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Commission File

Number

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d)ofthe Securities Exchange Act of 1934

Dateof Report (Date of earliest eventreported): August 25,2016

Registrant; State ofIncorporation;
Address and Telephone Number

IRS Employer
Identification No.

1-11459 PPLCorporation 23-2758192
(Exact name ofRegistrant asspecified in its charter)
Pennsylvania)
Two North Ninth Street

Allentown,PA 18101-1179
(610)774-5151

333-173665 LG&E and KU Energy LLC
(Exactnameof Registrant as specifiedin its charter)
(Kentucky)
220 West Main Street

Louisville, KY 40202-1377
(502) 627-2000

1-3464 Kentucky Utilities Company
(Exactnameof Registrantas specifiedin its charter)
(Kentucky and Virginia)
One Quality Street
Lexington, KY 40507-1462
(502) 627-2000

Check the appropriate box below ifthe Form 8-K filing isintended to simultaneously satisfy the filing obligation ofthe registrant under any ofthe following
provisions:

[ ] Written communications pursuant to Rule 425undertheSecurities Act(17CFR230.425)
[ ] Soliciting material pursuant to Rule 14a-12 undertheExchange Act (17 CFR 240.14a-I2)
[ ] Pre-commencement communications pursuant toRule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[ 1 Pre-commencement communications pursuant toRule 13e-4(c) underthe Exchange Act (17 CFR 240.13e-4(c))

20-0523163

61-0247570
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Section 2 - Financial Information

Item2.03 Creation ofa DirectFinancial Obligation or an Obligation underan Off-Balance Sheet Arrangement ofa Registrant

and

Section 8 - Other Events

Item 8.01 Other Events

On August 25,2016, the County ofCarroll. Kentucky (the "Issuer") issued S96.000.000 aggregate principal amount ofitsPollution Control Revenue
Refunding Bonds, 2016 Series A(Kentucky Utilities Company Project) (the "Issuer Bonds") on behalfofKentucky Utilities Company ("KU"). The proceeds
oftheIssuer Bonds are being used topay and discharge all ofthe $96,000,000 outstanding principal amount ofthe Pollution Control Revenue Bonds, 2002
Series C(Kentucky Utilities Company Project) previously issued by the Issuer on behalfofKU torefinance certain pollution control facilities (the "Project")
owned byKU. The Issuer Bonds mature onSeptember 1,2042, but are subject tomandatory purchase onSeptember 1,2019 (the "Mandatory Purchase Date")
at a purchase price equal to theprincipal amount thereofplusaccrued andunpaid interest.

TheIssuer Bonds were issued underan Indenture ofTrust, dated asofAugust 1,2016(the"Indenmre"), byandbetween theIssuer andU.S. Bank National
Association, as trustee (the "Issuer Bond Trustee"). The Issuer has loaned the proceeds ofthe Issuer Bonds toKU pursuant toaLoan Agreement dated as of
August 1,2016 between KU and the Issuer (the "Loan Agreement"). Pursuant to the Loan Agreement, KU isobligated to make payments in such amounts and
at such times aswill be sufficient to pay, when due,theprincipal orredemption price andinterest on theIssuer Bonds.

To secure its obligations tomake payments with respect tothe Issuer Bonds, KU has delivered tothe Issuer Bond Tmstee its First Mortgage Bonds, Collateral
Series 2016CCA(the "Company Mortgage Bonds"), ineach case, issued pursuant toKU's Indenture, dated as ofOctober 1,2010, toThe Bank ofNew York
Mellon, astrustee, as supplemented bySupplemental Indenture No. 5 ("Supplemental Indenture No. 5")dated asofAugust 1,2016 (the'2010 Indenture ).
The principal amount, maturity date and interest rate provisions on the Company Mortgage Bonds correspond to the principal amount and maturity date of,
and theinterest rates on,theIssuer Bonds. Solong asKU makes therequired payments under theLoan Agreement, it will notbeobligated tomake additional
payments on the Company Mortgage Bonds.

The Issuer Bonds initially were issued bearing interest ata term rate of1.05% through their Mandatory Purchase Date. The method ofdetermining the interest
rate onthe Issuer Bonds may beconverted from time totime after the Mandatory Purchase Date inaccordance with the Indenture toadaily rate, aweekly rate,
a semi-annual rate, anannual rate, a long term rate, rates based onaLondon Interbank Offered (LIBOR) rate, a term rate based ontheSecurities Industry and
Financial Markets Association Municipal Swap Index oranagreed flexible rate determined byaremarketing agent based onprevailing market conditions.

Except as described below, the Issuer Bonds are not subject to optional redemption by the Issuer prior tothe Mandatory Purchase Date. The Issuer Bonds are
subject toextraordinary optional redemption ata redemption price of100% ofthe principal amount thereofplus accrued interest tothe redemption date upon
the exercise byKUofan option under the Loan Agreement toprepay the loan upon the occurrence ofcertain events, including specified damage toor
destraction ofthe Project, condemnation ofthe Project, certain changes inlaw rendering the Loan Agreement void orunenforceable oran order requiring
cessation ofasubstantial part ofKU's operations atthe generating station served bythe Project that would prevent KU fiom carrying onitsnormal operations
atsuch station for aperiod ofsix months. The Issuer Bonds are also subject tomandatory redemption upon adetermination that the interest onthe Issuer
Bonds would be
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included in thegross Income ofthe owners thereoffor federal income tax purposes. Any such mandatory redemption would beata redemption price of 100%
ofthe principal amount thereof, withoutredemption premium, plusaccrued interest, ifany,to the redemption date.

TheLoan Agreement, Supplemental Indenture No.5 andtheOfficer's Certificate underthe2010Indenture relating to theCompany Mortgage Bonds arefiled
with this report as Exhibits 4(a), 4(b) and 4(c), respectively.

Section 9 ~ Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit No. Descriptiori
4(a) Loan Agreement dated asofAugust 1,2016 between Kentucky Utilities Company and the County ofCarroll, Kentucky
4(b) Supplemental Indenture No. 5,dated asofAugust 1,2016, ofKentucky Utilities Company toThe Bank ofNew York Mellon,

as Trustee

4(c) Officer's Certificate, dated August 25,2016, pursuant to Section 201 and Section 301 ofthe Indenture, dated asofOctober 1,
2010, ofKentucky Utilities Company to The Bank ofNewYoiic Mellon
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SIGNATURES

Pursuant to therequirements oftheSecurities Exchange Actof 1934, each Registrant hasdulycaused thisreport tobesigned on itsbehalfby the
undersigned hereunto duly authorized.

Dated: August26,2016

PPL CORPORATION

By: /s/ Stephen K. Breininger

Stephen K. Breininger
Vice President and Controller

LG&E AND KU ENERGY LLC

By: /s/ Kent W. Blake

Kent W.Blake

ChiefFinancial Officer

KENTUCKY UTILITIES COMPANY

By: /s/Kent W.Blake

Kent W. Blake

ChiefPinancial Officer
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COUNTY OF CARROLL, KENTUCKY

And

KENTUCKY UTILITIES COMPANY

A Kentucky and Virginia Corporation

LOAN AGREEMENT

Dated as August 1,2016

Exhibit 4(a)

NOTICE: Theinterest of the County of Carroll, Kentucky, in and to this Loan Agreement hasbeen assigned toU.S. Bank
National Association, as Trustee, underthe Indenture of Trustdatedas of August 1,2016
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LOAN AGREEMENT

This LOAN AGREEMENT (this "Agreement"), dated as of August 1, 2016, by and between the COUNTY OF
CARROLL, KENTUCKY (the "Issuer"), a public body corporate and politic duly created and existing as a county and political
subdivision under the Constitution and laws of the Commonwealth of Kentucky, and KENTUCKY UTILITIES COMPANY, a
corporation organized and existing under die laws of Kentucky and Virginia(the"Company");

PREAMBLE

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

WHEREAS, pursuant to theAct, the Issuerhas thepowerto enterinto the transactions contemplated by thisAgreement arid to
cany out its obligations hereunder; and

WHEREAS, the Issueris audiorized pursuant to theAct to issuenegotiable bondsand lendthe proceeds fi"om the saleof such
bondsto a utility company to finance andrefinance theacquisition of "pollution control facilities," as defined by theAct; and

WHEREAS, the Issuer is further authorized pursuant to the Act to enter into a loan agreement, which may include such
provisions as theIssuer shall deem appropriate to effect the securing of a fmancing or refinancing undertaken in respect of Pollution
ControlFacilities, including the securingof a letterof credit, othercredit facilities, or collateral; and

WHEREAS, theAct fiirfiier provides that title to thePollution Control Facilities shall not be acquired by the Issuer in the case
of a loan transaction; and .

WHEREAS, the Issuerpreviously issued theRefunded 2002 Series C Bonds for the purpose of financing and refinancing the
costs of theProject constituting certain Pollution Control Facilities located within Carroll County, Kentucky at the Company's Ghent
Generating Station consisting of airand water pollution control facilities and solid waste disposal facilities. TheIssuer entered into the
2002 Series C Indenture with U.S. Bank National Association (successor to Deutsche Bank Trust Company Americas), as Trustee,
Paying Agent, andBondRegistrar thereunder and it is provided inARTICLE VIIIof the 2002 Series C Indenture that theRefunded
2002 Series C Bonds, or anyof them, shall be deemed to have been paidwithin the meaning of such 2002 Series C Indenture when
there shallhave been irrevocably deposited with the Prior Tmstee, eithercash or Governmental Obligations, as defined in the 2002
Series C Indenture, maturing as to principal and interest in such amounts andat such times as will insure the availability of sufficient
moneys to pay the principal and the applicable redemption premium, if any, on the Refunded 2002 Series C Bonds plus interest
thereon to the date of payment and discharge thereof(whether at maturity, upon redemption, or otherwise), plus sufficient moneys to
pay all necessary and proper fees, compensation, and expenses of the Prior Tmstee, authenticating agent, bond registrar, and any
paying agent; together with irrevocable instmctions to call andredeem theRefunded 2002 Series C Bonds; and

WHEREAS, dieCompany hasheretofore, by theissuance of theRefunded 2002 Series C Bonds, financed or refinanced allor
a portionof the qualified costsof the constmction and acquisition
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of certain airandwaterpollution control facilities andsolidwastedisposal facilities and facilities functionally related and subordinate to
suchfacilities to servetheGhentGenerating Station of Company, whichfacilities constitute theProject, as defined in the Indenture and
as described in Exhibit A hereto, which Project is locatedwithin the corporate boundaries of the Issuer and consistsof certain air and
waterpollution control facilities andsolid waste disposal facilities andfacilities functionally related andsubordinate to suchfacilities in
furtherance of the regulations of the Department for Environmental Protection of the Energy and Environmental Cabinet of the
Commonwealth ofKentucky, andwhich Project qualifies for fmancing andrefinancing within the meaning of theAch and

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

WHEREAS, in connection with the issuance of the Refunded 2002 Series C Bonds, the right was reserved to die Issuer, upon
direction by the Company, to redeem theRefunded 2002 Series C Bonds in advance of their maturity; and theRefunded 2002 Series
C Bondsareby theirterms currently subject to redemption at the option of the Issuer inwholeor in part at certain specified dates, at the
price of 100% of the principal amount thereof and accrued interest, if any, to the redemption date, as provided in the 2002 Series C
Indenture; and the immediate redemption and discharge of the Refunded 2002 Series C Bonds will result in benefits to the general
public andthe Company and should be carried out forthwith in thepublic interest by the issuance by the Issuer of the2016 Series A
Bonds, and die application of the proceeds of the 2016 Series A Bonds, together with funds to be provided by the Company, for,
among other things, the refunding, payment, and discharge of the Refunded 2002 Series C Bonds on or before the 90th day fi"om the
Issuance Date of the 2016 Series A Bonds; and

WHEREAS, pursuant to and in accordance with the provisions of dieAct and an Ordinance dulyadopted by theFiscalCourt
of die Issuer on May 24, 2016, and in furtherance of the purposes of dieAct, Issuer proposes to issue, sell, and deliver its2016 Series
A Bonds, theproceeds ofwhich willbe lentto theCompany to cause theoutstanding principal amount of theRefunded 2002 Series C
Bonds to be refunded, paid, anddischarged in full on orbefore the90*^ dayfiom theIssuance Date; and

WHEREAS, the 2016 Series A Bondsare to be issued underand pursuant to and are to be secured by the Indenture of Tmst
dated as ofAugust 1,2016by andbetween theIssuer andU.S.BankNational Association, as trustee (the "Trustee");

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

ARTICLE I

DEFINITIONS

Section 1.1. Definitions. The termsused in this Loan Agreement, except as odierwise definedherein and unless the context
requires otherwise, have the meanings set forth inthe Indenture. All accounting terms not odierwise defined in the Indenture orherein
have themeanings assigned to them inaccordance with generally accepted accounting principles then ineffect.
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ARTICLE n

REPRESENTATIONS, WARRANTIES, AND COVENANTS

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 political
subdivision under the Constitution and laws ofthe Commonwealth of Kentucky and, pursuant to the Act, the Issuer has the power and
duty to issue the 2016 Series A Bonds, to enter into this Agreement, the Indenture, and the transactions contemplated hereby, and to ^
carry out its obligations hereunder and thereunder. The Issuer is not in default under or in violation of the Constitution or any of the
laws of the Commonwealth of Kentucky relevant to the issuance of the 2016 Series A Bonds or the consummation of the transactions
contemplated hereby or in connection with such issuance, and has been duly authorized to issue the 2016 Series A Bonds and to
execute and deliver this Agreement and the Indenture. The Issuer agrees that it will do or cause to be done in timely manner all things,
necessary to preserve and keep in full force and effect its existence, and to cany out the terms of tfiisAgreement.

(b) The Issuer agrees to loan funds derived from the sale of die 2016 Series A Bonds to the Company to provide for
the refunding, payment, and discharge of the outstanding principal amount of the Refunded 2002 Series C Bonds and to the end diat
air and water pollution be abated and controlled and solid wastes be disposed ofat the Project Site.

(c) To accomplish the foregoing, the Issuer agrees to issue $96,000,000 aggregate principal amount of its 2016 Series
A Bonds following the execution of this Agreement on the terms and conditions set forth in the Indenture. The proceeds fiom die sale
of the 2016 Series A Bonds shall be allocated and applied exclusively and in whole to refund, pay, and discharge the outstanding
principal amount ofthe Refunded 2002 Series C Bonds on or before the 90di day from the Issuance Date.

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

(e) The Project Site is located within the Issuer's jurisdictional boundaries.

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

(a) The Company (1) is a corporation duly incorporated, validly existing, and in good standing under the laws of the
Commonwealtiis of Kentucky and Virginia; (2) is duly qualified, authorized, and licensed to transact business in each jurisdiction
wherein failure to qualify would have a material adveise effect on tiie 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 Commonwealths of Kentucky and Virginia relevant to the
transactions contemplated hereby or in connection with the issuance ofthe 2016 Series A Bonds.

(b) The Company has full and complete legal power and authority to execute and deliver fliis Agreement, the First
Mortgage Indenture Supplement, and the First Mortgage Bonds to be issued pursuantthereto, and has by proper corporateactionduly
authorized the executionand delivery of thisAgreement, the FirstMortgageIndentureSupplement, and the FirstMortgageBonds.
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(c) The Project currently refinanced by application of the proceeds of the Refunded 2002 Series C Bonds and
Companyfundswas designedand constructed to control, contain, reduce, and abate air and water pollution and disposeofsolidwastes
at dieProject Site. The Project was and is necessary for the public healdi and welfare and hasbeen designed solely for the purposes of
controlling air and water pollution and the abatement and disposal of solid wastes and the Project constitutes air and waterpollution
control facilities and abatement facilities and solid waste disposal facilities and facilities functionally related and subordinate to such
facilities under Section 103(b)(4)(E) and (F) ofdie InternalRevenue Code of 1954j as amended.

(d) All of.the proceedsof the 2016 SeriesA Bonds, exclusive of accrued interest, if any, shall be used on or before
the 90thday fi"om the Issuance Date exclusively and only to redeem, pay, and discharge the principal of the Refunded 2002 Series C
Bonds, not less than substantially all of the net proceeds of the Refunded 2002 Series C Bonds (i.e., at least 90% of the net proceeds
thereof, including investment income thereon) were used to refmance the Cost of Construction of air and water pollution control
facilities and solid waste disposal facilities originally fmanced using the proceeds of the Refunded 1980 Series A Bonds and the
Refunded 1982 Series A Bonds and subsequently refmanced using the proceeds of the Refunded 1992 Series A Bonds and the
Refunded 2002 Series C Bonds, togetherwith 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 Refonded 2002 Series C Bonds within 90 days following the Issuance Date.

(e) The Project is of the typeauthorized and permitted by theAct, and the Costof Construction of theProject was not
less than $96,000,000. All statements of fact contained herein respecting the GhentGenerating Station, including the Project, whichis
an integral component of the Ghent Generating Station, the Issuer's authorization of theProject, including theProject's construction,
GhentGenerating Station expenditures, including Project expenditures, and constmction and acquisition contracts and related matters
are true and correct in all respects and are incorporated herein.

(f) No Event of Default, and no event of die type described in clauses (a) through (e) of Section 9.1 hereof, has
occurred andis continuing and no condition exists which, with die giving of notice or the lapse of time, or both, would constitute an
Eventof Default or a default underany agreement or instmment to whichthe Company is a partyor by whichthe Company is or may
be bound or to which anyof theproperty or assets of theCompany is ormaybe subject which would impair inanymaterial respect its
ability to carry out its obligations under this Agreement, the First Mortgage Indenture Supplement, the First Mortgage Bonds, or the
transactions contemplated hereby or thereby. Neidier the execution and delivery of this Agreement, the First Mortgage Indenture
Supplement, the First Mortgage Bonds, the consummation of the transactions contemplated hereby or thereby orby the Indenture, nor
the fulfillment of or compliance with the terms and conditions hereofor thereof conflicts with or results in a breach of the terms,
conditions, orprovisions ofany corporate restriction oranyagreement or instrument towhich die Company isnow a party orbywhich
it is bound,or constitutes a default underany of the foregoing, or results in the creation or imposition of any prohibited lien, charge, or
encumbrance whatsoever uponany of theproperty or assets of the Company underthe terms of any instrument or agreement.

(g) The Company intends tocontinue to operate or cause the Project to beoperated asairandwater pollution control
facilities and solid waste disposal facilities and facilities
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functionally related and subordinate thereto until all ofthe 2016 Series A Bonds are paid and discharged.

• (h) No portion of the proceeds of2016,SeriesABonds willbe invested at ayield in excess of the yield on the 2016
Series A Bonds except: (1) during any permitted temporary period provided by the Code; (2) proceeds of a reasonably required reserve
or replacement fund; and (3) as part of a minor portion of the proceeds ofthe 2016 Series A Bonds, not in excess of the lesser of 5% of
the proceeds of the 2016 Series A Bonds or $100;000. As used herein, "yield" shall have the meaning assigned to it for purposes of
Code Section 148.

(i) No portion of the proceeds from the sale of the 2016 Series A Bonds will be deposited to the account of any
reasonably required reserve or replacement fund or used to pay any costs of issuance of the 2016 Series A Bonds or any redemption
premiumor accmed interest on the Refunded 2002 Series C Bonds, but such proceedswill be appliedand used solelyand exclusively
to refund, pay, and discharge the outstanding principal amount of the Refunded 2002 Series C Bonds on or before the 90th day after
the Issuance Date.

(j) The Company will provide any additional moneys, including investment proceeds of the 2016 SeriesA Bonds,
requiredfor the paymentand discharge of the Refunded 2002 Series C Bonds, payment of redemption premium, if any, and accmed
interest in respect thereto and payment ofall underwriting discount and costs of issuance of the 2016 Series A Bonds. Any investment
proceeds of tiie 2016 SeriesA Bonds allocated to the Project shall be used exclusively to pay interest or redemption premiumdue, if
any, on the Refunded 2002 Series C Bonds on die Redemption Date.

(k) The Companywill cause no investment of 2016 SeriesA Bond proceeds to be made and will make no other use
of or omit to take any actionwidi respectto die proceeds of the 2016 SeriesA Bonds or any funds reasonably expectedto be used to
pay the2016 Series A Bondswhichwillcausethe2016 Series A Bondsor any of themto be "arbitrage bonds"within themeaning of
Code Section 148 or would otherwise result in the loss or impairment of the exclusion of the interest on such 2016 Series A Bonds
fiom gross income for federal income tax purposes.

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

(m) The Company will provide all information requested by the Issuernecessary to evidence compliance with the
requirements of theCode, including the information inUnited States Intemal Revenue Service Form8038 to be filed by theIssuer with
respect to the 2016 Series A Bonds and the air and waterpollution control facilities and solid waste disposal facilities constituting the
Project, and such informationwill be tme and correct in all material respects.

(n) "Wthin themeaning of CodeSection 149, no portion of the payment of the principal or interest on the2016 Series
A Bonds or the Refunded 2002 Series C Bonds was or shall be guaranteed directly or indirectly by the United States or any agency or
instrumentality thereof.

(o) All of the proceeds of the Refunded 1980 Series A Bonds, the Refunded 1982 Series A Bonds, the Refunded
1992 Series A Bonds, and the Refunded 2002 Series C Bonds have been fully expended and the Project has been completed. All of
the actual Costs of Construction of the Project represent amounts paid or incurred which were properly chargeable to the capital
account of the Project or would have been so chargeable either with a proper election by the Company or
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but fora proper election by flie Company to deduct such amounts. Substantially all (i.e. at least 90%) of dienetproceeds of thesale of
the Refunded 1980 Series A Bonds and the Refunded 1982 Series A Bonds (including investment income therefrom), were used to
finance and refinance Costs of Construction of the Project as described above, pay costsand expenses of issuing the Refunded 1980
Series A Bonds,,within then applicable Code limits, and pay interest and carrying charges on the Refunded 1980 Series A Bonds
during the period of construction of dieProject andbefore thedatetheProject was placedin service.

(p) All of thedepreciable properties which weretaken into account in determining thequalifying costs of theProject
constitute properties either (1)used forthecontrol, containment, reduction, andabatement of atmospheric pollution andcontamination
andwater pollution andsolid waste disposal; or (2)facilities which are functionally related andsubordinate to thefacilities constituting
the Project. All of such functionally related and subordinate facilities are of a size and character commensurate with the size and
character of the facilities constituting the Project.

(q) The Company willcause theIssuer tocomply in all respects withtherequirements of Code Section 148 in respect
of the rebateof ExcessEarningswith respectto die 2016 SeriesA Bonds to the United Statesof America.

(r) Noneof theproceeds of die2016 Series ABonds willbe applied andnone of theproceeds of theRefunded 1980
Series A Bonds, die Refunded 1982 Series A Bonds, the Refunded 1992 Series A Bonds, and the Refunded 2002 Series C Bonds
were applied to provide any: (1)working capital; (2) office space (other than office space located onthe premises of the Project where
not more than a de minimus amount of the functions to be performed are not directly related to the day-to-day operations of the
Project); (3) airplane; (4) skybox or other private luxury box; (5) health club facility; (6) facility primarily used for gambling; or (7)
store, the principal businessof which is die sale of alcoholic beveragesfor consumption off premises.

(s) Less than twenty-five percent (25%) of the netproceeds of the 2016 Series ABonds will be applied andless than
twenty-five percent (25%) of the net proceeds of the Reftinded 1980 Series A Bonds, the Refunded 1982 Series A Bonds, the
Refunded 1992 Series A Bonds, and the Refunded 2002 Series C Bonds were applied directly or indirectly to acquire land or any
interest therein and no portion of such land, if acquired, was or is to be used for farming purposes. No portion of the proceeds of the
2016 Series A Bondswillbe used and no portion of the proceeds of tiieRefunded 1980Series A Bonds, theRefunded 1982Series A
Bonds, the Refunded 1992 Series A Bonds, and the Refunded 2002 Series C Bonds were used to acquire existing property or any
interest therein withrespect to whichtheCompany was not the first user for federal income tax purposes.

(t) Upon the Issuance Date, the Company will have caused the Issuer to comply with the public approval
requirements ofCode Section 147; and ator following the issuance of the 2016 Series ABonds, the Company will cause the Issuer to
comply with the information reporting requirements ofCode Section 149 bythe filing oflntemal Revenue Service Form 8038 with the
United States Internal Revenue Service.

(u) Allof the documents, instruments, and written information furnished by the Company onbehalf of the Company
to the Issueror the Trustee in connection with the issuanceof the 2016 SeriesA Bonds are hue and correctin all material respects as of
the date ofdelivery thereof and did not, asofthe date ofdelivery thereof, omit or fail to state any material facts necessary to bestated
therein to make the information provided not misleading.
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(v) The proceeds derived from the sale of the 2016 Series A Bonds will be used exclusively and solely to refund the
outstanding principal amount of the Refunded 2002 Series C Bonds. The principal amount of the 2016 Series A Bonds does not
exceed the outstanding principal amount of the Refunded 2002 Series C Bonds. The redemption of the outstanding principal amount of
the Refunded 2002 Series C Bonds with proceeds of the 2016 Series A Bonds will occur not later than 90 days after the Issuance
Date; Any earnings derived fi"om the investment of proceeds of the 2016 Series A Bonds will be fully needed and used on such
redemption date to pay a portion of the interest accmed and payable on the Refunded 2002 Series C Bonds on such date, but no such
earnings and no such payments are expected.

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

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

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

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

ARTICLE m

COMPLETION AND OWNERSHIP OF THE PROJECT

Section 3.1. Completion And Equipping Of The Project. The Company represents that it has previously caused
components of the Project to be financed, constructed, in whole or in part, and placed in service, as applicable, as herein provided on
the ProjectSite as previously evidencedby the filing of a completion certificate by the Companywith Citizens FidelityBank and Tmst
Company (now known as The Bank of New YorkMellon TrustCompany, N.A.), as Tmstee for the Refunded 1980 SeriesA Bonds
and the Refunded 1982 Series A Bonds.

Section3.2. Agreement As To Ownership Of The Project. The Issuer and die Company agree that title to and ownership
of the Project shall remain in and be the sole property of the Company in which the Issuer shall have no interest. The Project is
acknowledged to be subject to the lien of the First Mortgage Indenture. Notwidistanding any other provision hereof, the Company
shallbe permitted to sellor odierwise dispose of all or any portion of die Project, provided that the Company first receives a Favorable
Opinion of Bond Counsel regarding suchsaleor disposition and provided further thatupon any assignment, in wholeor in part, of this
Agreement, such assignment shall be in accordance widi Section 8.1 hereof.

Section 3.3. Use Of The Project. The Issuerdoes herebycovenant and agree that it will not take any action during the terra
of thisAgreement other than pursuant to ARTICLE DC of this Agreement or ARTICLE DC of the Indenture, to interfere with the
Company's ownership of theProject or to prevent theCompany from having possession, custody, use, and enjoyment of theProject.
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Section 3.4. Financing OfAdditional Facilities. The Company and the Issuer hereby recognize that additional air or water
pollution control facilities or solid waste disposal facilities at die Project Site (other than die air and water pollution control facilities and
solid waste disposal facilities that constitute the Project) have in the past been and may in the future be acquired, constructed, installed,
and equipped at the Project Site, and that same may be financed with proceeds of one or more series of the Issuer's revenue bonds
issued in addition to the 2016 Series A Bonds issued pursuant to the Indenture, to the extent permitted by law.

ARTICLE IV

ISSUANCE OF 2016 SERIES A BONDS; APPLICATION OF PROCEEDS

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

Section 4.2. Payment And Discharge Of Refunded 2002 Series C Bonds. The Company covenants and agrees with the
Issuer that it will, on or before die Issuance Date, give irrevocable instructions to the Prior Trustee to call and redeem the Refunded
2002 Series C Bonds in accordance with their terms and on the Issuance Date will deposit into the Prior Bond Fund cash or
Governmental Obligations (as defmed in the 2002 Series C Indenture) sufficient on the Issuance Date, to fully defease, and discharge
the Refunded 2002 Series C Bonds on the Issuance Date in accordance with ARTICLE Vni of the 2002 Series C Indenture, without
reference to any interest earnings to be accrued during the period from the Issuance Date to the redemption date ofthe Refunded 2002
Series C Bonds. Such matters shall be confirmed by issuance of an appropriate written certificate of the Prior Trustee confirming
defeasance and full discharge of die Refunded 2002 Series C Bonds upon the Issuance Date.

Section 43. Investment Of Moneys In The Bond Fund And The Rebate Fund. Moneys held as apart of the Bond Fund
or the Rebate Fund shall be invested or reinvestedby die Trustee, at die written request ofand as specifically directed by the Company,
in one or more Permitted Investments. If the Trustee is not provided with written investment instructions, the Trustee shall hold such
amounts uninvested in cash, without liability for interest.The written investment directions provided to the Trustee shall constitute a
certification of the Company that such investments constitute Permitted Investments. The Tmstee may make any and all such
investments through its own investment department.

Any such investments shall be held by or under the controlof die Trustee. All moneys investedshallbe deemed at all timesa
part of the fund for which such investments were made. The interest accruing thereon and any profit realized fixim such investments
shallbe credited pro rata to such fund, and any loss resulting fromsuch investments shallbe chargedpro rata to such fund. The Trustee
shall sell and reduce to cash a sufficient amount of applicable investments whenever the cash balance in tiie Bond Fund is insufficient
to pay the principal of, premium, if any, and interest on the 2016 Series A Bonds or any otheramount payable from the Bond Fund
when due or upon any required disbursement from the Rebate Fund, respectively. The Trustee will not be liable for any investment
loss (including any loss upon a sale of any investment) or any fee, tax, or other charge in respectof any investments, reinvestments, or
any liquidation of investments made pursuant to thisAgreement or the Indenture. The RebateFund shallneverbe commingled with
any other fund or account.
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To the extent permitted by applicable law, the Company and the Issuer each specifically waives compliance with 12 C.F.R. §.
12 and hereby notiiy the Trustee that no brokerage confirmations need to be sent relating to the security ttansactions as they occur.
Notwithstanding the foregoing, to tiie extent the Trustee receives and invests amounts in the Bond Fund and the Rebate Fund, the
Trustee shall provide the Company and the Issuer with periodic cash transaction statements which shall include details for all
investment transactions made by the Tmstee with respect to such accounts.

Section 4.4. Special Arbitrage Certincations.

(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 permitted any action to be taken which results or would result in interest paid on any of die 2016 Series A
Bonds being included in gross income of any owner thereof for purposes of federal income taxation (other than an owner who is a
"substantial user" of the Projector a "related person" within the meaning of Code Section 147(a))or adverselyaffects the validity of
the 2016 Series A Bonds.

(b) The Company warrants, represents, and certifies to the Issuer that the proceeds of the 2016 SeriesA Bonds will
not be used in any mannerthat would cause the 2016 SeriesA Bonds to be "arbitragebonds" under Code Sections 103(b)(2) and 148
and otheraipplicable sections thereof. To the best knowledge and beliefof the Company, there are no facts, estimates, or circumstances
that would materially change the foregoing conclusion.

(c) The Company hereby covenants that it willat all times comply and cause the Issuerto comply widi the provisions
of Section 148and otherapplicable sections of the Code and will restrict the use of the proceeds of the 2016 Series A Bonds, in such
manner and to such extent, if any, as maybe necessary, and remit Excess Eamings with respect to all of the 2016 Series A Bonds, if
any, to the UnitedStates of America pursuant to Code Section 148(f)(2) and carry out such actions so that the 2016 Series A Bonds
will not constitute "arbitrage bonds"underCode Sections 103(b)(2) and 148. An officer or officers of the Issuerhaving responsibility
withrespect to the issuance of the 2016Series A Bondsis or are hereby authorized and directed to givean appropriate certificate of the
Issuer, for inclusion in the transcript of proceedings for the 2016 Series A Bonds, setting forth the reasonable expectations of the Issuer
regarding theamount anduse of theproceeds of the 2016 Series A Bonds and the facts, estimates, and circumstances on which they
are based and relatedmatters, all as of the date of delivery of and payment for the 2016 SeriesA Bonds pursuant to said Code Section
148. TheCompany shall provide theIssuer, andtheIssuer's certificate maybe expressly based on,a certificate of theCompany setting
forth the facts, estimates, circumstances, and reasonable expectations of the Company on the date of delivery of and payment for the
2016 Series A Bonds regarding the amount and use of the proceeds of the 2016 Series A Bonds and related matters. If any such
representation of the Company relied upon by the Issuer is untrue or inaccurate and the Issuer thereby suffers costs or damages, the
Company shall indemnify the Issuer for any such costs or damages.

(d) Consistent with theforegoing, theCompany covenants and certifies to theIssuer andto andforthebenefit of the
purchasers of the 2016 Series A Bonds, that no usewill bemade of the proceeds of the sale of the 2016 Series ABonds which would
cause the 2016 SeriesA Bonds to be classified as "arbitrage bonds" within the meaningof Code Sections 103(b)(2) and 148 and that
the Company and the Issuer will, after issuance of the 2016 Series A Bonds, comply with the provisions of the Code at all times,
including after the 2016 Series A Bonds aredischarged, to flie extent Excess Eamings with respect to the 2016 Series A Bonds are
required tobe rebated to theUnited States of America pursuant to Code Section 148(f)(2). Pursuant tosuch covenant, the
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Issuer and flie Company obligate themselves throughout the term of this Agreementand thereafternot to violate the requirements of
Code Section 148.

(e) The Companywarrants, represents, and certifies to the Issuerthat the proceedsof the 2016 SeriesA Bonds willbe
applied and invested in compliance with die current requirements of Code Section 149(g) and that consequently the 2016 Series A
Bonds will not be "hedge bonds" under such Code Section 149(g).

(f) The Company hereby covenants and agrees that it will at all times comply with the provisions of Code Section
148, including Section 148(f) and with Section 6.06 of the Indenture. Specifically, the Company shallcarryout, do, and perform all
acts stipulated 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, to be calculated and made to theUnitedStates ofAmerica in accordance with Code Section
148(f)(2) fi:om moneys on deposit in die Rebate Fund from time to time after the end of each Computation Period and following
discharge of the2016 Series A Bonds. The Company alsocovenants to takeallnecessary actsand stepsas required to cause the Issuer
to comply with the provisions of Sections 7.02 and 7.03 of the Indenture.

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

Section 4.6. First Mortgage Bonds. The Company covenants and agrees widi the Issuer that it will, for the purpose of
providing security for the 2016 Series A Bonds, execute and deliver to the Trustee the First Mortgage Bonds in aggregate principal
amount equal to the aggregate principal amount of the 2016 Series A Bonds. The First Mortgage Bonds shall mature as to principal
identically as inthecase of the2016 Series ABonds and,upon diegiving of a Redemption Demand to theFirstMortgage Trustee and
completion of other conditions precedent set forth in theFirstMortgage Indenture Supplement, shall bear interest as provided in the
First Mortgage Indenture Supplement.

Upon the occurrence ofanEvent ofDefault under ARTICLE DC of this Agreement, that has resulted ina default inpayment of
the principal of, premium, if any, or interest on the 2016 Series A Bonds as and when the same come due, whether at maturity,
redemption, acceleration, orotherwise, ora default inpayment ofthe purchase price ofany 2016 Series ABond tendered for purchase,
the acceleration of the maturity dateof the 2016 Series A Bonds (to the extent not already due and payable) as a consequence of such
Event of Default and the receipt by the FirstMortgage Trustee of a Redemption Demand fi"om the Trustee, the FirstMortgage Bonds
shallbear interest, and principal and interest thereon willbe payable, in accordance widi the provisions specified in theFirstMortgage
Indenture Supplement.

Upon payment of the principal of, premium, if any, and interest on any of the 2016 Series A Bonds, whether at maturity or
before maturity by redemption or otherwise, and the surrender thereof to, and cancellation thereof by, the Trustee, or upon provision
for the payment thereof having been made in accordance with the provisions of ARTICLE VIII of the Indenture, First Mortgage
Bonds in an amount equal to the aggregate principal amount of the 2016 Series A Bonds so surrendered and cancelled or for the
payment ofwhich provision has been made shall bedeemed fully paid and the obligations of the Company thereunder terminated and
such First Mortgage Bonds shall besurrendered bythe Trustee tothe First Mortgage Trustee, and shall becancelled by the First
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MortgageTrustee. All of the First Mortgage Bonds shallbe registered in the name of the Trustee and shallbe non-transferable, except
to effect transfers to any successor trustee under the Indenture.

ARTICLE V

PROVISIONS FOR PAYMENT

Section 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 InterestPayment Date
for die 2016 SeriesA Bonds or any other date that any paymentof interest, premium, if any, purchaseprice, or principal is requiredto
be madein respect of die 2016 Series A Bondsat the times specified in accordance withthe morespecific provisions andrequirements
of the Indenture, untildieprincipal of,premium, if any,and interest on the2016 Series A Bondsshallhavebeen fully paidor provision
for the payment thereofshallhave been made in accordance with die Indenture, it will pay to the Trastee, for disbursement by the
Trustee, as Paying Agent, or fordisbursement by anyPayingAgentsuchsumswhich willenable thePayingAgent to pay theamounts
payable on suchdate, in immediately available funds, as principal of (whether at purchase, maturity, or upon redemption, acceleration,
or otherwise), premium, if any, and interest on the2016 Series A Bondsas provided in the Indenture; provided thatsuchpayments by
theCompany to enable dieTender Agent topay thepurchase priceof 2016 Series A Bondsshall be madewithin the times required by
Section 3.06 of the Indenture. It is understood and agreed that all payments payable by the Company under this Section 5.1(a) are
assigned by the Issuer to the Trustee, the Paying Agent, and the Tender Agent, as applicable, for the benefit of the Holders. The
Company assents to suchassignment. The Issuerhereby directs the Company and the Company hereby agrees to pay to theTrustee or
die PayingAgent or the Tender Agent, as appropriate, at the Designated Office of the Trustee or the PayingAgent or the Tender
Agent, as appropriate, all payments payableby the Companypursuantto this Section5.1(a).

(b). The Company will alsopay the reasonable expenses of the Issuerrelated to the issuance of the 2016 Series A
Bonds and incurred upon the request ofthe Company.

(c) The Company will also pay the agreed upon fees and expenses of the Trustee (including those referred to in
Section 10.02 of the Indenture), the Bond Registrar, the Tender Agent, and the Paying Agent under the Indenture and all other
amounts which may be payable to theTmstee, theBondRegistrar, thePaying Agent, andtheTender Agent, asapplicable from time to
time, underthe Indenture, suchamounts to be paid directly to theTrustee, dieBondRegistrar, thePayingAgent, and theTenderAgent
for theirrespective own accounts as andwhen suchamounts become due andpayable.

(d) TheCompany further agrees to hold harmless theTrustee, theBondRegistrar, and thePaying Agent against any
loss, liability, or expense, including reasonable attomeys' fees andexpenses, incurred by itwithout negligence orbadfaith on itspartin
connection with the issuance of the 2016 Series A Bonds or the acceptance or administration of the trusts under the Indenture,
including the costsof defending itselfagainstany claimor liability in connection therewidi.

(e) The Company covenants, for thebenefit of theHolders, if applicable, to pay or cause to be paid, to theTender
Agent for deposit in the Purchase Fund, such amounts as shall be necessary toenable the Tender Agent to paythe Purchase Price of
2016 Series A Bonds delivered to it forpurchase, allas more particularly described in Sections 3.04and3.06of theIndenture, and, in
thatregard, it willmaintain an account withdieTenderAgentand willpay in immediately available
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fiinds, a sum which will enable the Tender Agent to pay the purchase price of 2016 Series A Bonds delivered to it for purchase, as
provided in the Indenture.

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

Section 5.2. Payments Assigned. As set forth in Section 5.1 hereof, it is understood and agreed that diis Agreement and all
payments made by the Company pursuant to this Agreement (except payments pursuant to Section 5.1(b) and (c) hereof or pursuant to
Section8.2 hereof) are assignedby the Issuerto the Trustee. The Companyassentsto such assignment and herebyagrees tha^ as to the
Tmstee, the Paying Agent, and the Tender Agent, as applicable from time to time, its obligation to make such payments shall be
absolute, irrevocable, and unconditional and shall not be subject to cancellation, termination, or abatement or to any defense or any
right of set-off, counterclaim, or recoupment arising out of any breach by any party, whedier hereunder or otherwise, or out of any
indebtedness or liability at any time owing by any party. Except as provided above, the Issuer hereby directs the Company and the
Company hereby agrees to pay directly to the Trustee, the Paying Agent, the Bond Registrar, the TenderAgent, and the Issuer, as
appropriate, all said payments payable by the Company pursuant to Section 5.1 hereof.

Section 5.3. Taxes And Other Governmental Charges. The Company agrees to pay during the term of thisAgreement, as
the same respectively become due, all taxes, assessments, and othergovemmental charges of anykindwhatsoever thatmay at any time
be lawfully assessed, levied, or charged against or with respect to the Project; provided, that wifli respect to special assessments or
other govemmental charges that may lawfully be paid in installments over a period of years, the Company shall be obligatedto pay
onlysuchinstallments as mayhavebecome due and provided further thatnothing herein shallbe construed as obligating the Company
to pay taxeson any interest or principalon the 2016 SeriesA Bonds disbursedto the Holders.

The Company may, at its expense and in its own name, in good faith contest any such taxes, assessments, and other
govemmental charges and, upon any such contest, may permit the taxes, assessments, or othergovemmental charges so contested to
remain unpaid during the period of suchcontest and any appeal therefrom unless, in the opinion of its counsel, by nonpayment of any
such items the security provided pursuant to the provisions of the Indenture willbe materially endangered, in which eventsuch taxes,
charges for payments in lieu of taxes, assessments, or othergovemmental charges shall be paid forthwith. The Issuerwill cooperate
fully with theCompany in any such contest. If theCompany shallfail to pay any of the foregoing items required by thisSection 5.3 to
be paid by the Company, the Issuer or the Tmstee may (but shall be under no obligation to) pay the same and any amounts so
advanced therefor by the Issuer or the Tmstee shall become an additional obligation of the Company to the one making the
advancement, whichamounts, together with interest tiiereon tiie Company agrees to pay at a ratewhich shall be one percent above the
lowest minimum lending ratepublicly quoted at such time as being charged by any commercial bank which is a member of the New
York Clearing House on 90-day commercial loans to its prime commercial borrowers or the maximum rate permitted by law,
whichever is lesser, until paid; but no such advancement shall operate to relieve the Company from any default hereunder. The
Company may at its expense andin itsownname andbehalf apply foranytaxexemption or exemption from payments in lieu of taxes
allowed by the Commonwealth ofKentucky, or any political or taxing
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subdivision thereofunder any existing or futureprovision of law which grantsor may grant any such tax exemption or exemption from
payments in lieu oftaxes.

Section 5.4. Obligations Of The Company Unconditional The obligation of the Companyto make the payments pursuant
to this Agreement and to make any payments required in respect of die RebateFund as provided in Section 6.06 of the Indenture shall
be absolute and unconditional Until such timeas the principal of, premium, if any, and intereston the 2016 SeriesA Bonds shallhave
been fully paid or provision for the payment thereofshallhavebeen made in accordance with the Indenture, the Company (a) willnot
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 titje to die Project or any part thereof, any acts or circumstances thatmay.
constitute failure of consideration, destruction of, or damageto the Project, commercial fmstration of purpose, any change in the tax or
other laws of the United States ofAmerica or of the Commonwealth of Kentucky or any political subdivision thereof or any failure of
the Issuer or theTrustee to perform and observe any agreement, whetherexpress or implied, or any duty, liability, or obligation arising
out of or connected with this Agreement. Nothing contained in this Section 5.4 shall be construed to release die Issuer from the
performance of anyof die agreements on itspartherein contained; and if theIssuer should fail to perform anysuch agreement on its
part, theCompany may institute such action against theIssuer as theCompany may deem necessary to compel performance so long as
such actionshallbe in accordance with the agreements on the part of die Companycontainedin the precedingsentence. The Company
may, however, at its own cost and expense and in its own name or in the name of the Issuer, prosecute or defend any action or
proceeding or take any other action involving third persons which the Company deems reasonably necessary in order to secure or
protect its right of ownership, possession, occupancy, and use of dieProject, and in such event theIssuer hereby agrees to cooperate
fully with the Company.

Section5.5. Rebate Fund. The Company agrees to make all payments to the Trustee and rebate all amounts to theUnited
States ofAmerica as arerequired of it under the Code andtheIndenture. Theobligation of theCompany to make such payments shall
rertiain in effectand be bindingupon the Companynotwithstanding the releaseand discharge of the Indenture.

Section 5.6. Redemption Of The 2016 SeriesA Bonds In Advance of Scheduled Maturity. Under the terms of the
Indenture, the 2016 Series A Bonds are and will be subject to redemption before their scheduled maturity. The Issuer and the
Company agree tha^ if and when the Company shall direct the Trustee to redeem and call 2016 Series A Bonds, it shall do so on
behalf of tiie Issuer.

Section 5.7. Cancellation Of 2016 Series A Bonds. The cancellation by the Bond Registrarof any 2016 SeriesA Bond or
Bonds purchased by the Company and deUvered to the Bond Registrar for cancellation or of any 2016 Series A Bond or Bonds
redeemed or purchased by the Issuer through funds other than funds received as Loan payments hereunder shall constitute a Loan
payment equal to theprincipal amount of the2016 Series A BondorBonds so cancelled.

ARTICLE VI

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

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

The Companyshallhave the privilegeat itsown expense of remodeling the Projector makingsubstitutions, modifications, and
improvements to the Project from time to time as it, in its discretion, may deem to' be desirable for its uses and purposes, which
remodeling, substitutions, modifications, and improvements shallbe included under the terms of diisAgreement as part of the Project;
provided, however, that the Company shall take no actions which will change or alter the,basic nature of the Project as Pollution
Control Facilities. If, before full payment of all2016 Series A Bonds outstanding (or provision forpayment thereofhavingbeenmade,
in accordance with the provisions of the Indenture), the Projector any portion thereof is destroyed or damaged in whole or in part by
fire or othercasualty, or title to, or the temporary use of, theProject or any portion thereofshall havebeen takenby the exercise of the
power of eminent domain, and the Issuer, the Company, or the FirstMortgage Trustee receives Net Proceeds from insurance or any
condemnation award in connection therewith, the Company (unless it shall have exercised its option to prepay the Loan pursuant to
provisions of Section 10.1(b) or (c) hereof) shall, subject to compliance with the terms of theFirstMortgage Indenture, either(i) cause
such Net Proceeds to be used to repair, reconstruct, restore, or improve the Project; (ii) take any action, including causing the
redemption of the 2016 Series A Bonds, in whole or in part, on any date which is a Business Day, which, in the opinion of Bond
Counsel, will not adversely affect the exclusion of interest on any of the 2016 Series A Bonds from gross income for federal income
taxpurposes under Code Section 103(a) provided diat ifa Credit Facility is then in effect with respect to the2016 Series A Bonds, the
Company shall reimburse the applicable Credit Facility Issuer for drawings under such Credit Facility for such redemption; provided
further that if the 2016 Series A Bonds bear interest at tiie Flexible Rate or the Semi-Annual Rate, such redemption must occur on a
date on which the 2016 Series A Bonds are otherwise subject to optional redemption.

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

ARTICLE Vn

SPECIAL COVENANTS

Section 7.1. No Warranty Of Condition Or Suitability By The Issuer. The Issuermakes no warranty, eitherexpress or
implied, as to the Projector that it will be suitablefor the Company's purposesor needs.

Section 7.2. The Company To Maintain Its Corporate Existence; Conditions Under Which Exceptions Are
Permitted. The Company agrees that during die term ofdiis Agreement
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it will maintain its existence and good standing, will continue to be a corporate entity organized under the laws of the Commonwealths
of Kentucky and Virginia or qualified and admitted to do business in the Commonwealths of Kentucky and Virginia, and will neidier
dispose of all or substantially all of its assets nor consolidate with nor merge into another entity unless the acquirer of its assets or the
entity with which it shall consolidate or into which it shall merge, (a) shall be a corporation or other business organization organized
and existing under the laws of the United States or one of the states of the United States of America or the Districtof Columbia; (b)
shallbe quaUfied and admitted to do business in the Commonwealths of Kentucky and Virginia; (c) shall assume in writing all of the
obligations and covenantsof the Companyherein; and (d) shalldelivera copy of such assumption to the Issuerand the Trustee.

Section 7.3. Financial Statements. The Company agrees to fumish the Trustee (within 120 days after the close of each
fiscal year) with an auditedbalancesheet and statements of income, retainedearnings, and changes in cash flows showing the financial
condition of the Company and its consolidated subsidiary or subsidiaries, if any, at the close of such fiscal year and the results of
operations of the Companyand its consolidated subsidiary or subsidiaries, if any, for such fiscal year, accompanied by an opinionof its
regular independent certified public accountants that such statements fairly represent the financial condition of the Company in
accordance witii generally accepted accounting principles. The requirements of this Section 7.3 shallbe satisfied by the submission to
theTrustee of the Company's annual report on Form 10-K. The information so provided to the Trustee shallbe kept in its files and is
not required to be distributed to anyHolderor otherPerson. DeUvery of such reports, information, and documents to dieTrustee is for
informational purposes only and the Trustee's receipt of such shall not constitute constructive notice of any information contained
therein or determinable fi-om information containedtherein, including die Company's compliance with any of its covenantshereunder
(as to which the Trusteeis entitied to rely exclusively on certifications of the Company).

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

Section 7.5. The Issuer Representative. Whenever under the provisions of thisAgreement the approval of the Issuer is
required or theIssuer is required to take some action at the request of the Company, such approval shall be made or such action shall
be taken by theIssuer Representative and theCompany or theTrustee shall be authorized to act on anysuchapproval or action, and
the Issuershallhave no redressagainstthe Companyor the Trusteeas a resultof any such action taken.

Section 7.6. The Company Representative. Whenever under die provisions of this Agreement the approval of the
Company is required or the Company is required totake some action at the request of the Issuer, such approval shall bemade or such
action shallbe taken by the Company Representative and the Issueror the Trustee shallbe authorized to act on any such approval or
actionand the Companyshallhave no redressagainstthe Issueror the Trusteeas a resultof any such actiontaken.

Section 7.7. FinancingStatements. TheCompany shall, todieextent required by law, fde andrecord, refile andrerecord, or
cause to be filed and recorded, refiled and rerecorded, all documents or notices, including fmancing statements and continuation
statements, required by law inorder toperfect, ormaintain dieperfection of, the lien of theIndenture. TheIssuer shall cooperate
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fiilly with the Company in taking any such action. Concurrently with the execution and delivery of the 2016 Series A Bonds, the
Company shall cause to be delivered to the Trustee an opinion ofcounsel (a) stating that in die opinion ofsuch counsel, eithen (i) such
action has been taken, as set forth therein, with respect to the recording and filing of such documents, notices, and financing statements
as is necessary to perfect the lien of the Indenture under the Uniform Commercial Code of the Commonwealth ofKentucky; or (ii) no
such action is necessary to so perfect such liens; and (b) stating the requirements for the filing of continuation statements or otiier
documentation or notices in order to maintain the perfection of the lien of die Indenture, which filings the Company agrees to
undertake.

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

ARTICLE Vm

ASSIGNMENT; INDEMNIFICATION; REDEMPTION

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

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

(b) The assignee shall assume the obligations of the Company hereunder to the extent ofdie interestassigned;

(c) The Company shall, within 30 days after the delivery thereof, fumish or cause to be fiimished to the Issuer and to
the Tmstee a tme and complete copy ofeach such assignment and assumption of obligation; and

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

Section 8.2. Release And Indemnification Covenants. The Company releases the Issuer from and covenants and agrees
that the Issuershallnot be liablefor, and agrees to indemnify and hold the Issuerharmless against, any expense or liability incurred by
the Issuer, including attomeys' fees, resulting fromany loss or damageto propertyor any injuryto or death of any person occurring on
or about or resulting fromany defectin the Projector fromany actioncommenced in connection with the financing thereof. If any such
claim is asserted, the Issuer agrees to give prompt notice to the Company and the Company will assumethe defense thereof, with full
power to litigate, compromise, or to settle the same in its sole discretion, it being understood that the Issuerwill not settleor consentto
the settlement of the same without the consent ofthe Company.

Section 8.3. Assignment Of Interest In Agreement By The Issuer. Any assignment by the Issuer to the Trustee pursuant
to the Indenture or thisAgreementof any moneysreceivable under thisAgreementshallbe subjectand subordinate to this Agreement.
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Section 8.4. Redemption Of 2016 Series A Bonds. Upon the agreementof the Company to deposit moneys in the Bond
Fund in an amount sufficient to redeem 2016 SeriesA Bonds subject to redemption, the Issuer, at the request of the Company, shall
forthwith take allsteps(other thanthe payment of the money required for suchredemption) necessary underthe applicable redemption
provisions of the Indenture to effect redemption of all or part of the 2016 Series A Bonds outstanding, as may be specified by the
Company, on the redemption date specified by the Company.

Section 8.5. Reference To 2016 Series A Bonds Ineffective After 2016 Series A Bonds Paid. Upon payment in foil of the
2016 Series A Bonds (or provision for payment thereof having been made in accordance with the provisions of the Indenture) and
payment of all amounts required tobe paidto theUnited States ofAmerica viatheTrustee pursuant to Section 5.5hereofandpayment
of all fees and charges of the Trustee (including reasonable attorneys' fees and expenses), the Bond Registrar, the Authenticating
Agent, andanyPaying Agent, allreferences in this Agreement to the2016Series A Bonds, theFirstMortgage Bonds, andtheTrustee
shall be ineffective and neifoer 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 shallbe "Events of Default" under this Agreement and the term
"Events of Default" shallmean, wheneverit is used in this Agreement, one or more of the following events:

(a) Failure by the Company topay anyamount required tobepaid under subsections (a) and (e) of Section 5.1 hereof
which results in failure to payprincipal of, premium, or interest on or the purchase price of the 2016 Series A Bonds, andsuch failure
shall cause an Event ofDefault under the Indenture.

(b) Failure bythe Company to observe and perform any covenant, condition, oragreement onits part to beobserved
orperformed, other than as referred to in subsection (a) ofthis Section 9.1, for aperiod of30 days after written notice, specifying such
failure and requesting that itberemedied, isgiven to the Company by the Issuer orthe Trustee, unless the Issuer and the Trustee shall
agree in writing to an extension of such time before its expiration; provided, however, if ftie failure stated in the notice cannot be
corrected within the applicable period, the Issuer and the Trustee will not unreasonably withhold their consent to an extension ofsuch
time if such failure is capable of being cured and corrective action is instituted by the Company within the applicable period and is
being diligentlypursued.

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

(d) The Company shall: (1) voluntarily commence any proceeding or file any petition seeking relief under Title 11 of
the United States Code, as now constituted or hereafter
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amended, or any otherfederal or state bankruptcy, insolvency, receivership, or similar law; (2) consent to the institution of, or fail to
contestin a timely and appropriate manner, any proceeding or the filingof any petition describedin Section9.1(c) above; (3) apply for
or consent to the appointment of a receiver, tmstee, custodian, sequestrator, conservator, or similar official for the Company or for a ,
substantial partof the property or assets of the Company; (4) file an answeradmitting the material allegations of a petition filed against
it in any such proceeding; (5) make a general assignment for thebenefit of creditors; (6)become unable, admit in writing its inability,
or fail generally topay itsdebts as theybecome due;or (7) takeany action for the purpose of effecting any of die foregoing.

(e) Allbonds outstanding undertheFirst Mortgage Indenture shall, if notalready due,havebecome immediately due
andpayable, whether by declaration of theFirstMortgage Trustee or otherwise, andsuch acceleration shall nothave beenrescinded or
annulled by the First Mortgage Trustee.

(f) The occurrence of an Event of Defaultunder the Indenture.

The provisions of Section 9.1(b) hereof are subject to the following limitations: Ifby reason of force majeure the Company is
unable inwhole or inparttocarry outitsagreements on itspartherein contained, odier than theobligations onthepartof theCompany
contained inSection 2.2(j), Section 2.2(k), Section 4.2, Section 4.4, Section 4.6, or Section 7.2orARTICLE V hereofandthe general
covehant and obligation of the Company to take all necessary actions for the continued exclusion of interest on the 2016 Series A
Bonds fix>m gross income for federal and Kentucky income taxes, the Company shall notbe deemed indefault during thecontinuance
of such inability. The term "force majeure" as used herein shall mean any cause or event not reasonably within the control of the
Company, including acts of God; strikes; wars or national police actions, lockouts or other industrial disturbances; acts of public
enemies, including terrorists; orders of any kind of the government of the United States or of the Commonwealth ofKentucky or any
of their departments, agencies, or officials, or any civil or military authority; evacuations and quarantines; insurrections; riots;
epidemics; plague; famine; landslides; lightning; earthquakes; fire; hurricanes; tomadoes; storms; typhoons; cyclones; volcanic
emptions; floods; washouts; droughts; arrests; restraints ofgovernment and people; civil disturbances; explosions; breakage oraccident
to machinery and transmission lines orpipes; orpartial orentire failure ofutility services. The Company agrees, however, to remedy
with all reasonable dispatch the cause orcauses preventing the Company fi-om carrying out its agreements; provided, that die settlement
ofstrikes, lockouts, and other industrial disturbances shall beentirely within the discretion ofthe Company, and the Company shall not
be required to make settlement ofstrikes, lockouts, and other industrial disturbances by acceding tothe demands ofthe opposing party
orparties when such course is in thejudgment of theCompany unfavorable to theCompany.

Section 9.2. Remedies On Default. Whenever any Event of Default referred to in Section 9.1 hereofshall havehappened
andbe continuing, theTrustee maytakeanyone or moreof the following remedial steps:

(a) By written notice to the Company, the Trustee, on behalf of the Issuer, may declare an amount equal to the
principal and accrued interest on the 2016 Series ABonds then Outstanding to beimmediately due and payable under this Agreement,
whereuponthe sameshallbecome immediately due and payable.
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(b) The Trustee, on behalf of the Issuer, may have access to and inspect, examine, and make copies of the books and
records and any and all accounts, data, and income tax and other tax retums ofthe Company.

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

In case there shall be pending a proceeding ofdie nature described in Section 9.1(c) or (d) hereof, the Trustee shall be entitled
and empowered, by intervention in such proceeding or otherwise, to file and prove a claim or claims for the whole amount owing and
unpaid pursuant to this Agreement and, in case ofany judicial proceedings, to file such proofs ofclaim and other papers or documents
as may be necessary or advisable in order to have the claims of the Trustee allowed in such judicial proceedings relative to the
Company, its creditors, or its property, and to collect and receive any moneys or other property payable or deliverable on any such
claims, and to distribute the same after the deduction of its charges and expenses; and any custodian (including a receiver, trastee, or
liquidator)of the Company appointed in connection with such proceedings is hereby audiorized to make such payments to die Trustee,
and to pay to the Trustee any amount due it for compensation and expenses, including reasonable counsel fees and expenses incurred
by it up to the date of such distribution.

Any amounts collected pursuant to action taken underthis Section 9.2 (odier thanthe compensation and expenses referred to in
the immediately prior sentence) shall be paid into the Bond Fund and applied in accordance with the provisions of the Indentureor, if
the 2016 SeriesA Bonds have been fullypaid (or provision for payment thereofhas been made in accordance with die provisions of
the Indenture) and all reasonable and necessary fees and expenses of theTrustee and any paying agents accrued and to accrue through
final payment of the 2016 Series A Bonds, and all other liabilities of the Company accrued and to accrue hereunder or under the
Indenture through final payment of die2016 Series A Bondshavebeenpaid, suchamounts so collected shallbe paidto the Company.

Section9.3. No Remedy Exclusive. No remedy herein conferred upon or reserved to the Issueris intended to be exclusive
of any otheravailable remedy or remedies, but each and everysuch remedy shall be cumulative and shallbe in addition to every other
remedy given underthisAgreement or now or hereafter existing at law or in equity or by statute. No delayor omission to exercise any
right or power accruing upon default shall impair any such right or power or shall be construed to be a waiver thereof, but any such
right or power maybe exeiuised from time to time andas often as maybe deemed expedient. In order to entitle theIssuer to exercise
any remedy reserved to it in this ARTICLE DC, it shall not be necessary to give any notice other than suchnotice as maybe herein
expressly required. Such rights andremedies as aregiven theIssuer hereunder shall also extend to theTrustee, anddieTmstee andthe
Holders, subject to the provisions of the Indenture, shall be entitled to thebenefitof all covenants and agreements herein contained.

Section 9.4. AgreementTo Pay Reasonable Attorneys' FeesAnd Expenses . If dieCompany should default under anyof
theprovisions of this Agreement and the Issuer or the Trustee should employ attomeys or incur other expenses for the collection of
amounts payable hereunder or the enforcement of performance or observance of any obligation or agreement on the part of the
Companyhereincontained, the Companyagreesthat it will on demandthereforpay to the Issuer
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or the Trustee the reasonable fees and expenses of such attorneys and such other reasonable expenses so incurred by die Issuer or the
Trustee.

Section 9.5. Waiver Of Events Of Default. If, after the acceleration of the maturity of die outstanding 2016 Series A Bonds
by the Trustee pursuantto the hidenture, and before any judgmentor decree for the appointment of a receiveror for the paymentof the
moneys due shall have been obtained or entered, the Company shall cause to be deposited with die Trustee a sum sufficient to pay all
matured installments of interestupon all 2016 Series A Bonds and the principal of, and premium, if any, on any and all 2016 Series A
Bonds which shall have become due otherwise than by reason of such declaration (with interest upon such principal and premium, if
any,-and overdueinstallments of interest, at the rate per annumwhich is one percent above the highestrate borne by any 2016 SeriesA
Bond, until paid), and such amounts as shallbe sufficient to coverall expenses of theTrustee in connection withsuch default, and all
defaults under the Indenture and this Agreement odier than nonpayment of principal of 2016 Series A Bonds which shall have
become due by saiddeclaration, shall havebeen remedied, and suchEventof Defaultunderthe Indenture shallbe deemed waived by
the Trustee in accordance with Section 9.11 of the Indenture with the consequence that under the Indenture such acceleration is
rescinded, then the Company's defaulthereuhdershallbe deemed to have been waived by the Issuer and no further action or consent
by theTrustee or the Issuershallbe required; If any agreement or covenant contained in this Agreement should be breached by either
party and thereafter waived by the otherparty, such waiver shall be limited to the particular breach so waivedand shallnot be deemed
to waive any other breach hereunder.

ARTICLE X

PREPAYMENT OF LOAN

Section 10.1. Options To Prepay Loan. The Company shallhave, and is hereby granted, options to prepay the Loan in
wholeand to cancel or tenninate thisAgreement on any Business Day at any time tiie Company so elects, if certain eventsshall have
occunedwithin the 180dayspreceding the giving of written notice by the Company to theTrustee of such election, as follows:

(a) If in thejudgment of theCompany, unreasonable burdens or excessive liabilities shall have been imposed after the
issuance of the 2016 Series A Bonds upon die Company with respect to the Project or the operation thereof, including without
limitation federal, state, or other ad valorem, property, income, or other taxes not imposedon the date of fliis Agreementother than ad
valorem taxes presently levied uponprivately ownedproperty usedfor thesame general purpose as theProject;

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

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

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

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

In the case of prepayment pursuant to this Section 10.1 (or if any 2016 Series A Bonds be redeemed in whole or in part
pursuant to Section 6.1 hereof), the Loan prepayment price shall be a sum sufficient, together with ottier funds deposited wjith the
Trastee and available for such purpose, to redeem all 2016 Series A Bonds then outstanding (or, in the case any 2016 Series A Bonds
are redeemed in part pursuantto Section6.1 hereof, such portion of the 2016 SeriesA Bonds then outstanding) under the Indenture at
a price equal to 100%of die principal amountthereofplus interest accruedand to accrueto the date of redemption of die 2016 SeriesA
Bonds and to pay all reasonable and necessary fees and expenses of die Tmstee and any Paying Agents and all other liabiliries of die
Company accrued and to accrue hereunderto die date of redemption of die 2016 SeriesA Bonds. In order to exerciseany option to
prepay the Loan and to cancelor terminate thisAgreement by reason of the occurrence of any of the events mendoned in (a) through
(f) above, the Company is required to give written notice to the Trustee of its election to prepay the Loan within 180 days of the
occurrence ofany ofthe events mentioned in (a) through (f) above.

Section 10.2. Additional Option To Prepay Loan. The Company shallhave, and is hereby granted, furtheroptions, to the
extentthat the 2016 SeriesA Bonds are, from time to time, subject to optionalredemption, during any period of optional redemption,
to prepay all, or any portion, of the relevant and applicable Loan payments due or to become due hereunder by depositing with the
Tmstee moneyssufficient to pay, togetherwith other funds deposited with the Tmstee and available for such purpose, the principal of
and applicable premium, if any, and accraed interest, through the date of redemption (which mustbe a Business Day), on all or any
portion of the 2016 Series A Bonds then outstanding under the Indenture and, upon depositing with the Tmstee moneys sufficient to
pay the principal, applicable premium, if any, and accmed interest, through the dateof redemption, on all 2016 Series A Bonds then
outstanding under the Indenture, as well as all reasonable and
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necessaiy expenses of the Trustee and any Paying Agents and all other liabilities of the Company accrued and to accrue hereunder, to
cancel or terminate the term ofthis Agreement.

Section 10.3. Obligations To Prepay Loan.

(a) Mandatory Redemption Upon Determination Of Taxability. The Company shall be obligated to prepay the
entire Loan or any part thereof, as provided below, before the required full payment of die 2016 Series A Bonds (or before making
proyision for payment thereof in accordance with the Indenture) on the 180th day (or such earlier date as may be designated by the
Company), which, in every case, must be a Business Day, upon the occurrence of a Determination of Taxability. The Issuer and the
Company shall take all actions required to mandatorily redeem the 2016 Series A Bonds at the cost of the Company upon the terms
specified in thisAgreement and in ARTICLE IV ofthe Indenture following the occurrence of a Determination ofTaxability, including
prepaying appropriate amounts due on the 2016 SeriesA Bonds in order to effect such redemption. The 2016 Series A Bonds shall be
redeemed by the Issuer, in whole, or in such part as described below, at a redemption price equal to 100% of the principal amount
thereof, withoutredemption premium, plus accrued interest, if any, to the redemption date, within 180 days following a Determination
of Taxability. For purposes of this Section 10.3, a "Determination of Taxability" shall mean the receipt by the Trustee of written
notice fiom a current or former registered owner ofa 2016 SeriesA Bond or from the Company or the Issuer of: (1) the issuance of a
published or privateruling or a technical advice memorandum by the IntemalRevenue Service in which the Companyparticipated or
has been given the opportunity to participate, and which ruling or memorandum the Company, in its discretion, does not contest or
from which no fiirdierright of administrative or judicial review or appeal exists; or (2) a final determination from which no further right
of appeal existsof any court of competent jurisdiction in the United States in a proceedingin which the Company has participated or
has been a party, or has been given the opportunity to participate or be a party, in each case, to the effectthat as a resultofa failure by
the Companyto performor observeany covenantor agreement or the inaccuracy of any representation containedin thisAgreementor
any otheragreement or certificate delivered in connection wife the 2016 Series A Bonds, the interest on flie 2016 Series A Bonds is
included in the gross income of die owners thereoffor federal income tax purposes, other than with respect to a person who is a
"substantial user" or a "relatedperson" of a substantial user within the meaningof Code Section147;provided,however,that no such
Determination of Taxability shall be considered to exist as a resultof the Trustee receivingnotice from a current or former registered
owner of a 2016 Series A Bond or from the Issuer unless (i) the Issuer or the registered owner or former registered owner of the 2016
Series A Bond involved in such proceeding or action (A) gives the Company and the Trustee prompt notice of the commencement
thereof; and (B) (if die Company agrees to pay all expenses in connection therewith) offers the Company the opportunity to control
unconditionally thedefense thereof, and (ii) either(A)the Company doesnot agreewidiin 30 days of receipt of such offerto pay such
expenses and liabilities and to control such defense; or (B) the Company shall exhaust or choose not to exhaust all available
proceedings for the contest, review, appeal, or rehearing of such decree, judgment, or action which the Company determines to be
appropriate. No Determination of Taxability described above will result from the inclusion of interest on any 2016 Series A Bondin
the computation of minimum or indirect taxes. All of the 2016 Series A Bonds shallbe redeemed upon a Determination of Taxability
as described above unless, in the opinionof Bond Counsel, redemption of a portionof the 2016 SeriesA Bonds of one or more series
or one or more maturities would have the result that interest payable on the remaining 2016 Series A Bonds outstanding after the
redemptionwould not be so included in any such gross income.
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If, the Issuer, the Company, or the Trustee has been put on notice or becomes aware of the existence or pendency of any
inquiiy, audit, or other proceedings relating to the 2016 Series A Bonds being conducted by the Intemal Revenue Service, the party so
put on notice shall give immediate written notice to the other parties ofsuch matters.

Promptly upon leaming of the occurrence ofa Determination ofTaxability (whether or not the same is being contested), or any
of the events described in this Section 10.3(a), the Company shall give notice thereof to the Trustee and the 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 ofTaxability, pursuant to Section 10.3(a) hereof, the Company shall be obligated to prepay such Loan
or such part thereof not later than 180 days after any such final determination as specified in Section 10.3(a) hereof and to provide to
the Trustee for deposit in the Bond Fund an amount sufficient, togetiier with other fiinds deposited with the Trustee and available for
such purpose, to redeem such 2016 Series A Bonds at the price of 100% of the principal amount thereof in accordance with Section
5.1 hereof plus interest accmed and to accrue to the date of redemption of the 2016 Series A Bonds and to pay all reasonable and
necessary fees and expenses of the Trustee and any paying agents and all other liabilities of the Company accmed and to accme
hereunder to the date ofredemption of the 2016 Series A Bonds.

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

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

(2) an amount equal to any interest, penalties on overdue interest, and additions to tax (as referred to in
SubchapterA of Chapter68 of the Code) owed by such Purchaseras a resultof occurrence of a Determination of Taxability.

Section 10.4. Notice Of Prepayment; Redemption Procedures. It is understood and agreed by the parties hereto that in
order to exercise an option granted in, or to consummate a mandatory prepayment required by, tiiis ARTICLE X, the Company shall
give written noticeto the Issuerand the Tmsteewhich notice shall (a) containthe agreementof the Company to depositmoneysin the
Bond Fund on or before the redemption date in an amountsufficient to redeema principal amountof the 2016 SeriesA Bonds equal to
the amount of the prepayment, including, in the case of a prepayment under Section 10.2 hereof, any applicable redemption premium
in respect of such2016 Series A Bonds,and any otheramounts required underthisAgreement; (b) specify theprepayment date(which
mustbe a BusinessDay and which shallalso be the redemption date);and (c) complywith Section4.07 of the Indentureregarding the
number of days' notice the Company is required to give the Issuer and the Trustee for the redemption of 2016 Series A Bonds bearing
interest in the then applicable Interest Rate Mode.

Section 10.5. Relative Position Of This Article And Indenture. The rights and options granted to the Company in this
ARTICLE X, except the option grantedto the Company pursuant to Section 10.2 to prepay less than all of the Loan payments, shall
be andremain priorand superior to the Indenture andmaybe exercised whetheror not dieCompany isotherwise in default hereunder;
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provided that such default will not result in nonfulfillmentof any condition to the exercise ofany such right or option.

Section 10.6. Concurrent Discharge Of First Mortgage Bonds. If any 2016 Series A Bond shall be paid and discharged
pursuant to any provision of diisAgreement, so that the 2016 SeriesA Bond is not thereafter Outstanding, a like principalamount of
First Mortgage Bonds shall be deemed fullypaid and the obligations of the Company, thereunder terminated. Thereupon, the Trustee
shalldeliverto the FirstMortgage Trusteesuch likeprincipalamountof First MortgageBonds for cancellation pursuantto Section2.22
ofthe Indenture.

ARTICLE XI

MISCELLANEOUS

Section 11.1. Term Of Agreement. This Agreement shall remain in full force and effect ficm the date hereof to and
including the later of theMaturity Date, or until such earlier or later time as all of the2016 Series A Bonds shall have beenfully paid
(or provision made for such payment pursuant to the Indenture); provided, however, that this Agreement may be cancelled and
terminated before said date if the Company shall prepay all of the Loan pursuant to ARTICLE X hereof; and provided further,
however, that all obligations of the Company underARTICLE V and Section 8.2 hereof: (a) to pay the agreed fees and expenses of
theTrustee, theTender Agent, theBondRegistrar, and anyPaying Agent; and (b) to pay any amount required by Section 5.5 hereof
shall continue in effect even though 2016 Series A Bonds may no longer be outstanding and this Agreement may otherwise be
terminated. All representations and certifications by the Company as to all matters affecting the tax-exempt status of interest on the
2016 Series ABonds shall be for theequal andratable benefit, protection, andsecurity of theHolders of the2016 Series A Bonds and
shall survive the termination of this Agreement andall obligations of the Company contained herein relating to indemnification of the
Issuer, die Trustee, die Bond Registrar, the Authenticating Agent, the Tender Agent, and any Paying Agent shall survive the

"termination ofthis Agreement.

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

To the Issuer

To the Trustee:

County ofCarroll, Kentucky
440 Main Street

Carrollton, Kentucky 41008
Attention: County Judge/Executive
Telephone: (502) 732-7000
Facsimile: (502) 732-7023
Email: blwestrick@carrollcountygov.us

U.S. Bank National Association

One Financial Square
Louisville, Kentucky 40202
Attention: Corporate Trust Department
Telephone; (502) 562-6259
Facsimile: (502) 562-6371
Email: amy.anders@usbank.com
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To die Company:

With a Copy to:

If to the Remarketing Agent:

If to First Mortgage Trustee:

If to the Tender Agent:

If to the Paying Agent:

If to the Bond Registrar:

Kentucky Utilities Company
One Quality Street
Lexington, Kentucky 40507
Attention: Treasurer

Telephone: (502) 627-4956
Facsimile; (502) 627-4742
Email; Dan.Arbough@Ige-ku.com

LG&E and KU Energy LLC
220 West Main Street

Louisville, Kentucky 40202
Attention: Treasurer

Telephone: (502) 627^956
Facsimile; (502) 627-4742
Email: Dan.Arbough@lge-ku.com

Merrill Lynch, Pierce, Fenner & Smith
Incorporated
One BiyantPark, 12'̂ * Floor
New York, New York 10036
Telephone: (646) 7430813
Facsimile: (646) 855-1646
Email: timothy.c.harte@baml.com

The Bank ofNew York Mellon

500 Ross Street, 12*^ Floor
Pittsburgh, Pennsylvania 15262
Attn: Corporate Trust Administration
Telephone: (412) 236-1215
Facsimile: (412) 234-8377
Email: leslie.lockhart@bnymellon.com

U.S. Bank National Association

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

U.S. Bank National Association

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

U.S. Bank National Association

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

A duplicate copy ofeach notice, certificate, orother communication given hereunder byeither the Issuer orthe Company to the other
shall also begiven tothe Trustee. The Issuer, the Company, and the Trustee may by notice given hereunder designate any further or
different addresses to which subsequentnotices,certificates, or other communications shallbe sent.
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Section il.3. Binding Effect; Bond Counsel Opinions. ThisAgreement shall inure to the benefit of and shallbe binding
upon the Issuer, the Company, and their respective successors and assigns, subject, however, to the limitations contained in Section
7.2, Section 8.1, and Section 8.3 hereof.

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

Section 11.5. Amounts Remaining In Bond Fund And Rebate Fund. It is agreed by the parties hereto that any amounts
remaining in the Bond Fund upon expiration or sooner termination of the term of this Agreement as provided in diis Agreement, after
payment in full of the 2016 Series A Bonds (or provision for payment thereof having been made in accordance with die provisions of
the Indenture) and the reasonable and necessary fees and expenses of the Trustee (including reasonable attorneys' fees and expenses)
and any Paying Agent in accordance with the Indenture and the payment in full of all other amounts required to be paid under this
Agreement or the Indenture, shall belong to and be paid to the Company by the Trustee.Any amounts remaining in the Rebate Fund at
such time shall be held, applied, and disbursed strictly and only in accordance with the provisions of Section 6.06 of the Indenture.
Followingthe paymentand discharge of the Refunded 2002 SeriesC Bonds on their redemption date and the making of provision for
paymentof the Refunded2002 SeriesC Bonds not presented for payment any remaining moneys in the Prior Bond Fund shallbelong
to and be paid to the Company by the Prior Trustee.

Section 11.6. Amendments, Changes, And Modifications. After the issuance of the 2016 Series A Bonds and before
payment in fiill of all2016 Series A Bonds (orprovision for the payment thereofhaving been made in accordance with the provisions
of the Indenture), except as otherwise providedin thisAgreementor in the Indenture, thisAgreementmay not be effectively amended,
changed, modified, altered, or terminated, and no provision hereof waived, without the written consent of the Trustee, given in
accordance wifli the Indenture.

Section 11.7. Execution In Counterparts. ThisAgreementmay be simultaneously executed in severalcounterparts, each of
which shall be an original and all ofwhich shall constitutebut one and the same instrument.

Section 11.8. Applicable Law. ThisAgreement shallbe construed, and the obligations, rights, and remedies of the parties
underthis Agreement are to be determined, in accordance with the lawsof theCommonwealth of Kentucky without regard to conflicts
of laws principles, except to the extent that die laws ofthe United States ofAmerica may prevail.

Section 11.9. Interpretation. The captions or headings in thisAgreementare for convenience only and in no way define,
limit, or describe thescopeor intent of anyprovisions or sections of thisAgreement. The words"hereof, "herein", "hereto", "hereby"
and "hereunder" referto thisentire Agreement. Unless otherwise noted, all Section andArticle references are to sections and articles in
this Agreement. Unless the context of this Agreement clearly requires otherwise, references to the plural include the singular,
references to the singular include the plural, the term "including" is not limiting, and the term "or" has, except where otherwise
indicated, the inclusive meaning represented by the phrase "and/or."
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Section ll.lO. No Pecuniary Liability Of The Issuer. No provision, covenant, or agreement contained in this Agreement
or breach thereof shall constitute or give rise to a pecuniary liability of the Issuer or a charge upon its general credit or taxing powers.
In making such covenants, agreements, or provisions, the Issuer has not obligated itself, except with respect to the Project and the
applicationof the revenues of this Agreement, as hereinabove provided.

Section 11.11. Payments Due On Other Than Business Days. If die date for making any payment or the last date for
performance of any act or the exercise of any right, as provided in thisAgreement, shallnot be on a BusinessDay, such paymentmay
be made or act performed or right exercised on the next succeeding BusinessDay with the same force and effectas if done on the date
provided in thisAgreement, and if doneon suchsucceeding Business Day no interest with respect to suchpayment shallaccmefor the
period after such nominal date.

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

IN WITNESS WHEREOF, the Issuer and the Company have caused this Agreement to bC: executed in their respective
corporate names and theirrespective corporate seals to be hereunto affixed and attested by theirdulyauthorized officers, all as of the
date first written above.

COUNTY OF CARROLL, KENTUCKY

(SEAL)

By /s/ Bobbv Lee Westrick

Attest:

/s/ Traci Courtnev

Fiscal Court Clerk

Bobby Lee Westrick
County Judge/Executive

KENTUCKY UTILITIES COMPANY

(SEAL) /s/ Daniel K. Arbough
Daniel K. Arbough

Treasurer

Attest:

/s/ Gerald A. Revnolds

Gerald A. Reynolds
Secretary

S-1
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COMMONWEALTH OF KENTUCKY )

) ss

COUNTY OF CARROLL )

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on the 15th day of August,
2016, the foregoing instrument was produced to me in said County by Bobby Lee Westrick and Traci Courtney, personally known to
me and personally known by me to be the County Judge/Executive and the Fiscal Court Clerk, respectively, of the COUNTY OF
CARROLL, KENTUCKY, and acknowledged before me by them and each of them to be their free act and deed as County
Judge/Executive and Fiscal Court Clerk of such County, and the act and deed of said County as authorized by an Ordinance of the
Fiscal Court of such County.

Witness my hand and seal this 15th day of August, 2016. My commission expires February 26, 2018.

(Seal)

/s/ Matk S. Franklin
Notary Public

State at Large, Kentucky

COMMONWEALTH OF KENTUCKY )

) SS

COUNTY OF JEFFERSON )

I, the undersigned Notary Public in and for the State and County aforesaid, do hereby certify that on the 16th day of August,
2016, the foregoing instrumentwas 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 KENTUCKY UTILITIES COMPANY, a
corporation incorporated under the laws of the Commonwealth of Kentucky, who being by me duly swom, did say that the seal affixed
to said instrument is the corporate seal of said corporation, and that said instrument was signed and sealed in behalf of said corporation
by authority of its Board of Directors, and said respective persons acknowledged before me said instrument to be the free act and deed
of said corporation and to be their free act and deed as such officers of such corporation.

Witness my hand and seal this 16 day of August, 2016. My commission expires June 21, 2018.

(Seal)

/s/Betty L. Brinly

This Instrument Prepared by:

STOLL KEENON OGDEN PLLC

2000 PNC Plaza

500 West Jefferson Street

Louisville, Kentucky 40202

/s/ Mark S. Franklin

Mark S. Franklin

S-2

Notaiy Public
State at Large, Kentucky
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EXHIBIT A

TO

INDENTURE OF TRUST

BY AND BETWEEN

THE COUNTY OF CARROLL. KENTUCKY

AND

FIRST SECURITY NATIONAL

BANK AND TRUST COMPANY

ELECTROSTATIC PRECIPITATORS

rGENERATINO UNITS NOS. 3 and 41

Electrostatic precipitators will be installed to serve both Unit 3 and Unit 4 of the Ghent Generating Station. Units 3 and 4 of the
Ghent Generating Station are new, coal-fired steam electric generating imits, and the precipitators will be installed simultaneously with
construction and installation ofthe generating units themselves. The electrostatic precipitators, together with functionally related and
associated flue gas duct systems, structural supports and other functionally related and subordinate facilities are designed and intended
solely to remove flyash and particulates from flue gases exiting the Unit 3 and Unit 4 steam boilers. The precipitators are designed to
remove 99.6% ofparticulate emissions and flyash when the steam boilers are being operated. The precipitators operate upon the
principal of creation ofelectromagnetic fields which attract and capture particulates and flyash from the flue gases. The flyash is then
conveyed by ash handling systems to facilities designed for ultimate disposal of solid wastes. The precipitators consist ofthe
electrostatic precipitators themselves, including foundations, supporting structural steel, dust and particulate collectors, integral
electrical devices, monitoring systems, necessary flues and ducts, structural steel incident thereto and functionally related and
subordinate facilities.

MECHANICAL DRAFT COOLING TOWERS

(GENERATING UNITS NOS. 3 AND 41

Mechanical draft cooling towers with closed-loop cooling water systems will be provided for both Units 3 and 4 of the Ghent
Generating Station. The purpose of the cooling towers is to transfer to the atmosphere heat absorbed by waters circulated through the
generating unit condensers, which condense low pressure steam discharged from the steam-driven electric turbines. The closed-loop
cooling tower systems are designed to minimize the release ofheated water (thermal pollution) to the Ohio River and must be installed
to conform to applicable water pollution control regulations. The described water pollution control and abatement facilities consist of
mechanical draft cooling towers, pumps, circulating water pipe systems, structural

Source: PPL CORP, 8-K, August 26. 2016 Powered by Morningstar®' Document Research®
ThoMormationeentalnedhmIn maynot becopled, adapted or distributed and Is not warranted lo beaccuratc.eompkteorllme/y.The user assumes allrisksfor any damageaor losses afl$lngfront any useet this Infermallon,
except lo Ihecxtenl such damages or tosses cannot be Umitedor excluded by applicable latr. Past financialpaformancolsno guarantee of future results.



supports and functionally related and subordinate equipment. Because major portions ofthe costs of the closed-loop cooling towers are
allocable to cost savings resulting because alternate facilities need not be constructed which would, without any pollution control
restrictions, be adequate facilities to cycle water to and from the subject generating units, only an incremental portion of die closed-loop
cooling tower in each case is fmanced as a Project facility.

CHEMICAL WASTE PTSPOSAL BASINS

fGENERATING UNITS 3 AND 41

The operation of the Units 3 and 4 coal-fired generating facilities ofthe Ghent Generating Station and operation of necessary
and related facilities produce chemical wastes, such as caustic liquids, acids and diverse chemical liquid wastes. The chemical waste
disposal basins will be utilized to receive, hold, neutralize, treat and dispose of such chemical liquid wastes and to prevent release
thereof to the Ohio River. The system consists of spillage platforms, waste holding basins and treatment facilities, including waste
treatment and stabilization equipment with all functionally related and necessary pumps, drains, filters and transfer mechanisms.

EXTERIOR EEFTTTENT DRAIN SYSTEMS

(GENERATING UNITS 3 AND 41

A system ofeffluent drain facilities designed to capture contaminated wastewaters resulting from coal-pile runoffs, oil spills and
similaroccurrences, including a sedimentationpond, necessary sump pumps and piping, electrical installations and devices, drainage
ditches and other functionally related facilities will be acquired and installed to serve Units 3 and 4 for the purpose ofcapturing
contaminatedliquids resulting from the operation ofUnits 3 and 4 which are exterior to the actual coal-firedsteam boilers and
transmitting the same to treatment and disposal facilities.

INTERIOR OIL AND CONTAMINATED LIQUID WASTES

ELIMINATION. DRAIN AND TREATMENT SYSTEMS

(GENERATING UNITS 3 AND 4^

Facilities for the collection of oils, caustic liquids, chemicals and other liquid wastes created by the operation ofUnits 3 and 4
will be constmcted and installedin order to collect such liquid wastes and transmit the same to odier pollution control facilities,
including the chemicalwaste disposal basinand the ash settling basin for treatment and disposal. Such systemwill serve the interiors of
Generating Units 3 and 4 and will consistof concretesumpsand necessary earthworks, miscellaneous sump pumps,oil and chemical
liquiddrainsand sumps,togetherwithpiping and requiredelectrical components to transmit such wastes to the chemical waste disposal
basin and ash settling basin.

FLYASH HANDLING AND TRANSPORT SYSTEMS

(GENERATING UNITS 3 AND 41

Complete flyash collecting, transporting and disposal systems will be acquiredto serveUnits 3 and 4. Followingelectrostatic
precipitation, the flyash willbe transmitted through watersluice systems to theash settling basinfordisposal. A portion of the flyash, to
the extent
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requiredto enablethe flyash collection and disposal systemto function in a propermanner, will be transmitted to a flyash holdingsilo
or hopper pending its transmissionthrough the water sluice systems to the ash settling basin for final disposal. The flyash handling
systemconsists of the flyash silo or hopper facility, pumps, ash piping supports, trenches, trenchcovers, flyash handlingequipment,
including water sluicesystems togetherwith ancillary electrical facilities and components. The flyashhandlingsystemdoes not include
facilities for the disposal ofbottomash or slagproducedby the operation of the coal-fired steamboilers,and no facilities for the
disposal of such bottom ash will be financed from the proceeds of the Bonds.

ASH SLUICE WATER FILTRATION SYSTEM

fGENERATINC UNITS 3 AND 41

The ash sluicewater filtration systemis designedto provide treatment to liquidwastesconveyedto the ash settling basin prior
to theirentering theOhioRiver, in orderto prevent the infiltration of waterbome pollutants to the river. The effluent ashsluice water
filtration system consists of various structures andfiltration equipment including earthwork forpiping, gravity filters, chemical feed
devices, chlorination equipment, piping, structural supports, recirculation mechanisms, pumps, monitoring systems, various electrical
components and functionally related facilities.

ENGINEERING FEES. RESIDENT INSPECTION.

CAPITALIZED INTEREST AND TEST COSTS

Sargent & Lundy, Consulting Engineers of Chicago, Illinois, and otherfirms haveacted as Engineers toKentuclty Utilities
Company indesigning tiieProject facilities andhave performed andwillperform certain resident inspection services withrespect
thereto. Such costs, together with Company costs directly attributable to design andconstruction of theProject, capitalized interest and
the testing ofProject facilities are a part of the Project.
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KENTUCKY UTILITIES COMPANY

TO

THE BANK OF NEW YORK MELLON,

Trustee

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

Supplemental to the Indenture
dated as of October 1,2010

Establishing

First Mortgage Bonds, Collateral Scries 2016CCA

Exhibit 4(b)
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SUPPLEMENTAL INDENTURE NO. 5

SUPPLEMENTAL INDENTURE No. 5, dated as of the 1st day of August, 2016, made and entered into by and between
KENTUCKY UTILITIES COMPANY, a corporation duly organized and existing under the laws of the Commonwealths of Kentucky
and Virginia, having its principal corporate offices at One Quality Street, Lexington, Kentucky 40507 (hereinafter sometimes called the
"Company"), and THE BANK OF NEW YORK MELLON, a New York banking corporation, having its corporate trust office at 500
Ross Street, 12th Floor, Pittsburgh, Pennsylvania 15262 and having its principal place of business at 225 Liberty Street, New York,
New York 10281 (hereinafter sometimes called the "Trustee"), as Trustee under the Indenture, dated as of October 1, 2010 (hereinafter
called the "Original Indenture"), between the Company and said Trustee, as heretofore supplemented, this Supplemental Indenture No.
5 being supplemental thereto. The Original Indenture, as heretofore supplemented, and this Supplemental Indenture No. 5 are
hereinafter sometimes, collectively, called the "Indenture."

Recitals of the Company

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

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

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

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

Pursuant to Article Three of the Original Indenture, the Company wishes to establish a series of Securities, such series of
Securities to be hereinafter sometimes called "Securities of Series No. 8".

As contemplated in Section 301 of the Original Indenture, the Company further wishes to establish the designation and certain
terms of the Securities of Series No. 8. The Company has duly authorized the execution and delivery of this Supplemental Indenture
No. 5 to establish the designation and certain terms of such series of Securitiesand has duly authorized the issuance of such Securities;
and all acts necessary to make this Supplemental Indenture No. 5 a valid agreement of the Company, and to make the Securities of
Series No. 8 valid obligations of the Company, have been performed.

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE NO. 5 WITNESSETH, that, for and in consideration of the
premises and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and in order to
secure the payment of the principal of and premium, if any, and interest, if any, on all Securities from time to time Outstanding and the
performance of the covenants
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therein and in the Indenture contained, the Company hereby grants, bargains, sells, conveys, assigns, transfers, mortgages, pledges, sets
over and confirms to the Trustee, and grantsto the Trustee a security interest in and lien on, the real property speeifically referred to in
Exhibit C attached hereto and incorporated herein by reference and all right, title and interest of the Company in and to all property
personal and mixed located thereon (other than Excepted Property), as and to the extent, and subject to the terms and conditions, set
forth in the Original Indenture, as heretofore amended; and it is further mutually covenanted and agreed, for the benefitof the Holders
of the Securities of Series No. 8, as follows:

ARTICLE ONE

SECURITIES OF SERIES NO. 8

SECTION 101. Creation of Series No. 8.

There is hereby created a series of Securities designated "First Mortgage Bonds, Collateral Series 20I6CCA", and the Securities
of such series shall:

(a) be issued in theaggregate principal amount of $96,000,000 and shall be limited to such aggregate principal amount
(except as contemplated in Section 301(b) ofthe Original Indenture);

(b) be dated August 25, 2016;

(c) have a Stated Maturity of September 1,2042, subjectto prior redemption by the Company;

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

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

ARTICLE TWO

MISCELLANEOUS PROVISIONS

SECTION 201. Single Instrument.

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

SECTION 202. Trustee.

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

SECTION 203. Effect of Headings.

The Article and Section headings in this Supplemental Indenture No. 5 are for convenience only and shall not affect the
construction hereof.

This instrument may be executed in any number of counterparts, each of which so executed shall be deemed to be an original,
but all such counterparts shall together constitute but one and the same instmment.
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture No. 5 to be duly executed as of the day
and year first written above.

ATTEST:

/s/ Gerald A. Reynolds

Name: Gerald A. Reynolds

Title: General Counsel, Chief Compliance
Officer and Corporate Secretary

KENTUCKY UTILITIES COMPANY

By: /s/ Daniel K. Arbough

Name: Daniel K. Arbough

Title: Treasurer

[Signature Page to Supplemental Indenture No. 5 -Kentucky Utilities Company]
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THE BANK OF NEW YORK MELLON, as Trustee

By: /s/ Francine Kincaid

Name: Francine Kincaid

Title: Vice President

\Signature Page to Supplemental Indenture No. 5 -Kentucky Utilities Company]
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COMMONWEALTH OF KENTUCKY )

) ss.:

COUNTY OF JEFFERSON )

On this 11th day ofAugust, 2016, before me, a notary public, the undersigned, personally appeared Daniel K. Arbough, who
acknowledged himself to be the Treasurer ofKENTUCKY UTILITIES COMPANY, a corporation of the Commonwealths ofKentucky
and Virginia and that he, as such Treasurer, being authorized to do so, executed the foregoing instrument for the purposes therein
contained, by signing the name of the corporation by himself as Treasurer.

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

/s/Betty L. Brinlv

Notary Public
[Seal]

[Signature PagetoSupplemental Indenture No. 5 -Kentucky Utilities Company]
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STATE OF NEW YORK )

) ss.:

COUNTY OF NEW YORK )

On this 9th day of August, 2016, before me, a notary public, the undersigned, personally appeared Francine Kincaid, who
acknowledged herself to be a Vice President of THE BANK OF NEW YORK MELLON, a corporation and that she, as Vice President,
being authorized to do so, executed the foregoing instrument for the purposes therein contained, by signing the name of the corporation
by herself as Vice President.

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

By:/s/ Christopher J. Traina
Christopher J. Traina
Notary Public - State of New York
No. 01TR6297825

Qualified in Queens County
Certified in New York County
My Commission Expires
March 03,2018

The Bank ofNew York Mellon hereby certifies that its precise name and address as Trustee hereunder are:

The Bank of New York Mellon

500 Ross Street, 12th Floor
Pittsburgh, Pennsylvania 15262

Attn: Corporate Trust Administration

THE BANK OF NEW YORK MELLON, as Trustee

By: /s/ Francine Kincaid

Name: Francine Kincaid

Title Vice President

[Signature Page to Supplemental Indenture No. 5 -Kentucky Utilities Company']
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CERTIFICATE OF PREPARER

The foregoing instrument was prepared by:

James J. Dimas, Senior Corporate Attorney
Kentucky Utilities Company
220 West Main Street

Louisville, Kentucky 40202

/s/ James J. Dimas

James J. Dimas

[Signature Page to Supplemental IndentureNo. 5 -Kentucky Utilities Company]
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KENTUCKY UTILITIES COMPANY

Bonds Issued and Outstanding
under the Indenture

EXHIBIT A

Supplemental
Indenture Nn. Ttnled nf

Series

No. Series nesivnation TIafe nf Seenrifies

Principal
Amount Issued

Principal
Amount

Oiitstandinr''

1 October 15,2010 1 Collateral Scries 2010 October 28,2010 5350,779,405 5350,779,405

2 November 1,2010 2 1.625% Series due 2015 November 16,2010 5250,000,000 None

3 3.250% Series due 2020 November 16,2010 5500,000,000 5500,000,000

4 5.125% Series due 2040 November 16, 2010 $750,000,000 5750,000.000

3 November 1,2013 5 4.65% Scries due 2043 November 14, 2013 5250,000,000 5250,000,000

• 4 September 1, 2015 6 3.30% Series due 2025 September 28, 2015 - 5250,000,000 5250,000,000

7 4.375% Series due 2045 September28, 2015 5250,000,000 5250,000,000

AsofAugust 1,2016.

A-1
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KENTUCKY UTILITIES COMPANY

Filing and Recording
of

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

Indenture, dated as of October 1, 2010

COUNTY NAME BOOK AND PAGE NUMBER

Adair MB 338 P655

Andeison MB 545, Pg 2948

Ballard Mortgage Book 80, Page 105

Barren MB 552? 170

Bath MB 221-100

Bell Book/page: 331/795

Bourbon Mortgage Book 587, Page 443

Boyle MB 683PG50

Bracken M285, PG277

Bullitt MB 1609P487

Caldtvell Book309,Page 169

Carroll M 229, Pages: 1-20

Casey MB 241 P844

Christian MB 1415,page 172

Clark M813,PG475

Clay Book 216, Pages 507-526

Crittenden MTG Book 212, Page 304

Estill ME 10, Page 300

Fayette MB 8388, Page 564-584

Fleming MB 327-547

Franklin M 1355,Pg 229-248

Fulton MTGNo. 181,Pages 293-312

Gallatin M219, Pages: 458-477

Garrard MB342,page 60-79

Grayson MB21x,PG643

Green MB 298,Pg 113

Hardin MB 2140 P 744

Harlan MTGBK436,PG439

Harrison MB 385 PG484

Hart MB 363 P 404

Henry MB 334, P 15-34

Hickman Mortgage Book 111, Page 59

B-1

EXHIBIT B
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Hopkins MB 1138,page 363

Jessamine • MB 1227 page 307

Knox MB 425 PG346

Larue Mtg Book 343, Page 610

Laurel MB 1102 PG142

Lee MTG 112, Page 237

Lincoln MB 428, PG649

Livingston M297,PG698

Lyon MB 232, Pg 540

Madison MB1641,page 143

Marion MB394,PG741

Mason MB 426-750

McCracken Mtg Book No. 1476, Page 681

McLean MB 190,PG378

Mercer MB 619 Page 656

Montgomery MB 516-850

Muhlenberg MB 670, PG 33

Nelson MB 1078 PG 107

Nicholas MB 152-643

Ohio MB 509, PG 366

Oldham M2177, Pages: 640-659

Owen M259, PG206

Pendleton Deed Book No. 332, Page 399-418

Pulaski MB 1455 P 546

Robertson MB 63 PG38

Rockcastle Mtg Book265,Page 173

Rowan Book: A363 Pages 580-599

Russell MB 377 PI 10

Scott MB 1249,page 532

Shelby MB 986 PG368

Taylor M544, Page 201

Trimble M205,PG 363

Union Mortgage Book 418, Page 241

Washington Mortgage Book N. 271, Page 599

Webster MB 325 PG328

Whitley MB 596 PG890

Woodford MB 757, Page 08

B-2
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EXHIBIT C

KENTUCKY UTILITIES COMPANY

REAL PROPERTY

Schedule of real property owned in fee located in the Commonwealth of Kentucl^

Ballard County. Kentucky:

Tract!:

Lot #7 as shown on the Plat of Subdivision for West Kentucky Technology Park, which plat was recorded July 20, 1993, in Plat Book
"F', page 4 (now Plat Cabinet 1, Slide 154), Ballard County Clerk's Oflice.

Tract II:

Lot #8 as shown on the Plat of Subdivision for West Kentucky Technology Park, which plat was recorded July 20, 1993, in Plat Book
"F', page 4 (now Plat Cabinet I, Slide 154), Ballard County Clerk's Office.

Tract 111:

Lot #9 as shown on the Revision to Plat ofSubdivision for West Kentucky Technology Park, which plat was recorded May 8, 1997, in
Plat Book "F', page 58 (now Plat Cabinet 1, Slide208), Ballard County Clerk's Office.

Being the sameproperty conveyedto Kentucky Utilities Company by Deed datedDecember 22,2015, of record in Deed Book 109,
Page 199 in the Office of the Clerk of Ballard County, Kentucky.

C-1
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Exhibit 4(c)

KENTUCKY UTILITIES 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 2016CCA

The undersigned Daniel K. Arbough, the Treasurer of KENTUCKY UTILITIES COMPANY(the "Company"), in accordance
with Sections 201 and 301 of the Indenture, dated as of October 1, 2010 (the "Original Indenture"), as amended and supplemented by
various instruments including Supplemental Indenture No. 5, dated as of August 1, 2016 (as so amended and supplemented, the
"Indenture"), of the Company to The Bank of New York Mellon, trustee (the "Trustee'.'), does hereby establish, for the Securities of
Series No. 8 established in Supplemental Indenture No. 5, the terms and characteristicsset forth in this Officer's Certificate (capitalized
terms used herein and not defined herein having the meanings specified in the Original Indenture).

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

(a) the title of the Securities of such series shall be "First Mortgage Bonds, Collateral Series 2016CCA" (the
"Bonds");

(b) the aggregate principal amount of Bondswhichmay be authenticated and delivered under the Indenture shall
be limited to $96,000,000 as and to the extent set forth in Supplemental Indenture No. 5; the Stated Maturity
of the Bonds will be September 1, 2042;

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

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

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

(e) the Bonds shall bear interest at the same rate borne from time to time by the Revenue Bonds; provided,
however, that if such Revenue Bonds shall bear interest at more than one rate, the rate of interest borne by the
Bonds shall be such composite rate as shall produce the same dollar amount of accrued interest on such
Bonds as is produced on such Revenue Bonds; and provided, further, that interest on the Bonds shall not
commence to accrue unless and until:
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(1) the Bonds are tobemandatorily redeemed ascontemplated in clause (g), or

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

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

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

(g) Ifthe Revenue Bonds shall have become immediately due and payable due to the occurrence and continuance of an
Event of Default under the Revenue Bond Indenture (which Event of Default shall have been caused by an event of
default under the loan agreement dated as ofAugust I, 2016 between the Company and the Governmental Issuer
relating to the Revenue Bonds (the "Agreement") that has resulted in a default in payment of the principal of or
premium, ifany, or interest on such Revenue Bonds, or adefault in apayment ofpurchase price with respect thereto)
and ifall Securities Outstanding under the Indenture shall not have become immediately due and payable following an
Event of Default under the Indenture, the Bonds shall be redeemed by the Company, in whole, at a redemption price
equal to 100% of the principal amount thereof plus accrued interest from the Initial Interest Accrual Date to the date of
redemption upon receipt by the Company and the Trustee ofa written demand for such redemption (a "Redemption
Demand") executed and delivered by the Revenue Bond Trustee and stating (1) that such Revenue Bonds have become
immediately due and payable due to the occurrence and continuance ofan Event ofDefault under the Revenue Bond
Indenture, (2) that such Event ofDefault was caused by an event ofdefault under the Agreement that resulted in a
default in payment ofthe principal ofor premium, ifany, or interest on such Revenue Bonds, or a default in a payment
ofpurchase price with respect thereto, (3) that the redemption ofthe Bonds is thereby demanded by such Revenue Bond
Trustee and (4) the last date to which interest on such Revenue Bonds has been paid in full; provided, however, Aat any
rescission or annulment of the acceleration of maturity of the Revenue Bonds shall constitute the rescission and
annulment ofthe Company's obligation to redeem the Bonds. No notice ofany such redemption shall be required to be
given;

(h) inapplicable;

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

(j) inapplicable;

(k) inapplicable;
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(1) inapplicable;

(m) inapplicable;

(n) inapplicable;

(o) inapplicable;

(p) inapplicable;

(q) the Bonds shall be non-transferable except to asuccessor Revenue Bond Trustee under the Revenue Bond Indenture, no
service orother charge shall be made for any registration oftransfer orexchange ofthe Bonds;

(r) inapplicable;

(s) inapplicable;

(t) inapplicable;and

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

(2) the Trustee may conclusively presume that the obligation of the Company to pay the principal of and interest on
the Bonds as the same shall become due and payable shall have been fully satisfied and discharged uiiless and
until itshall have received awritten notice from the Revenue Bond Trustee, as Holder ofsuch Bonds, signed by
an authorized officer thereof, stating that the principal ofand/or interest on such Bonds has become due and
payable and has not been fully paid, and specifying the amount offunds required to make such payment,

(3) The Trustee may conclusively presume that all statements made in aRedemption 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
redemption demanded in a Redemption Demand has been rescinded, and shall be entitled to receive, and to
conclusively rely on, a written notice from the Revenue Bond Trustee as to the amount ofinterest accruing on
the Bonds from time to time; and

(4) except as otherwise determined by the proper officers of the Company and established in one or more Officer s
Certificates supplemental to this Officer's Certificate, the Bonds shall be substantially in the form of the Bond
attached hereto asExhibit A, which form is hereby authorized and approved, and shall have such further terms
as are set forth in such form.
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IN WITNESS WHEREOF, I have executed this Officer's Certificate this 25th day ofAugust, 2016.

/s/Daniel K. Arbough

ATTEST:

/s/ Gerald A. Reynolds

Name: Gerald A. Reynolds

Title: General Counsel, ChiefCompliance

Officer and Corporate Secretary

Name: • Daniel K. Arbough
Title: Treasurer

[Signature Page to Officer's Certificate tinderSections 201 and 301 ofthe Indenture]

Source: PPL CORP, 8-K, August 26, 2016 Powered by Momingstar® Document Research®
Jhelnforwalioncontalnedhminmayiiolboeophij.oiiaptedordistnbutedindlsnotvamntedloboeccurato,eompleleortlmdy. Theuserassumaallrlslatoranydainagesorloseesarlslngfmmanyuseefthlslntemallon.
exeept10theexicnt such daniagesorlosses cannotbolimitedor cxdudadbyappCieablelatD. Past nnanclalpertomaneelsno guaranteeof futureresuHs.



EXHIBIT A

THIS SECURITY IS NON-TRANSFERABLE EXCEPT TO A SUCCESSOR REVENUE

BOND TRUSTEE UNDER THE REVENUE BOND INDENTURE SPECIFIED BELOW.

[FORM OF BOND]

No.

Principal Amount: $

Stated Maturity:

Governmental Issuer: County of Carroll, Kentucky

Revenue Bonds: Pollution Control Revenue Refunding Bonds, 2016 Series A (Kentucky

Utilities Company Project)

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

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

KENTUCKY UTILITIES COMPANY

FIRST MORTGAGE BOND, COLLATERAL SERIES 2016CCA

KENTUCKY UTILITIES COMPANY, a corporation duly organized and existing under the laws of the Commonwealths of
Kentucky and Virginia, (herein referred to as the "Company," which term includes any Successor Corporation under the Indenture
referred to below), forvalue received, hereby promises to payto theRevenue Bond Trustee specified above, the principal sum of

MILLION ($ ) Dollars

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

CERTIFICATE OF AUTHENTICATION

This is one ofthe Securitiesof the series designated therein referred to in the within-mentioned Indenture.

Date ofAuthentication:

THE BANK OF NEW YORK MELLON, as tmstee

By:

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

The Securities of this seriesare issuable only in registered form withoutcoupons, and in denominations of $1,000 and integral
multiples thereof.

As provided in the Indenture and subject to certain limitations therein set forth, the transfer of this Security is registrable in the
Security Register, upon surrenderof this Security for registration of transferat the office or agency of the Company for such purpose,
duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the Company and the Trustee duly
executed by, the Holder hereofor its attomey duly authorized in writing, and thereupon one or more new Securities of this series, of
authorized denominations and of like tenor and aggregate principal amount, shallbe issued to the designated transferee or transferees.

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

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

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

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

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

As used herein, "Business Day," means any day, other than a Saturday or Sunday, that is not a day on which banking
institutions or trust companies in The City of NewYork, New York, or othercity in which a paying agent for this Security is located,
aregenerally authorized or required by law, regulation or executive order to remain closed. All other terms used in this Security that are
defined in the Indenture shall have the meanings assigned to them in the Indenture.
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As provided in the Indenture, no recourse shall be had for the payment of the principal of or premium, if any, or interest on any
Securities, or any part thereof, or for any claim based thereon or otherwise in respect thereof, or of the indebtedness represented
thereby, or upon any obligation, covenant or agreement under the Indenture, against, and no personal liabilitywhatsoever shall attach
to, or be incurred by, any incorporator, stockholder, member, officeror director, as such, past, present or future of the Company or of
any predecessor or successor corporation (either directly or through the Company or a predecessor or successor corporation), whether
by virtue of any constitutional provision, statute or rule of law, or by the enforcement of any assessment or penalty or otherwise; it
being expressly agreed and understood that the Indenture and all the Securities are solely corporate obligations and that any such
personal liability is hereby expressly waived and released as a condition of, and as part of the consideration for, the execution of the
Indenture and the issuance of the Securities.

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

IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed.

Date of Security:

KENTUCKY UTILITIES COMPANY

By:

Name:

Title:

Name:

Title:
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ASSIGNMENT FORM

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

tplease insert socialsecurityor other identifying number of assignee]

[please print or typewrite name and address of assignee]

the within Security of KENTUCKY UTILITIES COMPANY and does hereby irrevocably constitute and appoint
Attorney, to transfer said Security on the books of the within-mentioned Company, with full power of

substitution in the premises.

Dated;

[signature of registered holder]

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