and the modification of the nghts
and obligations of the Company and the rights of the Holders of the: Securities of each series to be: affected under the Indenture at any:
time by the Company and the Trustee with the consent of the Holders ofa ‘majority in prmc1pal amount of the Securities at the time
‘Outstandmg of all series.to be affected The Indenture aiso -contains provisions perm1tt1ng the. Holders of- spec1ﬁed percentages in
pnncrpal amount of the Securities of all series affected at the time’ Outstanding, on behalf of the Holders of all Securities of such seriés,
to waive comphance by the Company with certain provisions.of the Indenture and certain past defaults under the Indenture and their
‘consequences. Any such consent or waiver by the Holder of this Security shall be conclusive and binding upon- such Holder and upon
all future Holders of this Security and of any Secunty 1ssued upon the registration of transfer heréof or 1n exchange herefor or in lieu

. hereof whether or not notanon of such .tonsent of waiver is made upon this Secunty

As prov1ded m and subject to the " prov151ons of the Indenture, the Holder of thrs Secunty shall riot have the. nght fo institute any'.
proceedmg with respect to the’ Indenture ot for the appomtment of a receiver or trustee or for any other remedy thereunder, unless (a)
such Holder shall have prev1ously glven "the Trustee writtén notice of a contmulng Event of Default; (b) the Holders of 25% in
aggregate prm01pal amount of the ’
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‘Outstandlng Secuntres shall have made wntten request to the Trustee to institute proceedmgs in réspect of such Event of Default as.
_ Trustee and offered the Trustee- reasonable indemnity; (c) the Trustee shall not have received from the Holders of a ma_|0r1ty in
aggregate prmmpal amount of the Outstanding Securltres a dlrectlon inconsistent with such request; and (d) the Trustee shall have failed
to' institute any such proceedmg for. 60.days after recelpt of such notice, request and offer of 1ndemmty The foregomg shall not. apply
to any suit instituted by the Holder of this’ Secunty for the enforcement of any. payment of principal hereof or any premium or 1nterest
hereon on or ‘after the respective due dates éxpressed hereln ’

No reference herein to the Indenture and no prov1sron of th1s Security or of the Indenture shall alter or impair the obllgatlon of
the Company, which is absolute and uncondltlonal to pay the pnncrpal of and any premium and interest on this Security at the tlmes .
place and rate and in the c01n or currency, hereln prescnbed

The Secur1t1es of thls serles are 1ssuable only in regrstered form without coupons and i in denommatlons of $1,000 and 1ntegra1
multlples thereof '

As prov1ded in the Indenture and sub_|ect to-certain 11m1tat10ns therein set forth the transfer of this Secunty is reglstrable in the
Secunty Reglster upot surrender of this Securxty for registration of transfer at the ofﬁce or agency of the Company for such purpose,
'.duly endorsed by, or accompanled by a written instrument of transfer in form satisfactory fo the Company and the Trustee duly,
executed by, the Holder hereof or its-attorney duly authorized in Wntmg, and thereupon one or more new Securltles of this series, of
authorlzed denomlnatlons and of 11ke tenor and aggregate pnnclpal amount, shall ‘be issued to the designated transferee or transferees

. As provrded in the Indenture and subject to certain llmltatlons therem set forth, Securities of this series are exchangeable for a
. -llke aggregate prtnmpal amount of” Securltles of the same séries, of any authorized denominations, as requested by the’ Holder-
'surrendenng the same, and of like tenor upon surrender of the Secunty or Securities to be exchanged at the ofﬁce or agency of the
Company for such purpose

~No servrce.or other chjarge shall be made ‘fo'r any such registration of tranSfer or' exchang'e.

Anythmg herein to the contrary notw1thstandmg, this Security shiall not be tIansferable except to a successor Revenue Bond
Trustee under the Revenue Bond Indenture spec1ﬁed above '

Prior to’ due presentment of this Secunty for reglstratlon of transfer, the Company, the Trustee and any agent of the Company or
the Trustee may treat-the Person in whose name this Securlty is reglstered as the absolute owner hereof for all purposes (subJect to:-
Sectionis 305. and 307 of the- Indenture), whether or not this Securlty be overdue, and neither the Company, the Trustee nor any such

: agent shall be affected by nottce to the contrary

: The Indenture and this Securlty shall be govemed by and construed in accordance with the laws of the State of New. York

b (mcludmg, without limitation, Section 5-1401 of the New York General Obllgatlons Law or- any successor. to.such statute), except to the
'extent that the Trust Indenturé Act shall be appllcable and except to the extent that the law of ¢ any other junsdlctron shall mandatonly )
govem -

As used he‘rein’ “Busine‘s's Day,” 'means any day, other than a Saturday or Sunday, that is not a day on which bankmg
institutions or trust companies in The City of New York, New York, or other city in which & paying agent for this Secunty is located,
are generally authorized or required by law, regulatlon or executive order to remain closed. All other terms used in this Security that are
defmed in the Indenture shall have the meanings assrgned to them in the Indenture
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As provtded in the Indenture, no recourse shall be had for the payment of the principal of or premlum if any, or mterest on any
Securities, or any part thereof or for any claim based thereon or otherwise in respect thereof, or of the indebtedriess represented
thereby, or upon any obhganon covenant or agreement under:the Indenture, against, and no personal hab111ty whatsoever shall attach
to, or be incurred by, any incorporator, stockholder member ofﬁcer or director, as such, past; present or future of the Company orof
any predecessor Or successor corporauon (elther dlrectly or through the Company or a predecessor or successor corporatlon), ‘whether
by virtue of any constititional: proyision, statute ‘or rule of law, of by the enforcemént of any dssessment or penaity or otherwrse it
being expressly agreed and understood that the Indenture and all the Securities aie solely corporate obligations and that dny such
‘personal liability is hereby expressly waived and released as a condition of; and as part of the consideration for, the executlon of the
Indenture and the igsuance of the Securities.

Unless the -certificate. of authenttcatlon hereon has been- executed by the Trustee. referred to. herein by manual srgnature, thls
: fSecunty shall not be entltled to’ any beneﬁt under the Indenture or be Vahd or oblrgatory for any purpose

IN WITNESS‘ WHEREOF, the Company has caused this instrurn_ent to bé duly executed.

. Date of Security: .
LOIJTSVILL_E GAS AND ELECTRICC_(_)MPANY
By. .

Name:

Title:

Name:

Title: -
Source LOUISVILLE GAS & ELECTRIC CO IKY/, 8 K June 01, 2(]17 Powered by Mommgstar® Dccument Researchs‘
Tlls Informgtlon contalned herein may not be eopled Adaptedor distributed and fs not warranted to be accurate, comp!e(e orﬂmdy The user ass “alldsh.s for any ort arising from eny use of this lnlnrmmlon
except to theextent such damages or losses cannot be limited or by faw. Past P




ASSIGNMENT FORM

"FOR VALUE RECEIVED the undefsigned hereby sells, assigns and transfers unto

[pledse insert social security or ofher identifying nuriber of assignee]

[Please print or typewrite name and address of dssignee]

the w1th1n Secunty of LOUISVILLE GAS AND ELECTRIC COMPANY and does hereby 1rrevocably constltute and appomt
- Attorney, to transfer said Securlty on thé books of the within-mentioned Company, with full power of

‘ 's‘ubs’qt’unon in the‘ p'remjses.

" Dated: _

B ‘[signature of_fegisteret:i holder]

) : Notlce The s1gnature to this aSSIgnment must correspond with the name ds wntten upon the face of the Secunty m every
partlcular w1thout alteration or enlargement or any change whatsoever
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