Mr. Jeff DeRouen

Executive Director

Kentucky Public Service Commission
211 Sower Boulevard

P. 0. Box 615 ﬁ

Frankfort, KY 40602-0615 Nny 17 2010
PUBLIC SERVIC

November 16, 2010 COMMISSION

Re:  Joint Application of PPL Corporation, E.ON AG, E.ON US
Investments Corp., E.ON U.S. LLC, Louisville Gas and Electric
Company and Kentucky Utilities Company For Approval of An
Acquisition of Ownership and Control of Utilities — Case No. 2010-
00204

Dear Mr. DeRouen:

Pursuant to the Commission’s Order dated September 30, 2010 in the
aforementioned case, specifically Appendix C, Commitment No. 23 of the
Commission’s Order, Kentucky Utilities Company for informational purposes,
hereby submits with the Commission its Amendment to the Company’s current
Money Pool Agreement filed on November 12, 2009 with the Virginia State
Corporation Commission. The Amended Utility Money Pool was filed
electronically and is attached for your reference.

Please confirm your receipt of this filing by placing the stamp of your Office
with date received on the extra copy and returning to me in the enclosed
envelope. Should you have any questions regarding this information, please
contact me at your convenience.

Sincerely,

-

~

Rick E. Lovekamp

“In November 2010, E.ON U.S. LLC was renamed LG&E and KU Energy LLC.”

11

LG&E and KU Energy LLC
State Regulation and Rates
220 West Main Street

PO Box 32010

Louisville, Kentucky 40232
www.lge-ku.com

Rick E. Lovekamp

Manager - Regulatory Affairs
T 502-627-3780

F 502-627-3213
rick.lovekamp@I|ge-ku.com


http://www.lge-ku.com
mailto:rick.lovekamp@[ge-ku.com

Virginia State Corporation Commission
eFiling CASE Document Cover Sheet

Case Number (if already assigned)

Case Name (if known)

Document Type

Document Description Summary

Total Number of Pages
Submission ID

eFiling Date Stamp

PUE-2009-00104

Application of Kentucky Utilities Company d/b/a Old
Dominion Power Company for Authority to Engage in
an Affiliate Transaction Under Chapter 4 of Title 56 of
the Code of Virginia

CORR

KU-ODP letter requesting order to approve amended
money pool agreement due to a name change

14
3463

11/12/2010 11:29:30AM

LPBATTIOT




STOLL-KEENON-OGDEN

PLLC
2000 PNCPLAZA KENDRICK R, RIGGS
500 WEST JBFPERSON STREET DiRECT DiaL: (502) 560-4222
LouisvILLE, KY 40202-2828 DIRECT FAX: (502) 627-8722
Main: (502) 333-6000 kendrick.riggs@skofirm.com

FAX: (502)333-6099
www.skofinn.com

November 12, 2010

VIA ELECTRONIC FILING

Joel Peck

Clerk, Document Control Center
Virginia State Corporation Commission
Tyler Building, 1st floor

1300 East Main Street

Richmond, Virginia 23219

RE: Application of Kentucky Utilitles Company d/b/a Old Dominion Power

Company for Authority to Engage in an Affiliate Transaction Under Chapter 4

of Title 56 of the Code of Virginia
Case No. PUE-2009-00104

Dear Mr. Peck:

On June 15, 2010, PPL Corporation, E.ON AG, E.ON US Investments Corp,, E.ON U.S.
LLC (“E.ON U.S.”), and Kentucky Utilities Company d/b/a Old Dominion Power Company
(“KU/ODP”) filed with the State Corporation Commission (“Commission™) a joint petition for
approval of the transfer of ownership and control of KU/ODP by E.ON US Investments to PPL
in Case No, PUE-2010-00060. On October 19, 2010, the Comunission issued its Final Order
approving the requested change of ownership and control. On page 10 of its Final Order, the
Commission included the following requirement:

16. When any of the affiliates with which KU/ODP currently has
an approved affiliate agreement undergoes a name change as a
result of the Proposed Transfer, KU/ODP shall file an application
for Commission approval of a new affiliate agreement within sixty
(60) days of such name change taking effect.

As a result of the approved change of control, the legal name of E.ON U.S. was changed
to LG&E and KU Energy LLC on November 1, 2010; and the legal name E.ON U.S. Services
Inc. (“Servco”) was changed to LG&E and KU Services Company on September 30, 2010.
Neither I.G&E and KU Energy LLC nor LG&E and KU Services Company changed the nature
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of their current legal entities. (Neither KU/ODP nor its sister utility, Louisville Gas and Electric
Company [“LG&E”], changed its name.)

One of the affiliate agreements the Commission has approved for KU/ODP is the money
pool agreement between KU/ODP, LG&E, Servco, and E.ON U.S. (now LG&E and KU Energy
LLC). As described in previous filings with the Commission, the money pool permits KU/ODP
to obtain low-cost short-term debt from LG&E and E.ON U.S. (now LG&E and KU Energy
LLC), as well as fo loan money to its sister utility (but not to any other affiliate) on a similar
basis. Servco administers the money pool. In its Order Granting Authority issued September 21,
2007 in Case No. PUE-2007-00082, the Commission approved the current Amended Utility
Money Pool Agreement for a period ending December 31, 2009. Subsequently, on December
29, 2009, the Commission issued its Order Granting Authority in Case Nos. PUE-2007-00082
and PUE-2009-00104, extending the period for the Amended Utility Money Pool Agreement
through December 31, 2011, Thus, as filed and approved, the current agreement expires on
December 31, 2011.

None of the money pool participants desires to change the current, approved agreement in
any way; however, in accordance with the Commission’s Final Order in Case No. PUE-2010-
00060, KU/ODP, LG&E, and LG&E and XU Energy LLC (the “Money Pool Participants™)
respectfully request the Commission to issue an order amending the authority granted in the
Commission’s December 21, 2009 Order Granting Authority in Case No, PUE-2009-00104 to
permit the replacement of the name “E.ON U.S. LLC” with “LG&E and KU Energy LLC” and
the name E.ON U.S. Services Inc. with “LG&E and KU Services Company” in the Amended
Ulility Money Pool Agreement. The Money Pool Participants request that no other changes be
made to the terms, operation, and reporting requirements set out in the Application and the
Commission’s December 21, 2009 order in Case No. PUE-2009-00104.

The Commission approved a similar request made by letter addressed to the Clerk of the
Commission in Case No. PUE-2002-00644. In that case, KU/ODP filed a letter with the Clerk
on January 20, 2003, asking the Commission to amend the money pool authority granted by the
Commission’s December 17, 2002 order due to the change of corporate form of one of the
participants in the pool from a corporation to a limited liability company (LG&E Energy Corp.
became LG&E Energy LLC). Other than replacing LG&E Energy Corp. with LG&E Energy
LLC, the then-participants in the money pool asked the Commission to make no changes to the
terms and operation of, and the reporting requirements related to, the money pool. The
Commission approved the request in its January 30, 2004 order in Case No. PUE-2002-00644.

An executed copy of the Amended Utility Money Pool Agreement and the amendment
reflecting the extension of the term approved by the Commission in Case No. PUE-2009-00104
are enclosed with this letter. Enclosed further is a proposed amendment to the Amended Utility
Money Pool Agreement, replacing the name “E.ON U.S. LLC” with “LG&E and KU Energy
LLC” and the name E.ON U.S. Services Inc. with “LG&E and KU Services Company.”
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The Money Pool Participants therefore respectfully ask the Commission to enter the
requested order at its earliest convenience. )

If you have any questions ot concerns regarding this matter, please do not hesitate to
contact me,

Sincerely,

Ay,

endrick R. Riggs

KRR/ec

Enclosures  (3)

ce: John R. Ballsrud, Principal Financial Analyst, Division of Economics & Finance
Lonnie E. Bellar, Vice President, State Regulation and Rates, LG&E and KU Energy LLC
Allyson K. Sturgeon, Senior Corporate Attorney, LG&E and KU Energy LLC

400001.137367/663207.2
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a: HER nnt,ipal office in Lounsvma. Kenmcky, on demaid; the principal arhount outswndmg fromi
he:to {ime; uncler lhwt c,ertmn Amended Unluy Moncy Pnol Agwemem dated as. of ‘Deccmber 7,

‘:aud éachzof lhe olhei unhty subsxdmncs whuse name appcnrb on: the blgnulurc pugcs lhcrcof (lhef
. "Moncy Pool Agxccment") The principal afmount outstanding’ ‘untler this' note:shal) begs itterdstat a "«
- rate detérmined in accordance wuh the Mouey Pool Agrecment The undcmgued heaeby authorucs

the ‘administitor to iec¢ord on the grid-on the reveise side héreof.oft atwiched here(o. or in a gimilar~:
~ e]ectromc recoxd thc date and amount of cuch udvance under lhe Moncy POOI Ag\ccmcnt an(l cach

- "Borrowcx"), hereby promnsee to pay to (hc order-of B.ON-US Services: Ine., as udmmxstrarm of the .




: Umity Monc‘y Pool

o szownssoxw NO ua

o

ucky Uu!mcs Compt 0y (tht: Bouo vér“)

T "’-FOR VM U RFCFl\ED‘ 1he undersxgncd Kcm
1o e order ! of EONUS. Sewk,es e, 8 admtmsmtar of \he Uitity, Money
nt (a8 deﬁnt;d bolow) atqts pﬂnckpa
me o uma

. peteby promises 10,03

.~ ‘pool as (\eﬁncd in the Amcnded Uhility Money ¥ Pool Agacem

: ofhcc n Louxsvme, Kemtucky, on demand, the: pmc\pa\ mnount” ‘oivstanding fxom £

,\mdcr that cerfain Am ended Yiility Mooty Poul Agreement daied as of Dccembcr 2007, b)' aud
'xmongEO us. LLC, BONUS. Sesvices 100, 88 udmmistmion the undemxgned .:md gach: of. the R

-~ other. utility’ subsidiaties whose name- appca(s,o,ﬁ the ,signamrc pages thcxcof (the! "Money- Poo& SR
Ag\cemcm) “The pm)mpak -amoun W hear iriterest af ‘& ‘rale

' fdctc\m\\\cd i pccordance 1 with the Moncy Po Lmdctsxgncd hereby 8 au&houzcs the

dmmxs\ralm’ 1o regord- o o the gud G 1 of .or &l gd heretoL ot in. asimtlae.

' éotronswrccmm ‘the-date and: amb\ipt of edch 6 e undet ,éfMQney Pool Ag,rcemc\\t and es\ch :
ymm\t madeon accountof the principi theresf, The ﬁh&ipn‘ﬁh&dum oulswxdmg, as sebfonhin ‘

ordl, smn be tebmmmc presump'u viclence xf’ lnmount owing ? 'md us\pmd on E

' .h\s nme may be Ql‘ﬁpﬂl(\ ol my tmu, m m time; wuhom pmmmm e

‘  ",-" D'\tc Dcccmbcu 17,200’1

o
Nnme D'xm
T\\\e Treusurcx ';_;
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MRS’I’ AMEN DMENT

o . Tlns FIRST AMENDMBNT d')ted ns of thc. 3 1 day oi Decembc\, 2009 (thls
B “Ammdmenl”) amends the Amended Utility Moncy Poo] Agreemen[ (the “Agreement")
a5 of December 17, 2007, by and between E.ON U.S, LL.C (" E.ON US"), E.ONUS.

Services Inc. (" E.ON Us Services"), Louisville Gus and Electric Company (“LG&E")
.and Kentucky Uuhms Conpany (“KU") (cach a "Party" aid col]u.nvely, the "Pames")

'

B ) ‘:‘ WITNESSE'IH ; T g f_

e .ﬁ{ i WHEREAS the’ pumes hdvc ag rcc to .amcnd cenam prowsnons of thc Amendcd
o Uuluy Moncy Pool Agteement' ' : SR -

i Lo L . -gu\

< NOW, T HBRBEORB, in cons;dcmuon of thc prcmlscs und the mulual
ugreemm\ts ¢covenants and pxovmons comalned hemin thc P‘lmas hm ©lo aglec us RRETAR

follows: ~ - . . \

4

The extension of the Agrecmcnl term through Dcccmbcr 3i, 20 { h

IN WITNESS WHERLOP this Agsccment has b¢¢n duly execuled 'md dehv
by the duly amhonzed oﬂxcer ot each Pnrry hemto as of, lhc date ﬁmt abov

e Namc. S Bmdfmd Rives
el TU)B.‘Chlpfr!ﬂﬂnull] Olf@ccr
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SECOND AMENDMENT TO
AMENDED UTILITY MONEY POOL AGREEMENT

This SECOND AMENDMENT dated as of the day of November, 2010 (this
“Amendment”) amends the Amended Utility Money Pool Agreement, as of December 17, 2007,
as amended by the First Amendment dated December 31, 2009 (collectively the “Agreement’)
by and between E.ON U.S. LLC (“E.ON US”), E.ON U.S. Services Inc. (“E.ON US Services”),
Louisville Gas and Electric Company and Kentucky Utilities Company (each a “Party” and
collectively, the “Parties”).

WITNESSETH:

WHEREAS, the Parties desire to amend certain provisions of the Amended Utility
Money Pool Agreement to reflect their recent name changes;

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

1. As used in the Agreement, the name “E.ON U.S. LLC” shall be replaced with the
name “LG&E and KU Energy LLC” and the name “E.ON U.S. Services Inc.”
shall be replaced with “LG&E and KU Services Company.”

IN WITNESS WHEREOF, this Amendment has been duly executed and delivered by
the duly authorized officer of each Party hereto as of the date first above written.

LG&E AND KU ENERGY LLC (f/k/a E.ON U.S. LLC)
LG&E AND KU SERVICES COMPANY (f/k/a E.ON U.S. SERVICES INC.)

By:
Name: S. Bradford Rives
Title: Chief Financial Officer

LOUISVILLE GAS AND ELECTRIC COMPANY
KENTUCKY UTILITIES COMPANY

By:
Name: Daniel K. Arbough
Title: Treasurer
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